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STATE OF SOUTH CAROLINA - ) IN THE COURT OF COMMON PLEAS
: ) FOR THE NINTH JUDICIAL DISTRICT
COUNTY OF BERKELY ) CASE NO. 2009-CP-08-3652
)
First National Bank of Spartanburg, )
Div. Of First National Bank of the ) " MEMORANDUM IN SUPPORT OF
South, ) DEFENDANT’S MOTION TO ALTER
) OR AMEND ORDER DENYING
Plaintiff, ) DEFENDANT’S MOTION FOR A
) JURY TRIAL
VS. )
)
Liberty Village, LLC, )
)
Defendant. )
)

Defendant Liberty Village, L1.C, by and through its undersigned attorneys, hereBy
submits the following memorandum in support of their Motion to Alter or Amend the Order
Denying Defendant’s Motionv for a Jury Trial as follows:

L. OVERVIEW
The right to a jury trial is a fundamental right and curtailing such a right is presumptively

unconstitutional. Because Rule 38 of the South-Carolina Rules of Civil Procedure sets limitations

_on an individual’s right to a jury trial it must be deemed unconstitutional and this court’s order

denying Defendant Liberty Villagé; LLC’s mouon to reihove ﬂﬁé case to the ]uly trial roster

AR

must be altered or amended. Furthermore, because the right to a jury trial is a fundamental right,
the court abused its di_scretiori by denying Defendant Liberty Village’s demand. Additionally,
there are genuine issues of material fact that, when viewed in the light most favorable to.

Defendant make summary judgment improper.

IL. THE RIGHT TO A JURY TRIAL IS A FUNDAMENTAL RIGHT
Both the Federal Rules of Civil Procedure and more importantly, the South Carolina

Rules of Civil Procedure recognize the right to a jury trial. “The right of a trial by jury as
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declared by the Seventh Amendment to the Constitution—or as provided by a federal statute—~is
preserved to the parﬁes inviolate.” FED. R. C1v. P. 38(a). “The right ?f trial by jury as declared by
the Constitution or as given by a statute of South Carolina shall be preserved 1o the parties
inviolate.” S.C. R. C1v. P. 38(a). It is clear from the plain language of both the Féderal rule and
the State rule there is a right {o a trial by jury.

The Supreme Court of South Carolina recognizes the constitutional right to a trial by

jury. Lane v. Gilbert Construction Co., 383 S.C. 590, 600, 681 S.E.2d 879, 884 (2009) (citations

omitted). The Lane Court not only recognizes the constitutional right to a jury trial but states
unequivocally that, “The right to trial by jury is a fundamental right.” Id.

The relevant question in determining the right to a jury trial is whether the action is legal

or equitable, as there is no right to a jury trial for equitable actions. Bateman v. Rouse, 358 S.C.
667, 673, 596 S.E.2d 3806, 389 (S.C. Ct. App. 2004). Here, there is no question this is a legal
‘action as Defendant Liberty Village, LLC seek counterclaims of unfair and deceptive trade
practices, fraud, negligent misrepresentation, breach of contract, breach of contract accompanied

by a fraudulent act, constructive fraud, and monetary damages from Plaintiff. Thus a jury trial is

"not only permitted but is required. Further, the Plaintifl’s causes of action of breach of contract ~ =~ 7

are legal.

III. THE COURT’S DECISION AND SCRCP UNCONSTITUTIONALLY
INFRINGE UPON LIBERTY VILLAGE’S FUNDAMENTAL RIGHTS

The right to a trial by jury is a long standing right with deep roots in American
Jjurisprudence dating back to the ratification of the Bill of Rights. The Seventh Amendment to the
Constitution of the United States states, “In Suits at common law, where the value in controversy

shall exceed twenty dollars, the right of trial by jury shall be preserved . . . ¢ U.S. CONST. amend.
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VII. Also, the South Carolina constitution reads, “The right of a trial by jury shall be preserved' '

inviolate.” S.C. Const. Art. 1 §14.

Some liberties are so important that the Supreme Court of the United States has deemed
them fundamental rights. As mentioned above, the Supreme Court of South Carolina has
categorized the right to a jury trial a fundamental right. When analyzing the constitutionality of a

* fundamental right, a “strict scrutiny” test is used. Hamilton v. Board of Trustees, 282 S.C. 519,

523,319 S.E.2d 717, 720 (S.C. Ct. App. 1984). In such a case, the government cannot infringe
upon a fundamental right unless the government is able to demonstrate a compelling purpose.
By denying Defendant Liberty Village, LLC the right to a jury trial the Court has
unconstitutionally infringed on one of Defendant’s fundamental rights. SCRCP 38(d) declares
that a mere inadvertent failure to demand the fundamental right to a jury trial within 10 days of
pleadings waives that right. This completely contradicts the law of waiver which, “requires a
yoluntary and inlentional relinquishment or abandonment of a known right” and significantly

interferes with the exercise of this fundamental right. See Jervey v. Martint Environmental, Inc.,

396 S.C. 442, 451, 721 S.E.2d 469, 474 (S.C. Ct. App. 2012).

. a..There arc insufficient Statc interests to support denying Defendant a jury

trial

If a right is deemed fundamental, the government must present a compelling interest to

justify an infringement. See In re Treatment and Care of Luckabaugh, 351 S.C. 122, 140, 568

S.E.2d 338, 347 (2002) (citations omitted) (holding legislation that restricts or impairs a
fundamental right is subject to strict scrutiny in determining its constitutionality). Any law or
policy that restricts or impairs a fundamental right is subject to strict scrutiny in determining its
constitutionality. Hamilton at 523. Strict scrutiny analysis requires the government to

demonstrate a compelling State interest and be narrowly tailored to effectuate that interest. In re

3
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Treatment and Care of Luckabaugh at 140. The only state interest the 1110§ant can fathom behind
SCRCP Rule 38 is an interest in judicial efficiency. Even if we accept for present purposes that
this is a legitimate and substantial interest, the South Carolina legislature, pursuant to the South
Carolina Rules of Civil Procedure Rule 39(b) allows, “the court in its discretion upon métion,” to

“order a trial by jury of any or all issues.” SCRCP Rule 39(b); Patterson v. McNeill-Patterson &

Assocs., 312 S.C. 471, 472 (S.C. Ct. App. 1994). If the State’s concern was judicial efficiency,
giving the court the discretion to circumvent Rule 38 makes clear the intent to preserve the right
to e}jury trial “inviolate.” As a fundamental right a jury trial demand should not be denied absent
an extra_iordinary circumstance. No such circumstance exists here.

b. The Court’s means are not sufficiently related to the Court’s purpose

Rule 38 is not closely tailored to effectuate its purpose. Rule 38 clearly state’s its purpose

is to preserve the right 1o a jury trial “inviolate” unless it be waived. Under strict scrutiny it is not

enough for the State to prove a compelling purpose behind a law; the government must also

show that the law is closely tailored to effectuate only those interests. See Zablocki v. Redhail,

434 U.S. 374, 98 S.Ct. 694 (1978). Rule 38’s mechanism is tailored in a manner that creates a

... waiver of a fundamental right without any affirmafive act to do so'and without and” ™

demonstration of an i11teqt by the party to do so. It unnecessarily places a burden on the litigant
to demand that the State profect its fundamental rights under the Constitution rather than the
State being required to do so as mandated. A much ﬁlore narrowly tailored rule Would presume
all matters which are afforded the fundamental right to a jury trial are preserved unless that right
be specifically waived in writing. As it reads now, the exact opposite is how the rule is tailored.
As drafted, the purpose of preserving the right to a jury trial is defeated, essentially creating a

carve-out with respect to the law of waiver and an unfair, unnecessary, and unconstitutional
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impingement upon a party’s fundamental right to a jury trial. Accordingly, it is the movant’s
position that SCRCP Rule 38 is unconstitutional and the Court’s denial of Defendant Liberty
Village, LLC’s motion was an abuse of discretion and in error and must be vacated.

IV. THERE ARE GENUINE ISSUES OF MATERIAL FACT WITH RESPECT TO
DEFENDANT’S UNFAIR TRADE PRACTICES ACT CLAIMS

Viewed in the light most favorable to Defendant leerty Village, LLC there are genuine
issues of malenal fact regarding Defendant’s Unfair Trade Practices Act claim of whlch this
court erred and which must be altered, amended and/or vacated.

Plaintiff establishedla course of conduct and standard procedure for refinancing loans
when they came due. In brdel' to induce Defendant Liberty Village, LLC to take out a loan with -
. Plaintiff, Plaintiff explained their r'eﬂnancing procedure and assured Defendant that this course
of conduct would continue through Plaintiff’s relationship with Defendant. In his deposition,
Mitch Sells, former loan production ofﬁcer-for First National Bank of the South, explained the
purpose of commitment letters and that they contained the terms and conditions for loans. Sells

Dep. 106:25 — 107:1-9. Attached in its entirety as Exhibit A. When asked whether the contents of

the commitment letters would supplement the contents of the Note, Sells responded, “Yeah; I

 agree with that.” Id. at 107:10-16. Sells also admits that Plaintiff insinuated the loan documents_____

contained a temporary agreement by which a renewal would eventually be worked out. Id. at
116:8-25. The email exhibits attached to his deposition support this testimony. Because of the
value of Defendant’s property, Plaintiff abandoned this course of cbnduct and have initiated the
| current foreclosure action. Plaintiff’s actions violate the Unfair Trade Practices Act.
Plaintiff admits in their Amended Complaint that Defendant delivered a promissory note
to Plaintiff dated August 15, 2007, as amended, modified and/or renewed by written instrument

dated March 23, 2009. Am. Compel. 2. Pursuant to the terms of the promissory note, Defendant
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promised to pay Two Million Two Hundred Thirty Two Thousand Four Hundred Thirty Five and.
48/100ths ($2,232,435.48) Dollars, together with interest. Id. Plaintiff’s pleading goes on to state
that there is past due and owing as of October 29, 2009, th;a sum of Two Million Three Hundred
Twenty Nine Thousand Nine Hundred Forty and 05/100ths ($2,329,940.05) Dollars which
includes past due interest and late »chatr'ges, and other costs and fees and that the entire balance of
the Note is now immediately due and payable. 1d. at 3. However, this practice differs from
Plaintiff’s regular course of conduct that includes among other thinés, the regular refinancing of
commercial loans.

Former First National Bank of the South advisory'board member, Charles Shaw teétiﬁed
* that with regards to commercial loans he had with First National Bank of the Soﬁth during the
same time as Defendant Liberty Village, LLC’s commercial loans, Shaw’s loans were
refinanced.

Q: Were any of your — all of your current loans that you hold now, were they in

existence with the bank in *08, 09, 2010?

A: Yes.
Q7 .. Any of them come due during that time? " T T T e o e
A: Yes.
Q: How was that resolved? Did you repay them or --
A: They refinanced the loan.

Shaw Dep. 24:1-11. Attached in its entirety as Exhibit B. Shaw further testified that when a
customer’s loan was coming due, one of Plaintiff’s loan officers would initiate contact with the
customer and order an appraisal of the property.

At that timé your loan officer would come to you and say -- all
commercial loans are typically, however they were originally set up, I have never
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had one where anyone would gb more than five years — so at the end of the five

years when they were coming due, they would get in touch with you and order

any appraisal on the property. And then when the appraisal came in, then they

would ask us to sit down and look at it. It was renegotiated interest and how far

the appraisal was upside down. (emphasis added).
Id. at 25:11-23. When questioned as to whether the maturity date had come and gone before the
refinancing took place, Shaw answered, “Yeah.” Id. at 26:13. Shaw elabofaied on Plaintiff’s
course of conduct and explained that typically Pléintiff’ s loan officer would extend the maturity
date 45 to 60 days in order to, among -oihef things, gel appraisals submitted. Id. at 27:3-7. Shaw
explained that during tﬁis time Plaintiff would continue to accept payments until the parties
agreed on a refinancing arrangement. Id. at 26:20-23. When asked whether the refinanced Ipan
contained a similar five-year maturity Shaw stated, “Yeah, ever&thing was financed the same.”
Id. at 28:15-1;7; Plaintiff’s former advisory board member also explainea that there was never a
need for an adjustment in principal. Id. at 20-22. Here, Plaintiff’s attempts to call this note due in
conflict of their regular business practices can further be demonstrated by Shaw’s testimony that
the refinancing conduct related to situations in which there waé e'qu‘ity in the customer’s property
and agan .30 45 day window afterthe matuity date would be gven.

Q: The Second PIC and Marina Time 3, those had equity in the property as the time

of the refinance?

A: Yeah.

Q: How long did that process take to refinance?

A: Couldn’t have been more than 30 or 45 days. Well, [ would say 30 to 45 days
after it bécame matured, but realistically, probably 90 days, 90-day window to refinance.

Id. at 29:19 — 30:3.

7
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Finally, Shaw testified that Plaintiff’s loan officer Don Brown, the same loan officer who
worked with Defendant Liberty Village, LLC was the individual who worked to refinance

Plaintiff’s customer’s loans.

Q: And through the end you are only dealing with Don Brown?
A: Yes.
Q: Nobody else stepped in and said, | am so-and-so and I am from some other part of

the bank and we are going to hand this with you? It was always Don Brown?

| A:  Yeah |
Id. at 30:24 - 31:6. Here, Plaintiff knew that Defendant would be unable to obtain financing
from any other lender as no other banks were making loans with customers containing raw land.

Q: Did you look fo.r any other takeout financing to get rid of First National Bank?

Yes. |
th did you speak 07
Every bénk east of the Mississibpi.

What kind of response did they give you?

Why was that?

>0 B 0 » o »

As I'understood it that the regulators had basiéally told the banks not to get into -
any more of the raw land deals.

Q: Okay. So your experience, if I can characterize it as this, your ekperience was that
the lending on raw land, that the financing or raw land had essentially gone away?

A: Yes.

ROA000279
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Q: So you were at a point where your loan was — had matured and you had nothing to
provide any lender with thé exception of a mortgage on raw land. Do you feel you were bankable

at the time?

A: Yes, I do.
- Q: Okay. But that wasn’t your experience by calling on every lender east of the
Mississippi? |
A: Right.

Barber Dep. 73:10 - 74:11. Aug. 12, 2012. Attached in its entirety as Exhibit C. Plaintiff then
pulled the rug out from under Defendant in contravention of their normal practice. It is
reasonable to infer that this conduct was designed to unfairly and deceptively mislead Liberty
Village into continuing negotiations and foregoing other lending options in a ruse to get the
property in the Plaintiff’s hand because of the many millions of dollars of equity existing at the
time and still existing today. See Exhibit D. This is a question of fact to be determined by the
fact finder. Accordingly, summary judgment is improper and should be denied.

CONCLUSION

- ... Asdemonstrated above, there is a genuine issue of material fact when viewed in the light ..

most favorable to Defendant, supporting Defendant’s Unfair Trade Practices Act counterclaim.
Thus, the court erred in granting Plaintiff’s motion for partial summary jud gnﬁent and the court’s

order requires amendment, alteration and/or vacation.

[ Signature page to follow]}
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;By',f}” i
Lawrence E. Rlchtcr, .
Aaron E. Edwards

622 Johnnie Dodds Blvd.

Mt. Pleasant, SC 29464
P:843:849-6000

F: 843-881-1400
lcricluer@rich_lc;‘ﬁl'ﬂl.(;()h“l
aaron(@richterfirm.com

ATTORNEYS FOR DEFENDANT
December7, 2012 . LIBERTY VILLAGE, LLC.
Mt. Pleasant; South-Carolina.
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Deposition of Mitch Sells

ROA000283

Page | Page 3
1 STATE OF SOUT 1 NA COU FCOMMON PLEAS | 1 CONTENTS
2. COUNTY OF é\ul\(’lg llJILS\(’{)rZ lé\I\Sl&l\léﬂl 2009-CP-08-3652 2 PAGE LINE
3 3 EXAMINATION BY MR. EDWARDS 5 Is
4 %‘?}1§%lo"al Bank of) 4 EXAMINATION BY MR, KERR 230 21
5 rsgNas‘o’%ahaaxgk’ of’) 5 EXAMINATION BY MR. EDWARDS 235 4
6 6
7 "““““gf)" 7 EXHIBITS
8 Liberty Villagg, LLC, ) 8 . P{\GE LINE
9 9 DFT.EXH. 1, Promissory Note 92 2
Defendant. ) . .
10 ) 10 Bg&rEXH. 2, Commitment 101 2
11 11
v Jse REREXED Goumerisl Deb 107 13
13 OF 13 RI‘T’l Dt<H 4, Loan 131 18
1 14 ‘\pplication \
15 MITCHELL C. SELLS 15 DFT.EXH. 5, Credit Memo 157 9
16 16 gueﬁx v{;ew f;‘lg'sce 926
17 1, Eirst ational Batk oF
'laken by Dcfc dant
18 ozz%cm lo ”8%?‘ma 18 %F/%}&(lf-l [§ i] dated 209 24
19 19 arren to reeman arber
20 . 20
2 Reportedby: Cindy A. Hayden, RMR-CRR 21 (Exhibit copies are attached to transcripts)
22 22
23 23 Reporters Note: This transcript contains
24 24 quoted material. Such material is reproduced
25 25 as read or quoted by the speaker.
Page 2 Page 4
1 APPEARANCES 1 On November 17, 2011, commencing at
2 2 11:05 a.m., the deposition of MITCHELL C.
3 COUNSEL FOR PLAINTIFF: 3 SELLS was taken pursuant to Notice and
4 ROBERT A. KERR, JR., ESQUIRE 4 pursuant to the South Carolina Rules of Civil
5 Hagood & Kerr, P.A, S Procedure on behalf of the Defendant at )
6 654 Coleman Boulcvard 6 SunTrust Bank, 114 West Jefferson Street
T Suite 1007 ’ ”7”'Monroe, North Carollna T T
T8 Mt. Pleasant, South Caroliiié'2§464" T 8
9 (843) 972-1000 9 PROCEEDINGS
10 (rkerr@hagoodkerr.com) 10 Whereupon,
11 ) 11 MITCHELL C. SELLS,
12 COUNSEL FOR PLAINTIFF: 12 having been duly sworn, was examined and
13 AARON E. EDWARDS, ESQUIRE 13 testified as follows:
14 The Richter Firm, LLC 14 EXAMINATION
15 622 Johnnie Dodds Boulevard 15 BY MR. EDWARDS:
16 Mt. Pleasant, South Carolina 29464 16 Q. Mr. Sells, can you state and spell
17 (843) 849-6000 17 your full name, legal name, for the record,
18 (aaron@richterfirm.com) - 18 please,
19 19 A. Yes. Mitchell Carl Sells,
20 20 M-I-T-C-H-E-L-L, C-A-R-L, S-E-L-L-S.
21 21 Q. Allright. And you understand you
22 22 are here as a witness in the matter relating
23 23 1o First National Bank and Liberty Village?
24 24 A. Yes.
25 25 (Off-the-record conference.)
Clark and Associates Inc. Page: 1



Deposition of Mitch Selis
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Page S Page 7
1 BY MR. EDWARDS: 1 Q. What do you do with SunTrust?
2 Q. Idlike to get a little background 2 A. I'ma--1wasthinking '09. | came
3 information on you first and then we'll get 3 to SunTrust in 2010. 1 went to Bank of
"4 into the -- the meat of the case. Where were 4 America in '09 and worked there for a year and
5 you born? 5 came here, been here a year and a half.
& A. Albemarle, North Carolina, 6 Q. Whatdid you do at Bank of America?
7 Q. Allright. And you grew up in North 7 A. Special assets for Florida.
8 Carolina? . 8 Q. Same -- same thing as --
9 A, Yeah, Stanly County. 9 A. Same thing.
10 Q. How did you end up in Charleston or 10 Q. --as First National?
- 11 were you in Charleston at the time? 11 A. Correct.
12 A, Actually, I worked for First National . 12 Q. Andwhat do you do for SunTrust?
" 13 Bank of the South in Indian Trail, which is 13 A. I'mabusiness banker, make loans and
14 about 15 minutes this -- north of Monroe. 14 have relationships with the bank on the
15 Q. Okay. 15 business side.
16 A. Ran a loan production office for 16 Q. Okay. Now, did you graduate college?
17 about ayear and a half. They shut the office 17 A. Actually, ] went to Appalachian State
18 down, moved me to Spartanburg, and then in -- 18 for-my undergrad in business, then went back
19 out of nine months about -- out of that nine 19 to Pfeiffer, which is a private Methodist
20 months I think about -- probably after four 20 college -- well, university in Charlotte, and
21 months I was kind of assigned Char -- 21 [ graduated in 2000 with my MBA.
22 Charleston area and then I would travel from 22 Q. From Pfeiffer?
23 Spartanburg to Charleston -- 23 A. Pfeiffer, yeah.
24 Q. So there was -- 24 Q. Where did you get your undergraduate
25 A. --onand off. 25 degree?
Page 6 Page 8
I Q. --aFirst National in Indian Trail 1 A. Appalachian State.
2 before Spartanburg? 2 Q. Okay. And you have a postgraduate
3 A. Justaloan production office. 3 education?
4 Q. Okay. And it went by First National 4 A. Thatsall.
5 Bank of the South? ' 5 Q. What was your undergraduate degree?
6 A Yes. A 6 A. ltwasabusinessdegree witha
7 Q. Whenwasthat? T 7. concentration in.marketing. . -
8 A, lwantto say 2007 to 2008 range. 8_._Q._Okay._ How.did_you. gct in. the bankmg
2 Q. InlIndian Trail? "9 field?
10 A. Indian Trail. 10 A. Wentto work for the State Employees'
11 Q. Okay. And then you went to 11 Credit Union shortly after -- probably a
12 Spartanburg and ended up in Charleston? 12 couple years after college | worked for
13 A. Correct. 13 Coca-Cola Bottling Company but got into
14 Q. Whendid you leave Charleston? 14 banking at the State Employees' Credit Union.
15 A. 2009. 1looked at it the other day. 15 Afler I graduated from Pfeiffer went straight
16 August 0of 2009, 16 to downtown Charlotte, First Union, and got
17 Q. What was the reason? 17 into commercial lending.
18 A. 1 was working on the road, had a wife 18 Q. When was that?
19 and two Kids, and I'd leave out Monday, come 13 A. I'm trying to think. About 2001.
20 home Friday and that wasn't family sensitive. 20 Q. How long were you at First Na -
21 Q. Okay. Soyou voluntarily resigned? 21 First Union?
22 A. Correct. ) 22 A. First Union, yeah. First Union
23 Q. In August of ‘09 you came up here to 23 bought Wachovia --
24 SunTrust? 24 Q. Okay.
25  A. Correct. 25 A. --and changed the name. There five
Clark and Associates Inc. Pape: 2



Deposition of Mitch Sells
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Page 9 Page 11
1 years and then worked at First Charter five 1 Spartanburg? :
2 years and then came to First National. 2 A. Yes,sir.
3 - Q. Andthat was in ‘07, '08? 3 Q. Now, you're back in the lending
4 A. Let'ssee. Yeah. Oractually, 4 business now with SunTrust?
S probably -- First Charter might have been 5 A. Yeah.
6 three or -~ three-and-a-half 1o four ycars 6 Q. Outof special assets?
7 then, not five years, 7 A. Correct.
8 Q. Isthat indian Trail branch still 8 Q. Partofit. Whendid you first start
9 operating? 9 in the special assets arena?
10 A. No, if's not actually. It was just a 10 A. When | left Indian Trail to go to
11 business office to lease out and it was a loan 11 Spartanburg.
12 production office, so it wasn't a full-service 12 Q. And this was something that you
13 branch. 13 wanted to do or what they assigned you to do?
14 Q. Whatdo you mean when you say loan 14 A. 1had an option to take severance or
15 production office? 15 to take the role of special assets, and due to
16 A. Banks will go into another state with 16 the economy I chose to continie my employment.
17 just an office to produce loans only to get a 17 Q. Was that a demotion in your eyes?
18 portfolio built up so that they have enough 18 A. No. Actually --
19 revenue before they actually rent or lease or 19 Q. Better than losing a job, right?
20 buy brick-and-mortar to open a branch. 20 A. Yeah, kind of a lateral move.
21 Q. Okay. . 21 Q. Okay.
22 A. That way when you go into that state 22 A. Youknow, no in -- no difference in
23 you have a production or at least a revenue 23 pay.
24 stream {rom loans there and you have a 24 Q. Okay. But different
25 customer base before you commit to that 25 responsibilities?
) Page 10 Page 12
1 expense. 1 A. Correct. 1
2 Q. Sono deposits, anything like that? 2 Q. Different duties?
3 A. They actually came out with a remote 3 A, Correct.
4 deposit capture machine a couple years before 4 Q. Okay. What exactly is a special
-5 we did that, and so that technology allowed us S assets division?
. 8 tohave deposits because youcould scana | 6 A, Probably the best descriptionof
. 7. check and it would actually. go in your account. ... ... .. . .7 special assets is managing nonperforming
8 200 miles away. . 8 assets for the bank. "
9 Q. InSpartanburg? 9 Q. Okay. And what does that entail?
10 A. InSpartanburg. And so we had about 16 A. Any loan that is past due more than
11 6 million in deposits and 20 million in loans. 11 90 days becomes a nonperforming asset, and at
12 Q. Okay. And what happened with that 12 that point the bank will -- will want to have
13 loan production office? 13 a special asset officer manage that
14 A. They -- the bank made a decision to 14 relationship because it's different than a
15 close that branch because they decided not to 15 traditional bank line that's paying escrow and
16 go into North Carolina when the economy slowed 16 things.
17 down. 17 Q. Okay. So 90 days is the benchmark?
18 Q. Was there any other North Carolina 18 A. Yeah. )
19 branches? 19 Q. And that was at First National?
20 A. No,sir. 20 A. First National.
21 Q. Okay. Do you remember when that was 21 Q. Okay. Is it the same at Bank of
22 they made that decision? 22 America? .
23 A. ] want to say -~ I think sometime in 23 A, Correct. Yeah, the same.
24 '07. 24 Q. And what do special assets -- the
25 Q. Okay. Is that the reason you went to 25 people in special assets, what are they to do
Clark and Associates Inc. Page: 3
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Page 13 Page IS -
1 with those special assets? 1 Q. Okay.
2 A. Your-- your main goal is 1o 2 A. Because | was on the front end and by
3 rehabilitate those loans or, you know, if 3 thetime [ lefl, you know, we had just formed
4 you -- if you can rehabilitate them you do 1 the special asset group, gathered information,
5 that, if you can move them out. It's -- it's 5 and so I don't have a number to tell you on
€ to come to some conclusion with that. 6 the -- the end side.
7 Q. What do you mean move them owt? 7 Q. Would you say that more -- that more
8  A. Ifthe loan has matured and say, for 8 loans were foreclosed than were worked out?
9 example, if you can't rehabilitate the loan % A. There again, [ don't know.
10 and the bank moves to foreclosure to get those 10 Q. Okay. Ithought you said that you
11 assets back, you're really trying to get the 11 came -- maybe I got my time line wrong,. 1
12 money back for the bank. You're a collector. 12 thought you came to Spartanburg in '08.
13 Q. Do you have to take title to the 13 A. Yeah, | think it was February of '08
14 property in that case? 14 is when I'm thinking, and [ left in August --
15 A. Correct. . 15 T've probably got the time line wrong for you.-
16 Q. Andsellit to get your money back? 16 Let me think here.
17 A. Correct. , 17 (Off-the-record conference.)
18 Q. Andthat's an option with the special 18 THE WITNESS: I'm going to do a time
19 asset? 19 line for you here. 1 thought I did one the
20 A. One option, yeah, not -- 20 otherday and | -~
21 Q. Isthat the first option? 21 BY MR. EDWARDS:
22 A. No. The first option would be 22 Q. Okay.
23 rehabilitation if possible. If there's no 23 A. I'went - became a special asset
24 resolve or the bank can't come to an 24 officer for First National Bank of the South
25 apreement, that would be more of a -- you 25 in February of 2008, but | actually started
' Page 14 Page 16
1 know, kind of a final option. o 1 with First National Bank in 2007. )
2 Q. Sotry to -- another option before 2 Q. Okay.
3 foreclosing would be 1o modify or renew it or - 3 A. Tome it was kind of a break because
4 work out some different loan term? 4 I went from being in Indian Trail to
5 A, Ifpossible. 5 Spartanburg, but that's the -- that's the
8. Q Okay. Howmany --atthattimewhen | 6 righttimelineforme, . =
.1_you were at First National -- all thesame for... . ... ... ...} 7. . Q... Allright. And when.youcamein.. .. ..
8 Bank of America? 8 _Eebruary_of_'08.is.that when-you-went-down
9 A. Correct. 9 Charleston? ’
10 Q. Ifthere's anything different with 10 A. I'd say probably around May to June
11 Bank of America just -- 11 of'08 is when I went to Charleston, somewhere
12 A. Right. Yeah. 12 in that range. ’
13 Q. --letme know. I'm -- I'm asking 13 Q. Okay. Has there always been a
14 specifically about First National, but if 14 special asset division at First National?
15 there is something different with Bank of 15 A. No, not until February of 2008.
16 America, I'd like to know. _ 16 Q. Okay. Who formed that?
17 The special assets that you dealt 17 A. Myself, Robert Hintlemann, which goes
18 with, how many got worked out and how many got 18 by Cedar, and the bank brought in a guy
19 foreclosed on ball -- percentagewise? 19 shortly after named Charles Clark and he was
20 A. Idon'tknow and the main reason 20 our manager.
21 being South Carolina's a judicial state. You 21 Q. Charles Clark?
22 know, I was on the front end, and when I 22 A. Yeah. .
23 cxited to go to Bank of America 1 didn't have 23 Q. Were these people -- where were they
24 an account. So | don't know the number to 24 located, Spartanburg?
25 tell you. : 25 A. Ycah. Spartanburg, yeah.

Page: 4
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1 Q. Yourself, Charles Clark and who was 1 Q. --whatever loan you're talking

2 the other guy? - ’ 2 about? ’

3 A. Robert Hintlemann, but he goes by 3 A. Correct.

4 Cedar. 4 Q. Pros and cons?

5 Q. Cedar? 5  A. Prosand cons.

6 " A. Cedar. Yeah, he's the manager now of 6 Q. What do you think we should do?

7 the special asset group still with -- 1 think 7 A. We would actually prepare proposals

8 they go by Capital Bank now. 8 and recommendations and then we'd take their

2 Q. Yeah. What about Charles Clark, is 9 feedback and their approvals. They could

10 he still there? , 10 approve a deal or decline a deal.

11 A. To my knowledge he's at another bank. 11 Q. Did you do that with the Liberty

12 He's kind of a consultant kind of status now. 12 Village loan?

13 Q. Consultant for who? ' 13 A. Idon'trecall.

14 A. Hisself. Yeah, he's a -- yeah. 14 Q. Is there any reason why you wouldn't

15 Q. A banking consultant? 15 have done that?

16 A. Yeah. 16 A. I--1don't recall why we wouldn't

17 Q. In the same type of field, special 17 other than just -- I can't remember that one.

18 assets, handling those types of loans and 18 [ know -- I remember the deal, but I can't

19 workouts? 19 remember --

20 A. Yes. Yeah. 20 Q. Yeah. Was that a common practice for

21 Q. Do you know what bank he's with or is 21 the special assets to prepare a proposal and

22 he out on his own? ‘ "122 take it to the board?

23 A. Ithink he -- he was with a bank in 23 A. Yes.

24 Asheboro, North Carolina, but I think that's 24 Q. Soyou can't think of any unusual

25 wrapped up. [ -- 1 hadn't spoke to him in 25 circumstance that would in this case make you
Page 18 | Page 20

1 months. " i 1 not make a proposal to the board?

2 Q. Okay. Has anybody replaced him or 2 A. Right. Right. Right.

3 yourself or is it just Hintlemann? 3 Q. Okay. All right. Who would maintain

4 A. Hintlemann is the manager. 4 that type of documentation?

5 Q. He'sthe only guy there now? 5 A. 1would say probably Capital Bank now
& A Hemayhave folks undemeath him,but | 6 thatbought First National.
..7_he's the. only one 1 know there. i -1 ..Q...The board members -~ .. ...

8 Q. Atthetime you were thcrc was it thc 8 A, Yeah

9 same setup? 9 Q. --orwhoever's -

10 A. Mr. Clark was our manager and Cedar 10 A, Well --

11 and myself were the special asset officers. 11 Q. --running the board now?

12 Q. Okay. How did that work? When you 12 A. Yeah, correct. ‘

13 say he's the manager -- 13- Q. Okay. Do you know anything about the

14 A, Yeah. 14 bank's filing system, if you have a loan and

15 Q. --did he have ultimate 15 you have a loan number and then there's a bank

16 decision-making authority? 16 file and a loan number and there's certain

17 A. Actually, ultimate decision-making 17 things in there?

18 authority was the board's. We could actually 18 A. Right.

19 make recommendations, but the board was -- he 19 Q. And then it sounds llke this would be

20 would facilitate transactions, but the 20 relating to the bank file but it wouldn't

- 21 board -- we'd go present to the board for 21 be--

22 approval, 22 A. Right.

23 Q. Soyou would actually go to the board 23 Q. -- actually in the bank file; it

24 and present -- 24 would be some separate --

25  A. Yes. Yeah. 25 A, Right, right. )
Clark and Associates Inc. Page: S5
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1 Q. --board file? 1 million dollars?
2 A. Yeah-- well, yeah, probably the 2 A. Correct.
3 special assets. We maintain files there of 3 Q. Was that the same for Columbia?
4 each -- 4 A. Correct.
5 Q. Soyou had -- you did that for all 5 Q. Were most of the loans -- commercial
6 the loans including -- 6 loans from First National at the timc, were
7 A. Yes 7 they usually more than a million dollars?
8 Q. --the Liberty Village loan? 8  A. The majority, yes. 1'd say
9 A, Yes,sir. 9 probably -- yeah, They're bigger ones.
10 Q. You were the primary person assigned 10 Q. Allright, -And was there any
11 to this particular -- o 11 distinction drawn from the special assets
12 A. Yeah, when | was there | had that -- 12 division between a loan or a line of credit
13 that relationship. : 13 or--
14 Q. Okay. Any particular reason why? 14 A. .No. ,
15 A. Ihad the Charleston area - 15 Q. --any other type of lending?
16 Q. Okay. 16  A. No, because we didn't -- you know, we
17 . A. --and Cedar had the Columbia area. 17 were the only group they had.
18 That was our two biggest territory kind of -- 18 Q. Okay. And so the board -- you said
19 you take Columbia, I'll take Charleston. 19 the board created this and put you all in
20 Q. And Clark oversaw it? - 20 there? -
21 A. Yesh. 21 A. Correct. .
22 Q. Okay. Were there a lot of loans 22 Q. Was there some special skill set that
23 assigned to the special assets in '08, '09? 23 you and Clark and Hintlemann had?
24 A. Yeah, 24 A. Actually, the reason they chose
25 Q. Canyou give me a ballpark? 25 myself and Mr. Hintlemann is we knew how to
Page 22 Page 24
1 A. Ithink -- are you looking for 1 underwrite loans where a lot of -- you know,
2 numbers or are you looking for dollar size 2 jf they looked at who they were going to put
3 or— 3 in this group, that was one skill set we had
4 Q. Eitherone. Whichever one -- 4 that we could actually, you know, underwrite
5 A. I'would say I probably had at 5 financials without having to be taught how to
.6 least:-40creditsatleast. .. .. . .. ... ... | 6dothat. .. .
7. Q.-40 loans or lines? - - -1....Q.-So you could take alook atthe ... ..... . . ..
8__ A. Right. 8 borrower, their_financial situation --
9 Q. Do youknow how much? 9  A. Right, and assess it.
10 - A. Total aggregate I would say -- during 10 Q. And does that include assessment of
11 that time it probably was on an -- increasing 11 the collateral --
12 month to month, so I would say probably -- at 12 A. Correct.
13 any one time probably 40, 50 million, in 13 Q -- and all that?
14 that -- in that range. 7 14 Okay. Did you have experience doing
15 Q. Okay. Sothese were larger loans and 15 that --
16 lines? 16 A. Correct.
17 A. Yeah. Yeah. 17 Q. -- before, underwriting loans?
18 Q. Whatabout the smaller business loans 18 A. Actually, both at - well, at First
19 or commercial loans, did they go to special 19 Charter I had the most experience doing that
20 assets? 20 and then at First National 1 had experience
21 A. Yeah, any -- any size past 90 days. 21 doing that.
22 ] had some very small, some very large. We -- 22 Q. Did you do it with this Liberty
23 I mean, we were the only people that were 23 Village loan?
24 managing those -- all those assets, s0 -~ 24 A. No. Well, I reviewed financials. |
25 Q. Okay. Were most of yours over a 25 didn't -- of course didn't make the Joan, so |
Clark and Associates Inc, Page: 6



Deposition of Mitch Sells

Page 27

ROA000289

Page 25
1 didn't do it on the front end. ! reviewed 1 when | was taking the deal over.
2 financials, whatever we had in the file. 2 Q. Handled this loan?_ .
3 Q. Okay. When did you first get 3 A. Correct. :
4 involved with the Liberty Village loan? 4 Q. Okay. Was there any kind of
5 A. Probably around, I'd say, May to June 5 management structure in place where there's a
6 of 2008. That was when we made the 6 head guy who would -- the people underncath
7 distinctions of who takes what area. 7 him would report to him and he would do
8 Q. Okay. And was it a nonperforming 8 whatever he did and if it -- if he determined
9 loan at that time? 9 it would need to go to Spartanburg then that
106 A, Yes. 10 would happen or did Scott Warren or the
11 Q. Didyou say May of '08? 11 Spartanburg people have their hands in -
12 A. May of '08. 12 everything?
13 Q. Okay. And by nonperforming more than 13 A. 1 think the Spartanburg folks managed
14 90 days past due? 14 the Charleston area and they -- they would
15 A. Correct. ’ 15 make any decisions like that.
16 Q. Other than that -- did you determine 16 Q. Is there a reason why they didn't
17 that or was it just somebody sends you 17 appoint someone to manage and run the
18 something and that must be the case? 18 operations in Columbia and Charleston?
19 A. Basically, the lenders would manage 19 A, That I wouldn't know. That wasn't
20 it up to that -- the -- the status would be, 20- my, you know, detail or anything.
21 you know, say, a 90-day or -- or prior -- like 21 Q. Is that a typical setup in the
22 if it was more current than 90 days they would 22 banking world? I mean, the people in
23 have it. 23 Charlotte don't have their hands-in every Bank
24 Q. The loan officer would handle it -- 24 of America --
25  A. Officer, yeah. . 125 A, Well, actually --
Page 26 Pape 28
1 Q. --upuntil that point? 1 Q. --branch, do they, or do they? I --
2 A. Yecah, that -- the Joan officer or the 2 A. --they do, yeah, Like, for example,
3 lender, they would actually maintain it until 3 my manager's in Charlotte. I cover Union
4 it was made on their side of the bank to send 4 County. He's in Charlotte. I'm the only guy
5 it to the special asset department. 5 in Union County, so --
5..Q Did-Imsorry. Goaghead. 16 Q. Okay. Butif—thatsprobablya
- J1...A. Andthenthey would transferitto .. ... ... .. ...| 7 badexamplebecauscthisisasmallarea,but ... ... .
8 the special asset department. 8 the guys in Charlotte don't manage BOA
2 Q. Did the loan officer have any say in 9 branches in Charleston, do they, or do they?
10 that? ) - 10 A. [Ipguess if you go up high -- high
‘11 A. Interms of what gets sent and what 11 enough in layers they do at some point.
12 doesn't? ‘ 12 Q. Okay. : :
13 Q. Um-hum. 13 A. Butlike different banks depending on )
14 A. No. Itactually would be probably 14 how big they are have mor¢ layers of
15 his manager or, you know, whatever they 15 management versus not.
16 determine, but we were not involved in that 16 Q. Okay.
17 part of'it. 17 A. But that ] -- I'm not sure what
18 Q. Okay. Do you know who -- how the 18 decisions on that side would be.
19 setup was in Charleston at the time, who was 19 Q. Is SunTrust owned by any larger bank?
20 at the head, who was under? 20 A. No, we're independent.
21 A. Yeah. Actually, Bob Whittemore and 21 Q. Okay. Allright. So you got the
22 Scott Warren were the two guys in Charleston. 22 Liberty Village loan sent to you. Who -- who
23 Q. Okay. And which one was in charge? 23 brought it to you?
24 A. That-- I don't know who they 24 A. Probably Charles Clark assigned it to
25 originally had, but Scott Warren handled it 25 me at that time.
' Clark and Associates Inc. Page: 7
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1 Q) Okay. Any particular reason other 1 Q. Yeah, that's a bad question. Let's
2 than you were doing the Charleston area? 2 assume that in this case there was an
3 A. That would be the only reason. 3 extension or modification or renewal, whatever
4 Q. Okay. And what did he tell you about 1 verbiage you want to use, 1 don't know that it
S the loan, if anything? 5 really matters, but there was a maturity date
6 A. Actually, he probably didn't tell me 6 and then there was a new maturity date.
7 a whole lot of anything. 1 probably picked up 7 A. Right
8 the file and started reviewing -- I would just 8 Q. Andas ! understand the way things
9 geta file. There wasn't really a whole lot 9 happened, it went to you before the new

10 of information given. | would have to start 10 maturity date. {s that the way you understood

11 reviewing documents, 11 it? .

12 Q. Anddo you remember doing that with 12 A. Tdontrecall. I would -- I don't

13 Liberty Village? 13 want to guess on it, but 1 don't recall if I

14 A. Yeah. 14 got it before or after 1o tell you the truth.

15 Q. And what did you learn when you 15 Q. Was that normal for you to get

16 reviewed whatever file was given to you? 16 something that was not 90 days past due?

17 A. 1saw the project, looked at the 17 A. I'mjust trying to think of different

18 note, looked at all the guaranties, who the 18 scenarios for you.

19 principals were involved -- 19 Q. Did you have any loans while you were

20 Q. Do you remember who -- how many there 20 at special assets that had not the due date --

21 were? : 21 the maturity date had not yet come to pass?

22 A, I think there was four, which the 22 A. The majority, no. Like most of my

23 project was, you know, the type of project, 23 Joans were past due.

24 who signed - you know, who signed the notes. 24 Q. But there were some that were not

25 Q. Okay. Ididn't mean to cut you off. 25 past due?

: Page 30 , Page 32

1 A, Thatsall right. I mean, really I'd 1 A, Well, I guess | want to clarify.
2 always used an overview on a file any loan 1 . 2 Like if 1 had one loan that was past due but 1
3 got. ‘ 3 had three loans that were current just by the
4 Q. And when you got it had there been 1 cross-default language, you know, I could have
S any change to the original note or was it -- 5 some loans that were not in default but-one

.5 hadit been modified or renewed orextended | 6 wouldbe indefault. There wouldhavetobe

Towhenyougotit? ... L L -{ 7 some breach or some.default for me to have . . .
8 A. I'mnotsureofthetimelineof ___ | 8 that
9 that, but there was a -- there was a -- an 9 Q. Soyou're talking about a borrower

10 extension in the file because 1 remember 10 may be in default on one loan --

11 reviewing an extension. So I think that was 11 _A. Right.

12 done -- [ don't recall. 1 don't know if that 12 Q. --and there's three other loans --

13 was done before or after. 13 A. Correct.

14 Q. Okay. Did you have any part in that, 14 Q. --that maybe aren't?

15 drawing up any of that paperwork? {15 A, Correct.

16 A. No, not -- not that side. 16 Q. You would get the whole package?

17 Q. Okay. So if something happened while 17 A. I'd get the whole package, yeah.

18 jt -- after it had gone to you that would have 18 Q. Is that what happened with Liberty

19 been something that was done in Spartanburg? 19 Village?

20 A. Right. That might have been done by 20 A. 1don't--1don't know if they had

21 the lender prior to me getting that file, 21 any other Joans or not. I remember one. I

22 Q. Allright. If that happened would it 22 don't remember any other_loans, but I don't --

23 still be considered a special asset if the -~ 23 [ just remember one loan,

24 A. You said that happened. Like what, 24 Q. lonly know of one loan, so at least
25 jf -- 25 we're on the same page with that.
Clark and Associates Inc. . Page: 8
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1 Were you asked by -- are you 1 tell me time to time -- I tried to, you
2 represented here today by Mr. Kerr? 2 know -- more or less we just kind of just by
3 A. Yes. 3 being friends kept up with each other.
4 Q. Okay. 4 Q. Okay. Now, going back -- you don't
5 A, Well-- 5 have any personal knowledge other than what
6 MR. KERR: No, he's not. 6 you've heard from --
7 THE WITNESS: Oh, okay. Al right. 7 A. No. No, I don't have any inside
8 MR. KERR: He's not an employee of m 8 information or anything.
9 chient -- ' 9 Q. Going back to the Liberty Village
10 THE WITNESS: Well -- 10 loan, and as I understood what you've told me,
11 MR. KERR: -- and he hasn't retained 11 you didn't decide to snatch up the loan and --
12 me independently, so -- 12 A. No.
13 THE WITNESS: He's the only attorney 13 Q. --move it to special assets --
14 I know. 14 A. Correct. '
15 BY MR. EDWARDS: 15 Q. --inSpartanburg?
16 Q. I'msormy. 16 A. Correct.
17 A. Would I need to have an attorney 17 Q. Those people did it?
18 here? ) 18 A. Right. They were assigned to our
13 Q. Well, I'm not suing you. Have you 19 group.
20 spoken with Mr. Kerr? 20 Q. Okay. Now, when you got the Liberty
21 A. Actually, I talked to him about 21 Village loan what did you -- did you give -
22 getting this meeting set up. That's the 22 did you have any marching orders, first of
23 extent other than he shared pleadings with me. 23 all? .
24 | read those, but we did not discuss this deal 24 A, No --no like goals or agendas other
25 in length. - 25 than, you know, review the file, find out
Page 34 Page 36
1 Q. Okay. Youdidn't review any bank 1 everything about the property, you know, go
2 files or anything like that? ) 2 take a site visit of the property, basically
3 A. No. No,sir. And sorry for my fuzzy 3 standard special asset kind of -- you know,
4 memory. 4 kind of just getting to know that file, kind
5 Q. Yeah. . 5 of identify what the loan is, who the -- who
... A. It's been about three years. .. .. | ©..the borrowers are and that kindof thing. .. .. .~
7 - Q. Sure,l understand.- Have you ever-— - - -« «-. |- 7-...Q, Did you do that? e
8 been asked to - you don't maintain any 8 A, Yes,sir
9 records from -- 9 Q. Visit the site?
10 A. No,sir. 10 A, Yes,sir.
11 Q. -- when you were at First National? 11 Q. And was it acceptable?
12 A. No. 12 A. Define acceptable. What -~
13 Q. They would all be in the bank's 13 Q. 1don't know what is --
14 possession? ‘ 14~ MR.KERR: Accessible or acceptable?
15 A. Right. 15 MR, EDWARDS: Acceptable.
16 Q. Okay. Were you there when the bank 16 MR.KERR: Oh, I'm sorry.
17 got taken over? 17 BY MR. EDWARDS:
18  A. No,sir. I think I wasatB -- B of 18 Q. Idon't know what the bank considers
19 A at least the -- [ think about three or four 19 an acceptable site location or --
20 months prior to that happening. 20 A. Imean, it was -~ it was raw land, 1
21 Q. Do you know anything about that? 21 mean, very few improvements to the property,
22 A. Yeah. Actually, I -- I'm friends 22 you know, as far as -- you know, I didn't see
23 with Cedar Hintlemann. He and ! shared -- you 23 any contamination or anything of that nature,
24 know, we worked at First Charter and we worked 24 but, I mean, it was raw land.
25 at First National, so he -- you know, he would 25 Q. Yeah. Did - in reviewing the file
Clark and Asscciates Inc. Page: 9
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1 did you learn what the project was and what 1 didn't do the work you were supposed to do,

2 the purpose of the loan was? 2 you didn't do enough or you did it improperly

3 A. Correct. 1did, yeah. 3" or anything like that?

4 Q. Anddid having -- with that in 4 A. Ididn't have that conversation or {

5 mind -- : 5 didn't -- didn't make that --

6 A. Right. A 6 Q. Youdidn't make that determination?

7 Q. --when you'd go out and visit the 7 A. Right. Right. Ijust wanted to see

8 site did it appear that what the project was 8 what actually we had as collateral at that |

9 and what the foan was intended for -- 9 point -- .

10 A. Right. 10 Q. Allright

11 Q. --did they all kind of -- 11 A. --and saw the site.

12 A. Yeah. | mean, it -- 12 Q. Sothe actual work that was done on

13 Q. -- comply with what you expected to 13 the property, was that a factor or nonfactor

14 see when you went out there? 14 in what ultimately happened with the loan?

15 A, Right. Yeah. Actually, the -- the 15 A, That was not my concern on that part

16 Joan was made to purchase the asset. They had 16 ofit.

17 the asset -- they had the raw land intact. 17 Q. Okay.

18 There had been some improvements on the 18 A. I waskind of looking at it as is.

19 property. You know, that part was done. | 19 Q. Yeah, okay. That's fine. I'm just

20 didn't know exactly how much improvements, | 20 trying to understand how you --

21 guess, needed to be made at that point, but in 21 A, Right

22 the end, you know, it -- there were some 22 Q. --your puzzle piece fits in here.

23 jmprovements on the property. 23 A. Right

24 Q. Okay. Was there -- are you familiar 24 Q. Now, you visited the site, you

25 with that stage of -- 25 reviewed the file and you reviewed, I assume,

Page 38 |’ _ Page 40

1 A. Yeah. 1 the borrower and its guarantors?
2- Q. --clearing and developing the land? 2 A. lreviewed whatever we had in file

.3 A. Right. Yeah. o 3 and whatever the borrow -- borrower would send

4 Q. Was there a lift station out there? 4 us. Soif we asked for updated financials --

5 A. Yes. 5 and [ can't remember where we got those from
..6....Q. Was there roads?. " {5 this client, but if ] would get an updated S
-+ 7.~ A, -Dirt roads. - -7.financial statement I would review.that. .Some... ... ... ..

8 Q. Dirt roads, okay. 8_borrowers-would-provide-that;-some-wouldnt—

9 A. Yeah. ) 9 depending on the borrower.

10 Q. Do youremember where the project was 10 Q. Do you remember if they -- if you
11 supposed to have been at that time, what 11 asked for that in that case?
12 was -- what to. be completed and what was, in 12 A, I'msurel asked for it. I don't
13 fact, completed when you went out there? 13 remember if | got it, though, on that deal.
14 A, Basically, I think -- I didn't have 14 Q. Allright. And what else were you
15 a-- ] didn't have a schedule of what all 15 considering in reviewing the loan and where it
16 improvements were to be made. A lot of times 16 stood in your assessment of the asset?
17 those were done depending on who would, you 17 A. Mainly it was the maturity date on
18 know, buy a project or not. 18 this one. [ -- I don't know -- that was
19 Q. Yeah. 19 probably the -- the biggest issue, 1 think, we
20 A. Butin the end mainly the lift 20 looked at on this one.
21 station was done. The -- the land had been 21 Q. Allright. Did anybody ever mention
22 cleared and that was the -- the bulk of the 22 to you that the borrowers wanted a meeting --
23 things that were done, so -- , 23 alive meeting --
24 Q. Soyoudidn't have any issue -- you 24 A. Yes.
25 didn't take issu€ with there's -- you all 25 Q. --with certain individuals?
Clark and Associntes Inc. Page: 10
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1 A. Yes. : 1 another loan after the fact.
2 Q. Tell me what you know about that. 2 Q. Did he tell you that it was what
3 A. 1--1believe Mr. Barber was the one 3 Scott Warren had told him?
4 1 think I had contact with and I think he 14 A. Heactually never -- and I -- | asked
5 requested a -- you know, a meeting of that S Mr, Barber, I said, well, did Mr. Warren
6 sort or some nature. And I'm not sure if they 6 promise anything, do anything? He never
7 ever had that one after I left or -- | know 7 really put the -- that in a statement that he
8 he -- he asked about getting that done. 8 did, but actually, he felt like he was
9 Q. Butbefore you had left it had not 9 insinuated that he would.
10 happened? : 10 Q. Did you understand that Mr. Barber at
11 A. Tomy knowledge, no. 11 [east was under the impression that what they
12 Q. Do you know why? 12 had signed was not the end-all --
13 A. ldon't 13 A. He shared that comment to me.
14 Q. Did you have any say in that? 14 Q. It--they -- it was a stopgap
15 A. No, I wouldn't have any say of 15 measure to -- for bank filing purposes so you
16 actually -- I might have relayed that over to 16 have some paperwork before a new renewal or
17 a manager or some sort, but 1 know -- 1 was in 17 renegotiated loan could be worked out?
18 the Charleston area to meet with different 18 A. He -- yeah, he made that -- he made
19 folks, but I think Mr. Barber wanted to meet 19 that concern to me and we discussed, yeah --
20 with higher-up folks. 20 and there again, my point was the actual -
21 Q. Do you know why? 21 agreement had it very boldfaced. You know,
22 A. Just for the fact of discussing the 22 why would you sign an agreement that way?
23 loan. : 23 Q. Sure.
24 Q. Butyou don't know any particular 24 A. So that was our two stances. We
25 reason why it is he was requesting a meeting 25 never came to agreement on that.
Page 42 ] Page 44
1 with people in Spartanburg other than to 1 Q. Yeah. Having had that discussion
2 discuss the loan? 2 with Mr. Barber, did you try to work out a
3 A. Imean,I think I -- the main -- main 3 loan that was anywhere near what he was under
4 premise that Mr. Barber shared with me was 4 the impression was coming when they signed
5 that the extension that was signed -- I think 5 that modification?

.5 there was a hard maturity date -- he disagreed . | 86 . A, Atthatpoint we were looking to be
7. with...He wanted an additional.loan.of some.. .. - 7 .paid in full and the maturity date was past as
8 sort. That was his main premise. 8 |recall.

9 Q. Allright. And what was your S Q. Well, the maturity date on the
10 response to that? ‘ 10 modification hadn't come and gone, had it?
11 A. The conversation | had with 11 A, Idon't-- what-- I don't recall the
12 Mr. Barber was I reviewed the actual 12 maturity date.
13 extension. If -- there was a line that stated 13 Q. Okay.
14 in there no future draws or advances and a 14 A. I think this was after the fact.
15 maturity date of X, and we had a conversation 15 Q. Allright.
16 on that line about, you know -- my question 16 A, Idon't--1don't have a copy of
17 was, you know -- that was written there in 17 that. It might be there, but --
18 bold face. That was -- my only concern was, 18 Q. Okay. Butit's your recollection
19 you know, why did you sign the extension if 19 that it was after --
20 you had any issues with that? And that was 20 A. Yeah.
21 my -- my question to the borrower. 21 Q. --the second maturity date?
22 Q. And what did he say? 22 A. Yes,yes.
23 A. Hesaid that he went ahead and signed 23 Q. Okay.
24 it to get the extension. Basically, he felt 24 A. Imean, do we have a way to check
25 like, you know, that he would be able to get 25 that date or --

Clark and Associates Inc. Page: 11



Deposition of Mitch Sells

Page 45 ] Page 47
1 Q. Sure, wedo. And I'll run you 1 think he just -- 1 -- I think he made a
2 through some documents here in a minute. 2 comment that they were financially strong.
3 A. Okay. 3 Q. Butyoudon't remember whether or not
4 Q. Was there anything particularly 4 they were?
5 attractive about this loan in the eyes of the 5  A. No. | was not familiar with them,
6 bank? 6 Q. Okay. Did you want to review their
7 A. Attractive in what -- 7 financial strength?
8 Q. Well, the bank's not in the business 8  A. Yeah, | would like -- yeah, 1 would
9 of owning land, is it? 9 actually like to see everybody -- every
10-  A. No. No. From that regard if the 10 guarantor's financial strength so we could
11 bank -- you're saying would the bank see that 11 know who the borrowers were and what their
12 jand as attractive to have an asset? 12 position was.
13 Q. Yes,sir. 13 Q. Didyou do that?
14 A. No. No. 14 A. I'm sure we requested, but | -- |
15 Q. Then why did they foreclose on it? 15 don't recall if we had that -- updated
16  A. [would -- | would know the bank 16 financials or not. . '
17 would only -- if it was mature and we were not 17 Q. Okay. Do you know whether or not
18 getting repaid we had no -- like once that 18 that request -- did you make the request for
19 maturity's there the loan should be paid in 19 updated financials? )
20 full and that was not happening, so they would 20 A. I'msure, yeah. 1 would have asked
21 foreclose on it to get repaid if the borrower 21 for updated financials on every loan I had.
22 couldn't pay it back. 22 Q. And what was the response you got?
23 Q. Were they willing -- the bank -- was 23 A. 1don't remember if they gave them or
24 Liberty Village and its members willing to 24 not. | don't remember. 1 don't know.
25 continue paying on the note? 25 Q. Iunderstand that, but do you
‘ Page 46 . Page 48
1 A. Idon'trecall if they were willing - 1 remember whether or not there was a response
2 or not. 1think their request was mainly a 2 to the effect of, no, I'm not going to give it
3 new loan at that point. 3 to you or --
4 Q. Which they would pay on? 14 A, That}--
5  A. I mean, that was maybe their request, 5 Q. --well, I haven't filed my taxes
...... .. 6 _but our stance was the loan had maturedand we 6 thisyearyetor--
.. 7. needed to.get payment in full. . .. 7. A.. Yeah... ... ... ...
8 _ Q._Okay._Did.it make any_difference 8_ . Q—---it's-in-the-works—My
"9 that the loan-to-value ratio was 27 percent? 9 accountant's in Timbuktu and I'm trying to get
10 A. No. Actually, we just looked at the " 10 ahold of him? ’
11 amount owed and needed to have it repaid. 11 A. Yeah, that part | don't remember. I
12 Q. Ifit was under water would you have 12 had so many credits and it's been so long, |
13 been more likely to work out a new loan? 13 don't know if they ever provided financials
14 A. Actually, we would try to get repaid 14 while I was there or not.
15 back a hundred percent regardless of loan to 15 Q. Okay. Was it your normal practice to
16 value even, you know, from the borrower or the 16 receive updated financials prior to making a
17 guarantors. ' 17 recommendation?
18 Q. Okay. What was the financial 18 A. We always ask for the financials, but
19 strength of the borrower, in this case Liberty 19 a lot of times we -- you know, we would have
20 Village? 20 some borrowers who'd give us financials and
21 A. The two outside partners had more 21 some of them wouldn't. We wouldn't always
22 financial strength, but [ don't recall ever --- 22 wait until we got financials because some just
23 ] think Mr. Barber shared that with me that 23 refuse not to. 1 will tell you that on the
24 they did have strength, but I don't recalt 24 grand scheme of things, you know, we would try
25 whether or not we had updated financials. 1 25 to make a decision if we could get updated
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1 financials, but if we don't get them, you 1 A. Ican'treally speak for the bank for
2 know, we have to sometimes ultimately make a 2 the fact that, you know, one, cvery deal is
3 decision without them. 3 different, but in a case where if a loan was
4 Q. Okay. Was the bank trying to get rid 4 past due to not being; you know, paid and
5 of these loans that were sent 1o special 5 there was no way of a repayment source, then
6 assets? ) 6 they would try to collect the asset to sell it
7 A. Yeah, we actually would want to be 7 to, you know, rccoup the --
8 repaid, yeah, as fast as possible. You know, 8 Q. Right. 1 understand that in a
9 that would be the one goal to have them pay it 9 general sense, but what I'm asking is at this
10 off. ) . 10 time with the special assets that were --
11 Q. Well, how did you plan to execute i1 A. Right .
12 that plan if you're dealing only with loans 12 Q. --sentto you, was the bank inclined
13 that are 90 days past duc? How did the bank 13 to do that or were they just wanting to get
14" expect to get paid? 14 rid of them as quickly as possible? }
15 A. Basically, if the borrower couldn't 15 A. | mean,] think we were just normal,
16 repay the note then we would collect the asset 16 you'know -- had discussions with the borrower.
17 and foreclose on it and sell and repay the 17 The loan was mature. We asked to be paid in
i8 note, but -- 18 re -- you know, re -- repaid in full. That
18 Q. Does that typically make the bank 19 couldn't happen so we moved to start
20 whole, the foreclosure process, selling it at 20 foreclosure.
21 the courthouse steps? 21 Q. Isthat what happened with all the
22 A. When you say like just on a grand 22 special assets or were there some that were
23 like generic kind of general practice -- 23 worked out, modified, extended or renewed?
24 Q. Sure. 24 A. I'd say probably, you know -- even
25 A. --it pays -- various deals could .|25 though a loan might be in foreclosure, there's
Page 50 Page 52
1 be -- | mean, every deal's different. I mean, 1 always an open possibility that, you know;.
2 ifan asset had -- 2 another deal could be struck, but we would,
3 Q. It's pennies on the dollar though, 3 you know -- on an asset we would start a
4 jsn'tit? 4 foreclosure and if we reached an agreement in
5 A, Yeah,I would say, you know, you try 5 that process, you know, that could be --
.5 torccoveras much asyou could froma |6 Q. Didthathappen?
.2 {oreclosure sale. .... . R -7....A.. No, not to.my. knowledge whileIwas . ... ... .. ...
8 Q. But for the most part, the bank's 8 there,
9 poing to lose money? 9 Q. Canyouremember any loans that you
10 A. There -- 1 would say probably 10 handled in special assets that were --
11 generally, ves. 11 something other than foreclosure was the
12 Q. They're not going to sell it for what 12 result?
13 they are owed on it normally, right?. 13 A. Wehad a few borrowers who just paid
14 A, Right. . 14 the loan off once they were in special assets
15 Q. Plus, they're going 1o have to pay 15 and just, you know -- once we got in special
16 lawyers and other things -- other expenses, 16 assets, had a few discussions, they moved the
17 tax lien to foreclose on it -- 17 loan, refinanced it, paid it off. You know,
18 A. Right. 18 sometimes guarantors might have the strength
19 Q. --right? 19 {o do that. Some may move it to another bank.
20 A. Butyou'd get something back as soon 20 Q. So that happened in your own
21 as possible. 21 portfolio?
22 Q. Allright. And the bank would rather 22 A. Some, yeah. I won't say a big
23 do that than renegotiate a loan where they 23 percentage, but --
24 would be gaining interest and principal 24 Q. A handful?
25 paydowns? 25  A. Yeah, I'd probably say maybe a
Clark and Associates Inc. Page: 13
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1 handful would be fine. 1 A. Ican'tremember if we got that
2 Q. Do youremember? 2 extension before I got it or afier I got it.
3 A. ldon', not exact number. 3 1 was -~ from my recollection | saw it in the
4 Q. Do youremember the people involved? 4 file so 1 would think that would have happencd
5 A. You're talking about different Joans 5 before I got it. And to my knowledge, you
6 and stuff? 6 know, that -- that would have been sonicthing
7 Q. Yes. 7 on Scott's side that they may have, you know,
8 A. No,!don't. 8 tried to do some things on their side to'get
92 Q. Okay. Well, did you ask Liberty 9 some things done. | don't remember if that
10 Viilage if they would be willing -- well, did.. 10 was done after I got the file.
11 you ask them why it was not being paid? 11 Q. Let's assume that it was done before
12 A. Yes. Yes. 12 you got the file. .
13 Q. And what was the response? 13 A. Okay.
14 A, Basically because they wanted to have 14 Q. I'mtrying to understand why it is
15 another loan made, and basically our -- our 15 you would have received the file at that point
16 premise was the loan has matured. We need to 16 if the maturity date was not either due or 90
17 be paid re -- in full, not, you know, a 17 days past due,
18 partial amount or a re ---a new loan, 18 A. The only thing I can think is if the
19 Q. Yeah. Did they tell you that Scoft 19 line side -- like Scott Warren's side sent it
20 Warren told them they would get a renewal? 20 over for some reason I'm not aware of that we
21 A. Freeman, from my recollection, he 21 gotit. 1 don't recall why they would have
22 pever said that Scott actually said that but 22 sent it over, 1don't know. | don't
23 kind of insinuated that he did. 23 remember. I mean, 1 don't remember a reason
24 Q. Okay. 24 why they would send it if it wasn't mature.
25  A. And so he never said, Scott said | 25 Q. Okay. Soyou didn't have any
) , Page 54 Page 56
1 would get a loan, or anything of that nature. 1 discretion in that? That decision was made by
2 He actually just said that he felt like that 2 whom?
3 there was a possibility of getting a loan, but 3 A. The line side would send over
4 it was more of a very -- 4 anything they had 90 days over past due. So
5 Q. What--what did Scott Warren say 5 if it was past 90 days they'd send it to
L8oaboutu? L .6 special assets. . L
-7....A. ldalked fo Scoft. Hesaid he--at. .. -7 . Q.. Is that a bank policy of some kind? .
-8 no time did he ever promise_that we'd make.a 8 A. Yes.-Actually---
‘9 loan, but he said he would work really hard to 9 Q. Isita written policy?
10 try to get a new loan for them, a poss -- you 10 A. Yeah, written.
11 know, possible approval, but never guaranteed 111 Q. 90 days past due?
12 that he could get that done.. 12 A. 90days past due. That's true --
13 Q. Why didn't the bank just foreclose on 13 really the true definition of nénperforming
14 it in the first place? 14 asset. Once it goes past 90 days you have to
15 A. Well, we started foreclosure. 15 take them off. :
16 Q. Why didn't you do that before 16 Q. Industry standard 90 days past due?
17 modifying or extending it? 17 A. Yeah, yeah.
18 A. Before modifying the actual note? 18 Q. Okay. Okay. Okay. Did you speak
19 Q. Yeah. You understand that there was 12 with anybody in Spartanburg during -- after
20 amodification -- 20 you got the file and before you made your
21 A. Yeah, yeah. 21 recommendation?
22 Q. --oran extension of some sort? 22 A. Well, at that time -- now, what
23 A. Right. 23 recommendation are you talking about?
24 Q. Why didn't the bank foreclose before 24 Q. When did you make a recommendation on
25 then? 25 the file?
Clark and Associates Inc. Page: 14
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1 A. Yeah,I--1Ithink mainly when I pot 1 know if they actually record those or not. 1
2 that file [ actually did my overview on it, 2 don't -- I don't know.
3 brought in Mr. Kerr at some point 1o start the 3 Q. Allright. Have you never been
4 foreclosure process. 1 don't think we ever 4 involved in -- on the loan officer side?
S got to any recommendation point. | had a 5 A. No,!I have, and I was thinking -- 1
6 discussion with Mr. Barber, Mr. Warren, but 6 mean, I've always had extensions signed by the
7 really never made a true recommendation. 7 client and kept in the bank file, but I don't
8 Q. When was the -- the decision to 8 know if they ever actually recorded that
9 foreclose made? 9 document. I know like our lien would be on
10 A. It would have probably been afier it 10 a-- a lien would be recorded or like in South
11 was a maturity default -- default on the note, 11 Carolina a mortgage here a deed of trust would
12 after it was mature and everything, ' 12 be, butas faras a --
13 Q. Do you remember when, how long after? 13 Q. A new deed of trust or a new mortgage
14 A. ldon't. It had to be afier the 14 would be recorded?
15 maturity date before we had ever looked at 15 A. No, no. I'm saying the original one
16 doing a foreclosure. 16 would be there, but as far as anything being
17 Q. Okay. Did you have any role in the 17 recorded on just an extension, | don't know
18 modification? A 18 that there's anything that's actually
19 A. I--1don'trecall, Again,I think 19 recorded, but it would be kept on file with
20 that was done prior to me actually having it 20 the bank. -
21 Q. Do you know how that process works at 2} Q. What about for a document that
22 First National? 22 modifies -- is not just an extension but
23 A. Yeah. 23 modifies the interest rate, principal, the due
24 Q.. How -- how does it work? 24 date? o
25 A. You're talking about an extension? 25 A, Yeah, ldon't-- 1 don't know if it
) Page 58 . Page 6O
1 Q. Um-hum. . 1 would be recorded, but it would be kept in the
-2 A. Basically, the lender would ask for 2 bank file for that -- that client, the part )
3 an extension for the maturity. 1'd usually, 3 of -- the extension of the promissory note.
4 you know -- they would try to gather updated 4 Q. Okay. Okay. Well, in that ---in
5 financials and have a reason to extend it. | 5 this case with Liberty Village did you know
-8 don't know -- in this.case | don't know what. . ..o . ! 6 thatthe modification altered the interest ... ... ... .. ...
- 7--reason they would have for extension; but -+ - - <o -7 rate; the principal amount, the time frame?- -~ -~ -~ -
8 basically, they would have submitted it, got 8 A. Yes.
9 approval and did like a short-term extension. 9 Q. Youdid know that?
10 Q. The loan officer would submit it for 10 A, I think it lowered the loan amount,
11 approval? 11 raised the interest rate and set a new
i2 . A. Correct. 12 maturity date.
13 Q. And then that would be approved or 13 Q. Doesn't that affect the bank's lien
14 not approved by the board? 14 on the property?
15 A. Anextension can be done by probably 15 A. Maybe! don't understand that
16 the credit guy -- chief credit guy, probably 16 question. I think basically if we have a lien
17 Jeff Benjamin. : 17 on a property and we have a first lien, then
18 Q. Do you know how that worked in this 18 basically that lien's at the courthouse and
1% case with Liberty Village? 19 then basically --
20 A. Idon't. 20 Q. Thelienis in a-- in an amount,
21 Q. Do you know whether or not that 21 right, the amount that's been loaned?
22 document is to be recorded? 22 A. Yeah, I mean, there is a lien amount,
23 A. Actually, ] don't. I know the 23 but the main thing is having the first --
24 extension would be signed like a -- almost 24 who's first, second or third. 1 mean, in the
25 Jike an extension of the note, but | don't 25 end if you're first and -- the amount's really
Clark and Associates Inc. ‘ Page: 15
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1 not as significant as the position, the lien 1Al Well, | mean, 1 think we're kind

2 position. 2 of -- we're kind of hypothetically thinking

3 Q. Allright. So-- 3 about -- all right. You said there’s a

4 A. SoifI'min first whether I have a 4 note -- I'd really rather just not answer,

5 dollar or I have a million dollars on it I'm 5 I'm getting kind of lost in what --

. 6 in first position. 6 Q. Well, my question is whether or not

7 Q. Could that be why the bank doesn't 7 that -- in that scenario that new agreement,

8 record the modification, for fear of losing 8 if that's the same as the old agreement or if

9 their first lien priority? 9 that's a new agreement. ’

10 A - 10 MR. KERR: ! object to the form of

11 MR. KERR: I object to the form of 11 the question. =

12 the question because I think what you're 12 THE WITNESS: Right.

13 asking are -- is him 1o practice law. But you 13 MR. KERR: Answer the question if you

14 can answer if you can. 14 can. Don't -- don't pay attention 10 me.

15 THE WITNESS: No, I -- | don't think 15 I'm-~-

16 1 understand that question of -- because | 16 THE WITNESS: Okay. Oh, okay.

17 think for me my -- my knowledge of a lien 17 MR.KERR: I'm doing something for

18 wversus a promissory note, I mean, you're -- 18 the record.

19 you have your -- you have your lien on the 19 THE WITNESS: Oh, I got you. [ got

20 property, then you have -- you know, if your 20 you,

21 lien's there -- we actually -- once a note is N 21 MR. KERR: I'm not telling you to do

22 paid in full we go take that lien off versus 22 anything. I'm not instructing you not to

23 if that -- if that note's still out there and. 23 answer. i'm not instructing you -- ‘

24 it's still there that lien stays in place. 24 THE WITNESS: Right.

25 BY MR.EDWARDS: 25 MR. KERR: --to answer, I'm -- I'm .
, Page 62 ' Page 64

1 Q. Whatifthe note's not there anymore? 1 simply --

2 What if there's a note for 5 million dollars 2 THE WITNESS: Okay.

3 and the bank records a first mortgage on the 3 MR. KERR: -- making a record based

4 property -- 4 on counsel's question.

5  A. Right. 5 THE WITNESS: I got you. [ got you.
.6 Q. --and based on that note some time . .6 .. ..MR,KERR: Soanswer-- . .. . .. .
-- 7.-goes-by and any number Bfthings happen and a 7 - THE WITNESS: So basically---all - -

8 new deal is struck -- 8-right—Y-our-question----you're-saying ==is

¢ A, Okay. ) 9 your question is that note -~ is that a new

16 Q. --and the bank and the borrower say 10 note or is that a new --
11 they're making 2-1/2 million dollars. The 11 BY MR. EDWARDS:
12 interest rate is going to be different, It's 12 Q. Yeah. There's two documents that
13 going to be X number of months and it's going 13 have signatures on it, one for X number of
14 to mature on this date. It's not going to be 14 dollars, an interest rate, revolving line of
15 aline of credit; it's going to be a fixed 15 credit or fixed loan ~-
16 loan or vice versa? 16  A. Right.
17 A. Okay. 17 Q. -- maturity date of X.
18 Q. That's a new deal, isn't it? 18 A. It would be an amendment --
19 MR. KERR: Object to the form of the 19 Q. Second -- second document -~
20 question. You cananswer it. 20 A, It would be an amendment of the
21 THE WITNESS: I'd rather not because 21 original note.
22 I'm-- 22 Q. Okay. What if the parties are
23 BY MR. EDWARDS: 23 different?
24 Q. I'mnot asking you to make any legal 24 A. Ifthe parties like the guarantors,
25 conclusions. I'm just -- 25 companies and --
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1 Q. Orthe actual borrower. 1 Q. That's right. And not record it?
2 A. It would still be an amendment to the 2 A. No, just -- we record once at the
3 note. 3 original signing of the original note.
4 Q. Okay. 4 Q. Okay. And how is that -- is that
5  A. Ifthat's what -- | think I'm 5 document, that second amended note, is that
6 answering your question, what you're asking. 6 sent through an attorney typically?
7 1think what | was kind of thinking about was 7 A. Nota--just amendment, no. If
8 the lien -- back on the lien, but you're 8 you're going to change -- let's say, for
¢ actually asking about the note itself. 9 example, if you add additional collateral,
10 . Q. Um-hum. Well, it ties back into the 10 you'd have, you know, other pieces of real
11 lien -- 11 estate, you would have another -- maybe a
12 A. Right. 12 yecording of a new mortgage on that piece of
13 Q. --because the lien is now different, 13 real estate, but you're saying without
14 jsn'tit? 14 changing collateral would you have it
15 A. Thelien would stay in place, but the 15 rerecorded with an attorney, no. You just
16 note would actually modify the original - 16 have an agreement signed to modify the note.
17 note -~ 17 Q. Yeah. No, that's not what I'm
18 Q. Sure, 18 - asking, but -- I'm asking whether or not that
19 A, --terms. 19 agreement itself is sent to the buyer's
20 Q. Butthe lien only stays the same 20 attorney or if it's just done between the
21 because it's not recorded; isn't that right? 21 borrower and the bank.
22 MR. KERR: Object to the form of the 22 A. We'd send it to the borrower, but if
23 question. 23 the borrower wanted his own attorney or
24 THE WITNESS: Well, that's the part, 24 counsel to review that they could. And
25 you know -- ask your question -~ to my 25 actually, to my recollection, I think one of
Page 66 ’ Page 68
1 knowledge we only record one time on the same 1 the borrowers or the guarantors was an
2 file -- 2 attorney.
3 BY MR. EDWARDS: 3 Q. Um-hum. Do you know whether or not
4 Q. Yeah. 4 it's First National's practice to send it to
5 A. - for the same note, and then when S an attorney -- the buyer's attorney?
... 8 you just do an extension of thatnoteyou. .. ... ... . .. 1 6 _A. Iftheyrequestitwewouldhave, I . . . . .
-7 really-hadn't changed the note; you just— - -- - - 1..don't remember- if they requested. that. -
8 you've changed the note, but you've amended 8 Q. Okay. When you spoke with -- how
9 thenote. You haven't really created a new 9 many times did you speak with Freeman Barber?
10 note. fs that-- ' 10 A. Idon'trecall. Varioustimes. I'd
11 Q. Well, you changed the terms. 11 say probably -- | know at least three to five
12 A. You've amended the terms of the 12 times at least.
13 original note. 13 Q. And they all -- I mean, did they all
11 Q. And how do you -- how do you know -- 14 have to do with his understanding and request
15 okay. 15 for a renewal?
16 A. You're saying that if the same 16 A. Mostly.
17 note -- I mean, you can -- you can amend the 17 Q. Okay. Was the bank ever prepared to
18 original note, but -- you're saying keep the 18 do that?
19 same collateral so you're really just amending 19 A. That was not my -- my main request
20 the note, and that's what the modification, 20 for him was to be paid off in full because it
21 hence, is, | mean, just basically modifying 21 was mature, but I would say, you know, my --
22 the existing note that you had signed back on 22 my -- my request to him was, you know, hey, we
23 the original closing date and you're saying, 23 need repayment in full, and we talked about
24 hey, all parties agree to amend this note on 24 him having the ability to pay that back. I
25 this piece of paper. 25 asked him, you know, can you just pay the
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1 whole thing off in full and that was my 1 -payments out of the reserve were made in a
2 request to him. - 2 timely manner by the bank.
3 Q. Do you know why a 45-day extension 3 A. l'mean, I would assume they are, but
4 was granted? 4 1--1don't know. »
5 A. ldidthen but ] don't remember -- | 5> Q. Youdon't know?
€ don't -- | think they shared that with me 6 A. No.
7 probably back when I had the file and reviewed 7 Q. Okay.
8 it but I don't remember. . ‘ 8 A. I'mean, | would assume that they
9 Q. Who shared that with you? 9 were -- were made.
10 A. Probably in the file it probably 10 Q. Was that discussed at all when you
11 stated why. ! probably talked to Mr. Warren 11 got the file?
12 and said, hey, why did we do this extension? 12 - A, Mainly -- my main discussion with
13 | don't remember the aclual reason we did 13 Freeman was, hey, you know, can we do a new
14 that. 14 note, and my -- my main discussion with him
15 Q. Did it have anything to do with 15 was, we need to be paid in full. I mean, that
16 interest payments that were or were not made 16 was kind of our -- our discussion lines about
17 on behalf of the bank? 17 cvery time we talked. We didn't really -- we
18 A. ldon't recall on that one because I . 18 didn't 1alk about anything really to any
19 think that was done after I had the file. - 19 specific other than that.
20 Q. What was done after you had the file? 20 Q. Didyou discuss the interest paymenls
21 A, [--1mean, not after the file, but 21 with anybody at the bank?
22 [ think that was done before I got the file. 22 A. If1did1don't-- I don't remember
23 So that was after the fact of whatever took 23 having that conversation.
24 place beforehand, if | remember correctly, 24 Q. Scoflt Warren never mentioned anything
25 1 --1don't remember why it was done. 25 about that?
Page 70 Page 72
1 Q. Do you know anything about whether or 1 A. 1--1would remember that, but |
2 not the interest payments were made in a 2 don't remember, ! don't remember.
3 timely manner by the bank? 3 Q. Did he ever mention that things had
4 A. From a-- like you're saying the bank 4 fallen through the-cracks on his end that
5 making interest payments? 5 resulted in some late notices being sent out
.6 . Q.. Yeah. Do you know how the balloon_ . . 6 to the borrowers when_thgy_shouldn‘t,have,w o
--7..was structured here? - - - 1.-been? - e e
8 A._lbelieve.it. probably had.some.sort 8——A;—I-don't remember- that‘“Only lhmg |
9 of interest reserve. : 9 remember -- well, I'!m just trying to think. I
10 Q. Itdid? 10 don'trecall. I'm trying to think of that
11 A. Yeah. 11 deal versus another deal of a similar type.
12 Q. And the bank paid itself every 12 Q. Do you know whether or nét the
13 month -- _ 13 borrower, Liberty Village, ever failed to make
14 A, Yeah. 14 any payment that was due?
15 Q. --out of that reserve; you 15 A. The main one they failed to - to
16 understand that? 16 make is really just the maturity to pay it off
17 A. Yeah, yeah, | understand that part, 17 in full. That was the one | know that they
18 but I don't know if -- I don't know if -- | 18 weren't able to do or couldn't do, and that
1 mean, besides that's the way that those are 19 was the premise for me to have the note and to
20 structured, I don't know that there's any 20 try to work it out to either be paid in full
21 problem with that to be for the -- is that -- 21 or to go foreclosure route.
22 you're saying is -- why was the extension 22 Q. Up until that point, maturity date,
23 signed? I'm not sure. 23 had they made every single payment?
24 Q. No. I'm--I'm asking if you know 24 A. lassume they had, but I don't know
25 énything about whether or not those interest 25 for -- for sure.
’ Page: 18
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1 Q. Okay. 1 A. Yeah, actually. Yeah.
2 A. My --my main concern was afier | got 2 Q. You do know circumstances?
3 the file and it was mature. 3 A. Right. Like, for example, if -- if
-4 Q. Yeah. What about the bank, did the 4 there's work to be done and it's not
S bank fund all of the draws that weré 5 completed, we won't give a draw on incomplete
6 requested? 6 work.
7 A. Idon'tknow. I'mean, | -- again, 7 Q. Okay.
8 just -- 1 didn't deal with it from that part. 8 " A. Imean, there's various, you know,
9 Q. Okay. What -- was that something $ situations that you could not advance because
10 that you took into consideration when you were 10 something didn't happen.
11 analyzing an asset -- a special asset? 11 Q. Sure. Justifiable reasons.
12 A. Well, I wouldn't have went back and 12 A. Right. Right.
13 looked at interest reserves and whether they 13 Q. What about a draw request that's
14 all got paid or not, My main thing was here's 14 within the scope -- proper scope of what's to
15 anote that's matured. You know, what's our 15 be funded, completed in a satisfactory manner
16 options from this point on? 16 and submitted the way they had always been
17 Q. Well-- 17 submitted?
- 18 A. Idon'recall thal being an issue at 18 A. You're talking about just any deal or
19 that point. 19 this deal?
20 Q. Yeah. No,I-- l understand that. 20 Q. Well, any deal if you know of any
21 Does it not matter -- or did it not matter to 21 other deals and if you know specifically on
22 -the special assets division whether or not the 22 this deal.
23 bank held up its end of the bargain? 23 A. 1don't know specifically on this
24 A. That was not my -- | mean, I -- | 24 deal, but, you know, the bank would have to be
25 never would make that -- that wasn't my job to 25 satisfied that everything was done, you know,
Page 74 Page 76
1 make a decision on that part. I -- 1 mean, 1 per that request and they'd have to have it
2 }--1 would assume that we did everything we 2 inspected by, you know, an inspector that
3 were supposed to do and, you know, I'm taking 3 would go out and say all the work's completed,
4 it from there. I mean, I'm thinking -- my 4 and if everything meets those criterias, yeah,
5 thought is -- 5 they would advance the funds.
..8....Q.. May be an invalid assumption I .6 Q. Doyouknowofanycircumstancewhen .
-7 A, - Well,-it-might have been. - T --1.-the bank - would just refuse to fund a-draw-- ... ... .. ..
8 MR. KERR: Object to the form of the 8 A, ldon't--
9 question -- 9 Q. --period, without 1nvest|gat|ng the
10 THE WITNESS: I mean, I just -- 10 work or anything of that nature?
-1 MR. KERR: -- or statement. 11 A, On this deal?
12 THE WITNESS: That wasn't 12 Q. On any deal. .
13 something -- I wasn't -- I wasn't -- my job 13 A. Orany deal? No, I actually -- )
14 wasn't to look at the file and say did we do 14 don't recall a situation to meet those, you
15 everything absolutely correct. 15 know, criterias or whatever.
16 BY MR.EDWARDS 16 Q. Okay. Do you know whether or not
17 Q. Yeah. Whose job was that? 17 First National had the cash on hand to pay all
18 A, Idon't know, I mean - I mean, other 18 its obligation in ‘08 and '09?
19 than -- you know, I took control of it once it 19 A. ldon't know. Probably that would be
20 came to me and that was my responsibility for 20 a CFO question.
21 what 1 did, that part going forward. 21 Q. Who isthe CFO?
22 Q. Doyou know if First National ever 22 A. Kitty Payne, K-I-T-T-Y, P-A-Y-N-E,
23 declined or refused to pay draws in any loan 23 I'm pretty sure.
24 where there was a draw schedule or some sort 24 Q. H'safemale?
25 of draw obligation? 25 A. Yes.
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1 Q. Isshestill at the bank? ’ "1 file 2 mechanic's lien if - you know, if the
2 A. Ithink so. I don't know what her 2 borrower chose just not to pay something. He
3 job itle is, though, but she was the CFO 3 can do a -- you know, a modification on the
4 while I was there. 4 building and just not pay on it and they could
5 MR. KERR: Can we go off the record 5 throw a mechanic's lien on it, but, you know,
6 just for a second? 6 the bank may not even be involved in that kind
1 {Off-the-record conference.) 7 of situation.
8 BY MR. EDWARDS: 8 Q. Do you know whether or not the bank
9 Q. Soyoudon't know anything about the 9 ever refused to fund any draws to see if a
10 financial strength of the bank at this time? 10 mechanic's lien would be filed?
11 A. As far as like whether they could pay 11 A. No.
12 all their obligations at that time, [ mean, | 12 MR. KERR: Object -- object 10 the
13 know that we were special assets and — and we 13 form of the question. | didn't understand the
14 were there for a reason, we had bad loans, but 14 question.
15 | didn't know the specifics of where we were, 15 MR. EDWARDS Well, let me rephrase
16 where we were at. 1 mean, 1 knew that it kind 16 it
17 of wasn't good. We had special assets. But | 17 BY MR. EDWARDS: .
18 didn't know what our cash balances were at any 18 Q. I think you understood it, didn't
19 given time. ' 19 you? I'll ask it again.
20 Q. Okay. Okay. 20 A, Allright.
21 A. That was one of the -- you know, we 21 Q. Do youknow whether or not First
22 were in -- you know, in discussions on loans 22 National or anybody at First National refused
23 only with the board, but we didn't get in the 23 to fund any draw that was requested to see
24 innerworkings of the bank and the -- the 24 whether or not the borrower would pay or if a
25 financial side. 25 mechanic's lien would be filed?
Page 78 Page 80
1 Q. Yeah. Do you know whether or not -- . 1 A . No. i
2 what happens on a loan when there's a 2 Q. Okay. Do you know if that's
3 mechanic's lien filed? - . 3 happened?
4 A. Basically, you know, a contractor 4 A. No, I wouldn't know if that happened,
5 will go out and file a lien on a piece of 5 but - yeah, I -- no, that wouldn't happen.
. & property and those will stay out there,andin 16 Q. Imay havealready asked you this.
--7..case the property's.ever sold, you know, 7..Do you. know .when the loan was defaulted, the
8 those -- those liens would be repaid at the 8 Liberty Village loan? —_—
9 point of sale. 9 A. l'know you had the pleadings that |
10 Q. And they take priority over the 10 got from Mr. Kerr, but -- I don't know the
11 bank's liens, don't they? 11" actual date off the top of my head, but
12 A. Yeah, they actually -- if it was sold 12 whatever that maturity date was, that was the
13 then basically -- well; 1 know they would be . 13 last maturity we had. And I've got -- I've _
14 there to be paid if there's any proceeds that 14 got the pleadings. 1 need those, but --
15 would go, but that's one of those I would say, 15 THE WITNESS: Do you have them?
16 hey, guys, you all are charging what? In the 16 MR. KERR: Answer the question.
17 end if it's sold, though, you get a potential 17 That's all I can say, answer the question,
18 to berepaid. Far as taking priority to the 18 THE WITNESS: That's right.
19 bank now, I'm not sure, 19 MR. KERR: You need to answer the
20 Q. Is that typically a default on a loan 20 question.
21 if a mechanic's lien is filed? 21 THE WITNESS: Oh. Yeah, just --
22 A. No, not -- I mean -- well, I'd say 22 MR. KERR: Do you know?
23 it - it can be kind of 50/50. I mean, you 23 THE WITNESS: No.
24 can have a contractor who's just upset with a 24 BY MR. EDWARDS: )
25 client who's current on the loan and they can 25 Q. Did you ever meet with anybody other
’ Clark and Associates Inc. Page: 20
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1 than Freeman Barber? 1. A. lmean, it could have been people
2 A. No. 2 after I lefi, but I never remember being
3 Q. Do you know whether or not First 3 involved in selling the note.
4 National was trying to sell -- 4 Q. Isthat something that you did in the
5 A, And, actually, | never met Freeman 5 special assets?
6 Barber. I've talked to him on the phone, 6 A. That was an option, but I don't
7 never met him. 7 recall ever selling a note when | was there.
8 Q. Okay. Allright. He called you? 8 That was an option that you had, but --
9 A. Both. Icalled him, he called me, 2 Q. Who would you sell it to, typically?
10 e-mails. 10 A. Banks could sell notes to any
11 Q. Okay. Did anybody at the bank ever 11 investor that would want to buy notes. That
12 1tell you they were trying fo liquidate? 12 could be investment groups, you know. It
13 A. Liquidate? 13 could be actually the borrowers itself and
14 Q. Anything, get cash. 14 those folks.
15 A. Areyou talking about the bank as a 15 Q. And how does that normally work?
16 whole trying to build up assets? 16 They sel it for less than what they're owed?
17 Q. Yes. 17 A. Actually, I never -- I never handled
18 A. Nobody came and said, hey, here's 18 a transaction so | don't really know exactly
19 what we're -- guys, we're doing. That was not 119 how that would work. That was theoretically
20 shared with employees if they did. 20 one that we always could have an option, but
21 Q. Maybe not explicitly, but did you 21 me being in the special asset role at that
22 know whether or not that was the case? 22 time, | heard about people selling notes, but
23 A. 1 mean, nobody ever told me that 23 1 never handled a transaction like that.
24 anybody was doing anything. 1 mean, I -- no, 24 Q. Do you know whether First National
25 nobody told me. 25 made private offerings of loans and notes and
Page 82 Pagc 84
1 Q. Ifthey were -- well, why was the 1 things of that nature?
2 special assets division created? 2 A. Ithink they did to different groups
3 A. We were created to collect 3 but [ wasn't involved in those transactions.
4 nonperforming assets for the bank. 4 Those were done at a higher level that [
5 Q. All ofthem? 5 wasn't involved in.
.6 A..lIndirectly, yeah, but -- and in -- 6....Q.. Who - .. et e e
--T- that was -- our-main -- main thing wasto- -- - - 7 A, Theboard. - o o e
8 collect the bad debts of the bank. 8 Q. The board would make that decision
9 Q. Okay. Were there nonperforming 9 and they would — how would they determine who
10 assets that were not sent to special assets? 10 to sel or offer to sell to?
11 A. Iwould say no. Everything that was 11 A. Probably agreed price that they -- a
12 ponperforming was sent 1o us across the board. 12 target price that they would take for an
13 Q. Was there any other loans involving 13 asset.
14 Freeman Barber that you dealt with in special 14 Q. Would it matter -- would the ,
15 assets other than this Liberty Village loan? 15 borrow -- would the buyer who they're selling
16 A. Liberty Village is the only one | 16 to -- '
17 remember working with Freeman. 17 A. Right.
18 Q. Do you know if he had any other loans 18 Q. Were they trying to sell it to people
19 with First National? 19 who had the wherewithal to purchase the
20 A, ldon'trecall. 20 notes --
21 Q. Okay. Did you ever try to sell the 21 A. Yeah, they --
22 note? 22 Q. --ordid they not care who bought
23 A. Inever was involved in selling the 23 it?
24 note. 24 A. Oh, they -- you know, 1 mean, |
25 Q. Who would be involved in that? 25 think - that's pretty broad, but basically,
Clark and Associates Inc. Page: 21
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1 they'd have to have the wherewithal to buy the 1 met -- the members of Liberty Village met with
2 note to make the transaction work. But, you 2 Scott Warren to discuss issues that they were
3 know, basically, it wouldi’t matter who bought 3 having with the bank funding draw requests?
4 the note as long as it was a target price that 4 A. Theonly one | remember is the
5 the bank wanted for that. 5 actual -- whenever he met to get a
6 Q. Doyou know why First National would 6 modification signed. [ don't remember a
7 offer to sell certain notes to the members of 7 second meeting or anything like that.
8 Liberty Village? , 8 Q. Hedidn't talk to you about that?
9  A. Dol -- what was the first part of 9 A, Ifhedid ] don't-- 1 don‘t recall -
10 that? 10 that conversation.
11 Q. Why the bank, First National, would 11 Q. He didn't tell you that Scott Warren
12 offer to sell these notes -- simitar notes to 12 assured him that the future draw requests
13 the members of First -- of Liberty Village. 13 would be funded?
14 A. ldon't--1don't know that they 14 A. Again, back to my earlier comments, |
15 everdid. 15 asked Scott about was there anything promised
16 Q. That was never discussed with you? 16 to the client, and he said no, and actually,
17 A. Idon't remember discussing that 17 Freeman Barber never stated that Mr. Warren
18 part. I don't even think that was an option 18 promised or guaranteed anything, that - he
13 when I had it. 19 basically said that they discussed it but
20 Q. Maybe not an option for you. I'm 20 not - there was no -- nothing guaranteed or
21 ftalking about -- 21 nothing promised. Mr. Warren just, you know,
22 A. Okay. 22 stated that he would work as hard as he could
23 Q. --before it came to you -- 23 to try to do something for him, but, you know,
24 A. lwould -- 24 it was only a possibility.
25 Q. -- whether or not Scott Warren told 25 Q. A possibility that future draw
) Page 86 Page 88
1 you that he offered to sell bad notes to -- ' 1 requests would be funded?
2 A. ldon'tknow. 2 A. No. Actually, just a new note or new
3 Q. --the members of Liberty Village. 3 loan or something like that, just basically
4 A. I have no recollection of that. 4 saying, hey, I'll - I'll help you out as much
5 Q. Did he ever'tell you he met with the 5 aslcan iflcan get you a new note or a new
...6 members?. e ~6.dealbut nothing - . . L
=7 Av--Yes, actually, he----you know; -hew - o <71 Qi - I'm talk~--1'm-talking specifically- - - o
8 _he_ was_their account officer 8—about-draw-requests:
9 Q. Yeah. And did he tell you he met 9  A. Idon't recall anything about draw
10" with them around Christmastime '08? 10 requests. You're talking about from Freeman?
11 A. Idon'trecall. 11 Q. Um-hum. .
12 Q. But that's where they -- I'm sure 12 A. Idon't-- my main concern was about _
13 Freeman Barber must have told you that's where 13 the mature note. [ don't really remember --
14 everyone walked away with the understanding 14 unless he just said he was unhappy about
15 that funds would be -- draws would be funded. 15 things, whatever. That was not my -- my main
16 They were having problems with draws being 16 concern there.
17 funded; did you know that? 17 Q. Were you never told to take into -
18 A. |think I might have -- I don't 18 consideration the history of the loan when
19 recall that conversation for December, having 19 deciding what to do with a special asset?
20 that with Scott. 20 A. What do you mean history of the loan,
21 Q. What about with Freeman? 21 Jike --
22 A. 1 mean, he -- he basically, you know, 22 Q. Well--
23 wanted a new note under my side of handling 23 A. Ifanote came mature it didn't
24 the deal, but - 24 matter if you paid every payment on time all
25 Q. Butdidn't he tell you that they 25 the time. Ifit was mature then it was -- you
‘ Clark and Associates Inc. Page: 22
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1 know, it was a mature default. So it didn't 1 the note, but there might be something -- '
2 matter if you made all the payments or if you 2 language of a default language. There might
3 missed every payment. ifit was mature then 3 be a covenant or something that says if
4 that note was matured. It -- it needed to be 4 there's any liens filed it could be in
S paid in full. 5 default, but that would be dependent on that
¢ Q. Whatifthe bank didn't do what it 6 note whether it had that in the language or
7 was supposed to do? What if it didn't pay any 7 not. .
. 8 interest or fund the draws but the borrower 8 Q. Was that a typical provision in your
9 kept paying the payments? Does that not make 9 experience?
10 adifference to you in your assessment of the 10 A. Youknow, it might have been on some.
11 Joan? 11 Iknow -- that's not one I guess what | would
12 A. Ijustdon't remember any deal that ] 12 say is 1 look for in a lot of them.
13 had like that. 13 Cross-default covenants, debt service ratio
14 Q. Nobody told you that about the 14 covenants, those kind of things.
15 Liberty Village loan? 15 Q. What do you mean when you say
16 A. Again, [ -- I don't recall that being 16 cross-default covenants and --
17 an issue | looked at on this note. 17 A. Ifyou're --
18 Q. Have you ever heard of O.1.. Thompson? 18 Q. --debtservice --
19 A, No. , 19 A. Ifyou have five loans, you're in
20 Q. Okay. Freeman Barber never told 20 default on one loan, you're in default on all
21 you - ‘ 21 loans.
22 A. Oh, wait a minute. 1 saw that 22 MR. EDWARDS: I'm going -- do you
23 yesterday in the pleadings. OLT? 23 want to take a break before we do this?
24 Q. Yeah 24 THE WITNESS: I'm good if you guys
25 A. OLT. Okay. Before yesterday seeing 25 are.
, Page 90 Page 92
1 the pleadings I never heard of that -- that 1 (Off-the-record conference.)
2 contract. 2 (DFT. EXH. 1, Promissory Note, was
3 Q. Soyou didn't know that a draw 3 marked for identification.)
4 request was made by the bank to pay 4 BY MR. EDWARDS:
5 O.L. Thompson $160,000 that was never made? - 5 Q. You've been handed Defendant's
.8 ... A, 1 don't remember that part. ot e |6, Exhibit Number 1. . ot et
-~ 7-Q. - And then I-guess then you-don'tknow -« oo 1700 Ay OKAY. - - o o e e
8 that the borrowers actually paid out of their 8 Q. Have you ever seen this before?
9 own pocket -- 9  A. Yes. This is a promissory note for
10 A. Idon't recall that either. 10 the original note.
11 Q. --toavoid a mechanic's lien? 11 Q. Okay. And did you review this
12 A. ljustdon't remember that part of 12 whenever the file was presented to you?
13 that deal. That -- what I remember mainly on 13 A, Yes.
14 that -~ that deal was not about draws that 14 Q. Okay. Did you actually review the
15 were happening prior to it. 15 terms?
16 Q. Okay. Well, a mechanic's lien would 16  A. Atthat time, yeah, when first got
17 have been -~ you don't know whether or not it 17 the file.
18 would have been a default? 18 Q. Can you point out the provision where
19 A. Imean, youknow, if -- if there's -- - 19 the bank would be in default? The default
20 you're saying -- you're asking me a question 20 section is on the second page.
21 would a loan be in default, any loan, if 21 A, Areyou saying the covenants part.
22 there's mechanic's liens filed; is that your 22 Q. Yeah, the default.
23 question? 23 A. Ithink Number | really. | read
24 Q. Yeah. 24 through all of them, but 1 fail to make a
25  A. Yeah, it could be -- it depends on 25 payment on time or in the amount due.
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1 Q. Forthe bank? I'm talking about the 1 ° A. Typically those are performance-based
2 bank. 2 requests so, you know, things have to be done
3 A. Oh. Soyou're saying basically not 3 before draws can be made. )
4 the borrower in defauit but why would the bank 4 Q. Whatdo you mean when you say that?
5 be in default? 5 The work has to be performed?
6 Q. Isthere anything the bank is 6 A. Work has to be performed as, you
7 prohibited from doing? 7 know -- to standard.
8  A. This is basically defaults on what 8 Q. Well, I'm saying once the worked is
9 the borrower does or doesn't do. 9 performed and it's up to par what right does
10 Q. Okay. So that's what would make the 10 the bank have to say no? Haven't they agreed
11 borrower in default? 11 to do it here? '
12 A. Correct. 12 A. Well, it's really -- I mean, the
13 Q. You see on the first page the very 13 biggest thing it has to be contemplated by the
14 first line, | promise to pay you or your order 14 bank, so I think there's still -- there's room
15 principal sum of $2,550,000? 15 there that there could be other reasons that
16 A, Um-hum. ’ 16 they could or could not, you know, honor that
17 Q. Do you know whether that happened? 17 draw request.
18 A. You'resaying whether they paid the 18 Q. Idon'tunderstand.
19 whole amount off? 19 A, [think --
20 Q. Um-hum. 20 Q. Any reason at all the bank decides 1
21.  A. No, they did not. 21 don't want to pay it because | didn't
22 Q. Whether the bank paid $2,550,000 to 22 contemplate it?
23 the barrower. . 23 A. I mean,I think in the end it just
24 A. Butifyou look right.here, though -- 24 has to meet the -- the bank’s discretion that
25 I mean, this is a construction loan, and it ) 25 everything is done in the way --
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1 says basicaily that's the total amount of the 1 Q. Okay.
2 note, but the principal sum is the maximum 2 A Ildon't--
3 amount of the note and you're receiving X "3 Q. So by not funding it they'd have to
4 amount for future principal amounts as are 4 have some reason why --
5 contemplated. 5 A. Right.
~6...Q. Um-hum.. e oo 18 Q. ~-1the fund was -- . -
~de - A, Soyoureaskingmedidthe2-1/2..... ... ... . -7 ... A...Right.. They would have to give --
8 _million get funded or what -- ' 8___ Q.- improper?
9 Q. Well, I'm asking you whether or 9 A. --areason, yeah.
10 not -- yeah. Doesn't that say the bank’s -- | 10 Q. Would an appropriate reason be we
11 promise to give you 2-1/2 million dollars? 11 couldn't afford it?
12 'A. No. . 12 A Well, I mean -- no, I -- [ don't -- 1
13 Q. What does it mean? 13 don't have any comment on that.
14 A. That's the line amount for the - 14 Q. The bank doesn't give that kind of
15 potential the note can be. That's the maximum 15 Jeeway to the borrower when they say | can't
16 amount that we can fend you up to. 16 afford to make the payments, do they?
17 Q. Okay. And under what -- when docs 17 A. Imean, it's a-- it's a bank note.
18 the bank have the discretion to decline to 18 Basically, the bank is the lender, The
19 give that amount of money? 19 borrower's the one borrowing the money to pay
20 A. Perdraw request. 20 it back on our terms.
21 Q. Okay. And there would have to be a 21 Q. It's almost assuming that the bank
22 reason for that, correct? 22 would be able to pay whatever it is they need
23 A. Right. _ . 23 to pay, right?
24 Q. Could it just be any reason? Could 24 A. Well, I mean, I think -- I'll just
25 jt be I don't want to pay it? 25 refer back to the note. Conditions for future
Page: 24
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1 advances are upon completion of work and - 1 Q. Allright. What would you say if
2 inspection of the mortgaged property by an 2 somebody came to you with a note in that
3 approved appraiser for First National Bank of 3 scenario?
4 the South. 1 A, If somebody came to me with a note --
5 Q. Yeah. I'mtelling you to assume 5 Q. Ifsomebody sent it 1o special assels
6  those things, the work was appropriate and 6 and told you that, what I just told you.
7 done correctly. 7 A. My main concern would be the status
8 A, Ifthe work was done | think we 8 of the -- the note being matured or not, so --
9 would, you know -- if it was to the bank's 9 Q. Does it -- does it not make a
10 discretion and it met their -~ their -- if the 10 difference that the bank didn't fund the draw?
11 waork was done and completed as the bank, you 11 A, You know, my thought would be -- 1
12 know, saw that it was then they would, you 12 maybe would want to know why the -- the draw
13 know -- 13 wasn't funded, but my main concern would be
14 Q. Tﬁey'd be required to fund the draw? 14 the status of the -- the note outstanding.
15 A. It has to fund the draw as is, yeah. 15 Q. Well, why should the borrower be
16 Q. Ifthey didn't and they didn't have . 16 obligated-to adhere to what it promised when
17 an adequate excuse for it, could they 17 the bank isn't?
18 foreclose on the note? , 18 A. [t's at the bank's discretion on the
19 A, What's a adequate reason, though? 18 draws.
20 Q. Whatever an adequate reason would be 20 - Q. So in their sole discretion?
21 under the terms of the note. 21 A. We're the -- we're the lender and
22 A. Imean, ifthere'sa-- 22 these are our terms and agreements and it's
23 Q. Let's assume that the - that -- 23 our discretion of what draws we -~
24 A. Ifthere's an adequate reason that 24 Q. So could the bank not fund any
25 the draws are not made and the -- the loan 25 draws --
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1 matures, they could foreclose on the note for 1 A. Ifthey had -- .
2 the maturity date. 2 Q. --and then foreclose on the note?
3 Q. It's--let me give you a set of 3 A. Ifthey had a adequate reason, yes.
4 facts and then you can answer. A draw request 4 Q. Ifthey didn't have an adequate
5 is made -~ contemplated by the parties within 5 reason, they just refused to do it. '
... 6_the scope of the contemplated work. It's . 6 A._Youknow, I would thipk there -- you
1. performed and it's.completed in a satisfactory- - - T KROW - e L
8 manner -- 8 Q. They enter into an agreement with the
9 A. Right. 9 borrower that says, I promise to pay you 2-1/2
10 Q. -- within the terms of the note -- 10 million dollars if you make draw requests,
11 A. Okay. 11 draw requests are made, they don't fund it,
12 Q. -- and the draw request is made to 12 borrower comes out of their pocket, pays 2-1/2
13 the bank and they don't fund it. The borrower 13 million dollars to upfit the property, the
14 pays oul of its pock -- their own pocket to 14 bank can then foreclose and take the property
15 pay the contractor. 15 and benefit from all the work that the
16  A. Okay. 16 borrower has done?
17 Q. Can the bank in that scenario -- 17 MR. KERR: Object to the form of the
18" would the bank in your experience foreclose on 18 question. ’
19 that note? 19 THE WITNESS: Ifthe -- if the bank
20 MR. KERR: Object to the form. 20 saw reason -- an adequate reason not to give
21 Answer his question if you can. 21 the -- the draws, then they would have a right
22 BY MR.EDWARDS: 22 to foreclose on it. 1 think the biggest
23 Q. Haveyoueverhadan -- 23 question is adequate.
24 A. I've never had an experience like 24 BY MR. EDWARDS:
25 that, yeah. 25 Q. Okay.
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1 (Off-the-record conference.) ) 1 A. Itdoes not have that exact language,
2 (DFT. EXH. 2, Commitment Letter, was 2 no.
3 marked for identification.) 3 Q. Itdoesn't say anything about release
4 BY MR. EDWARDS: 4 of collateral, how that's going to work?
5 Q. You've been handed Defendant's 5 A. No, notin the note. Now, there
6 Exhibit Number 2. 6 could be other documents that were at closing
7 Do you recognize this document? 7 like a -- for example, a commercial loan
8 A. Yeah,I recognize it, 8 agreement that might have these other
9 Q. Have you seen it before? 9 documents, but on a promissory note it's just
10 A, I'veseenthatin a{ile 10 mainly -- it's specific to the amount, rate,
11 Q. Canyou tell me what it is? 11 term, that kind of thing.
12 A. [ wantto just make sure -- 12 Q. Okay. So other collateral
13 commitment letter for the note. 1 was looking 13 arrangements could be contained in here,
14 for a date. | don't see a date. Okay. It 14 something like a commitment letter?
15 looks like this is the commitment letter for 15 A. Inacommercial loan agreement.
16 the note. 16 Q. Um-hum,
17 Q. The commitment letter for the note? 17 A. Yeah. Sometimes. Butl don't know
18 A. Yeah, for Liberty Village, 18 if you have that. Do you have --
19 Q. Okay. And does this -- | don't want 19 Q. Areyou -- are you calling Number
20 to use any magic legal words, but do the terms 20 ] -~ Exhibit Number 1 a commercial loan
21 that are contained in this commitment letter, 21 agreement?
22 do they survive the execution of that note? 22 A. No, no. That's actually -- this is
23 MR. KERR: Object to the form of the 23 just a promissory note.
24 question, 24 Q. Okay. .
25 THE WITNESS: The note would take 25 A. A commercial loan agreement would be
Page’102 , Page 104
1 precedent after the note's signed, 1 other closing documents at closing that would '
2 BY MR. EDWARDS: 2 go more in detail.
3 Q. Okay. And where do you get that 3 Q. Isthere such a document in the
4 understanding? 4 Liberty Village file?
5  A. That's my understanding of just my 5 A. ldon't know ifthere is on this one
.. 8 pastexperience. S 6ormot. e
..7. .Q...Okay..So.do any of the terms that. .1....Q. . Is that common practice for.First. . . . ..
8 are listed in this commitment letter that are 8_National or-was-it-at-the-time?-
9 not contained in this note — are you saying 9 A. ldon'trecall. Some banks use them
10 that they don't apply? 10 on some deals. They don't use them on every
11 MR. KERR: Object to the form of the 111 deal. It just depends on the loan itself.
12 guestion. 12 Some banks use them on every one and some
13 THE WITNESS: Once the note's signed 13 banks just use them on different deals. -
14 we would focus on the note and what the note 14 Q. What does First National do?
15 said. 15 A. ldon'tremember. | know they could
16 BY MR. EDWARDS: 16 have been various and used on different deals.
17 Q. That's a form note, isn't it? 17 Q. I'msorry. Ididn't -- I'm not sure
18 A, Parts are form, parts are customized 18 | followed that. There's no -
19 to that note itself. 19 A. This information is not in that
20 Q. Which parts are customized? 20 document -~
21 A. Amount, dates, rates. You know, 21 Q. Right.
22 basically, it's a -- a form that basically is 22 A. --noteverything.
23 used to make it specific to that note. 23 Q. Butyou're referencing a commercial
24 Q. Butitdoesn't say, for example, the 24 Joan agreement, and I'm asking you whether or
25 purpose of the loan, does it? 25 not First National as common practice had
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1 executed a commercial loan agreement or if 1 conditions of the loan as described in the

2 they just relied on a commitment letter or if 2 foregoing commitment letier, what we're

3 they just relied on the promissory note or if 3 reading here, will survive the closing loan

- 4 it's just like the Wild West and they did 4 and will remain effective --

5 whatever they wanted to do. 5 A. Right.

6 MR. KERR: Object to the form of the 6 Q. --aslongas any portion of this

7 question. - 7 obligation remains outstanding.

8 THE WITNESS: I don't remember 8 A. Yeah. I've never scen that heading.

9 whether or not they had a commercial loan 9 1 didn't remember that one, but, yeah, okay.

10 agreement or not on this particular loan. 10 Q. Allright. So whatever's in here

11 Some loans may have had them. Some -- some 11 would, in fact, survive --

12 didn't. It depended on the size, the type, 12 A. Yeah.

13 that kind of thing. 13 Q. --and supplcment --

14 BY MR.EDWARDS: 14 A. Okay.

15 Q. Okay. So there's no -- 15. Q. --the note; you agree with that?

16 A. lcan'ttell you -- 16 A. Yeah, I agree with that.

17 Q. There was no First National policy 17 Q. Okay. -

18 that you are aware of -- 18 (DFT. EXH. 3, Commercial Debt

19 A. Right 19 Modification Agreement, was marked for

20 Q. --that the following documents are 20 identification.)

21 to be executed for this type of loan? 21 BY MR. EDWARDS:

22 A. Right. Right. 22 Q. Looking at Defendant's Exhibit 3,

23 - (Off-the-record conference.) 23 have you ever seen that before?

24 BY MR.EDWARDS: 24 A, Yes.

25 Q. So who would make the decision what 25 Q. Canyou tell me what that is?
Page 106 Page 108

1 documents were executed and what documents 1 A, Thisis the modification agreement

2 .weren't executed? 2 that modified the -~ the maturity date.

3 A, Jeff Benjamin, 3 Q. Okay. Do you know when this was

4 Q. Okay. And he's the chief credit 4 executed? ‘

5 officer? 5 A. Thedate is 3/23/2009.

.6 LA Yes. . e J..6... Q. Hadthematurily datealreadycome . . ... .. . .
-~ Qi So he may require a-commercial-loan -~ ... - - .....]..7-.and gone by-that-point-on-the original note? ... .....

8 agreement in one case and not in another? 8  A. Where's the maturity date here?

9  A. Potentially, yeah. 9 2/14/2009. Actually, yeah, the maturity date
10 Q. Do you know why that would be? 10 came one month roughly earlier. Well, a month
11 A. Thetypedeal, and | don't recall if 11 and a half earlier.

12 development deals had them and equipment loans 12 Q. Okay. You were never notified at

13 didn't, that kind of thing. 1t would depend 13 that time in the special assets division?

14 on how complex the deal might be. Say like, 14 A, I'mlooking at the dates. 1 mean, ]

15 for example, this could be one that had one or 15 don't know if I've got my time lines wrong or

16 not. 16 pot. | don't remember being notified any time

17 Q. Okay. So there's no policy -- bank 17 before the note matured.

18 policy? V 18 Q. The original note?

19 A, Not that | remember. 19 A. Right.

20 Q. Okay. Will you turn to Page 3 for 20 Q. Allright. Andit's your

21 me, please. Do you see the heading commitment 21 understanding that this agreement is not a new

22 letter/loan agreement? 22 apreement but is a modification of the prior

23 A. Okay. I actually hadn't seen that 23 agreement?

24 before. 24 A. Correct.

25 Q. And that -- that says, the terms and 25 Q. Do you know why the form refers to --
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1 calls itself a note? 1 gone?
2 A. Where do you see that at? 2 A. Correct.
3 Q. Well,if you look down at the bottom 3 Q. And not any other terms or conditions
4 where it says signatures, borrower agrecs to 4 of the agreements?
5 the terms contained in this note. Borrower 5 A. That was my main premise, the note
6 also acknowledges receipt of a copy of this 6 had matured and we needed 1o get that note,
7 note. 7 you know, cither repaid in full -- and that i
8  A. Ijustthink it's saying it's a 8 was our, you know, primary, you know, goal was
9 document. 9 to get the loan repaid in some way, whether
10 Q. Well, it's aterm of art, isn't it? 10 from the borrower, from foreclosure. Yeah,
11 If's capitalized, note. 11 that was the -- the goal. -
12 A, Well, this is really an extension of 12 Q. Areyou familiar with the -
13 this document, so in essence it's still a part 13 principle -- any contract principles?
14 of this note. 14 A. Youtalking about like contract law?
15 - Q. Okay. 15 Q. Well, it doesn't havé to be a law. A
16 A. lmean, it's not -- this goes in one 16 Jot of it's common sense.
17" and the same. 17 A, I'm familiar with bank documents.
18 Q. So borrower agrees to the terms 18 Q. You're familiar with a handshake
19 contained in this document you said? You 12 agreement, too, right?
20 don't think the note -- 20 A. No. I've heard of it, but being in
21 A, ljust-- 21 North Carclina for as long as | was and only
22 Q. --the fact that it's capitalized has 22 in South Carolina for nine months -- is that a
23 any significance? 23 South Carolina law?
24 A, [Ithink it's just saying this is the 24 Q. A handshake agreement?
25 same extension of the original note. 25 A. Yeah.
Page 110 Page 112
1 Q. Okay. What about the commitment 1 Q. That's a playground law.
2 letter? ) 2 A. Oh, you're talking about -- yeah, but
3 A. Well, this is a commitment letter, 3 [thought there was something in South
4 but that heading is saying loan agreement. So 4 Carolina that was a handshake agreement,
5 basically, | mean, this is serving as both. 5 but -- but, no, I mean, I'm familiar with a
_ 6 Basically, that's kind of serving asyourfoan _  ° | 6 handshake, yeah. o o
B = ) - 1 -7 .. .Q.. I mean, what it signifies, you and | ..
8 Q. Sois that -- Defendant's Exhibit — 8 come_to_an agreement -- -
9 Number 2, does that apply anymore after this 9 A, Yeah, yeah.
10 commercial debt modification agreement is 10 Q. --we shake hands on it and we've got
11 executed? 11 an agreement?
12 AL - 12 A. Right. '
13 MR. KERR: Object to the form of the 13 Q. Okay. Does it have to be reduced to
14 question. Answer if you can. 14 a writing? .
15 THE WITNESS: The wording says it 15 MR. KERR: Object to the form of the
16 will survive closing of the foan and remain in 16 question.
17 effect as long as any portion of this 17 THE WITNESS: In -~ in my role |
18 obligation remains outstanding, so I take it 18 always dealt with documents,
19 that it will survive. 19 BY MR. EDWARDS:
20 BY MR. EDWARDS: 20 Q. Yeah, sure. Banks are like that.
21 Q. Okay. Butas I understand what you 21 | -- and ] understand that. Do you think it's
22 said your focus in the special assets division 22 fair for a bank through its employees to
23 was the maturity date -- 23 assure a borrower, a client, a customer of the
24 A. Um-hum. 24 bank of one thing and, in fact, tell them
25 Q. --and whether or not it had come and 25 they're going to do one thing and then put a
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1 piece of paper in front of them that says 1 Q. I'mnotsurel folowed that. Do you
2 something different? 2 know what was told to Liberty Village and its
3 MR. KERR: Object to the form of the 3 members about this document, Number 3, what it
4 question. 4 is, what it does and what the purpose of it is
5 THE WITNESS: Are you strictly 5 or was?
© 6 talking about this loan or are you talking 6 A, Imean,] know what the document
7 about just any in general? 7 says. I had a conversation with Freeman
8 BY MR.EDWARDS: . & Barber. Again, he said that things were
9 Q. Let's talk about any in general and 9 insinuated but not ever promised. [ talked to
10 then we'll talk about this loan. i 10 Mr. Warren, and he said he never made any
11 A. Okay. And let's assume writing -- 11 promises other than this document.
1Z any bank just, you know, in general would want 12 Q. Didn't he tell him that this was a
13 1o have everything documented by writing and 13 temporary measure to fill the bank's file with
14 would not want to, you know -- if you're 14 paper until a renewal could be negotiated?
15 saying would they want to verbally commit to 15 A. Mr. Warren never shared that with me
16 something -- 16 that it was a temporary document. He had this
17 Q. No. I'm asking you whether or not 17 signed as a permancnt document and the
18 it's fair for the bank to tell the customer 18 borrower made requests for other loans.
19 one thing and then put a piece of paper in ‘ 139 "Q. Wellitis, in fact, a temporary --
20 front of them that says something completely 20 from time line perspective a temporary deal,
21 different and make them sign it but they 21 jsn'tit? It's 45 days.
22 understand the agreement to be what was told 22 A. lmean, 45 days is not, you know, a
23 to them? ' 23 lengthy date. I mean, it's a short-term
24 MR. KERR: Object to the form of the 24 agreement.
25 question. 25 Q. Isn'tit--it's enough time to
Page 114 Page 116
1 THE WITNESS: On any -- 1 pegotiate a renewal, isn't it?
2 BY MR. EDWARDS: 2 A. It's--yeah,it's -- I mean, | guess
3 Q. I'mjustasking you ifthat's fair. 3 what he's saying negotiate, negotiate could
4 I know a bank likes documents and they like 4 take a long time or a short time, but, you
5 paper and they -- they do all those things, 5 know, that -- it does give additional time -- -
.5 butI'masking youasa--either-- .8 . Q. Um-hum. e
- 7. whatever -~ S e e -7 .. -A.. -~ for other.additional negotiations. .. - .
8  A. Nota banker but just an individual 8 Q. Um-hum. And you used the word
9 or-- 9 promise and guarantee a lot when you're -
10 Q. Whatever hat you want to wear, 10 talking about what Scott Warren said or didn't
11 whether or not that's fair, 11 say and what Freeman Barber understood or
12 A. I'mean, can I not answer the 12 didn't understand.
13 question? Because I don't think -- my {13 A. Right.
14 personal opinion of what's fair and what's not 14 Q. Clearly Freeman Barber understood
15 is pretty open. 15 that there -- this was a temporary agreement
-16 Q. No, you can't not answer the 16 to get them to a renewal, didn't he?
17 question. : 17 MR. KERR: Object to the form of the
18 A. Okay. Allright. Well, I'm just 18 question.
19 asking. 1don't know because I -- I mean, [ 19 BY MR. EDWARDS:
20 would think it would be fair to put something 20 Q. Whether the --
21 in writing to a client. I would not think it 21 A. When ! spoke to Freeman and I asked
22 would be fair to tell somebody one thing and 22 him point blank, was anything promised to you,
23 then, you know, have any kind of personal 23 he said, no. There were things maybe
24 lender liability on something. I'd want it 24 insinuated but never said anything was
25 done in writing. 25 promised to him. And when I talked to
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1 Mr. Warren he confirmed that nothing was cver 1 know why the extension was signed. I don't
2 promised to Mr. Barber. 2 know the reasons.
3 Q. Okay. Areyou familiar with the 3 Q. Freeman Barber never led you to
4 concept of lulling? 4 believe that they entered into this agreement
5 A. Somewhat. 5 because they wanted to pay it off in full in
- 6 - Q. I--ltell you--1don't promise 6 45 days?
7 you anything, but 1 slickly assure you 7 A. He never had that conversation with
8 something's going to happen without ever 8 me.
9 saying | promise to do this or I guarantec to 9 Q. Did he ever lead you to believe that
10 doit. it's called lulling; do you understand 10 that's why Liberty Village signed this
11 that? 11 commercial debt modification agreement?
12 A. Right. 12 A. He -- he had the conversation with me
13 Q. Areyou familiar with that? 13 that he was signing this one in hopes to get
14 A. Yeah, I'm familiar with it. .In terms 14 another deal, but ] -- my question was, why
15 of'this deal the only thing that would maybe 15 did you sign it if you knew that the maturity
16 have been lulling was that, hey, I'll -- I'll 16 date would be here and there's no other draws?
17 take a request into consideration, so -- 17 Q. "And isn't the answer to that, because -
18 Q. Did that happen? 18 we were assured we'd get a renewal?
19 A, )think he actually did because ! 13 A, When we talked about it he said -- he
20 think he submitted a request that was declined 20 pever said he was assured and Mr. Warren never
21 or-- or not approved, and I think that's 21 said he promised or assured him that he
22 just -- he did take the request, but he never 22 would -- would get any additional lending.
23 promised that he'd get something approved. 23 Q. Did he ever say, we planned on --
24 Q. Well, why didn't they just start 24 when we signed this we intended to pay X -
25 foreclosure proceedings when the due date on 25 number of dollars in 45 days? ’
Page 118 Pagc 120
1 February 15th, ‘07, came and went? Why would 1 A. He never told me he would pay it off
2 they need to do this in the first place? 2 in 45 days. -
3 Liberty Village didn't want more time to pay 3 Q. Isthere any reason at all for
4 it off in-full, did they? 4 Liberty Village to sign this agreement other
5 MR. KERR: Object to the form of the 5 than to buy 45 days to work out a new deal?
.5 question. O 6. A. There again, I don't remember why
-7 BY.MR.EDWARDS: .. ... ... ... . 7. this-thing was signed. [ don't remember what
8 Q. Didyou ever get -- 8 their reasons were for_signing. it and why_the
9 MR. KERR: Multiple questions. 9 bank had that -- that signed. 1 -- I remember
10 THE WITNESS: Idon't-- 1 don't know 10 seeing this document, but I don't remember the
11 why the -- 11 reasons for it being signed.
12 BY MR. EDWARDS: 12 Q. Well, wouldn't that some -- be
13 Q. Let me rephrase it. Did you ever get 13 something that was important to you in
14 the impression speaking with Freeman Barber or 14 determining -- making a decision on this
15 anybody else at Liberty Village that they 15 special asset?
16 signed this because they needed 45 days to pay 16 A. Again, ] was looking at the maturity
17 it offin full? 17 date and working on getting paid in full from
18 A. Idon't remember why this extension 18 this point on. -
19 was signed. 1 don't remember -~ f20 Q. Okay. So the answer is no, the
20 Q. There was no reason for it, is there? 20 reasons for the execution of this agreement
21 A. ldon'tknow of a reason. 21 were not important to your determination on
22 Q. Liberty Village would have had to 22 the asset?
23 pay, assuming they had defaulited, $2,300 -- 23 A. My -- my thought, this was in the
24 232,435.48; isn't that right? 24 past and my role was looking at anything from
25 A. Yeah,l--1don'trecall. Idon't 25 this point in the future. So if we came up
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1 with another agreement, if they were able to ' 1 A. Ildon'trecall. [ don't remember
2 do something, it was not -- 2 the -~ | don't remember the -- why the
3 Q. Well, who was going to come up with a 3 extension was signed and why it bumped them 45
4 new agreement? Weren't you handling the loan 4 days. B '
5 at that point? ) 5 Q. Didn't the -- didn't the bank need
6 A. Yeah. Actually -- 6 something to work from because they had
7 Q. Scott Warren was taken out of the 7 refused to fund the draw under the original
8 loop. 8 note?
9  A. He was out of the loop, yeah. It - 9 A. ldon't--1don'trecall. |
10 would be something that if we reached an 10 don't --
11 agreement or if we -- if they were able to pay i1 Q. Sothey needed a new agreement -- or
12 ys in fuil or if they had anything they would 12 new document signed that could be sent and
13 bring to the table for us -- because that was 13 foreclosed on?
14 one thing we had a communication with them is 14 A. For the reasons why this thing was
15 ifthere's anything that, you know, you want 15 signed -- I'm not aware of any reasons why it
16 to bring to us at this point to pay us off in 16 was signed or why they signed or why they
17 full or come up with some kind of scenario 17 didn't sign.
18 we're open to any discussion, but, you know, 18 Q. Anditdidn't matier -- once Scott
19 our thing was we started the foreclosure 19 Warren was taken out of the loop it didn't
20 process, you know, as a -- you know, as a part 20 matter anymore what he had to say? -
21 to just start that process at any time we - 21 A. Itactually -- | mean, it did matter,
22 could, you know, negotiate anything at that 22 but -- more or less I had a conversation with
23 point, so -- 23 him and Mr. Barber. -
24 Q. Okay. And do you know why Liberty 24 Q. Would it have made a difference to
25 Village has fought the foreclosure process? 25 you if Scott Warren said, 1 promised these
. Page 122 | - Page 124
1 A. Nobody wants to be foreclosed on. 1 guys the following thing?
2 Q. I'msorry? 2 A. Ifhe would have told me that, it
3 A. Nobody wants to be foreclosed just in 3 would have made a bigger difference on that.
4 general. They don't want to lose an asset. | 4 Q. Howso?
5 mean, I understand the reason why they 5 A. It would have been a lender liability
.6 would -- O |.. ¢ issue that he had promised thathe woulddo_ .
.- Q. You'veread -~ -~ - - o -1. something that-he couldn't do, and that was
8 A, --notwant-- 8 not -- in my interview with him that was not
9 Q. --the pleadings, right? 9 the case and in my interview with Mr. Barber
16 A, FPveread over them yesterday, 10 that was not the case with him either.
11 skimmed over them. 11 Q. Do you see the box down there---
12 Q. Did you get any understanding about 12 A, Yeah.
13 the issues with the loan and the reasons why 13 Q. -- withthe -- the unchecked --
14 they are upset with what's happened in this 14 A. Um-hum.
15 transaction? 15 Q. --box that says, oral agreements or
16 A, 'Yeah, 1 mean, basically, the -- when 16 commitments to foan money, extend credit or to
17 1saw that OLT it said something about some 17 forebear from enforcing repayment of the
18 work and some draws and things not being done 18 debt -- :
19 to their -- their satisfaction, but -- 19 A. Um-hum.
20 Q. Weren't -- weren't paid by the bank. 20 Q. --including promises to extend or
21 A. Right. And, [ mean, | -- that was 21 renew such debt are not enforceable?
22 actually news to me on that part, the 22 A. Right.
23 pleadings. 23 Q. And it's unchecked?
24 Q. Well, isn't that why the bank didn't 24 A. Yeah. But--
25 foreclose in February? 25 Q. Didn't -- who filled out this form?
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1. A. This form was actually taken to the 1 documents and conduct the closing? They have

2 client from my understanding by Scott and 2 to review everything and make sure everything

3 signed by -- by all parties. 3 is done the right way?

49 Q. Nobody at Liberty Village checked 4  A. Onreal estate, yes. Real estate.

5 that box, did they? 5 Q. The same rule in North Carolina?

6 A. No. 6 That's the rule in South Carolina?

7 Q. Nobody at the bank checked that box 7 A. Yeah, yeah. Yeah, the same rule,

8 cither? 8 yeah. -

9 A. No. 9 Q. Anddid you know that in South

10 Q. Doesn't that indicate to you that 10 Carolina --

11 that was done intentionally? 11 A, Well, actually, let me come back. On

12 A. 1mean, my thought is there had to be 12 certain size deals. Title companies can

13 oral agreements made that would have been 13 actually -- on smaller transactions can

14 checked if we had made those. If' we had 14 actually do some of the background so they

15 promised to do something orally we would have 15 don't have to have every real estate done in

16 checked it before it was signed. 16 North Carolina.

17 Q. This box says, oral agreements are 17 Q. Okay.

18 not enforceable, so if it's checked that means 18 A. Butyou're saying in South Carolina

19 whatever we agreed to before -- 19 every real estate deal has to have it?

20 A. Oh,yeah, you're right. 200 Q. Yes,sir.

21 Q. --isnot enforceable. 21 A. Yeah. Gotyou.

22 A. Yeah,Iread it wrong. Sorry. 22 Q. Did anybody ever tell you that at

23 Sorry. 23 First National?

24 Q. So by unchecking it doesn't that say 24 A. 1think I just assumed on every real

25 oral agreements may be enforceable? 25 estate deal we had to have attorneys just
Page 126 Page 128

1 A. Imean, my thought is -- | don't know. 1 because being --

2 if any oral agreements were ever made, and I 2 .Q. That-- well, that's right, but it's

3 don't think -- I don't know why or why not 3 not --

4 they would not even check those. 4 A, Yeah.

5 Q. ‘Do you know who filled it out? 5 Q. --anindependent attorncy. Do you
6 A. Loan docs probably prepared the ] _6_understand the difference between a partial
,...7.,.documents and.to my knowledge, Scoft. Warren - 1 attorney and an independent attorney? . So.l. .. -

8 had it signed by all parties. 8 represent.Liberty-Village, LLC.-I'm

9 Q. Loandocs? 9  A. Right

10 A. Yeah, like our back room folks that 10 Q. I'm notindependent as --

11 prepare loan documents, 11 . A. 1gotyou, yeah.

12 Q. Bankemployees? 12 Q. --itapplies to First National --

13 A. Yeah,yes. 13 A. You can't have one single closer.

14 Q. Areyou familiar thh the South 14 Yeah. Okay. Yeah, I got you. I've been kind

15 Carolina rules about real estate transaction 15 of out of that world for a while, but --

16 drafting certain agreements and filing 16 Q. 1mean, was that ever anything that

17 recording documents? 17 was discussed or were there any policies or

18 A. Not -- not very good because I've 18 procedures that were in place at First

19 been -- [ was in South Carolina nine --'nine 19 National to comply with those requirements?

20 months and then [ hadn't been back for years. 20 A. I'm sure there were probably in

21 Q. Okay. In North Carolina are you 21 our -- probably loan manual. I just -- 1

22 familiar with those rules? 22 forgot whatever we had in the files, I mean,

23 A. Deed of trust, yeah. 23 what the manuals stated. Because, see, ] was

24 Q. Do you -~ in North Carolina is it 24 aloan officer for North Carolina and me being

25 required that an attorney prepare the 25 in North Carolina I adhere to these rules, and
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1 then when | got in South Carolina | mainly 1 Q. Doyou know where they're located?
2 dealt with attorneys that, you know, handled 2 A. ldont.
3 the foreclosure side, but | wasn't really 3 Q. Do you know whether or not an
4 making new loans. 4 independent attorney prepared or reviewed
5 Q. Okay. Soyoudon't -- you just 5 Exhibit Number 1?
6 don't -- 6 A. Idon't. Actually, you know what,
7  A. lneverwas-- 7 here's the name of it. Banker Systems, Inc.
8 Q. --there may be some -- something 8 They're the ones that prepared that form
9 somewhere in onc of the bank's files, but you 9 for-- ‘
10 just don't -- not familiar with it? 10 Q. Oh,I see it down there.
11 A. My thought is I'm sure it's in the 11 A. Yeah, sorry.
12 loan manual, but, for example, me being a 12 Q. Soyoudidn't answer my question or
13 lender in North Carolina it was different 13 did you? Do you know whether or not an
14 than, say, in South Carolina. 14 independent attorney prepared or reviewed
15 Q. Doyou know -- 15 Exhibit Number 1?
16 A. And I never made loans in South 16 A, That'sno. Yeah, | don't know.
17 Carolina. 17 Q. Okay.
18 Q. Do you have any idea what the purpose 18 (DFT. EXH. 4, Loan Application, was
19 behind a rule requiring an independent 19 marked for identification.)
20 attorney to draft and review and record and -- 20 BY MR. EDWARDS:
21 A. Yeah. 21 Q. You have been handed Defendant's
22 Q. --all those things related to a 22 Exhibit Number 4. Have you ever seen -- it's
23 ftrans -- 23 a seven-page -- cight-page document -~ no,
24 A. Ithink just keeping the -- 24 seven-page document, Bates labeled numbers at.
25 MR. KERR: Guys, one at a time. 25 the bottom. Have you ever seen that before?
Page 130 Page 132
1 THE WITNESS: All right. 1 A. Yes,I've seen this.
2 BY MR. EDWARDS: 2 Q. Canyoutell me what that is.
3 Q. All those things related to a real 3 A. Basically, it's the loan application
4 estate transaction, you understand what the 4 for approval. Basically, when a loan was made
5 point of that rule is? 5 the lender would submit this and have
6 A Yes Ido, . . e e e ei oo .| 6 _signatures for approval, and.actually, of a ;
-7 Q.- Whatis your understanding? - - - -~ - - . oL T certain size it would have board approval and < < ol
8  A. Just, you know, a law that keeps the 8 that's on the -- see the loan committee there.
9 borrower’s interest in mind. ' 9 Some of those folks were there. Basically
10 Q. Do you know whether or not an 10 just tells the terms and the -- terms of the
11 independent attorney prepared this document? 11 loan and that kind of thing. 1t would be done
12 MR. KERR: Which document? 12 to reach approval,
13 MR. EDWARDS: I'm sorry, Number -- 13 Q. Who -~ who prepares this document?
14 Exhibit Number 3, . 14 A. Actually -- which page are you on
15 MR. KERR: Thanks. 15 there? -
16 THE WITNESS: First National used, 16 MR. KERR: Yeah, I don't think you
17 you know, loan docs from like, I think, 17 puys--
18 LaserPro and those are attorney-approved 18 BY MR. EDWARDS:
19 documents for the banks. 19 Q. Well, is there --
20 BY MR. EDWARDS: 20 A. You talking about --
21 Q. LaserPro? Isthat a company that 21 Q. Is this all one document or are these
22 provides -- ‘ 22 separate?
23 A. Yeah, 23 A. Separate.
24 Q. --financial documents? 24 Q. Okay. Who does the modification
25 A, Right, 25 checklist to your knowledge in a commercial
Clark and Associates Inc. Page: 33
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1 loan application? 1 They -- this could have been at just the time,
2 A. This is done by back room folks, bank 2 but I have no knowledge of whether they have
3 employees. 3 the original or not.
4 Q. Isthisatypical document that's 4 Q. Haveyou ever scen it?
5 filled out by the bank? . 5 A. Tcan'trecall. 1 knowl had copies
€ A. Yes. ForFirst National at the time. 6 of'it, but1 don't -- I don't know if we had
7 Q. Allright. When is that normally 7 original or not. We kept the -- the original
8 done? 8 documents in a vault, we didn't take those out
2 A, Once the approval comes in and the 2 much, just for security.
10 girls start working on the documents to 10 Q. Doyouever take them out?
11 prepare the -- the note, they would get a 11 A. Tomake copies and we take the copies
12 checklist to go through, make sure they had 12 and work off those.
13 everything there. That way they know the 13 Q. Whatifyou sell a note?
14 approval's there, the -- the exposure, the 14 A, Then those -- those files would go
15 authorized signatures, everything has been; 15 with the purchaser. -
16 you know, checked off as having cverything 16 Q. The originals do?
17 done so they can prepare a note. : 17 A. Yes,
18 'Q. So when is it done? 18 Q. Okay. Do you see underneath that
19 A. Prior to the loan closing. 195 there's a box checked that says, correct LOB?
20 Q. Isthere a closing required for the 20 What does LOB stand for?
21 modification? : 21 A. Oh, right here?
22 A. Basically just a signature with the 22 Q. Yeah.
23 borrowers. That would be the -- 23 A. Different banks use different
24 Q. Okay. Soyou don't have -- they 24 acronyms, but I think that -- well, that -
25 don't have to go to a lawyer's office and sit 25 that should be correct exposure. That's all-
Pagce 134 ‘ ‘ Pagc 136
1 around and have it signed and -- 1 loans that are with a certain client.
2 A. To my knowledge, no. 2 Q. Butthere's only one loan with
3 Q. Okay. Do ‘you see the review date up 3 Liberty Village, isn't there?
4 at the top right? ' 4 A. Yeah, I'm skipping over here. Looks
5 A, We're still on Page 22 5 like there's other loans and other entities
LB Qo Yes. 6 _that if a borrower was on there he wouldbe
T cAsoYeahoooooo o L 7 Jinked by the-name of the LLC or-the. - -
8 Q. 4/15/09? 8 guarantor
9 A, Um-hum. 9 Q. Isthatdisclosed to the borrower?
10 Q. Does that mean it was prepared on 10 A. No, the -- that's bank information to
11 4/15/09 or -- 11 know who's got what.
12 A. That means this was looked over after 12 Q. So --sothe bank doesn't tell the
13 the fact on this date to make sure -- like 13 borrower that they're considering not only the
14 kind of an audit reason. ] 14 LLC itself but any other obligations that any
15 Q. Do you know who -- whose initials are .]15 member may have through some other company?
16 above that date that says, reviewed by? 16 A. It's not -- this is not something
17 A. Yeah, [ don't know. Idon't know. I 17 banks disclose.
18 don't know who the initials are. 18 Q. Well, don't you think the borrower
13 Q. And you see the -- underneath the 19 ought to know that? )
20 purpose of the modification it's a big circle 20 A. Well, the borrower would know that if
21 that says, missing original modification? 21 it's -- if - if a borrower had three entities
22 A, Yeah, um-hum. 22 and he had three different loans he would know
23 Q. Do you know whether or not the bank 23 how much he owed anyway, and that's really
24 has an original of this document? 24 just what this is saying is this one
25 A, ldon'tknow that. I don't know. 25 individual borrower owes X amount.
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1 Q. Sure, he may know that -- 1 loan committee?
2 A. Yeah. 2 A, Correct.
3 Q. --butthe bank -- 3 Q. Okay. Do you see the hand -- do you
4 A. Thebank -- 4 know what the collateral code means?
5 Q. --doesn't tell him that that's 5 A. lknow -- I know what it -- pretty
6 what's being considered in determining to & much operated under this, but I don't remember
7 approve a loan, modification or extension, do 7 what the codes were there anymore.
8 they? 8 Q. Youdon't know the difference between
9 MR. KERR: Object to the form of the 9 144 and 1352
10 question, ' 10 A. No, I don't.
11 BY MR. EDWARDS: 11 Q. Okay. Do you see the handwriting at
12 Q. Isn't that what you said? 12 the -- on the right side? i
13 A. No, basically, that's not -- it's 13 A. Yeah, I can make out some of it.
14 just not -- banks just don't say, hey, we know 14 Q. Do yourecognize the handwriting?
15 your total exposure is X. They just don't - 15 A, jdon't.
16 that's not common practice to tell -- give a 16 Q. Okay. Canyou read what it says?
17 summary of what you owe. 17 A. Modification, extension and
18 Q. Okay. You're looking now, if you'll 18 collapse -- js it collapsing the line of
19 turn to the next page, commercial loan 19 credit at current balance of 2,232,435 at
20 application. 20 renewal to amortize and look at funds for
21 A. Okay. , 21 extension of roads, also subject to
22 Q. You said there's a — a number limit 22 satisfactory review of appraisal.
23 that requires additional approval? 23 Q. Does that indicate to you that they
24 A. Right. : 24 anticipated a renewal and that when it was
25 Q. Do you remember what that limit is? 25 renewed it was to amortize?
Page 138 Page 140
1 A. ldon't 1 A. Now, here again, I don't know if that
2 Q. And this -- in fact, this document is 2 was written by, say, the loan officer, say
3 signed by the in-house loan committee by a few 3 Scott, and then they approved something
4 people -- 4 differently or if that was just his notes
5 A. Right. 5 prior.
.8 Q. --and notsigned by any board loan 6. . Q. Buthesigned off on it, didn't he?
-.1..committee, if you look to the next page, Page ... . -7 A.-Yeah,butlthink -~ ....... .. ..
8 Number 4. Is that -- 8 Q. You're not suggesting that someone
g A, Well, actually -- see, Jerry Calvert 9 came in and wrote that in after they signed?
10 isJ.C. 10 A. No, I'm not suggesting that. I just
11 Q. Um-hum, 11 don't know if they didn't strike through it
12 A. There's one other, I think, that - 12 when they were going through or not, but
13 oh, that's Jeff Benjamin. It's not -- but, 13 modification -- modification, extension -- and
14 yeah, Jerry Calvert's the only one that's down 14 really that's kind of open ended. 1 mean, it
15 there at the bottom. So he didn't sign there. 15 says, review of appraisal. I mean, that could
16 Q. Well, is that because the loan was 16 have just been written by the loan officer.
17 over the thresh -- the threshold amount? 17 Q. And signed off by the in-house loan
18 A. Orunder, probably under. 18 committee including Jerry Calvert who was --
19 Q. What was the threshold amount; do you 15 A. Yeah, this is internal --
20 know? : 20 Q. What was his title at the time?
21 A. ldon't know now. 21 A. He'saCEQor--
22 Q. Andifit was under it didn't require 22 Q. Top guy, whatever it is?
23 board Joan committee approval? 23 A. Yeah, yeah, CEO. President I think
24 A. Right, 24 at one point, so -- but yeah, this is a --
25 Q. Itcould just be done by the in-house 25 that's a bank internal document.
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1 Q. Haveyoueverseen it? 1 A. [have no idea because | wasn't
2 A. Havel ever scen this one? Yeah. | 2 involved on that side.
3 actually -- 3 Q.. Ifanything had been done would there
4 Q. That was in the file? 4 be internal bank documents reflecting it?
5 A, Itwasinthe file. 5 A. [fanything was done to amortize the
6 Q. Anddid you read that handwriting at 6 loan it would have had it in a -- in almost a
7 the time? 7 form like this.
8  A. [probably -- yeah, probably read it '8 Q. And if nothing had been done there
9 at the time, yeah. 9 would be nothing in the bank file?
10 - Q. Did you make further inquiry about 10 A. Right. Correct.
11 the statement that says, at renewal to 11 Q. Soifthere is nothing in the bank
12 amortize? 12 file, safe to conclude that nobody in the
13 A. No. Actually, my -- my main concern 13 bank -
14 was over the maturity of the note, and [ don't 14 A. Nothing was ever --
15 know if there was anything done in terms of 15 Q. --did anything --
16 the rest of that -- that paragraph. ' 16  A. --approved.
17 Q. Does that suggest to you that there 17 (Off-the-record conference.)
18 were discussions about renewing? 18 BY MR. EDWARDS:
19 A. Itdoes suggest there might have been 19 Q. Ifnothing's in the bank file, safe
20 discussions. I don't know if they ever got 20 to conclude that nobody at the bank did
21 approved or not. ' 21 anything about a renewal?
22 Q. Freeman Barber told you about the 22 A. Correct. ’
23 discussions about renewing, didn't he? 23 Q. Do you know when this loan was taken
24 A. He asked about getting renewed. You 24 away from Scolit Warren?
25 know, we didn't -- | mean, nothing was ever -- 25 A. I don't remember the specific date.
Page 142 Page 144
1 Q. And this was prepared by somebody at 1 Q. Was it before you got it?
2 the bank which means somebody at the bank knew 2 A. It would have been -- | mean, it
3 about the renewal. 3 would have been taken away from him, sent to
4 A, Well, I think Scott -- Scott Warren 4 special assets and then been assigned to me.
5 would have prepared this page, Number 3. 5 Q. Soit would have been before you got
..8...Q. Whatmakesyou think that? 6@ .
7. .. A. It's the -- what the lender-would.. - ....... 7. - A, -Oh, yeah, it -- yeah. I see whal
8_actually_prepare._The first.document was.the ~——|~8-your-question=yeah: —
9 back room. This is actually a document that 9 Q. Who decides that?
10 he would have prepared to send over for 10 A. The -- I guess theloan side like
11 approval. 11 whoever Scott reporied up to at that time. 1
12 Q. Okay. 12 can't remember his manager. It would have
13 A. And so that's what makes me think it 13 been made a decision on their side once the --
14 could be Scott's, it could be anybody, but he 14 the date was matured to be sent o special
15 may have wrote this out and say, here's my 15 assets.
16 request. They might have approved it. 16 Q. Do you know whether or not Scott
17 Q. Allright. So at -- between the date 17 Warren went up to Spartanburg and presented
18 of this document, which is March the 15th, 18 anything on this loan?
19 2009 -- 19 A.. ldon't recall.
20 A, Um-hum. 20 Q. You just don't know one way or the
21 Q. -- and May the 7th, 2009, which is 21 other?
22 the maturity date identified on Exhibit 3 -- 22 A. Right. Yeah, I don't know.
23 A. Okay.- 23 Q. Do you see the guarantor's
24 Q. -- what steps were taken regarding a 24 information there?
25 renewal to amortize? 25 A. Onthe -- Page 4?
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1 Q. Right 1 Q. Did you know that in March of '09
2 A. Yeah. 2 they had not filed their ‘08 tax returns?
3 Q. PagedandPages5. 3 A. ldidn't know that.
4 A. Oh,yeah, okay. 4 Q. And they don't typically do it unti)
5 Q. Didyou know that Aubrey J. Wooddy, 5 September anyway because they're complex?
6 Jr., Joseph Bartone and Anthony Bartone were 6  A. Yeah,I--Ididn't know that.
7 substituted guarantors? 7 Q. Okay. Scott Warren never told you
8 A, 1do think I recall that they were 8 that?
9 not on the original note and they had signed % A, Ifhedid, I didn't recall.
10 some point along the loan. 10 Q. That wasn't factored into your’
11 Q. Aren't they stronger financially than 11 analysis?
12 Judson Stringfellow who was the gentleman they 12 A. What'sthat? Was what now?
13 replaced? - 13 Q. Well, was -- you made a comment about
14 A, Idon't remember what those guys 14 the dates of the financial statements.
15 looked like. 15 A. Right.
16 Q. Did you not look at the original 16 Q. I'm asking if that was a factor in
17 guarantors? 17 your decision, if you ever made it --
18 A. [ probably did at the time, but | 18 A, Imean,!canonly --1canonly go
19 don't remember what they -- what their net 19 off what I have, but -- what decision are you
20 worths were. I didn't know if they were -- 20 referring to?
21 what reason they had for getting on or off the 21 Q. Well, that's what | was going to ask.
22 deal. 22 Sounds like you never made a decision on it.
23 Q. Do you know whether or not they are, 23 A. Yecah, I mean, basically, you know,
24 in fact, a stronger financial -- 24 besides we started the foreclosure process, we
25 A. ldon'tknow. 25 talked to the client, we never reached any
. Page 146 _ Page 148
1 Q. --group than Judson Stringfellow? 1 kind of agreement to pay the loan off, and
2 A. Idon't recall the Stringfellow guy. 2 then --
3 Q. They're stronger than -- according to 3 Q. Would it have mattered to you if you
4 these than Freeman Barber, aren't they? 4 had up-to-the-date current tax return and
5 A, Well, the thing I'm looking at is the 5 financial statements and bank account balances
..6_documents on the Bartones, one is'07. The | 6 andthings likethat?
-.7 .one on Anthony. Bartone is '07. ... . .7 A. lthink we -~wemighthavehad . .. .......... ..
8 Q. Um-hum. 8 different negotiations of some possibilities,
9  A. The information on Barber is *09, and 9 but, I mean, | can't say it would have made
10 the other guy, Wooddy, is on '08. So during 10 any difference, because the fact really came
11 that particular time in -- from '07 to ‘09, 11 back to the loan was matured.
12 it's hard to compare apples and apples on that 12 Q. And the bank wanted to be paid?
13 one because Barber could have lost 13 A. Yes.
14 considerable strength. 1 don't know what the 14 Q. How many loans in the special assets
15 Bartones are worth, 15 division had a loan-to-value ratio of 27
16 Q. Did you know -- do you know anything 16 percent?
17 about the conversations between Scott Warren 17 A. lhave no idea.
18 and this group of people about getting 18 Q. Wasitmany?
1% financial documents? 19 A. Idon'tknow.
20 A. I'm sure he would have asked for 20 Q. Were there any other than Liberty
21 them, but ! -- | don't know of any specific 21 Village?
22 conversation. ' 22 A. Ihave no specific knowledge of that,
23 Q. Did you know he asked for tax 23 but there could have been. I don't know. 1
24 returns? [s that normal? 24 just don't know,
25 A. Yeah, that would be normal. 25 Q. Were there many less than 50 percent?
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1 A. ldon'tknow. We didn't have -- | 1 Q. Okay. In fact, they could sell the
2 didn't have anything 1 could really -- I can't 2 property and make a profit on it, couldn't
3 remember having anything that I just looked at 3 they?
4 just that particular point. 4 MR. KERR: Object to the form of the
5 Q. Sure. There's a number of factors 5 question,
6 you look at. : 6 THE WITNESS: If you can sell it.
7 A. Right, 7 Depends on what price you get for it.
8 Q. Butdo you remember any of the loans 8 BY MR.EDWARDS:
S that got sent tolspecial assets being that % Q. Sure. Assuming the appraised value
10 liquid? 10 is accurate, 9,444 - $9,440,000, the bank is
11 MR. KERR: Object to the form of the 11 into it a little over 2 million, they could
12 question, , 12 sell it for 4 or 5 to somebody who was
13 THE WITNESS: I mean, I~ don't 13 interested in buying property at half price -
14 know during that -- that point -- I mean, I | 14 and the bank could make 2 million dollars;
15 don't know your explanation of -- or your 15 isn't that right?
16 definition of liquid because it didn't matter’ 16 A. Ifyoucan find that buyer. If you
17 if it was high LTV or low LTV real estate, you 17 can find that buyer.
18 know. I don't know what you consider what's 18 Q. Did that thought never enter your
19 liquid. i 1% mind?
20 MR. KERR: Cash. 20 A. Idon't ever remember looking at
21 THE WITNESS: I mean, it -- 21 probably selling it other than just, you know,
22 BY MR. EDWARDS: : 22 looking at the value of foreclosing it.
23 Q. Cash. 23 Q. Couldn't the bank also foreclose it
24 A. Cashis liquidity, but, | mean, you 24 and hold it and still have equity in the
25 know, something can sell -- the {oan amount on 25 property unless the value went down all the
Page 150 Page 152
1 aproperty, wouldn't matter whether it sells 1 way from 9.440 to 2.2?
2 fast or not in a lot of cases. ‘ 2 A. Youcould hold it. You could hold
3 Q. Do you know what the property was 3 that property until you sold it.
4 worth? 4 Q. Andit's--it's likely given that
S A. lcould look here probably to find -- 5 loan-to-value ratio that it would still bé --
& Q. ItsonPaged. . . . .. . . _[|6itwouldstillhaveequityinit--_ .
LA As of '08. November. 9,440,000... ... ... ... .7 . MR.KERR: Object to the form of the ... . ...
8 - Q. And the loan-to-value ratio was 27 B_question. -
9 percent? i . 9 BY MR. EDWARDS:
10 A. 27 percent. That was -- that was 10 Q. --even with the market conditions
11 actually done on -- yeah, okay. Yeah, that 11 being what they were?
12 would be right. 12 A. ]think --
13 Q. Wouldn't that be one of the bank's 13 MR. KERR: Object to the form.
14 better loans? 14 THE WITNESS: Our primary objective
15 A, Again-- 15 was to pay the loan off as quick as possible,
16 Q. From that perspective. ] 16 not to try to hold an asset and try to sell
17 A. --you're being - [ mean, a lower 17 it
18 LTV would be more attractive than a higher 18 BY MR. EDWARDS:
19 LTV, but, you know, a loan that's paid off 18 Q. Well, how were they going to -- how
20 would be better than a loan that's not paid 20 did the bank pian to pay it off as quickly. as
21 off. 21 possible by foreclosing if there was no buyer?
22 Q. Well, isn't it more likely that the 22 A. Youknow, you can't sell it until you
23 loan could be paid off by foreclosing with the 23 foreclose on it. So, 1 mean, that would be --
24 low LTV? 24 ] mean, I think -- are you talking about
25  A. Yeah,l agree. 25 intent or are you talking about --
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1 Q. Well, you said the bank's objective 1 MR, KERR: Object to the form of the
2 was to get their money back. 2 question. .
3 A. Right ' 3 THE WITNESS: I'm not saying that.
4 Q. And the only way to do that by 4 They could -- if they enter into a sell
S fore -- through foreclosure is to take it 5 agreement they could have sold it for whatever
6 through the judicial process -- 6 they worked out with that sell agreement.
7 A. Right. 7 That would be their option -- that would be
8 Q. --sellitto somebody in an amount 8 their decision. That would be their option.
9 that makes the bank whole -- 9 The bank ultimately -- if they could not repay
10 A, Right, 10 us we would foreclose on the property, but,
11 Q. --or that profits the bank; that's 11 you know, they have a -- their -~ their
12 the only way to do it? 12 options -- that was under their kind of
13 A. Well, not the only way. The 13 discretion.
" 14 borrower -~ . 14 BY MR. EDWARDS:
15 Q. Through foreclosure. 15 Q. Why would they sell it for 2.3 when
16 A. --could have sold it. Well, the 16 it's worth 9.4? .
17 borrower could have sold the property during 17 A. That would be their decision to sell
18 the foreclosure process and repaid the bank 18 it for 2.3
15 and they could have profited from that as 19 Q. Were there buyers at that time?
20 well -- ‘ 20 A. 1--Idon'tknow. I--we were not
21 Q. Okay. . 21 marketing the property because we were in the
22 A. --toavoid losing the property. And 22 middle of the foreclosure part. We wouldn't
23 they could have, you know -- you know, went to 23 market the property until afier we had
24 another bank, paid -- paid the bank off -- I 24 foreclosed on it.
25 mean, there's a lot of different options that 25 Q. Who were you going to sell it to?
Page 154 Page 156
1 could have happened, but we're focusing on 1 A. We had no -- that was not -- we were
2 justone -- 2 in the middle of foreclosure. We were not
3 Q. Yeah. 3 looking to sell the property. We're not
4 A. --what the bank could have done, but .4 trying to market the property so we had no --
5 there's other options there. . 5 no idea about sellers -- or buyers.
& Q. Well, that's - that's--1likethat |6 Q. Wasn'tthebank trying togetridof. .. . . .
-7 option.. Let's -- let's see--let's play that.-- ... .. ....... 7 -all- these loans anyway, the bad-~-- - -+ -«
8 oul. The borrower sells it for what's owed. 8 A, We-
9 Now the borrower is out. They're not title 9 Q. --bad loans, not ones that have 27
10 holder anymore, but the bank has been paid and 10 percent loan-to-value ratio?
11 some new person is in there owning the 11 A. This loan was matured. It was in
12 property. Are you with me on that so far? 12 default. We had to get --
i3 A. Um-hum. 13 Q. I understand.
14 Q. There's a question coming, I promise. 14 A, --repaid.
15 Now the new buyer holds a 27 percent 15 Q. Sure. [ hear what you're saying, but
16 loan-to-value ratio or whatever they're into 16 that compared to many of the other loans that
17 it value ratio. The borrower has lost all 17 were upsidedown, the borrowers didn't have the
18 that, haven't they? 18 ability to pay it -- -
19 A. The borrower would have to agree to 19 A, Ifit was past due it was past due.
20 the sale. 20 It made no difference to the bank on the LTV
21 Q. Butunder your scenario the bank is 21 side,
22 foreclosing on them and that's almost the only 22 Q. Butthe bank as a whole had
23 option they -- one of the only options they 23 overextended itself, hadn't it?
24 could have is to sell it for something that's 24 MR. KERR: Object to the form of the
25 " less than they should. 25 question.
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1 THE WITNESS: Clarify. 1 tells you the financial side of the borrowers,
2 BY MR. EDWARDS: 2 the project itself, pretty much all the
3 Q. Aren'ttheir ratios that the bank is 3 details so that way the credit officers and -
4 supposed to adhere to? 4 the folks looking at it can, you know, have
5 A. Inever dealt with ratios with the 5 this in the document and be able to look at it
6 bank. That was the board and the higher-level 6 and any questions they had they could get most
7 guys. 7 of those questions answered at the time of
8 Q. Okay. 8 approval.
9 (DFT. EXH. 5, Credit Memo, was marked 9 Q. Okay. And it's not necessary when
16 for identification.) 10 modified? . :
1 MR. KERR: Can we take two minutes? 11 A. Not typically unless something was -- '
12 MR. EDWARDS: Sure. 12 like an exténsion on maturity date there
13 (A recess transpired.) 13 wouldn't be a whole lot to add to it because
14 BY MR. EDWARDS: 14 on this loan application it would have the
15 Q. Defendant's Exhibit Number 5, have 15 last financial information and that's what
16 you ever seen this before? 16 ihey would review.
17 A. Yes, I've seen this. 17 Q. What about for a renewal?
18 Q. Can you tell me what it is? 18 A. For arenewal it depends on how
13 A, A credit memo that Mr. Warren - he 19 much -- or what the request was for renewal.
20 would actually have written this up to have 20 Ifit was going to be a real complex thing
21 gotten approval for the initial loan. It 21 they could actually fill this out and put it
22 actually just covered everything about the 22 with a new application.
23 Joan from a financial standpoint and also just 23 Q. Allright. Whatabout a -- is this
24 the collateral background of the borrowers, 24 just something that's done for a new customer?
25 that kind of thing. 25 A. Itactually can be new or existing
Page 158 Page 160
1 Q. Wasasimilar memo generated at 1 clients. .
2 modification? 2 Q. Do you know whether or not -- well, -
3 A. Well, actually, fet me come back. ] 3 was Liberty Village a new client?
4 guess because of the size amount, too, Warren 4 A. ldon't know.
5 would have probably gave a lot of information. 5 Q. Was Freeman Barber?
...6. Actually, Robbie Rohrer, because it's probably . | 6. A. ldon't--1don'tknow,butlcan
-.7..over.2-1/2 million, she-actually-helped write . .. .. ... . ... .4 7. actually-look on this-document. Okay. -Here.. ...
8 this with Scott. 8 we go. If you_look at this.document, i —
9 Q. Okay. Was a similar memo generated 2 commercial loan application, Page 3, it should
10 for the subsequent modification? 10 tell us the dates: Everything looks like it
11 A. Tomy -- my knowledge, no, because on 11 was done on all these loans around 2007,
12 a modification it would just be this 12 August and December of '07. It looks like
13 application filled out for you. 13 everything was done around '07 so he -- based
14 Q. Isthat normal? 14 on this he might have been new to the bank.
15 A. Wasthat - 15 Q. Okay. And that would be a reason why
16 Q. Is that normal -- 16 this would be gencrated?
"17 A, Yeah, that's pretty normal. 17 A. Well, this would be generated for
18 Q. -~ for First National? 18 every loan request depending on the size, but
19 A. Yeah. 19 lJike -- there would be a credit memo written
20 Q. Okay. So what is the purpose of the 20 for every new foan request. But now for like
21 credit memo? 21 extensions, it wouldn't have to be done mainly
22 A. Credit memo is reviewed by the folks 22 for an extension,
23 that would be approving it. It basically - 23 Q. Did you -- I thought you said earlier
24 would just explain everything about the note, 24 that Freeman Barber was talking to you about a
25 the request, what the request was for. It 25 new loan. Was he asking about a new loan, a
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1 renewal, extension? 1 property, what -- at the start of the loan
2 A. Yeah, he was asking. We never -- we 2 what was supposed to be done versus what
3 never wrote an application, never got to the 3 wasn't. | just looked at the loan as is and
4 point where there was a -- you know, a formal 4 what we had.
5 request that we -- we did like this because -- 5 Q. Nobody told you that it hadn't been
6 Q. Whynot? & completed? : '
7 A. Special assets, thcy do not make new 7 A. I'm sure they told me there was
8 loans. They only work on existing loans. 8 improvements not done, but that was not
9 Q. Well, isn't one way to work out an - 9 something I dove into.
10 existing loan by doing a new loan? 10 Q. Ifthere were improvements that were
11 A. Usually through a modification but 11 not completed, they couldn't have completed
12 not a new -- new loan for new money. | mean, 12 them after the modification, could they?
13 kind of clarify that, but we -- we would not 13 A. No, after modification that loan
14 make new money loans. Like, for example, 14 was -- ’
15 if -- if he owed us the balance, we would not 15 Q. Because they were --
16 make a loan to make new money in special 16 A. --was locked down to that balance.
17 assets. That was not my job to make new 17 Q. Because there was no more line of
18 Joans. M was just to work out what we have. 18 credit available?
19 Now, we can negotiate repayment terms of 19 A. Right. Correct. )
20 existing debt but not make new money. 20 Q. Whereas before there was $270,000 --
21 Q. When you're talking about new money 21 A, Correct.
22 in addition to -- in this case the 2.55 would 22 Q. --that could have been used to fund
23 be new money? 23 improvements?
24 A. Right. Oractually the 2.3 24 A. Prior to the modification, yeah, but
25 something. 25 after the modification any line amount was
Page 162 Page 164
1 Q. 2--yeah, what was the number, 2 -- 1 taken away.
2 A. 2million ~- 2,232,435.48. 2 Q. Do you know where First National --
3 Q. So there would have been enough in 3 where the funds came from to fund a draw
4 that line to fund a $160,000 draw request? 4 request? Did they hold an account at the
5 A. You're talking about prior to this 5 bank, this is the money we're going to use to
.. & modification or after the modification? | 6 fund our commercial loan draw request? . .. ..
T Qe Prior. L -7 A, -1 believe the bank had various - .. -
8  A. Prior there was. Afier the 8 sources, but one was like a line of credit
9 modification they -- they locked the line of 9 from another funding institution. And banks
10 credit down to that balance. And then once it g 10 actually use usually funding institutions for
11 become special assets then -- 11 fike a -- a line they would advance to -- now,
12 Q. Do you know why that was? 12 some may be -- you know, it may be a
13 A. "Again, | don't -- [ don't remember 13 combination also of accounts, but 1 don't know
14 why that medification was done. 1 don't know 14 the specifics of that. 1 just know that most .
15 the specifics of why it was done by them. 15 banks have like a -- some kind of home -- home
16 Q. I'm talking about why the principal - 16 funding line that they use.
17 amount was knocked down. 17 Q. Do you know if First National had
18 A. I believe that was the balance 18 that type of line in place?
19 outstanding at the time of that modification. 18 A. They had it at -- at some point while
20 Q. Right. Was the work completed? 20 [ was there. I know they had a line for that.
21 A. The only work I saw was that pump 21 Q. Do youknow who it was from?
22 station and the land being cleared. 1 didn't 22 A. 1don't remember the name of it.
23 have a schedule of really what was to be done. 23 Q. Was it Nexity Bank?
24 1 don't-- 1 can't tell you whether ~ what 24 (Off-the-record conference.)
25 improvements they were going to do to that 25 THE WITNESS: ['ve heard of that
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1 name, but I don't know if that was the one for 1 Q. Did that happen?
2 the funding -- for the load funding. 2 A. Yeah, because actually, they gave us -
3 BY MR. EDWARDS: 3 apresence in Columbia.
4 Q. Whatdo you know about Nexity Bank? 4 Q. Isthat still around?
5 A. Other than just hearing the name | 5 A. ldon'tknow. | assumeitis. .
6 know that we had some outstanding obligation 6 They -- they were all-one entity and I think
7 on some debt. 7 they all were bought -- because First National
8 Q. Nexity had loaned First National some 8 was one entity when it was bought 1 think by
9 money? 9 Capital Bank. ‘
10 A. Right. 10 Q. What I'm asking is the Carolina
11 Q. First National couldn't pay it back? 11 National Banks that were bought by First
12 A. I'm--ldon't -- I'm not sure what 12 National are still around and functioning?
13 they could or couldn't do but -~ 13 A. The branches? 1 don't know the
14 Q. They didn't pay it back; do you know 14 specific knowledge, but I -- 1 don't know.
15 that? : 15 Q. Okay. Do you know whether or not --
16 A, ldidn't know they didn't pay it 16 how the -- how First National -- I'm not sure
17 back. . 17 how to word this, but First National gets a
18 Q. What have you heard? 18 loan from Nexity for some amount for some
19 A. Iknew that we had a -- we had a 19 purpose. The bank has to pay that back out of
20 funding source. I remember hearing the name 20 what source of funds? We talked about earlier
21 Nexity a few times. | think after I lefi 21 draw requests, whether there was a pool of
22 didn't really pay attention to much of the 22 funds and maybe there's a line that they --
23 innerworkings of First National. 23 they draw off of. Is it the same for a loan
24 Q. And that was in August of '09? 24 from a bank like Nexity, they draw off another
25  A. Yeah, August of '09 is when | went to 25 line, or do they actually have some accounts
Page 166 : Page 168
1 BofA. 1 somewhere that they can pay that loan?
2 Q. Do you remember when -- do you 2 A. Thatldon't--1don't know. I
3 remember when First National bought Carolina 3 don't know how that actually works.
4 National Bank? 4 Q. Who would know that?
5 A, Yes. S A. Kitty Payne.
.6 Q. Whenwasthat? . . 6. Q.. Looking at Number 5 --_
7. A, - lrememberthe event happening. 1 - - .. T A OKaye e
8 don't know the specific date._It was while | 8 Q._.--weltalked about - if you.go to
9 was a lender. ' 9 Page 256, do you see down there the risk
16 Q. Do you know anything about Carolina 10 analysis at the bottom --
11 National Bank? 11 A. Um-hum.
12 A. They're out of Columbia, and I just 12 Q. --the strengths and weaknesses?
13 know they were probably like a 4 or 500 13 A, Yes. :
14 million dollar bank. 14 Q. Do you see the strengths, interest
15 Q. And on the grand scheme of things 15 reserve sufficient to service the debt? Do
16 where does that rank as far as banks go? 16 you know whether or not that interest reserve
17 A, It's a small community bank. 17 was exhausted? '
18 Q. How big in comparison to First 18 A, Idon't know.
19 National? 19 Q. That was a strength identified on the
20 A. They were about -- almost the same 20 front end. Global cash flow is sufficient to
21 size as First National, maybe a little bit 21 service the debt. Does that mean from the
22 smaller. 22 guarantors?
23 Q. Do you know why they bought it? 23 A. Yeah. Well, that is the entity and
24 A. Justto grow throughout South 24 the guarantors. . ’
25 Carolina. 25 Q. Right. Management experience in real
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1 estate development, that's obviously based on 1 looked like, because they were off the deal by
2 the guarantors because Liberty Village was 2 the time [ even looked at it.
3 fairly new? 3 Q. What do you mean they were off the
4 A, Right. Right. 1 deal?
5 Q. Would that be Barber? 5 A. Ifthey weren't a guarantor on the
6  A. @know he had a background in it. 6 note, then, you know, really it wouldn't -
7 Other than -- other than Barber 1 don't know 7 somebody that was still on the note that we
.8 the other -- other folks. 8 had dealings with.
9 Q. Okay. What about the new puarantors? 9 Q. You're talking about Stringfellow?
10 A. Idon'tknow. Inever-- never was 10 A. Yeah.
11 able to speak with them. 11 Q. Okay. Itactually talks about him.
12 © Q. Soyou don't know if they have 12 A. Ishe over here as well?
13 management experience in real estale 13 Q. Sure. On the previous page, 255.
14 development? 14 A, Oh, okay. All right.
15 A. Yeah,I-- 1 think they were just 15 Q. Do you see all that?
16 the, you know -- more just guarantors on the 16 A. Yeah. [ think probably the main
17 note. 17 thing, I didn't really focus on him just
18 Q.> Okay. Another one's loan structure 18 because if he was off he was off the deal.
19 to remain within bank policy and supervisory 19 Q. Yeah. Well, I'm asking you now to
20 loan-to-value guidelines at 21 percent at that 20 look at him -~
21 time. 21 A. Okay.
22 A. Okay. 22 Q. --look at him with your underwriting
23 Q. Sothat's astrength. And then a 23 experience and then take a look at the
24 guarantor -- the guarantor financial 24 financials of --
25 positions, meaning the guarantor's actual 25 A, Yeah, okay.
' . Page 170 . Page 172
1 financial strength? 1 Q. --the new guarantors. )
2 A. Right. 2 A. I'mean, my only -- 11 — almost 12
3 Q. Okay. Did any of those things 3 million in assets, $700,000 in quuidity.'
4 change? 4 Anthony Bartone is about -- his net worth's
5 A, Yeah, actually -- | mean, the -- 1 .5 10.5. Oh, the other guy -~ that's right, One
.6 _think -- I don't know what the other , 6 of the guys is 30 million dollars, . = .
-7. appraisal -- the appraisal went, you know - I... 7 ..Q. Collectively they're-stronger? . .. .
8 guess went down a little bit -~ 8  A. Yeah, yeah, they're stronger, yeah,
9 Q. You'reright, it did. 9 especially that one.
10 A. --6percent. 10 Q. Okay. So that's a strength that has
11 Q. Um-hum. 11 actually gotten stronger?
12 A. Notmuch. 12 A. Yeah.
13 Q. It went from 21 percent to 27 percent 13 Q. lLoan to value's diminished a little
14 Joan to value. 14 bit. Interest reserve maybe not an issue at
15 A, The guarantors changed -~ 15 that time? '
16 Q. Um-hum. 16 A. Right
17 A, --butl think, you know, the 17 Q. Okay. Global cash flow, can you --
18 Bartone -- Baritones (sic) had the -- 18 js that something that you can read through
13 Bartones, actually, had, you know, financial 19 your banker lenses and see --
20 net worth. 20 A. No. I mean, the biggest I can do is
2r Q. The guarantors actually got better, 21 if you look up there at the line above it, you
22 didn't they? 22 know, they're saying 1.9, and then if you
23 A, Ican't remember what Stringfellow 23 stress it and increase the line -- the
24 looked like then. It may say on here 24 interest rate they'd be at 1.8, you know.
25 somewhere, but I don't know what those guys 25 Typical banks look at 1.25 to 1.5 as being
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1 a--kind of a threshold, so they're above the I anybody.
2 threshold based on that analysis there. 2 Anyway, you were talking about those
3 Q. Idon't have any idea what you're 3 numbers, and those -- 1.9, 1.8, those are
4 talking about. 4 better income-to-debt ratios than would kind
5 A, Okay. Right here. ‘ 5 ofbe a floor?
6 Q. Soexplain it to me as if - 6 A. Right
7 A. Okay. 7 Q. What would the floor be?
8 Q. --1--1have noknowledge of 8  A. Probably 1.25 to 1.5 would be kind of
9 banking. ’ 9 the floor, so you'd want to be somewhere north
10.  A. Basically, if you're familiar with 10 of that.
11 debt-to-income ratios -- 11 Q. Okay. So even if there's a 3 percent
1z Q. Um-hum. . 12 increase in the interest rate --
13 A. - with clients, think of a business 13- A. Correct.
14 transaction as an income-to-debt ratio. So 14 Q. --they would still have been at at
15 basically -- 15 thattime a 1.87
16 Q. Oi(ay. 16 A. Um-hum,
17 A. --the income of a guarantor and a 17 Q. And they, in fact, got stronger by
18 project basically -- 18 adding three additional guarantors, so that
19 Q. Versusthe debt? 19 number probably would have at least stayed the
20 A. --versus the debt, yeah. 20 same if not gotten stronger as well; is that
21 Q. Okay. ) 21 right?
22 A. Let's say that for every, you know, . 22 A. Yeah.
23 dollar of debt you have $1.90 to -- to help, 23 Q. Okay. Allright. So all the
24 you know, repay that or left over for you. 24 strengths are still there. Now, the
25 Q. Sothis means that they have $1.90 25 weaknesses -- do you remember we talked about .
Page 174 Page 176
1 income versus the debt there? 1 bank ratios?
2 A. For-- for every debt they have, 2 A. Uwm-hum.
3 yeah. 3 Q. Yousee the first identified
14 Q. And-- 4 weakness? Under new interagency guideline,
5  A. Based on the loan payment that you 5 this credit will increase our commercial real
o8 have. . e, ... ... | 6 estateconcentration, which as of 3/31/07 was
Z1T Q. Right ..o . 7..a1 317.percent for.construction land ...
8 A, Right. Or debt service. 8 development and other land_and 606, percent for.
9 Q. And you - you said that this number 9 other commercial real estate, exceeding the
10 ig-- 10 100 and 300 percent respective benchmarks.
11 A. It's north of the -- the number so 11 A. I've never actually seen that in a
12 fike an example -- 12 credit memo.
13 Q. Sothat's a good thing? 13 Q. That's three times construction land
14 A. That's a good thing, yeah. 14 development ratio and double other commercial
15 Q. Okay. 15 real estate ratio than what's recommended,
16 MR. KERR: One at a time. 16 isn'tit?
17 BY MR. EDWARDS: 17 A. Tell you the truth I'm not real
18 Q. They hate that. They never say it. 18 familiar with those guidelines that they ever
19 Sometimes they do say it, but it's very 19 had at First National like that. ] actually
20 difficult for the court reporters to - to get 20 never remember seeing that, that being a -- a
.21 itall correct, and it's very important that 21 target they would put in there.
22 we get it all correct because we -~ none of us 22 Q. Was that not something that was
23 will remember this tomorrow let alone a week, - 23 discussed with the special assets division?
24 two weeks, a month, three months from now. So 24 A. Tell you the truth, no. Tell you the
25 we need to be very cognizant. I'm as bad as 25 {ruth, | don't even know if they even
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1 discussed it with the {enders, but -- 1 I don'tagree when you say it's a better
2 Q. What do you mean discussed it with 2 purchase for another bank or anything of that
3 the lenders? ) 3 nature. | don't -~
4 A. Like, for example, Robbie Rohrer, 1 Q. Well, what would be a good purchase
S who's the person that helped Scol( Warren 5 for a bank, a good loan?
6 write this credit memo -- 6 A, A building that's fully lcased with a
7 Q. Um-hum. 7 tenant that for whatever reason, you know, has
8 A, --she may have added that in under 8 got cash flow on it.
9 something that neither the lenders ever looked 9 Q. And they assign you the rents?
10 at any kind of ratio like that because that's 10 A. Yeah. And that may -- well -- and |
11 not a typical concern from a ender 11 know that sounds crazy, but those are the
12 standpoint. They let, you know, the bank kind 12 types of deals that we would consider a better
13 oflook at that. So she might have just put 13 transaction.
14 these percentages in for something that they 14 Q. Yecah. What -- what about this type
15 did. You know, we're not as -- even lenders 15 of transaction, a real estate development loan
16 like the lender like Mr. Warren or -- he would 16 where a group of people got some raw land and
- 17 not be given those percentages. 17 they're going to clean it up, fix it up,
18 Q. The credit department would? 18 package it and they're going to sell it to
19 A. Right. 19 some tract builders? And on that scenario
20 Q. Robbie Rohrer? 20 what kind of loan is this or what would -- let
21 A. Right 21 me strike that.
22 Q. And Jeff Benjamin would be famlllar 22 What would be a good loan for that
23 with that as well? 23 type of situation?
24 A. Right. Yeah. They might know more 24 A. One that had a buyer. I mean, 1
25 about those kind of things. 25 think the biggest thing is just, you know, if
Page 178 Page 180
1 Q. Butdo you know why they were so 1 you had a -- the interest of a Buyer there
2 high? 2 that would be a good -- good loan for you.
3 A. Youknow, I don't know if they -- 3 Q. Okay. Anything else?
4 that would have to come from either -- well, 4 A. That's basically it.
5 actually, to answer your question, no. S Q. .Inthe absence of a hard-and-fast
.8 Q. Do.you think that has anythmg todo... e o |6 contract for sale? ..
- 7. .with the bank going-under? - e e s <7 ~As-Fmeany | think-that-in that
8 A, I would say it had something to do 8 snluauon, you know, this falls under the land
9 with it just from a common sense approach. 9 development side. You know, that was not --
10 Q. Do you think many of these loans were 10 you know, the -- the market was slow on
11 some of the loan -- poor loans that resuited 11 that -- that side, So, I mean, I don't
12 in upsidedown properties and things of that 12 know --
13 nature? . 13 Q. So maybe they shouldn't have made the
14 A. | mean, I think some of those could 14 Joan in the first place considering how
15 fall in these categories here because I think 15 extended they were? .
16 those are just concentrations that they 16 MR. KERR: Object to the form of the
17 probably fall into. 17 question.
18 Q. Sure. Clearly this ioan - this 18 THE WITNESS: Yeah, 1 have no, you
19 specific loan would have been one of the 13 know, comment on that. } think -
20 better buys for a bank? I mean, it's not a 95 20 BY MR. EDWARDS:
21 percent loan to value or anything like that 21 Q. Well, in the grand scheme of things
22 where if the market goes down just a little 22 the borrowers, the collateral, the amount of
23 bit -- 23 the loan, the value of the collateral all were
24 A. I mean,I think there's some 24 good things for the bank in entering into a
25 strengths on the type project, but I don't -- 25 loan transaction; you'd agree with that?
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1 A. Yeah, I agree that this was a loan 1 nowhere? .
2 that the bank made an assessment risk, and 2 A. Not being real familiar with that ---
3 based on the - you know, the gar - the 3 I'm not familiar with that arca per se, but -~
4 guarantors’, you know, knowledge, you know, 4 Q. Well, Goose Creck's kind of out in
5 their -- their income, their -- their 5 the middle of nowhere, but --
6 liquidity and that kind of thing that, you 6 A. Okay. 1 mean, 1 know --
7 know, they mitigated that risk that -- 7 Q. Buti'm talking about the actual
8 obviously they approved the loan, 8 parcel of land as it rclates to other
8 Q. Okay. And the next weakness, prior 9 developmeht -
10 principal répaymem source is speculative in 10 A. Yeah, related to other -- other --
11 nature, is that what you're talking about 11 other residential developments.
12 having a buyer on hand? 12 Q. Surrounded by other residential
13 A. No. Actually, the principal 13 developments. ’
14 repayment source is speculative in nature, 14 A. Okay, yeah.
15 that -- that was saying that -- that this 15 Q. Isthata fair --
16 project will sell out either in phases or 16  A. Yeabh, ] know two --
17 pro -~ you know, this thing will -~ there is 17 Q. --statement?
18 no guarantee on a development deal that you'll 18 A, --two enfries, yeah.
19 sell a project off, but your - it's a 19 Q. Okay.
20 development loan made to be sold. 1t's not -- 20 A. Yeah.
21 there's not -- the revenue gencrated only 21 Q. So with that in mind, it's reasonable
22 comes from the sale of assets and that -- and 22 to conclude, don't you think, that at some
23 that's what -- . : 23 point it would be built out?
24 Q. They've got to -- they have to spend - 24 A. Back at that point [ would say
25 the money first - 25 probably, you know, reasonable.
) : Page 182 - Page 184
1 A. Right ’ 1 Q. Okay. Even now, wouldn't it? '
2 Q. --and then they'll sell it and 2 A. Ihaven't been to that part of
3 that's how you get the money back? 3 Charleston in about four years.
4 A, Right. 4 Q. Okay.
5 Q. Andifyoudon'tsellit-- 5  A. lhaveno idea.
-..6.. .A. You fall back on the secondary source ... ....| 6.. Q..Okay..
-7 of repayment, which-is the guarantor strength, - 7- -A:Three, four years.
8 Q. Did you know whether or not any_of 8 ___Q.--Okay.-My-point-is-just-there-was-no—
9 the surrounding land had been sold? 9 buyer, but it was -- and | understand that
10 A. When I drove out to see the site 10 aspect of it, but it was in an area that of
11 when -- there's like a development that you go 11 all areas was likely to have somebody come in
12 through until you get to that property and 12 and say, | can put my homes in here and sell
13 then it became the -- the property and it kind 13 some -- some homes.
14 of L shaped over and then there was another 14 A, It was surrounded by other
15 residential development at the other end. And 15 residential neighborhoods, yeah.
16 I'm going off kind of memory here, but the 16 Q. Okay. The next one is interest
17 property, I think the first thing -- it had -- 17 reserves not being established as a deposit -
18 it had some vacant lots here, then our 18 account. Why is that a weakness?
19 property, then there was another neighborhood 19 A. Ifyou have a borrower establish a
20 off to the side, [ think, and I think there 20 deposit account for interest reserve that
21 was some road connections. 1 think there was 21 doesn't add to the debt service, so that
22 amain way here -- there. Like there's a main 22 Jowers their cost of that loan so they don't
23 road on onc end of it and then a development 23 have to -- when you do an interest reserve
24 on the other. 24 you're just piling on 1op of that debt, which,
25 Q. Yeah. It wasn't out in the middie of 25 you know, costs more interest, more interest '
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1 expense. If they put in money to the side and 1 Borrower has not supplied the bank
2 say, hey, this is going to be set aside to pay 2 with a detailed use of all loan proceeds, what
3 interest, then their loan amount would not 3 does that mean? Do you know what that means?
4 increase month to month on interest reserves. 4 A. Borrower -- yeah. Actually -- and
5 Q. Okay. And so having established a S maybe that's one reason -- when | was talking
6 deposit account would do what? 6 to you earlier about not knowing what the
7 A. ltwould be a -- it would be -- that 7 phases of the projects were, usually a
8 would actually be probably a strength because 8 borrower will say, okay, I'm going to take
9 that would -- if they'd -- if they made a 9 this loan amount, X amount's going to purchase
10 deposit account to pay interest, then they 10 the land, and every detail - it's going to
11 wouldn't be borrowing as much money, which 11 tell me exactly how much the utilities are
12 would be less risk to the bank. 12 going to be, how much the road's going to be,
13 Q. Okay. Allright. Do you know 13 how much all these things are going 1o be, and
14 whether or not that was a requirement of the 14 it's going to map out all what those uses of
15 borrower that it not be used as a deposit 15 money is for. In this case what the credit
16 account? ' , 16 memo is stating is we never received that, so
17 A. A requirement of the borrower? 17 there is no, you know, roadmap to say where
18 Q. Um-hum. 18 this money’s going to.
13 A. It probably was asked and they 19 Q. Well, doesn't it say it in the
20 probably requested an interest reserve is 20 commitment letter, the purpose of the loan?
21 probably -- a 21 A. Yeah, but it doesn't break it out. |
22 Q. Well, what's the benefit to a 22 mean, it -- the use of proceeds will be like
23 borrower for having an interest reserve versus 23 wiring, $30,000, pipes -- you know, it breaks
24 adeposit account? 24 every incremental improvement that totals up ‘
25 . A. The benefit by having an interest ' 25 to the 2,550,000. And so basically what the
Page 186 Page 188
1 reserve on a deposit account would be it would 1 credit memo is saying is, you know, we don't
2 save them money. The benefit to the borrower’ 2 have a detailed broken out of what the
3 for having interest reserve is — well, it 3 construction costs are going to be.
4 would keep them from having to put liquidity 4 Q. So that's something the bank would
5 up front, but in the end it would cost them 5 like to have --
-..5 .more in the long run, 1t would tieuplessof ... . .. .. ... .| 6 _A. Yes e B
~1--theirmoney.- But-there's benefits-on both- ~ - - oo 1T Q. - just-for-planning purposes? - « - - s e s
8 sides. 8  A. Correct.
9 Q. Okay. 9 Q. All contingent liabilities are not --
10 A. Using their cash would save them 10 the next weakness, all contingent liabilities
11 overall interest expense. Having an interest 11 are not be disclosed -- that must be a typo --
12 reserve would just keep their money more 12 for borrower or guarantors, what does that
13 liquid for other things. 13 mean? .
14 Q. Okay. So they could actually use 14 A, Right. Basically we want to know
15 that money for something else -- 15 every debt that any of the guarantors are on
16 A, Yeah, yeah. 16 no matter how big or small, so we pull their
17 Q. --versus -- 17 personal credit. But if they're a member of
18 A. Right 18 any LLC or any other C corps, S corps, we want
1% Q. --justusing it to pay interest -- 19 to know what they're obligated to pay.
20 A. Right. 20 Q. Andyou didn't get that?
21 Q. -- which is what an interest reserve 21 A. We got most of it it sounds like, but
22 would do? 22 it says all contingent liabilities are not
23 A. Right. Because if there's a deposit 23 being disclosed for borrower and guarantor.
24 account it would be frozen, so - 24 So there might have been a few minor LLCs no
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1 had, and I think they're just stating that to 1 always in process.
2 say, you know, here's a weakness. 2 Q. Okay. See the recommendations,
3 Q. Al right. But none of those things 3 mitigating factors, the management experience?
4 were glaring enough to say no, let's not do 4 A. Yeah,
5 it? 5 Q. That would be the prior real estate
6 A. Correct. 6 development experience?
7 Q. Let's turn to the next page, 7 A. Correct.
8 recommendation and summary comments. [s this, 8 Q. Exitstrategy?
9 by the way, a similar format to what you would 9 A. Right.
10 present to the board on -- if you were to make 10 Q. Liquidation of collateral?
11 a presentation on a special asset? 11 A. Right
12 A. More amended. We would have this as 12 Q. What does what mean to the bank?
13 aexhibit in that file, so we wouldn't 13 A, Ultimately foreclosure.
14 reinvent this. We would actually have this as 14 Q. Aflright. So--
15 like an Attachment A. 15 A. That's a -- that's like one of the
16 Q. Okay. Butyou might have a similar 16 repayment sources.
17 type of loan amount, type -- 17 Q. And that's what the exit strategy
18 A, Right. 18 would be?
19 Q. --purpose, collateral, guarantors -- 15 A. Yeah. Basically, about every loan
20 A. Right. Yeah, more amended -- 20 that you ever see you'll see a liquidation of
21 Q. --soonand so forth? 21 collateral, whether it's equipment, land, you
22 A. More shortened version. 22 know, any on the commercial side, because in
23 Q. Okay. Allright. And you did 23 the end if they're holding that asset -- we're
-24 present those to the board for some Joans? 24 holding that asset for a reason. I mean, if
25 A, Yes. 25 we were doing an unsecured note we'd say, you
" Page 190 : Page 192
1 Q. Youjust don't remember about this 1 know, guarantor strength, liquidity or
2 one? 2 something of that nature, but any time you
3 A. Yeah, I think this one actually -- by 3 hold an asset it will typically say,
4 the time | left the bank we had started 4 liquidation and collateral.
5 foreclosure proceedings and really had 5 Q. Okay. All fight.
...8 conversations but never canie to any kind of _ .|.6_ _ (DFT.EXH.6, News Article Titled . . . .
-~ 1..conclusion, - - e ~7.-Feds-Swoop In, Close First National Bank of -+« - o .
8 Q. Okay. Afier the foreclosure 8_the.South,-was-marked-for-identification:)
9 proceedings began what does the bank do then 9 BY MR. EDWARDS:
10 as far as trying to work it out or is it -~ 10 Q. See what has been handed to you
11 A. We're always open to negotiating 11 marked Defendant's Exhibit Number 6. Have you
12 anything with the borrower at that time. 12 seen this news article? .
13 Basicélly, you know, once we started on the 13 " A. Idon't know if I've seen this
14 foreclosure a lot of times we'd rather that go 14 article, but 1 -- | saw a few articles back
15 through our attorney, counsel, and really, 1 15 when I heard that they were taken over.
16 mean, you know, it comes down to if -- if 16 Q. .Okay. And this is dated July 17th of
17 there's, you know, a potential sale that the 17 2010?
18 borrower had the property sold or if the -- 18 A, 2010, yeah.
19 the -- if they wanted to buy the note or if 19 Q. Does that sound about right to you as -
20 they want to do something, really we'd be open 20 the time when they were taken over?
21 to negotiating on anything; however, we would 21 A. Yeah, yeah.
22 still be going down the road to foreclosure. 22 Q. Allright. Turn to Page 2. Do you
23 In the event we didn't get anything, you know, 23 see the second paragraph, a note posted on
24 worked out, then we would go ahead and proceed 24 First National's door?
25 with the foreclosure, but -- but foreclosure's 25 A, Right.
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1 Q. Have you ever heard that, that a note 1 approval, but, | mean, even cash-secured loans

2 was posted on the door and it said certain 2 have risks.

3 things? 3 Q. Right. Every loan has a risk.

4 A, Yeah. 4 A, Um-hum.

5 Q. Where did you hear that? 5 Q. Igotthat. Butthatinand of

6 A. Tell you the truth, that's 6 itself does not make an unsafe or unsound

7 basically -- how all the banks were closing, - 7 practice, right?

8 that was pretly well standard boilerport -- 8 A, Right. I mean,I--

9 boilerplate language at that time, that they S Q. And banks loan money. That's what
10 would all say, you know, the dissipation of 10 they do.
11 assets and -- due to unsafe and unsound 11 A, Right, .
12 practices. 12 Q. So that-- lending money is not an
13 Q. What would those be, the unsafe and 13 unsafe practice or an unsound practice, is it?
14 unsound practices? 14 - A. [ would say it's an unsafe practice.
15 A. I'd probably call the OCC and ask 15 Q. It may be unsafe. 1 will --
16 them. So there could be a lot of various 16 A, Because like you and [ -- our
17 things, but basically just a blanket, you 17 personal money, that would be an unsafe
18 know, here we're closing the bank and here's, 18 practice because there is a risk that it won't
19 you know -- basically bad assets or something 19 be paid back.
20 like that. ~ |20 Q. Butisit-
21 Q. Do you know of any unsafe or unsound 21 A. 1think--
22 practices engaged -- : 22 Q. But the unsound portion goes to the
23 A. No, no-- 23 decision-making, doesn't it?
24 Q. --by First National? 24 A. Imean, again, | think we'd have fo
25 A. No, no specifics other than just 25 ask OCC. I mean, I think in the end the

v Page 194 ] Page 196

1 nonperforming assets. 1 bank -- they're saying it was -- basically the

2 Q. You think that's what they're talking 2 reason that was posted on the front door is

3 about? ' 3 saying that, hey, you had a number of bad

4 A, Yes. 4 loans that exceeded their requirements and

5 Q. Well, what's unsafe and unsound about 5 they're saying, you know, the number of
. 6 _aborrower who doesn't pay? . . .. .. .6 loans -- that's why. they sajd thaf -- that .

7. . A.-That's a risk you take when you make 7. statement. - -

8 aloan, ] guess. If he doesn't pay you back 8 Q. The 100 and 300 percent, is that an

9 that's a risk to the bank. It hits the bottomn 9 OCC guideline?
10 line and expenses go up, income goes down. 10 A, That! don't know.
11 Q. Well, isn't the unsafe and unsound -- 11 Q. What types of guidelines are you
12 assuming that is what they're referring to, 12 referring to?
13 isn't the unsafe and unsound practice on the 13 A. Whatever the OCC requirements are.
14 front end by the bank in filtering their loan 14 Q. Do they have requircments?
15 requests and approvals? 15 A, Yeah, they -- yeah, they have
16 A. | mean-- [ mean, it -- any time you 16 requirements, guidelines. 1 don't know them.
17 make a loan -- any time SunTrust makes a loan, 17 The higher-ups at the bank would, but
18 it's, you know -- there's a risk there. 18 basically the OCC regulates national banks,
19 Q. Sure, but some are riskier than 19 and they set requirements that the bank had to
20 others, wouldn't you agree? 20 adhere to. Obviously they didn't adhere to
21 A. 1mean,]I-- [ think that the more 21 them.
22 risky loans, you know, you try to underwrite 22 Q. Whattypes of requirements?
23 the best to mitigate those risks, and, [ 23 A. Idon'tknow. I mean, 1 would say
24 mean -- and | would say that any loan you make 24 probably, you know, asset levels number -
25 the bank has a -- some level of comfort to get 25 level -- number one, nonperformmg asset
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1 levels may have exceeded the -- whatever - 1 April --
2 requirement they had to have. 2 A. Yeah
3 Q. And that's not something that you 3 Q. --thecompany received a three-month
4 were dealing with, that's a -- a requirement 4 extension from Nexity Bank to pay back the
5 or recommendation that comes from the OCCto S modified 3.5 million dollar loan it used to
6 the bank, meaning whoever it is makes the -- 6 purchase Carolina National Bank of Columbia in
7 A. Right 7 20077
8 Q. --decisions for the bank? 8 A, Okay. . :
9 A. Yeah, all banks that are national. 9 Q. Inthe next paragraph, Nexity had
10 Q. IsFirst National a national bank? 10 agreed to forgive 6.1 million dollars of the
11 A. They were -- yeah, they were a 11 original 9.6 million dollar loan and fourth’
12 national bank. They were nationally 12 quarter interest of $150,000.
13 chartered, and then there's opposite, the 13 [s that a typical practice for banks
14 state-chartered banks, and the FDIC regulates 14 1o forgive two-thirds of the amount owed on a
15 those. - 15 loan?
16 Q. Allright. Sodo you know why the 16 A. Not typical practice.
17 FDIC would take over? 17 Q. Do you--do you know why it is that
18 A. Yeah, they -- the FDIC is there for 18 Nexity would agree to forgive so much to First
19 any bank closure whether it's national or - 19 National?
20 state, but when it comes to national banks and 20 A. Unless Nexity ~- [ don't know the
21 state banks the OCC regulates the -- the 21 financial status of Nexity. .
22 large -- most of the time large but the 22 Q. You're saying Nexity needed 3 million
23 national banks and the FDIC takes an actual 23 dollars more than they needed to fight over
24 role in regulating the state banks. But when 24 the remaining 6 million?
25 any banks close the FDIC comes in for the FDIC 25  A. Idon't know much about them. I've
_ Page 198 Page 200
1 insurance requirements and to make sure that ‘ 1 just heard of that name and I'm not sure
2 transaction's handled right. . 2 what -- | don't know.
3 Q. Allright. Do you know whether or 3 Q. Okay. Well, they're talking about
4 pot First National made many real estate 4 fourth quarter interest. They must be talking
5 residential loans? 5 about fourth quarter 2009 since this was dated
. 8 ..A. Whythey did or they didn't? . € _July 17th, 2010. S
-7 .. Q.. Ifthey did or.was it predominantly - 7 . A. Let's-see.. Where are you -~ where ... . .
8 commercial lending?__ 8—are-you-at-there?
9  A. Iknow they made mortgage loans. | 8 Q. Down in the paragraph that starts off
10 don't know if they made a lot or a little, but 10 Nexity, fourth paragraph up from the bottom on
11 they made mortgage loans, personal mortgage. 11 Page 2.
12 Because | only dealt with the commercial sid 12 A. Unless that was going to be the 150
13 of the bank. ' 13 for the 2010 fourth quarter to be paid. Well,
14 Q. Yeah. Were there many that you know 14 the next sentence -- yeah. Yeah, it would be
15 of real estate -- residential real estate 15 fourth quarter, yeah.
16 mortgages? 16 Q. Sothey had forgiven that debt
17 A. I--1don't know the number. I just 17 sometime in '09 --
18 know they offered those services. 18 A, Um-hum.
18 Q. Do you know one way or the other’ 13 Q. -- assuming this is true?
20 whether or not the majority of loans were 20 A. Right.
21 commercial or residential? 21 Q. Which means they couldn't pay back 6
22 A. ldon'tknow. I never got -- I never 22 million of the 9 million dollars they
23 pgot any statistics on that side of the bank. 23 borrowed?
24 Q. Okay. On Page 2, go down. You see 24 A. Right,
25 there it starts off the paragraph it says, in 25 Q. Where did the 9 million dollars go? )
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1 A. Idon't have that information. 1 don't really use the word stale as long as
2 Q. Well, they got 9 million doflars in 2 they're making the payments.
3 2007, and between 2007 and 2009 in two years 3 Q. Ifall payments have been made and
4 they had spent it and hadn't made enough money 4 the maturity date has not yet come, is the
5 back to pay it off. 5 loan considered performing or nonperforming?
6  A. They didn't say -- 6 A. Aslong as the -- all the payments
7 MR. KERR: Where did thc 9 million go 7 have been made and the maturity date hadn't
8 that they borrowed? Is that the question? 8 occurred, then it would be performing under
2 MR. EDWARDS: Um-hum. e already 9 the nonperforming kind of definition.
10 said he doesn't know. 10 Q. Andyou left in August 2009?
11 MR. KERR: All right. [ thought it 11 A. Yeah, that's from my -- from my
12 said that -- 12 dates, yes, that's what I --
13 THE WITNESS: Borrowed it to buy the 13 Q. Bestyou can recall?
14 bank. ' 14 A, Best]can recall, yeah. 1
15 MR. KERR: -- it was the loan to 15 changed -- had two banks in there, so --
16 purchase the -- 16 Q. Do youremember if it was in early
17 THE WITNESS: Yeah. 17 August or late August, middle of August?
18 MR. KERR: -- Carolina National Bank. 18 A. Ibelieve ] left it was about the
19 THE WITNESS: They paid the 19 middle of August and I started B of A like on
20 shareholders, I guess. 20 August 29th, and ! don't think I had but like
21 MR. KERR: Sorry. 21 a week in between the-two, week and a half at
22 BY MR. EDWARDS: 22 best. - :
23 Q. Do you think that has anything to do 23 Q. And foreclosure proceedings had
24 with the reason for the formation of the 24 already been started on this Liberty Village
25 special assets division? ' 25 loan; right?
Page 202 Pagc 204
1 A. No. 1 A. Tomy recollection, yes.
2 Q. Whynot? 2 Q. Ifthe due -- if the maturity date
3 A. Ithink the reason for the special 3 was May the 7th --
4 assets being formed was because they started 4 A, Right.
5 taking on nonperforming assets that were going 5 Q. --0of'09--
.. & past due -- you know, 90 days past due onthe ... 4.8 A. Right.
-..1..payments, loans that matured.but.couldn'tbe -.... ... .........{.7..Q. ~anda nonperformmg loan is nol
8. repaid, and | think that's why ihey set up the 8 until 90 days past due --
9 special asset group, to try to geta --a S A, Well, I said past duc. Maturity date
10 group that would actually manage those to try 10 it is in default so that is a correction
11 to keep those from growing. 11 there. If it's mature then it's -- it's in
12 Q. Andto get some money?- 12 default. Ifit's past due a payment for 90
13 A. Basically, a nonperforming asset, 13 days it would be also in default --
14 mean, is just that. It's not -- it’s not 14 Q. Allright. So there's a --
15 income producing. It's just costmg you ' 15 A. --orbe a nonperforming asset.
16 moncy. 16 Q. --adistinction that you're drawing
17 Q. Um-hum, What is a stale loan? 17 between the --
18 A, I'd say nonperforming asset. 18 A. Right.
19 Q. What makes a loan stale? 19 Q. -- maturity date -~
20 A. Being past due 90 days paymentwise or 20 A. Right.
21 maturity date. 21 Q. --and past due?
22 Q. And up until the maturity date can a 22 A. A payment -- yes, yeah.
23 loan be either nonperfonning or stale? 23 Q. Okay. Tell me again when it is --
24 A. Longasit's paying the -- the 24 this modification agreement had already been
25 payments -- | mean, I don't know if you -- we 25 executed by the time you got it I think you
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1 said earlier. 1 Q. What did you have to give the OCC
2 A. Yeah,1think so. What is the date? 2 every quarter?
3 3/23/09. 3 A. Itwasa-- what we called a CAR. It
4 Q. Didyou get it before May the 7th of 4 was a commercial -- | can't remember what it
5 '097 5 actually stood for. It was a CAR. It was
6 A, Before May 7,'09? | don't know the 6 actually a report that basically told what the
7 actual date [ got the file. Does it say? 7 balance was, who the borrowers were, what the
8 This says, | agree to pay one final payment at 8 property was, just pretty much a detailed
9 maturity 5/7/09, so | would probably have got 9 overview. That was the first thing we did and
10 it afier the fact. 10 then we'd update it every quarter.
11 Q. Butyou don't know? 11 Q. Whatdid the OCC do with that
12 A. Don't know. 12 information?
13 Q. How would we be able to tell that? 13 A. They would actually keep it in their
14 |s there a letter that comes to you in the 14 files, I guess, for audit reasons.
15 mail that says, here's a new one, do with 15 Q. Did the OCC have any involvement with
16 it -- ) 16 the special assets division?-
17 A. No. Usually -- basically, I had a 17 - A. Not the operational side.
18 report that I would {ill out that would give 18 Q. What side would they have
19 my overview of the credit when it first came 19 involvement?
20 in and it would say a date that said, 20 A, They would audit what we dld but
21 transferred to special assets on that date. 21 that was it.
22 Q. I'msorry. Say that again. 22 Q. They would just keep tabs on it?
23 A. My reports 1 have when [ took over 23 A, Right.
24 credits, it would actually have a transfer 24 Q. What you decided 1o do with the
25 date. It would tell-exactly when it got 25 loan --
Page 206 Page 208
1 transferred. And I might pick it up two to 1 A. Right
2 three weeks after that date, but that would be 2 Q. --was up to the bank?
3 when it was transferred to our group. 3 A. Right.
4 Q. And that would be in your special 4 Q. Did OCC not recommend certain action
5 assets file? 5 to be taken?
8 A Right, e e e o] 8 AL Notatour level, Now,I'mpot
Q. Internally at the bank’7 . 7..saying they.didn't do it-to.any. level ofithe.. .. ....... ... .. ... ...
8 A. (Nods head.) 8 _bank but our level, no._Basically, we, you
% . Q. Did somebody sign off on that? 9 know, basically just managed our assets and
10 A, 1don't believe it was signed off, 10~ then, you know, did it on a daily basis. We
11 but it was just a report that we would fill 11 didn't really have any interaction with them
12 out. 12 other than just providing reports to them.
13 Q. Just--justatime line? 13 Q. Soifit was -- the OCC was telling
14 A, Yeah. 14 the bank to do something you wouldn't hear
15 Q. It's not somebody -- 15 that?
16 A. Right, right, right. 16 A. Right -
17 Q. Jeff Benjamin or Jerry Calvert signs 17 Q. What you would hear is from pcoplc in
18 the-- - 18 Spartanburg --
19 A. Right, yeah. 19  A. Right.
20 Q. --transfer on this da)}? 20 Q. --here’s what we want to do?
21 A. Right. 21 A..Right
22 Q. Where were those files maintained? 22 Q. And that's what they're telling you,
23 A. Inmy office at the time, and then we 23 but you don't know whether or not the OCC
24 also had a book we had to glvc the OCC every 24 is--
25 quarter, | believe. 25 AL I--
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i Q. --lcaning on them to do one thing or 1 - A. Yeah. Actually, I did an interview
2 the other? 2 with him and he didn't turn anything over, you
3 A. Yeah, I had no idea. 3 know, just information about it, conversation
4 Q. Hadyou ever heard that the OCC was, 4 about it.
5 in fact, leaning on First National to rid 5 Q. Allright. Let me make sure we're on
6 itself of all real cstate assets? 6 the same page.
7 A. Never heard they were trying to rid 7 A. Now, are these e-mails or is this
8 us of all real estate assets. Like every real 8 like --
9 estate asset? No, I never heard of that. 9 Q. These are e-mails and they were
10 Q. Which ones were they trying to get 10 provided by Scott Warren. 1 believe that's .
11 rid of? 11 right. Either Freeman Barber or Scott Warren.
12 A. The nonperforming loans, 12 Ifyou can turn to Page 5. It kind of starts
13 Q. Which are 90 days past due? 13 from the back and ---
14 A. Right, and greater. 14 A. Okay. Yeah, yeah.
15 Q. Whatdo -- do you call a loan that 15 Q. --you've got the chain that goes
16 has a maturity date come and gone a 16 forward. .
17 nonperforming loan or is there some other 17 A. Gotyou. :
18 term? 18 Q. On Friday, December the 12th Freeman
19 A, Right. It would be a nonperforming 19 Barber wrote to Scott Warren. Do you see that
20 loan. 20 at the bottom?
21 Q. You'd call that a nonperforming loan? 21 A, Yeah, um-hum.
22 A. Right. ) 22 Q. Scott, I hope all is well today.
23 Q. Okay. Bear with me for one second. 23 Attached is the executed contract with
24 (DFT. EXH. 7, E-mail dated 12/23/08 24 O.L. Thompson for the next phase --
25 from Scott N. Warren to Freeman Barber, was 25 (Of¥-the-record conference.)
. , Page 210 Page 212
1 marked for identification.) 1 BY MR. EDWARDS:
2 BY MR. EDWARDS: 2 Q. lhopeall is well today. Attached
3 Q. You've been handed what's marked as 3 is the executed contract with O.L. Thompson
4 Defendant's Exhibit 7. Have you ever seen 4 for the next phase of the boulevard
5 that before? ' 5 construct -- boulevard. Construction should
.8 ..MR.KERR: Doyouhaveacopy? . .. | 6 beginany day and we should besubmitting for .. .. .. .. .
ol .MR.EDWARDS:. Yeah, I'm trying to - ... .. ... .....|.7..draws.the end.of January.. If we don't speak - ... = cccocrice o
8 find one for you. 8 have a good Christmas.
9 MR. KERR: Thanks. 9 Did you ever see that contract?
10 THE WITNESS: | don't remember secing 10 A. Notto my knowledge.
11 3 copy of this. 11 Q. Was that not in the bank file?
12 BY MR. EDWARDS: 12 A. I'm -- [ honestly don't -- I don't
13 Q. Did you ever -- when you got the loan 13 think I've ever seen a contract. I didn't
14 in special assets did you ever ask Scott 14 know the OLT.
15 Warren to forward to you any correspondence? 15 Q. Well, it was forwarded to Scott
16 A. Yeah, I asked for correspondence and 16 Warren, right? ’
17 just information on the deal, but I don't 17 A. Um-hum.
18 remember seeing this contract, I can't say 18 Q. And then Scott Warren replies on
19 one way or the other if we got it, but I don't 19 Monday, December 15th and says, Freeman, I've
20 remember seeing it. 20 sent the contract up to construction loan
21 Q. Butyou did ask him for 21 administration.
22 correspondence? 22 A. Um-hum.
23 A. Yeah. - 23 Q. Whois that?
24 Q. Anddid he provide you with 24 A. That probably was his -- probably
25 correspondence? ' 25 that Robbiec Rohrer. It was probably her or 1
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1 think a guy named Steve Meyer. [ think they 1 as they have started the work and I need to
2 were the construction folks. 2 pull them off if we don't get approval.
3 Q. AndlI thought Robbie Rohrer was the 3 Thanks.
1 credit lady. 4 Nobody ever told you about a meeting
5" A. Yeah. Well, small banks wear a lot 5 that they had about funding draw requests?
6 of hats. ' : 6 " A. [don't remember have -- them having
7 Q. Okay. For review and to match it 7 aspecific meeting on that. 1 remember the --
8 with our budget, continuing the sentence, I 8 he had everybody sign the modification, but |
9 would expect to have something back shortly. 9 don't remember a separate meeting to talk
10 Do you know if anything was ever 10 about a request. .
11 received back from the bank'in response to 1 Q This is December 15th --
12 that? ) 12 A, 08
13 A. Idon'tknow. 13 Q. --of"08.
14 Q. You've never seen anything in the 14 A, Um-hum.
15 file? ‘ 15 Q. This is five months before -~
16 A. T'vesecenitinthe file. Idon't 16 A. Yeah, before | ever had the file.
17 remember reviewing it. 117 Q. Does this indicate to you that there
18 Q. Okay. Doyou remember discussing it 18 was a meeting? '
13 with anybody? 19 A. Imean, ! --1know he met with them
20 A. No. 20 multiple times. I don't know exactly what it
21 Q. Allright. Didn't -- Freeman Barber 21 was pertaining to.
22 never mentioned this to you? 22 Q. Well, clearly Freeman Barber thought
23 A. Ifhedid don't recall talking 23 they were okay to proceed after the meeting,
24 about a contract. Mainly it was, you know, 24 right?
25 wanting, you know, hey, can we get a new loan, 25 A. That's what he's stating here.
’ Page 214 Page 216
1 extend this or do this and do that kind of 1 Q. Okay. Do you have any reason to
2 thing. [ don't remember a contract with a 2 dispute that, that that was his understanding?
3 particular contractor. 3 A. [mean, ]| think that's his
4 Q. Okay. 4 understanding, but that's from what he's
5 A, [Ithink our discussion fell mainly on 5 saying. I don't know what actually happened
.6 just the loan is mature, how canwehelp | 6fthere. .. ...
-.1..repayment and-my. focus on getting repaid. . ... ... .. .. .|. 7 ...Q.- Okay.-Have youread Scott- Warren's -~ - - - «.. .- .. ...
8 __Q._Allright._At.any rate, a contract 8...deposition-testimony? :
9 was executed -- 9 A. Was that part of the pleadings or is
10 A. Okay. 10 that in the pleadings?
11 Q. --with O.L. Thompson -- 11 Q. No.
12 A. Right. 12 A. ldon't--1don't --if it wasn't
13 Q. --according to this. Do you agree 13 part of the pleadings, no.
14 with that? 14 Q. Sono?
15 A. Yeah, I'm -- yeah, [ agree that's 15 A. No.
16 what it's stating here. 16 Q. GotoPage3. See where it says,
17 Q. Okay. Sothey were -- Liberty 17 Monday, 11/17/08?
18 Village went out, had O.L. Thompson agree to 18 A. Yeah.
19 do something, they're going to perform work 19 Q. Actually, it must be part of a
20 and they're going to be paid for their work. 20 different e-mail chain. It says, we have
21 Do you see Monday, December 15th at the top of 21 attached expenses -- expense plus the
22 Page 5 this is a reply from Freeman Barber to 22 retainage on the lift station; do you see
23 Scott Warren in response to his other e-mail? 23 that?
24 | thought we were okay to proceed after our 24 A, Um-hum.
25 last meeting. Please let me know when you can 25 Q. Please let Skipper know if 8:15
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1 Thursday is still good. 1 think we cver got that far in this deal.
2 A. Allright. I'm on the wrong one 2 Q. What were the numbers that would have
3 then. On Page 3 -- 3 been acceptable?
4 Q. Atthe bottom. 4 A. Oh, it had to be approved up the
5 A. Oh,okay. Yeah, ! got you. 5 chain, and that depended on probably Jeff’
6 MR. KERR: That appears to be out of 6 Benjamin's, you know, decision. And really we
7 order. 7 didn't -- it was up to them to tell us what
8 MR. EDWARDS: it's listed -~ it's -- 8 was acceptlable before we would ever make a
9 the page numbers are in order, 9 presentation to a borrower on that part.
10 THE WITNESS: Okay. 10 Q. Butyounever discussed that with
11 MR. EDWARDS: 3,4, 5. 11 them on this loan?
12 THE WITNESS: Who's Skipper‘? iz A. Ireally don't remember if it -- if |
13 BY MR. EDWARDS: 13 might have said, hey, you know, you could
14 Q. That would be Aubrey J. Wooddy, Jr. 14 always buy the note or something of that -
15 He goes by Skipper. . 15 pature. 1 don't remember ever having a’
16 A. Gotyou. 16 specific conversation about a real option like
17 Q. Do you know whether or not Scott 17 that.
18 Warren met with Skipper Wooddy and what the 18 Q. What would something like this
19 purpose of that meeting was? 19 typically go for?
260 A. Ireally don't know. Idon't 20 A. Youknow,I -1 don't know. i
21 recall — if he told me 1 don't recall the 21 didn't bave a lot of dealings with those note
22 meetings he had up to that point. 22 sales. Most of those were done in bulk with
23 Q. Did you ever have to sign a 23 multiple loans and multiple borrowers to
24 confidentiality agreement that First National 24 investment groups; and, I mean, that was all
25 Bank presented? ' 25 the higher-ups.
) Page 218 Page 220
1 A. ldon'tknow. That's a good question 1 Q. Atfull price?
2 because I think just being a -- you know, 2 A. Ihave no idea what the prices they
3 probably a bank employee, I don't think they 3 would have. '
4 ever had -- I don't know if I signed anything 4 Q. Okay. Do you know whether or not
5 or not when we formed the special asset group. 5 they are at full price or if they're ata
.8 Q. Youdon'tremember aconfidentiality . | 6 discountrae?
. .7 agreement pertaining to the offering = ......... ... . 1. . A.. .Oh,I'msurethey'dbeata.. ..
8 private offering of notes and loans and things 8 discounted rate, but --
9 like that to private investors? 9 Q. Butyou just don't know how deep?
10 A. Idon'trecall signing anything. 10 A. --1don't know what that -- right.
11 because ] -- I really wasn't involved on that 11 1 don't know how much they would cut.
12 side. That was more higher up if we had any 12 Q. Would you be surprised to hear --
13 of those discussions. 13 well, what would you -~ if you had to guess,
14 Q. Okay. Did you ever offer to sell 14 and I'm asking you to guess --
15 this note, the Liberty Village note, to the 15 A. I mean,I think --
16 Liberty Village people for any amount of 16 MR. KERR: Object to the form of the
17 money? 17 question.
18 A. Idon'trecall ever getting to the 18 THE WITNESS: I mean, | think every
19 point of having an amount approved to offer to 19 bank would have a different price, and I never
20 them. That might have been something, hey, 20 was involved in those so I can't speculate.
2} you can always do this, but never formally -- 21 BY MR. EDWARDS:
22 I don't remember this one ever being -- 22 Q. Okay. ,
23 because | had actually had an approval process 23 MR. EDWARDS: We can go off for one
24 10 go through if there was an amount that was 24 second.
25 agreed upon. 1don't know of any -- [ don't 25 (Off-the-record conference.)
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1 BY MR. EDWARDS: 1 look at, you know, interest carry for
2 Q. Letsturnto Page | of Defendant's 2 additional year, kind of saying, hey, we need
3 Exhibit Number 7. See the top -- well, this 3 to consider this and that and our current
4 whole thing is an e-mail from Scott Warren to 4 price on structure of renewals.
5 Freeman Barber -- 5 Q. Sowe already saw earlier they had a
6 A. Okay. 6 meeting and Freeman Barber is under the
7 Q. -- December the 23rd, 2008. First 7 impression that they were okay to proceed with
8 sentence, Freeman, this loan will need to be 8 the contract with O.L. Thompson based on that
9 renewed in February. 9 meeting.
10 Do you think that might be part of 10 A. Well --
11 the rcason why Freeman Barber was under the 11 Q. Andnow we've got an e-mail a week
12 impression that they were going to get a 12 later from Scott Warren mentioning a renewal
13 renewal? 13 to discuss in more detail.
14 MR. KERR: Object to the form of the 14 A. 1mean, when it comes -- the first
15 question. . 15 part of your sentence about the contract, it
16 THE WITNESS: | mean, it was 16 does say -- we didn't read that sentence, but
17 extended. 17 it says, we do need an approval prior to
18 BY MR. EDWARDS: 18 starting the roadwork.
19 Q. Well, he doesn't say extended, he 19 Q. Um-hum. Any reason why it wouldn't
20 says renewed. ‘ 20 be approved?
21 A, Um-hum. I-- 21 A. Atthat point, I mean, it has to go
22 Q. And it goes on and says, that being 22 through underwriting to be approved, you know,
23 the case, we must look at interest carry for 23 prior to having that done, so, [ mean --
24 the additional year and our current pricing 24 Q. But.we already talked about earlier
25 structure on rencwals. 25 that the reasons for denying such a request
) Page 222 - Page 224
1 Is there a separate bank policy for 1 would have to -- ’
2 pricing a renewal versus a modification versus 2 A. Those were broad based.
3 an extension? ‘ ’ 3 Q. Well, do you have any knowledge or
4 A. Imean, [ would say that there is 4 any reason to say that this contract with
5 differences on -- | mean, modifications will 5 O.L. Thompson was somehow outside the scope of
6 be--youknow, even amodification fee would | 6 the work contemplated or defective in some
7. be less than a brand-new loan. Youknow, it ... . | T way? ... ...
8 would be more expensive if you did a brand-new 8 _A._ldon't have any reason.to know.it
9 note, but -- 9 was or do | have any that it wasn't because [
10 Q. And arenewal would be different from 10 didn't have -~ I didn't handle that foan at
11 that? . 11 that point. )
12 A. Yeah, I mean, that would be different 12 Q. That wasn't something that you were
13 than a new note. 13 worried about?
14 Q. Andhe goes on. Scott Warren says, 14 A. Right.
15 T'll call you to discuss this in more detail. 15 Q. Assuming that it was, it should have
16 Do you have any reason to doubt that 16 been approved, right?
17 that-- 17 -A. It -- are you saying should the bank
18 A, I'msure-- 18 have done it? I don't know. 1don't know the
18 Q. -- phone call took place? 19 factors. I wasn't involved with -- I mean, it
20 A. Yeah, I would assume that he did. 20 could have been the client.
21 Q. And that the discussion in detail was 21 Q. What do you mean?
22 about a renewal? 22 A, 1mean, they -~ they may have found a
23 A. Yeah, I would say they probably 23 reason not to do, you know -- maybe they
24 discussed what it would take to -- to do that, 24 didn't like the contractor. Maybe they didn't
25 because the only thing 1 sce there is we must 25 like the way it was ~- maybe the work wasn't
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1 done or -- you know, | don't know. L figure out why it could be that that wasn't
2 Q. Thecdlient? 2 done.
3 A. For whatever reason -- or not 3 A. Imean,] just don't know that part
4 approved. 4 of that transaction.
5 Q. I'msorry. Explain that again. I 5 Q. Okay. I'm trying to figure out also
¢ didn't -- 6 why it is that this was not included in your
7 A. Allright. | thought you said like 7 review of the file and the note and the loan.
8 basically -- you said should it have been 8 A, Idon't know when -- [ think from
9 approved and I'm saying it may or may not have 9 my -- is that a question or --
106 been approved. 30 Q. Yeah. Why didn't you look at these
11 Q. Right. And I'm saying assume that 11 e-mails?
12 it's a contractor that has done work before -~ 12 A. 1don't know when these e-mails were
13 A. Right. 13 made known to me. | don't know if Scott
14 Q. --work within the scope 14 forwarded all this stuff to me. He could have
15 contemplated, satisfactorily completed. 15 not forwarded it to me or it might have took
16 A. Allright. What P'm saying is if the 16 the bank -- the bank might have did something
17 inspector went out on the work on the contract 17 with their internal computer system and sent
18 and didn't like what they saw, they could have 18 those to the bank after I left or it could
19 said, no, we're not going to approve this draw 19 have came in to another member of the bank and
20 request. 20 maybe it didn't make it to the file, but, you
21 Q. Sure. Assume that didn't happen. 21 know, we would do a thorough, you know,
22 A. Makealot of - 22 interview with Mr. Warren. I went down to
23 Q. Doyou-- 23 Charleston, met with him. I didn't see these
24 A. Allright, 24 e-mails. To my knowledge -- I didn't know
25 Q. Whatl don't -- did a con -- did an 25 about the OLT contract to my knowledge.
Page 226 , Page 228
1 inspector go out and view the work? 1 Q. Hyouhad known about it would that
2 A. See, I have no knowledge of that 2 have made any difference in your analysis of
3 whole transaction -- 3 the -- of the note?
4 Q. If-- 4 A. My main concern would not have
5 A, --sowe're just making assumptions. 5 mattered on the contract, whether it was done
.8 Q. Well, no, were not. Ifthecon-- . .. . . .|.6 ornot. My maincon-- my mainpointwasthe
.. 7. if:the inspector went out there. wouldbea . ... .. -7..Joan was mature when [ got it. Weneed to be..
8 record of it in the file, right? 8 repaid in full as is. That was my main goal.
9 A. 1 would expect. - 9 It would -- I mean, it -- it really doesn't --
10 Q. There is no record of an inspector 10 that wasn't my scope.
11 poing out and looking at this work. 11 Q. That -- that wasn't a relevant
12 A. Okay. 12 factor --
13 Q. Okay. So why would they not do that? 13 A. Right.
14 A. [ have noidea. 14 Q. --foryou?
15 Q. Isn't that what they're supposed to 15 A, Atthis point the Joan was already
16 do? 16 matured. You know, we're not interested in
17 MR. KERR: Aaron, I object. He has 17 increasing anything. At that point it was,
18 now said in as many ways as he can he doesn't 18 you know, here's the balance. Here's what you
19 know about the -- the draw requests, and 19 owe us. We need to get repaid.
20 you've come at it from 360 degrees for which 1 20 Q. Okay. You see the second part down
21 respect you, but it's been asked and answered. 21 there about the interest reserve?
22 He doesn't know. 22 A, Yeah )
23 BY MR. EDWARDS: 23 Q. Total interest reserve needed to
24 Q. Okay. I understand you don't know 24 carry it for 14 more months, $158,0007
25 about the draw request. I'm just trying to 25 A. Um-hum.
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1 Q. Currentinterest reserve balance, 1 which purchased the assets of First National
2 163,000? 2 Bank of the South from the FDIC, and 1 just
3 A, Um-hum. 3 have a couple of questions.
4 Q. So there was enough money in the 4 Earlier you stated that this loan at
5 interest reserve to carry this loan just on 5 issue was assigned to you for handling in
6 that alone for another 14 months; is that what 6 2008, and I'm just poing to show you something
7 that means? 7 quickly to sece whether it refreshes your
8  A. What's the less needed funds, the -- 8 recollection.
9 Q. $158312- 9 MR. KERR: For the record I'm just
10 A. From what he's got, okay. 10 showing him an exhibit from Scott Warren's
11 Q. --ininterest reserve needed (o 11 deposition, Exhibit Number 11. .
12 carry it for another 14 months. 12 THE WITNESS: Okay.
13 A. Okay. Yeah, probably as of December 13 BY MR. KERR:
14 '08 that probably was the case. 14 Q. This is dated May 21st, 2009. Did I -
15 Q. Okay. So he's writing him talking 15 read that right?
16 about a renewal in February. He's going to 16 A, Correct.
17 call and talk in more detail. He sets out the 17 Q. Allright. And it sugpests that the
18 numbers for the interest reserve and how it 18 Joan has been turned over to you in special
19 can be carried for another 14 months. All 19 assets in this c-mail of May 21, 2009; is that
20 this seems like a deal that was going to be 20 what that says?
21 renewed for 14 months it looks like, doesn't 21 A. Yeah, I got my dates wrong.
22 jt? ' 22 Q. Sodoes -- that refreshes your
23 MR. KERR: Object to the form. 23 recollection -- :
24 THE WITNESS: I mean, I can't make 24 A, Yeah.
25 that -- that cafl. 25 Q. -- asto when you started handling
Page 230 Page 232
1 BY MR. EDWARDS: 1 this loan? '
2 Q. And nobody ever told you about any of 2 A. Correct.
3 this? ' 3 Q. Okay.
4 A. ldidn't get into this kind of 4 MR. EDWARDS: Rob, can I see that
5 detail. S transcript, please? Thank you.
..8...Q.. Yeah. Sono,nobodyevertoldyou. . .. | 6 BYMRKERR: . . .. .. .. .
-~ 7..about any-of-these conversations or--- - .- T QD e
8 _discussions? — 8.—.——MR..KERR: -I-need-to-show-him-one—
9 A. Correct. No. 9 thing in here.
10 Q. Aliright. 1 may be finished with 10 BY MR. KERR:
11 you. 11 Q. This is also a reference to another
12 MR. EDWARDS: Rob, do you have any 12 exhibit in another deposition, This is
13 gquestions. 13 Exhibit 8 to Mr. Warren's deposition. In an
14 MR. KERR: 1 -- just a couple. 14 e-mail dated March 24, 2009, Mr. Barber writes
15 MR. EDWARDS: Do you want to go ahcad 15 to Mr. Warren about a longer agreement; do you
16 and do that while [ just thumb through a 16 see that there?
‘17 couple things or do you want to wait until I'm 17 A. Yes.
18 done? 1don't care, either way. : 18 Q. Doesn't Mr, Barber say that he
19 MR. KERR: That, you know -- why 19 realizes there's no guarantee a longer
20. don't I just do it for the sake of time. 20 agreement may be offered to the borrower?
21 EXAMINATION 21 A, Correct.
22 BY MR. KERR: 22 Q. Allright. Now, when you spoke to
23 Q. Mr. Sells, I'm Robert Kerr. | 23 Mr. Barber after you became involved in the
24 represent the -- the -- Capital Bank, formerly 24 loan, did you ever discuss an alternative to
25 known as North American Financial Holdings, 25 full payment that would be acceptable to the
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- 1 bank? 1 follow-ups. Can ] see that transcript?
2 A. Idon'trecall. 2 THE WITNESS: This part?
3 Q. Doyou recall discussing the 3 MR. EDWARDS: Yes.
4 possibility of a fully-amortizing renewal of 4 EXAMINATION
5 the existing loan in whicl the borrower would 5 BY MR. EDWARDS:
6 pay both principal and interest over some 6 Q. What gives the bank the right to
7 period? 7 decline a draw request?
8 A, lreally don't recall. 1 know -- 8 A. Ifitdoesn't make -- meet their
2 Q. Doyou recall Mr. Barber requesting 9 specifications or if it -- I mean, it couid be
10 an interest-only loan for another several 10 work not completed. It could be -- | mean,
11 years as a way to deal with maturity? 11 like, for example, if -- I mean, a lot of
12 A, ldon'trecall. 1just-- 12 various things could happen. Payments could
13 Q. InExhibit S that counsel showed to 13 be due and not there, Financial could be
14 you previously, which was the credit 14 waiting on them and they don't have them. 1
15 memorandum dated 7/17/2007, on the last page 15 mean, they can withhold a draw request for --
16 there's a -- there's a section called exit 16 to their specification.
17 strategy. 1 believe you testified about |7 Q. Where does it say that in the note
18 liquidation of collateral as being 18 for the loan commitment or the modification?
19 foreclosure. Did you -- 19 A. 1 think on the note it says something
20 A. Um-hum. 20 about to be contemplated, but -- where's the
21 Q. Was that your testimony? 21 actual note? Conditions. The conditions for
22 A. Right. ' 22 future advances are upon completion of work
23 Q. Isliquidation of the collateral also 23 and inspection of mortgaged property by an
24 an exit strategy by the borrower liquidating 24 approved appraiscr for First National Bank of
25 collateral in an orderly.fashion? 25 the South -- that's one part -- [ will
Page 234 Page 236
1 A, Yes. 1 receive -- above the line and multiple
2 Q. Allright. Now, with respect to the 2 advances it says, | will receive the amount of
3 last exhibit that counsel reviewed with you, 3 1 million 39S and future principal advances --
4 Exhibit 7, if you'll look at Page 4 of this 4 and future principal advances are
5 exhibit, does Mr. Warren explain that there 5 contemplated. And I think it might have said
.. 5. might have been a budgetoverrun withthe . | 6 somethingonthebackhere.
... 7..O.L. Thompson contract here.on this December . . .7 ...Q...So that says, upon inspection? . ... . ...
8 15 ¢-mail? 8 A, Yeah. I mean, that's -- that's one
9 A, Itlooks like there's a shortfall or 9 reason that it could be. If this is a
10 over -- 10 multiple -- on the back page, if this is a
11 Q. Soifthe budget on a construction 11 multiple advance loan you and I will expect
12 line of credit calls for $150,000 for road 12 that you will make more than one advance of
13 construction and the borrower wants to spend 13 principal. If this is closed end credit,
14 more than the 150,000, what are -- what are 14 repaying -- well, that wasn't what | thought
15 the potential responses from the bank? 15 it said there. Well, let's see. Where's the
16 A. They would -- the bank would want 16 commitment letter/loan agreement? 1t may say
17 them to chip in the extra 10 out of their own 17 something there. Construction
18 funds. 18 disbursements -- this is on Page --
19 Q. Canthe bank also simply decline to 19 (Off-the-record conference.)
20 make the advance? 20 THE WITNESS: -- Page 2 of the
21 A. They can. 21 commitment letter/loan agreement --
22 Q. Allright. 22 MR. KERR: Exhibit 2.
23 MR. KERR: That's what I have. Thank 23 THE WITNESS: -- Exhibit 2,
24 you. 24 construction disbursements will be made upon
25 MR. EDWARDS: I have just a couple of 25 the application and certification for payment,
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1 AIA Forms G702 and G703, and an inspection of 1 budget then they wouldn't approve a draw
2 the mortgaged property by an authorized party 2 request rcgardlcés.
3 from First National Bank of the South, 3 Q. So the bank can just approve it or
4 Receipt of signed construction contracts and 4 not approve it whenever they want?
5 documented verification of all required 5 A. They got to have all the information
6 approvals and necessary permits will be 6 to know where that money's going.
7 required prior to any construction 7 Q. Why wouldn't they just pay the antount
8 disbursements. 8 that was budgeted for that portion of the
9 BY MR.EDWARDS: 9 construction?
10 Q. Okay. So what part of that says you 16 A. Well, they would want to make sure in
11 went overbudget and we're not going to do it? 11 that budget that everything was incrementally
12 A. @ mean, this says the word approvals, 12 outlined so that if we pay this draw, then
13 so if it's not approved, if it's overbudget or 13 we're going to have enough to finish the
14 if there's anything that happens then | guess 14 project. And so without having a budget -- if
15 they could withhold the draw. _ « |15 they didn't have a budget to go off of they -
16 Q. Itdoesn't say that, though, does it? 16 wouldn't know how much of that budget they're
17 A. Itsays, receipt of signed 17 eating up with that draw request in order to
18 construction contracts and documentation (sic) 18 get everything done that was supposed to be
19 verification of all required approvals. 19 done in the construction loan.
20 Q. Whatdid that mean? 20 Q. Well, they know that they had spent
21 . A. Basically, the draw request had to be 21 2.2 million dollars and they were asking for
22 approved before the bank funds it, and that 22 160, didn't they?
23 can be for multiple reasons. 23 A, Yeah, but like --
24 Q. What would a required approval be? 24 MR. KERR: 1 object {o the form of
25  A. Back to, you know, construction being 25 the question. They hadn't spent 2.2, o
Page 238 Page 240
1 done, completed as to the bank's discretion. 1 THE WITNESS: They spent --
2 Q. Butitdoesn't say anything about 2 BY MR. EDWARDS:
3 budget. In fact, they obligated themselves to 3 Q. Butthere was money lefi on the line
4 fund 2-1/2 million dollars assuming a 4 of credit --
5 completed contract was provided, so on and so 5  A. There was money left --
_.& forth, whatever it says there. | 6. Q. :atthatpoint-- . .
~-T.. A, .Right. .And I know.it says here .............. .. .. . 7..... A, -Yeah, money -was lefl.on-- .
8_that-- - 8———Q—=that could-have funded tlicentire
9 Q. Arethere other required approvals S project.
10 that are -- exist but are not stated? 10 A. Yeah, I mean, that's -
11 A. [mean, the main thing, every draw 11 Q. Yes.
12 has to be approved. 12 A, --that's stated.
13 Q. Well, I understand that. What is a ‘ 13 Q. And Scott Warren said, well, that's
14 required approval? 14 more than we budgeted for that --
15 A. Basically, there's a draw request 15 A, Right
16 made. It goes to the bank for approval. Once 16 Q. --right?
17 it's approved they would, you know, approve 17 A. Right.
18 it, but there could be multiple reasons for 18 Q. Butits only half. It's twice the
19 why it's not approved. 19 amount.
20 Q. Okay. 20 A. Right.
21 A. [mean, like, for example, you could 21 Q. So.we've got a budget for 150, We've
22 have a draw request and pointing back to 22 spent 70 -- :
23 the -- it says, no -- borrower does not supply 23 A. Right.
24 the bank with a detailed use of all loan 24 Q. --or 80, whatever it said.
25 proceeds, and if he didn't have a detailed 25  A. Right
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Page 241
1 Q. Why wouldn't they just fund the rest 1 A. Oh,yeah,Iagree. |agree that's
2 of it? We'll give you the 150 like we thought 2 what it was.
3 we were going to do, and if you want to spend 3 Q. Take a minute and read that for me,
4 more, go ahead and spend more. 1 please. N
5 A. Yeah. And, again, that's the part 5 A. Okay. Iread it.
6 that I don't know. I don't know what was said 6 Q. Allright. It seems to be
7 ordiscussed or why it wasn't approved or if 7 referencing a phone call from Freeman
8 it -- 1 don't even know those details. 8 Barber --
9 Q. Do you know why the bank doubled the 3  A. Right.
10 interest rate? 10 Q. --right?
11 A. Maybe I looked at it wrong, but | 11 And he’s responding to that phone
12 thought the rate went from like 8-1/2 to 12 cali, gives him the name and numbers of
13 6-1/2. 13 management folks up in Spartanburg, right?
14 Q. Oh, it went down? 14 A. Right. That's right.
15  A. Let's see. Maybe I looked at it 15 Q. That's what we were talking about
16 wrong. No. That was up at the top. Well, | 16 earlier, a requested meeting --
17 agree to pay the interest on the outstanding 17 A. Yeah.
18 principal balance from 8/15/07 at the rate of 18 . Q. --thatyou don't know if it ever
19 8.5 percent. Was prime that high in -- 19 took place?
20 (Off-the-record conference.) 20 A. Correct.
21 THE WITNESS: Oh. I wasn't sure if 121 Q. You don't know if it took place?
22 the prime rate was that high, but it was at a 22 A. Idon't know.,
23 variable rate of prime plus .25, and on the 23 Q. And then the next paragraph goes on
24 maodification it says 6.5. 24 and says about special assets division --
25 BY MR.EDWARDS: 25 A. Right
. Page 242 Page 244
1 Q. That's a floor rate of 6.5. 1+ Q. --it's likelyto be heading that.
2 A. Okay. Let's see. Where is the -- 2 way --
3 do you see a rate on there? 3 A. Um-hum,
4 Q. First National Bank of South prime 4 Q. --andit's going to depend on a
5 plus I with a floor of 6.5. ' , 5 couple of things, guarantor's ability and the ]
8 A ldon'tknow whatthe prime -1 ... ... .. ._.| 8 willingnesstoamortize. Doyouknowifthey
-7..don't know what the prime-rate of First... ....... ........ . -.7. were able fo do it, fo amortize at that time?. . ... .. ... ... . ..
8 National Bank of the South was, tell you the 8 A, Idon't know because that would have
9 truth. I don't know what prime -- I mean, 9 been on the -- on Scott Warren's side of the
10 the -- prime might have been like -- 1 mean, 10 bank, and so they may have been talking about
11 it could have been like 3.25 just like prime, 11 doing some things to keep it on that‘side to
12 but then the floor -- it was 6.5, but the rate - 12 work out a deal, and obviously that didn't
13 would have been 6.5 because if it was prime 13 happen so it came to us.
14 plus 1 at 4.25 it would have just been 14 Q. Ifthey were able and willing to do
15 whatever the floor was at. 15 it would it have been sent to you?
16 Q. I'mshowing you Exhibit Number 9 to 16 A, No. It would have been a term loan
17 Scott Warren's deposition. Have you ever seen 17 on that side of the bank.
18 this e-mail? 18 Q. Soyou think that if that was the
13 A. Idon't remember. 19 sticking point that the bank was prepared to
20 Q. M'sane-mail from Scott Warren to 20 renew it assuming there was an amortization?
21 Freeman Barber dated May the Sth, 2009. 21 A. Assume the amortization -- repeat
22 A. Idon'trecall. 22 that question.
23 Q. Youdon't recall ever seeing it? 23 Q. Well, was -- at this time, May the
24 A, Right 24 5th, 2007, which is before the maturity date
25 Q. Do you agree that that's what it is? 25 of the modification -- commercial debt
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Pagc 245 Page 247
1 modification agreement -- 1 fiens; do you sce that?
2 A, Um-hum, 2 A. Yeah, I see that.
3 Q. --isityour understanding that the 3 Q. Whatdoes that mean?
4 bank was prepared to either renew or do a new 4  A. Basically --
5 loan or do something other than send it to S Q. Andit goes on in the next paragraph,
6 special assets and foreclose on it and the 6 itsays, | know your call is regarding --
7 only requirement would be amortization? 7 A. Right,
8  A. Imean, that might have been 8 Q. --the outstanding invoice --
9 discussed as a possibility, but for whatever 9 A. Imay--
10 reason -- | don't know if it was discussed on 10 Q. --(apotential lien).
11 their side, but that might have been an option 11 A. .l guess potential lien, he's
12 that they were saying we could term it out, 12 basically -- this is from -- he's probably
13 but that didn't happen so it came to us. 13 referring -- maybe Freeman told him that maybe
14 Q. Well, was the bank willing to do that 14 there was a lien from that -- that contractor
15 or not, do you know? 15 is what | assume he's talking about.
16 A. Iwould say they were not willing to 16 Q. Yeah. Potential lien?
17 turn around and amortize it so they sent it to 17 A. Yeah, potential.
18 special assets. 18 Q. Andifthey didn't avoid that lien
18 Q. The bank wasn't? 19 the bank wasn't going to deal with them is the
20 A. Right. Orthe - the -~ the lender 20 way [ read that? :
21 side of the bank. 21 A. Ifthey didn't avoid the lien --
22 Q. What's the difference between the 22 Q. Yecah. Sending it to special assets,
23 lender side of the bank and the bank? 23 to you, send it in that direction --
24 A. Basically, like everything besides 24 A. Um-hum,
25 special assets would be on the loan side, the 25 Q. --the decision to move it to speciat _
Pagc 246 ] Page 248
1 line side of the bank -- 1 assets will depend on what, the guarantor's
2 Q. Um-hum. 2 ability and willingness to amortize and to
3 A. -- Scott Warren, Jeff Benjamin, those ¢ 3 avoid liens? ' ’
4 guys making new loans, dealing with the -- 4 A. Um-hum. .
5 the -- the current loans, not the 5 Q. Now, there was a draw out -- draw »
. 6 nonperforming assets, . ‘ 6 request out to O.L. Thompson. We talkedabout = = .. .. . .
wTe Qe RAgh, - o AR@L e e e e
8 _A._Then.once.it.hit.the-nonperforming. 8——A7Right;
9 asset, had a default and it got switched over 9 Q. That's--
10 to the special assets side, we're the special 10 A. Yeah, I mean, that's what he's-
11 assets side of the bank. It's almost like 11 refesring to.
12 they worked as two kind of independent groups 12 Q. That's what he's referring -- that's
13 ordivisions. It's like we didn't work on 13 what Scoft Warren's referring to, the
14 their loans unless they transfer them to us. 14 potential lien being the invoice out to
15 Q. Right. 15 O.L. Thompson?
16 A. And then our loans, you know, didn't 16 A. That's on the same date as the loan
17 get transferred back to them. We -- we worked 17 matured.
18 on just the NPA -- or the NPAs and also the -- 18 Q. That's two day --
19 the loans that were in default, 19 A. Ortwo days prior to, yeah.
20 Q. Okay. And they didn't send it to you 20 Q. Two days prior?
21 unless it was in default? 21 A. Yeah.
22 A. Right. 22 Q. Doyouknow -- did you know that
23 Q. lunderstand. And then it says -- 23 the -- they satisfied that invoice, they paid
24 goes on that -- the amortization and -- il's 24 jt themselves?
-25 hard for me to read upsidedown -- and to avoid 25 A. No, ! didn't know that.
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1 Q. Okay. They did, so they've avoided a 1 SIGNATURE PAGE
2 potential lien. 2
3 A. Okay. 3 RE; STNAT AL B >
4 MR. l)éERR: Object to the form of tilc ] Ez%/&ﬁf?%’g?éé?ﬁvg ﬁ‘m&%ﬂﬁﬂéﬁ’?}:ﬂg'
. . 5 1 . MITCHELL C. SELLS
S question. There's no question. S
6 BY MR. EDWARDS: 6 - [, MITCHELL C. SELLS, do hereby certify
7 Q. So the.only thing left then according 7 that | have read the foregoing deposition and
8 to this before it was sent to you was their 8 that the foregoing transcript is a true and
9 ability or willingness to amortize? 9 correct record of my testimony.
10 MR. KERR: Object to the form. 10
11 THE WITNESS: 1 disagree with that. 11
12 BY MR.EDWARDS: 12 Mitchell C. Sells
13 Q. Well, that's what Scott Warren said. 13 '
14 A. Yeah, that's what maybe -- the reason 14
15 it was sent to me was due to the maturity date 15
16 being on 5/7/2009. 16 Subscribed and sworn to before me this
17 Q. Yeah, | understand why it went to 17 day of L2011,
18 you, but Scott Warren is telling the borrowers 18
19 two days before the maturity date that it's - 19
20 whether or not it's sent to you is going to 20
21 depend on the following things, and then one 21 Notary Public
22 is avoiding the lien, which they did; the 22
23 other is their ability and willingness to 23 My commission expires:
24 amortize, right? 24
25 A, Iread that. 25
Page 250 _ Page 252
1 Q. Allright. So there would be some 1 AMENDMENT PAGE
2 internal bank documentation about amortization 2 Fé&}) NPlT WRITE WITHIN THE
3 and arequest and application, something to 3 > é’% {g{g 4 «%T: {BY gﬁ}?ﬁﬁ\‘? {s}%ﬁ 5
4 that effect, if that was something that was 4 o Igg EASE I l<S'f3lD AMIE AQD Al ‘A%Q%Q{EM
5 being undertaken? 5 ARE gf% ,ﬁw“ws g;"l‘ IN Wl{_lﬁ: TO
.. 6. A. Yeah, if there was.arequest madeit ... ... .. .| 6. -Rﬁ "r R HOMPT i ¥Q§ /})%B&dp bM%N1
7 should be-documented, but-1-don't have-any - -- 7. 8&8 A{‘ : 8 ® Uﬁglzlé’z !(TERS, POST OFFICE BOX. - -
8 knowledge that it ever happened. 8 N RE: ang N A’I;\j)@' )é% B é?{\”( 0§ ES{, m}g 6?"13[”{ G
9 . : ight. X 9 . OF FIRST NA *THE H
2 o EDWARDS: . 1o BRI EAD B S0
) o MITCHELL C. SELLS, cen‘@r that I have
11 MR. KERR: 1 don't either. Thank 11 ead ,;?f/ldeg%s%olrl\ésvtvﬁl‘]% :E’é’l?é kén, gg
12 you. 12 changes, il any, be made:
13 (The depo'sition was concluded at 3:39 p.m.) - 13 E%‘%?a m:l,inc -
14 (Signature reserved) 14 -
Page Line
15 15 Correction: N
e 2 o™ —
16 18 EBSeomon-"C —
19 19 Pape Line
20 20 Co%re : : ——
21 21 Po8erion "¢ —
22 22
23 23
24 24 Mitchell C. Sells / /11
25 25
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CERTIFICATE OF TRANSCRIPT

STATE OF NORTH CAROLINA )
COUNTY OF CABARRUS )

I, Cindy A. Hayden, Court Reporter
and Notary Public, in and for the aforesaid
county and state, do hereby certify that the
foregoing pages are an accurate transcript of

the deposition of MITCHELL C. SELLS, which was

taken on behalf of the defendant by me in
machine shorthand and transcribed by
computer-aided transcription.

1 certify that the deponent and
parties did not waive the signing of the
deposition by the deponent.

[ further certify that [ am not
financially interested in the outcome of this
action, a relative, employee, attorney or
counse! of any of the parties, noram [ a
relative or employee of such attorney or
counsel,

Cindy A. Hayden, RMR-CRR
Notary Public No. 20020910053

Depaosition of Mitch Sells
Page 253

. Clark and Associates Inc.
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LIBERFY VILLAGE, wLie 7irgr Mationul Pank of Epartanburg Dar 403268
663 MARINA DRIVE 20YTR 510 Div. uf Flrat uatfonal Dhak of thg gowcn | LOR! Number 290
CHARLERITOW, . HC 224982 ¥.0, pox 3500 Dae 00/15/2007

B} SpAYtanbuxg. 8C 29304 Maturity Date ,__E’;[}.!.[z."_%_._-%_
Leon Amnunt § 2,850,000, 00
) . Ronawat Of
. ﬁORROWER'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS
1" inchudes cach bowovwpr above, juinlly and severally, *You® means the lender, (s succorsors ond assigns.
PUNRN ~ — ..

of your ordet, 6t your addiess listed above the PRINCIPAL suim of2wo Mil1ipn Five Hundrced Fifry
_ Doffare § 2,550,000.00
~— - No edditlonal advances ara contemploted under this noto.

For value recetved, | promise to oY 10 you,
Thougend Dollaro
(] Slngle Advanco: | will receive alf of this pencipel sum on

Muttiplo Advance: The principat sum shown sbove is the maximum amount of princlpal § can borrow under this nota. On _..08/asf200y
I will seceive the smount of § £1,35%,000.00 end futura princlpal advances are contemplated, N

Conditiens: The conditions for futurs advenses are boow COMPLETION OF KO ARD JHAPECTION Of WORIGAGED PROPERTY BY AN "
APPROVED AUPRAYSEZR FON rXRST JATIONAL OAWK OF TE SOUTH ., - -

D Opan €nd Crodtt: You ond ) agree that | may borow up to the maxhmum smount of princlpal meso than one tme.
other conditions gnd Bxpiras on .
L‘choud End Cradit: You and | #grea that | moy borrow up ta the maximum only ona tima (and subject to all ather coaditions).

INTCREST: [ agree 10 Py intecest an tha outstanding pilncinal belonce from _ 06/3573007 stiheratcof ____ 8,500 %

por yoar uniil ___ PYRST CUAMGE MATR . .
& Vaciablo Rato: This rote moy then clhiangn as s1atad below,

@ludux Roto: The lm;nc e wil ba . 25% alove
.Btreet Jouxnnl

This teawwre Is suljvct 1o al!

—.. the following index sate: Yxine Rate as poblighad $n the 981l

O v tndoxs The future sote vill not ba stbjeot to any internal or exiernat insox. It will be entraly In your control.

Froqueney and Yinlug: The sale on this noto may change as often es__overy Doy haginning /1872007
A chaaga In tha intecest rote will toko effort on_tha anme_day

0 Umltations: During the term of this foan, the epplioabla annusl Intarest reto will not bomotethon _ _

- %. The rate moy not'chonga more than _ e % each .

Effect of Vaorinble fute; A change In the Interest roto will have the following effect on tha peyments:

mﬂm amount of asch schaduled paymont witf change. The amount of the Bnal payment wil change,

% or 058 than

basis.

ACCRUAL METHOD: intorast wif be culoulated on a _Aatuslzise
and until peld n full, as stated below;

POST MATURITY RATE: | sgreo to poY internst on the tnpold balants of this note awing after maturity,
Klon the 88mo fixad of variable rate basls In effoor before maturity (as Indlcsted abova).

D a1 a rafe aqus! to N
—A5 . days after ktis dus, ( apree 1o pay & late charge of 5 . DOON of Ehe peypont.

F { CHARGE: If & payment {s not mede within 35
mapat apnd 8 meximen ot $250.00 .
wing ohorges which [Jare {R aro not  inctuded In the principal smount

(X] ADDITIONAL CHARGES: tn adeition to Interost, { sgrea (o pay the folio
abova: PREPAID §163.00 BROCESSING FEE & 26,375.00 (.25%) ORTGINATION FRE -

PAYMENTS: | agtes to pay this_noto as fallows: ) e

IX]lmauwlagree t0 pay socrucd Intorest _ip ugnchix paymonte of aogruaed interayt op the smount of credit outmtunding .

boginning on 03/14/2007,
(X]Princmnl:laqreo to pay the principal _on 92 2009
14

Y incratimeonts: t aptes to pay this note In payments. The firat payment witl be In thy of ¢
and will be due - & psyient of § will be due .
theraattor, The linal paymant of the.antlra.- . .-

oipald bialanca of prinofpal’sni Intereat wiitbs dun N
- ADDITIONAL TERMISE - o« - = o - e e e T :

4] SECQURITY: This note) Is sepurately: sccured by {describe separale PORPOS E: The pumose of this loon is REFINMCE

facument by typo and dae):
ORTAAAR DATED AVGOET 15, 2007

“Ns section i fi I . Fai ' SIGBNATURES: | AGREE YO THE TERMS OF THIS NOTE {INCLUDING
$ection i foy your lie1eal usg. Faiwg 10 Fxl a seopare stcutliy documant doet ol avan the THOSE ON PAGE 2). | hovo recsived copy on |Oqu'v date. )

Jeameen wil aot seoun hils poe.}
e LXDBRTY VILLAGKE, LLO

o
Inaturg for lenddr V /’

LL R ¥ 4 BA! R JR KPHDER
. Warxren
sena{dg Officax '

\
UTH CAROLINA - UNIVERSAL NOTS
tpope for 2}

GGl © 1084, 1081 Banders Frsteme, inc., Bi. Chad, MN Form UNSSC 3272001
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DEFINITIONS: As used on page 1, “D2° means the terms 1. ply to
fhis fosn. *L,° “me* of “my* meons each Porrower who slgas 1his note
and coch athar peeson of legef entity {including guarantors, endorsers,
9rY\gus'u;:|l_ecguvrv.hlo;‘ uqree:‘ u.i-‘pa this nore (togather rofecred (o as “us™).
(% aons the er and its cuccessars and assigns,

APPLICABLE LAW: The law of the stete of South Carolina will govam this
“ate. Any 1erm of this note which Is contrery o applicatle (sw will not he
wtive, unless the few purmits you snd me 10 og(ee 1o such & varistlon.
ny provislon o_l this egruement cannot bo enforced sccording to lts
.ms, this 1act will not affect the enforceability of the remplinder ot This

and yor comedies for such » default wil be date wed by spplicable

aw, by tho (sims of sny separate instrument creating 1thg security

Interest ang, to the exient not prohiblied by lsw snd not conteoty f0 (h‘;
o1

1arms of the separate socurlty insirument, by the “Defauli”

“Aemedies” paragraphs hareln,
DEFAULTY: | will be In defaull If 8oy one or more of the following octur:
$1) 1 foll 10 nske 3 payment on time or In the amount due; {211 fall to
keep the property Insured, If required; {3} 1 fal to pay, of keop any
promisa, on any debt or agreement | have whth you; {4) any othor creditor
of mine attempis to collact eny debt f owe hIm through coun
dings; (5] 1 dle, em Geclared Incompetent, make an assignmont for

agroamom.kNo modl(lcalit# of ,lhls agreenient may be made witt your
express wrltten consent, Time fs of the essence In this agresmant.
COMMISSIONS OR OTHER REMUNERATION: [ undersmr?d and agrea that
any insurance premiums pald to Insurence companles os pact of this note
wilf involve money retalned by you of pald back to you s commisstons or
other remuneration,

fn addition, ! undorstand end agres that some other payments 1o thicd
partiss as past of this note may alse lavolve money retasined by, you or
psid back to you 8s commilssions or other remunsratlon, ’
PAYMENTS: Eoch poyment | meake on this note will first reduce the
smount | owe you {or charges which are nelther Inferest nor princtpal.
The remalnder of aach psyment will then reduce sccrued unpald Intorest,
and thon unpald princlpal. if you end | sgree 1o w diftecant applicetion of
poyments, wa will describe our egreement on this noto. [ may prepay 8
pary of, or tho entice balenco of this oan without penelty, unfess we
spocily lo the contrary on thls note. Any partlal prepsyment will not
excusa or reduce eny Iotar scheduled payment until thls note Is pald kn full
lunlass, whon [ make the prepsyment, you end § sgree in wilting 1o the
contraryl,
INTEREST: Interest accrues on the princips! remaining unpald fram time
1o tme, untll pald In full, If [ rocelve the principal in more than one
advance, each advanae will s1en (o carn iterest anly when | receive the
advence. The intorest rate In effoct on this note o1 any given time wiit
app‘r‘ o the entlre princlpal advenced o1 thet tme. Notwithstending
anything to the contrary, | do not sgree 1o pay and you do not intend 10
cherge any rate of interest thar is higher than the maximum rste of
interest you could chergs under sppllcable taw far the extension of credit
that Is sgreed 1o here lolthor before or sfter maturityd. If eny notica of
{nterost scocusl is sont and Is In errof, we mutually sgres 1o cotcect i,
and if You eclually collect more laterast 1han aliowad by law and this
sgreemsnt, you agree to cefund it 1o ma. |
INDEX RATE: The Indax will sorve only s o device {or satting the f8te on
this note. You d¢ not guarantes by selecting thls Index, or the margin,
that the reie on (N9 note will bs the same rate you charge on sny other
foans ar class of [oans to me o1 other borrowers,
ACCRUAL METHOO: Tha emount of fnterest that | will pay on this foen
wliil be caleulated using the Interect ra1e and accrual method stated on
page 1 of this nots. For the purposa of Interest calculation, the scerual
method will determine the nuraber of days In & *yeer." If no sccrus!
method &z steted, thon you may use sny reesonsble accrual method for

caiculeting Interast.
POST MATURITY RAYE: For rutpomc of declding when the ~Post
Maturity Rate® {shown on page 1} applies, the term “maturity™ means the
date of the 186! schaduled payment indiceted on pags 1 of Ihis note or

the date you sccclerate payment on the nots, whichaver Is eedlor,
“LE ADVANCE LOANS: If this s o single advance loan, you and 1
t that Knu wil make orly one ndvance of principsl. Howeve, you
add other amounts to ths princlpsl if you meke any payments
ucscribed In the "PAYMENTS BY NDEg * peragraph belowy,
MULTPLE ADVANCE LOANS: If this is a multiple advence loan, you end |
axpect thet you will make more than one advsnce of prinolpat, Uf this is
closed end credlt, repaying 8 part of the peincipal wifl not entlle me ta
additlonal credit, -~ '
PAYMENTE BY LENDER: If you are authorized to pay, on my behalf,
- charges | am obllgated 10 poy {such as property insurance premlumsl,
then you may trast those paymonts made by you ss sdvenges end sdd
shem to the unpald pdnclpal under this aote, or you mey demand
immodinte psyment of the chergas,
SET-OFF: | agree that you mey sot off any amount due end peyoble under
... %8 note ggelnst any dohi { have to recelve money from you. .
"RIght to féoalve money Ifom you® meang: T T T
. .. {1}.eny.dappsit sccount batance | have withyou; . .. . .. ... .. ..
{2} any money owed 0 me on on ham prasemted 10 you or In your
posseaston for collaction or exchanga; and_

{3} any cepurchiase agr orother r
“Any emount dus and psyable undar thls note* means the total

smount af which you sre entied to domend paymant under the t1erms of
this note at the time you set off, This tota! Includes eny balanca the due
dais tor which you proparly accelorate under this nate, -

tf my right 1o recelve money from you is also owned by someone who
hey not agreed to pey this note, your rght of set-ofl will apply to my
interest In the obligetion and to eny other amounts | could withdrew on
my sofe request or endorsamant. Your cight of set-off does not apply to
an account or other obligstion whaera my rights ara onfy as o
representative. It alko does not apply 10 any individual Retfremam

p

the benefit of creditors, or become lnsolvent {either because my llebfilties
exceed my asseis or | e unsble to pay my dabts ss they become due);
|64 ¢ mske any written statement or provide any finaaclal Informastion that
ts untrue or Ineccurata st the time it was provided; (7} t do or fail to do
something which csuses you 1o beileve that you wlll hove difficulty
collecting the amount 1 owa you; {8} eny collzterat securing this note [s
used i 3 mbnner of for 8 purpose which threatens confiscation by 8 fegal
authority; (9% | change my neme ac assume an additlonsl name withoul
flrst noiltylng you before making such e ohange; (10} § fail to plant,
cultivata and hervest ccops In due sesson if § am s producer of crops;
{11} any loan proceeds are used for ¢ purpoce thet will coentribute to
excessive stosion of highly efodible land oc 1o 1he conversion of wetlands
to produce an agn'cuhufey commodlty, as furthee explolaed in 72 C.F.R.
Part 1940, Subpart G, Extiblt M.

REMEDIES: I 1 am in default on this note you have, but ate
the foliowlng remedies; .

{1} You moay demsnd immedists payment of afl } owe you under this
note {principsl, scerued unpald Inlerest ond other accrued
charges).

{2) You moy set off this debt agalnst any right | have (o the psyment
of money from you, subleot to the terms of the "SET-OFf"
parsgraph heraln,

131 You may demand security, sddltlonal security, or additiona! partios
to be obligstud 10 pay this nota as a condition for nn1 using any

other remedy.
{4} You mey reluse to make sdvances 10 me or sflow purchases on

eredit by mo.
{5} You msy use any remedy you have under stete or federal faw.
8y sefecting 8ny one or more of these remedles you do not give up
your rlght to lster use any other remedy. By waiving your right 10 declare
80 svent 10 be a dofault, you do not walve your right to fatar considar the
evant a3 & dofsudt §f It continues of happam again.
COLLECTION COSTS AND ATTORMEY'S FEES: f egres to poy alf costs of
callection, raplevin or sny other or slmller type of cost ! [ st In dufoult,
in sddition, if you hire sn strornoy to coflact this note, | also #prea Lo pay
any fes you incur with such auorniey plue count costs {except whers
grohlhl(ed by fowl. To the extent permittad by the Unlied Stafes
snkruptey Code, | also agrea (0 pay the fopsoaebie attomey’s fess and
costs you incur (o callect thls dobt ss ewerdad by any court exerclsing

not limfted 1o,

kv’nsdlcunn under the Benkruptcy Code.
AIVER: | give up my cights 1o require you to o certaln things. | wik not
fequice you 104

{1} demand puymen( of due {p IH

{2) obtain cificist certification of nonpeyment Ipcotest); or

{3 glve notica’ thet emaunts due havo nol bean paid (notice of

. dishonor).

| walve sny defenses | hove besed on suretyship or impalrment of
coflateral. .
OBLIGATIONS INDEPENDENT: { understand thet § must pey this note
even If someone else has also agreed 16 pay it by, for example, signing
ths form of & separate guacsntee ot endorsement]. You may sua me
alone, or snydrie élss who Is obligated on this note, or eny sumber of us
togethet, to coltect this mats. You may without notice release any perty
to this sgreemert without releasing any other party. it you glva up eny of
your tighte, with or without notlce, [t will not affect my.duty to pay 1his
fiote, Any 8xiention of new crad(t {0 any of us, or rscewsl of this note br
aif of jess than sil of us will not rolense me from my duty to pey ft. (O
course, you afe entitiad to anty one payment In full.} | sgree that you mey

asentad by this note, or

#t your apilon extend (his note or the dabt reps
o prtion o U without Emit of notice -~

By portlon of the ‘noté ot daby, from tims to

" will not ouslgn my obligatfon under th

and for eny, term without effecting my_ Bsbllfty for payment of the note. !
Is agfeement withouU your prior

wiitien spproval, You may, without notloe, fall o ’fgfagl_ygu_( securhy
interest In, Impale, or release any securty ond § wili st ba obligatzd to

p[u“r this loatr.

FINANCIAL INFORMATION: | sgres ta provids you, upon request, any
financlal statoment or Information You mey deem nacassary. | warrent
that the firanclat statements and inl wifl
be accurate, correot and complate.

NOTICE: Unless otherwlse required by law, aay notice 10 me shall be
glven by delivecing It or by malilng it by firat cless masil addiessad to me
ot my lest known sddress. My current sddress I on page 1. [ agres to
inform you jn writing of eny chanpe In mg address. | wilt glve any notice
1o you by malling I¢ flrst claas to your eddrose stated on pege 1 of this
sgreement, of to any othor addrass thet you have dasigneted.

ormation } provida to you are or

Account or other tax<deferrod retirement account.

You wlll not be llable for the dlshonor of sny check whea the dish
occurs becsuse you set off this debt against any of my stcounts. | agres
to hold you harmless from eay such claiins sdslng as a result of your

axarplee of your right of sat-off,
"E OR RESIDENCE SECURITY: # this note is secured by cgal

WAIVER OF HEARING PRIOR TO IMMEDIATE POBSESSION: it this foan
ts for 5 businoss purpose | sgroe (o welve the right to five days’ notice
and a prosefzura hoaring pelor to selzure of any personal proparty which

may socurs thic Joan,

REAL ESTA
estate or & residence thal is psrsonsl propecty, the existence of » default
DAYE OF PAINCICAL a0nAROWER'S PRINCIFAL PRINCIPAL INTEREST INYEREE) INTEREST
TRANSACTION ADVANCE WITIALS PAYMINTS BALANCE RATE PAYMENTS
ol raquited THROGH)
$ $ $ %l
4 § 4 % |5
§ ¢ & %{§
$ § [ % té
$ ] $ %14
¢ ¢ [ %{s
$ ¢ [] %1
¢ ¢ $ % | ¢
] $ ] %x%1e
§ $ $ %t
- L] [ ] %
tuspe 20l 2}
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Dear Gentlemen,

On behalf of First National Bank of the South, 1 am pleased to offer you a loan
cornmtment based upon the followimg terms and conditions and your acceptance thereofs

Name of Borrower: Liberty Village, LLC

Amount of Losr: $2,550,000 mnuitiple advance non-revolving line of credit to include
$320,000 that will be beld as an interest reserve and advanced as needed

Purpose of Loan: To reftnance existing debt with Regions Bank providing additional

funds for road construction, the installation of 2 pump station, interest reserve, and cash-
out, : -

Interest Rate: The interest rate on this loan will be The Wall Street Journal's prime rate

of interest, plus 0.25%

Fees:  An origination fee equal to one quarter of one percent (:25%) of the foan amount
and a processing fee of $163.00 will be due at closing,

Deseription of Collateral: This loan will be secured by & first martgage security interest

in the reaf property and improvements identified by TMS# 235-00-00-049 and described
as 151 acres of Brickhope Plantation: consisting of a 32 acre commercial tract, 62 acre

~ single family tract, and a 57 acre multifarmily tract.

Terms of Repayment: Payments will be due in 17 monthly payments of interest and
one final payment of all remaiming principal and accrued intecest.

- Loap Documenfs: First National Bank of the South will require the following loan
......documents on forms. approved by the bank:. (1) Promissory. Note, {2). A fitst moMgage . ... - oo oo i e
.. covering the securty property as previously defined, .(3). All other documents 88.may BE ...t oo e

required by First National Bank when and as requested, must be made available.
Prepayment: This loan may be prepaid at any time without penalty.
140 Eost Bay Street # Chatleston, SC 29401 .

Phone (843) 805-5955 + Tax (843)805-5009
www.fitstartional-ontine.com ’
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Limited Liabjlity Company Docaments: A Limited Liability Resolution authorizing
this loan and designating the authorized signers will be required at closing. Articles of
Organization and Operating Agreement of LLC will be required at closing.

Envirommental Report: An environmental report must be obtained to determine the
presence of any hazardous substances on or adjacent to the mortgaged property.

Appraisal: A detailed appraisa) of the propcdy serving as collateral for this Joan will be
required, This appraisat is 10 be fumished by an appraiser acceptable to First National
Bank of the South. All costs of such appraisal arc to be bome by the borrower.

Title Insurance: A Title Insurance biﬁdcr will be provided prior to closing.

Property Taxes: All property taxes that are considered due and payable must be paid
prtor to closing. ’

Transfer of Property: The mortgage will contain a provision that on sale or transfer of
the mortgaged property, without First Nationai Bank of the South’s prior writen
approval, the entire balance of the loan will imunediately become due and payable.

Releasc of Collaterat: $1,600,000 will be due vpon the sale of the multifamily parcel
and 90% of net proceeds will be due o any additions sales. The size and values of the
remaining parcels will be verified by a survey and appraisal prior to release and are
subject 1o bank approva)

Plans_and Specifications: First National Bank of the South will requirc one set of
detailed plans and specifications on the improvements to be performed on the subject

property.

Assignment of Contracts: First National Bank of the South will take an assignment of
the contracts for road construction and the installation of the pup station.

Disbursements: Construction disbursements will be based upon the Application and
Certificate for payment, AIA documents G702 and G703, and an inspection of the
mortgaged property by em authorized party from First National Bank of the South.
Receipt of signed construction contracts and documented verification of all required
approvals and necessary permits wilt be requred peior to any construction disbursements.

“'Guarantors: ~Joint ‘and several guammeeé--bvil]--be requited. from William Freeman .. .
~Barber, Jr. and Judson Strngfellow. -+ oo s

Deposit Account: As a condition of this loan, Borrower must maintain all normal
deposit accounts with First National Bank of the South.

‘ROA000350



Financial Information: We will require you to fumish us with compiete financial
staternents, at least on a fiscal ycar cnd basis, and tax retum annually as well as &
complete personat financial statement and tax retum, annually, from any and all
guarantors. Tbesc statements, whether personal or company, must ve signed, including
titic, unless they are audited on an unqualified basis.

Legal Fees: All legal and recording expecoses incurred in connection with this loan shalt
be the responsibility of the Borrower. '

Commitment Letter/Loan Agrecment: In addition to the terms and conditions
contained in any specific loan agreement or other loan documents, the torms and
conditions of this foan, as described 1n the foregoing commiutment ietier, will survive the
closing of the loan and will remain effective as long as any portion of this obligation
rewains outstanding.

QOther Documentss Bomower agrees to furnish such other sastruments, docurments,
opinijon and/or assurances as First Nationa! Bank of the South may require.

Termination_of Commitment: The issvance of this commitment is based upon the
accuracy of your represemtations, statcments, loan applicaton apd all addidonal -
informaton, representations, exhibits and other matters submitted to First National Bank
of the South for its consideration. First National Bavk of the South may, at its sole
discretion, deciare their commitment to be cancelled if there has been any
misrepresentation, misstatement, omission or material efror in anything submitied to First
Nationat Bank of the South, or if prior to the initiat disbursement, there shall have been
any adversc change in the state of facts submitted to First National Bank of the South or
the Borrowez, or any guarantor has become insolvent, bankrupt or incapacitated.

Criminsl Warrapty: Bomower covenants'by exccution of the commitment letter that
ncither the Borrower, any Guarantors, or any other princtpals 1 Borrower 01 Guarantors
have been convicted of any federai, state, or local crime, nor have any of such parties
been the subject of any civil judgruent or regulatory order or finding involving fraud,
securities violations or other matiers relsting to financial responsibility or business
integrity. None of such partics has ever been the subject of any bankruptey, insolvency,
receivership, assignment for benefit of creditors or similar proceeding. The tender 15
authorized to take appropriate action to verify these matters.

_ Expiration of Commitxilgpt; To cause this comamitment 1o remain in effect, this loan

must be closed and the completed ioan package réceived by First National Bank OF e~ e e e

" South prior to thirty (30) days frofi the date hiéreof August 14,2007 = =

(% ]
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Please indicate your acceptance of the commitment by signing, dating and returning the
original, keeping a copy for your records.

(z(:ott N. Warren
ice President

The terms and conditions of this commitment letter, as stated above, arc hereby
accepted.

Liberty Village, L1C
ay @ /. /E—»M/ 8/15/07
" its: Membé) r . Date Witness
Guarantors:
M/ b(l () - 8/15/07
William F. Batber, Jr Date Witness
. 8/15/07
- JudSO! gﬁ“l’n‘g]fcllow o "Da'c e
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LSO RNABME AN ADDLRESS LOAN DESTRAP i

fleal Meclonzt Bans of rhe South nusnber ga% BR300

nes tSUB
anbarg, SC IPI0S

HORKVER N:\I\Il«_ AND ADURERY

33 TY VIIAAGE, L0
Coy MAKINA DRIVE  BUTTE £l0
CHARLESPON, SC 28492

Amounf $2,232. 63586

Nere 0D/15/2002

i3 Refer o i

-------- COMMERCIAL DIBT MODIFICATION AGIELMENT

Grehed Signanire Addeadun, incorporated hetein, fof additonnl forrowers xad theis sipnatures

DATE AND FARTIES. Tnic date of this Debt Mudification Agreement (Moedificztivn) is 035 £23/2003
DEFINTTIONS, As uied in shis Modification, the torms L«m:cd:c :’:‘v()hmin; menaings;
Pronouns. The pronosas "L.* “me,* and “my® velor tv cach Borower dgning diis Modificstion, milividially end inpether with thea hirs, evesdiors, 3dtniniuuirs,
Successors. aod assigns “Yau® aud “yaur® refer w0 the Lender, wids iic JORIKIPIAN o syndizatnrs. successars et RLSIGHS. O) 3ty porson of einity that RIS an
iatercs in tix Madification aor Priar Ohliguuion,

'rier Obligosion. “I'rior Obliguion” sefors w Wy Previous sprecment guvuiing
thas evidenizs my iodebicdorss, and sy Hns, ferewals, Hicatkoue. 2
BACKGROQUND. You asd § have cntzred jate « Priar Otdigation which s cvideoued by PRONISSORY JOVE . &K

sazd | _08/15/1007 e e 0 the criginud principat mnaure of £ B with 4 mariowm passfale primmipat nowuns af § 2, ao _

12 paxabic on demand. ¢ ) payable on demand bt if ne demand is made, by the wanrity dxe of . o S 4] ~ith 3 nuvwrity dute o7
Y Y _ y
L2f13/3009

As af the dawe of diis Moditturion. the 1 ameunt remAining duy is / B cussem amauns
scctued e dor 2wl of $ %, 247 20¢ 48 .

my PIDNIS: {0 pay Y00 moncy, iechuthng any lnan agrecment, pae, ar darumen

sut .

82,232,435 .40

ing ou the Peine O

prinzipal (Prinzipal) plus § 14,748, 96
MODIFICATION. Por extue feceived, vou aad 1 agree to stindiry the Prior Onligation o foflows,

8] ieteresy vaTR MoDIRICATION.

HITH TAYS MODIFICATION THE YNTRREST RATE WILL BE FIZSY NATIONA BAMK OP THYE SOUTH FRIKE PTHR

KT WITH A IZOCR RATZ OF 6.50%.
Muriane futervst Ameunt. Ads xmoum usessed o collosted s wnerest will i ik 10 e masimun fzofol smaunt of mteast sowed hy Gate ;1 Feden!
v, Aassunts coftected 1 excess o the muxbmoam Llit amouot with be applivd fies s the oigradd prncipal balvace. Any remcindee will be atunded 1 aic.

[ pastatir ayMefrull Jnterest Rove,

. 0 )_Cunpounding. This Mosifleation providss for the compovnding ol isterest,
Al PAYMENT MODIFICATION,
¥ AGREE TO PAY ONE FINAL PAYNERT OF ALl DNPAID PRINCIVAL AND IRTEREST AT KATORIIY, 05707/2004.

o s e - -
t I DRAW PERIOD MOBIFICATION.

2] FEES AND CHARGES MODIFICATION.
PRECRID $250.00 TRDCZSSIRG YEL,

AMHTIGNATL TERMS. .
FIRBT NATIONAL BANY OP TRE SOUML LAS AGRLED TO CXTEHD THE MATURITY ¢S5 DAYS URTIL 0$/07/200% AR 10 DECARASE
THE LINE OF CSEDIT 70 $1,232,436.48, ALL OPZER THUS, COMDITIONS AMD COLLATEMAL HWILL PXUATN IRE SREE AND TH

FULL YORCE WND BFFECT,

CONTINUATION OF TEthis, Bavept a3 specificdly pincaded In diis dodificazkun, oll teqns of the Peiac Chligasan remain in effcel, .
FINTERPRECATION. Whencver uicd. e Fagular iachwdcs iz plorst and che pluraf nedudes dic siogulsr, The seziion headings are for cativeniznee only and are aot #
5 usd (0 imerpree or define the teams of dils Modificarion.

VT ooty (0 NOTICE TO BORROWER: THIS (S A DEMAND NOTE AND SO MAY BE COLLECTED BY THE LENDER AT

ARNY TIME. A NEW NOTE MUTUALLY AGREED UPGN AND SUBSEQUERTLY ISSUED MAY CARRY A HIGHRR OR
FOWER RATE OF (NTRREST,
{) ORAL AGREEMENTS OR COMMITMENTS TO L.OAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM
ENFORCING REPAYMENYT' OF A DEBT INCLUDING PROMJSIS 10 EXTEND OR RENRW SUCH DEBT ARE NOT
ENFORCEABLE, REGARDLESS OF THE LEGAL THBORY UPON WI{ICH IT IS RASED THAT IS IN ANY WAY
RELATED 10 THE CREDIT AGRREMENT. T0 PROTECT YOU (BORROWER/DEBTOR) AND US (LENDER/SRCURED
PARTY) FROM MISUNDERSTANDING OR DISAFPQINTMENT. ANY AGREEMENTS WE RBACH COVERING SUCH
MATTERS ARE CONTAINED IN THIS WRITING, WHICH LS THE COMPLETE AND BXCLUSIVE ST. .ﬁTEN]b!‘JT OF THE,
AGREEMENT BETWEEN US, BXCEPT AS WE MAY LATER AGREE IN WRITING TO AMODIFY IT. BY SIGNING TIIS
MODIFICATION, THE PARTIES ATRIRM THAT NO UNWRITTEN ORAL AGREEMERT EXISTS REPWEEN THEM.
SGNATURES. 8y dpainy wrke sal, Rarrovee AQAYCS 1o 16 ermr coniained in chis Nowe Horrower also ashnowhsttges eccaipt of 2 wayey af dds Note.
BORROWESR:
LIDEATY VLLLAGE, 140 .

Y A,

Emny Naye—="" o Entiy ' Ner: 4_%—,1...“,//“
Qzﬁ% MM "\/ 03/23/2008 _ iSewls gﬁg_lég_zi _-‘_2_':_2_',4_9.’.23(3%%_;_ (Scail

s
e Sipionue JOBEPA DARTOLE
a 4Py
3 e e 8342302009 _ Sty
Nae

Siggnre ,\gnn

KOODLY Ak I -
Pt e By L o -
__z;:% SRS R B0 T2 e
atife ANT N
MNME,

5
Sign: ORY & SARTZ0R Paie Sigmtaie % T
SR BEHR:
1 ENDRER: .
Elesy v.-.—r(-ié\a). fapk ot the fouth
sy N .
7. - 072372008 (Scaly ealy
e ente warran tanding OCI{coDur Signanre i are
HOT 10 8 USEY QR LOMES GURECT TO CONSUMER CTING (AR
fpoge tnt 1

AL AL DEBY. MODIEIC L IIONAGAEEAE L)
Exfauie © 1868, 7001 Unaony Spatirsa, inv. %1, &
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 LIBERTY VILLAGE, LLC @' : E, 2 - 3@ F
151 ACRES BRICKHOPE PLANTATION '
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® , @
MODIFICATION CHECKLIST | ;

Borrower:X ; fren ta ; | /5 5 %o, %g ) Officer: 7& /QM, Reviewed by: ( k

Loan #:401269 300 Amount:$2,232,43S . Note Date: 3123109 _ Review date: 4/1 5109

PURPOSE OF
MODIFICATION: &Lamumwzw Qnova_z/14/09 Eo
/7109,

\/ o Missing ORIGINA L Mods ﬂca{rom
Loan Approval Signature by CLO 6r CEO; Application signed by LO

\/Cdrrecl LOB S 3 ILH;BZG)J @ " Director/Reg O »

" Authorized signature(s) for borrower. Borrowing resolution date

C O POA Anthony & joseph Bartone.

Note Terms Correct in BancPac

/. Interest Rate/Floor/Ceiling é(lurrcnt Rate/Rate Index/l’nmc Differcnce
_/, Payment Terms (P&]), Pmt Schedule Maturity Date

v Rcvolvin - v/ Loan Grade/Call Code/Collateral Code
“_\[ Collateral Description/Ghange _;Z Guarantors Correct in Bancpac

Ql[ﬁ Flood Certification < 7 years old LAND 7 Dey Q A ()(00 s a ({2&\/ Ve
\/ Added Lxceptlon Ticklets in Acct Folio

,\] {ﬁ Addmon of collatcral

Property Type:

ood Determination

surance (Hazard/Flood*) Consumer Disclosures

LTV within Policy

*If flood insurance is required, code flood zone in Bancpac and put flood insurance expiration tickler in
Accountfolio. If flood ins is required and not in file, email Kerry Shaw to send force place letter.

If Modification extends the maturity date, include it in the officer’s Exception
Workbook. If not, email the officer if any exceptions.
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ROAQ00355



COMMERCIAL LOAN APPLICATION

Borrower(s): Liberty Village, 1L1.C Pate:  March 15, 2009
Office: Cast Bay Strect
Address: 669 Marina Drive, Suite B10 T
Charleston, SC 29492 commendation 0y
Phone: {843) 860-4955 iginajoh Officec’s Signstuc - -‘
Tax ) 34-1990932 NAICS Cade 531390 S
Supervisor's Signature (if sequired)

Loan Grade '/'7 ’,?\‘?

RENEWAL LOAN #40126930¥

Approved ,D/ ,dedmcd 0

Amount Requested $2,550,000
NewMoney $0 RM 9 ~ o
7 I
L] Xy
Othes FNB DirccVRelated Debt + $908,891 r/U
TOTALFORAPPROVAL =  $3ASE891 Date
Atmount T be Participated . ) INTEREST RATE: FNH Prime 1 1%
To 53¢ Held By FNB $3,458,891 .
. O Fised B Floating
Purposc of Credit T 0% ) Ceiling, o
Short term extension on existing loan to allow for full credit analysis I loo% ‘M e
) Fee: —
Repayment Program Processing ¥
Sources of Repayment Note intercst repayment sources if different $250

(1) Jalerest Reserve
@
3)

(1) Sale of the Colt: l
(2) Guaraator Income/Asscts
(3) Liquidation of Coliateral

Credit Linc Payout Requirement: 90% of eny net salcs proceeds

Repayment or Amortization Schedule:
45 days with interest duc monthly and bglance due at maturity

COLLATERAL (Unsecured If Bhnk) Collateral Code: 144”35

1* REM property and improvements on the' 32 acre commereial tract, the 62 acre
single family track, and 57 acre multifamily teact of Brickhope Plantation that is
locaied in Goose Creek, SC.

59 440.000 ‘-
Owned 2+ ycm

LV
TC %

. . Market or.Aupraisod‘anuc
Price and/or cost

MATURITY/EXPIRATION DATE

Specific Loan

| MMN(
St~

sl el

Al
Leter of Credit
o 2.,':.1!27";~3f A Aot
4;7 A.—-w..—t .1..&, O\AA \VDL

4N}

Guidance Linc

Date: 11/06/08
he——

Source of Appraisali Sass, Hmm&A:soc. LiC. bM&CJbe‘ M@ &W&( ,

BORROWING HISTORY - U,
Account # Note Note CotlateraVEndorser | Raté fresent LIp Payment/ Maturity ::q'")"""' N
L Date | Amount Balance Fesms _fme

in Process}  8/01/07 | $3.000,000 { ScaTown tiomes, WSy T S708,891 | 0] ¥Omo efault NPA

ScuTown LLC P42 SRR SN S8 .

401310000} 12/21/07 $200,000 { Southwind Land wS1 $200.000 } 0 110 my 1221809 0130 i

Development, LLC | P+ 14 b e —

401269300 | 8/15/07 | $2,550,000 | Liverty Village, WS)152,232,43547317,564.52 1/0 mo 2/44/09 030

: LLC A T5 - -

A
. |

Total Unsccured Debt: § Total Dircct/Related Debt $3.458,891

DEPOSIT RELATIONSHIPS: o ce
Account # Account Name Datc Opencd Presewt Balance | Average Balance | Matwrity ¢

31302 | Southwind Lend Develapment, LLC 8/15/07 $2,952.35 $11,606.00 :
31328 | Liberty Village, LLC 8/15/07 $337.01 $8.402.00
. TOTAL AVERAGE  $20,008
000003
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Guarantor(s) or Borrower(s) Financigl Infonnation

Naine

William F. Barber

Name Joscph Bactone

Name  Aubrey ). Woaddy, Ir

Address 3202 Jasper Blvd

Address 11 East Lake Drive - Address 1954 Sandy Point Lunc

M. Pleasont, $C 29466

Sullivans Istand, SC 29482 M. Pleasant, SC 29464
S5 245-96-1715 SSH 239-78-0057 TINt 139-34-83(0
Phone (H) Phone (14) Plhone
[C)] @)

Cash & $2.661 Cash & $620,000 Cash & $628.129

Cash Equivalents Cash Equivaients | *3900M jeini se¢ aott  Cash Cquivalents

Non-marketable $23,352 Non-tharketable Non-marketoble $30,000

Sccurities Securities : i Securities :

Reccivables Receivables | Receivables $1,801.368

S-Cocps/l.1LCs/ S-Corps/LLCs/ $3,805. ‘000. S-Corps/.LCs/ $18,060.000 |
_ Partnerships Partnerships Partnerships

R/E Owned $3,550,000 R/E Owned "R/E Owned $8,800.000

R/F. Ownied R/E Owned RE Owned

Jointly Jointly Jointly .

IRAS/01Ks $61,232 IRAs/0IKs [RAs/401Ks $407.051

Personal Property $300,000 Personal Property $45,000 Pcrsonal froperty ’ $200.0{K)

Other $1,909,500 Other Olher $515.000

Total Assets $5.881.445 Total Assets $4,800.000 Tota} Assets $30.441,528

Net Worth - $83,792 Net Worth $2.924,000 Net Worth $30,031.528

Fin Stmat Date 31009

Fin Stmnt Date 5/28/08 " Fin Stmut Date 12/31/07

Persons! Income/AGS ($231,805)

Personat lncome/AGH $1,120,143 Personal income/AGH $3,004,443

Cash Flow

Cash Flow $ Cash Flow

Officer Comments (see attached for Credit Analysis)
See attached for 1oan officer’s detatled comments

Loxn Palicy Exceptions
0 Primary/secondary repayment sources not adequately documented

01 Loan-to-value exceeds poticy guidelines
O Loan-to-cost exceeds policy guidelines
igned 7 non current financial statement

Acte /

€ Missing /

O Loan s;’ru,chm: is outside po‘ilcy or docs ot properly match purpose of loan and/or life of collatesst
{3 Debt service or debt to Income ratios excced guidelines

{3 Other - Explain

© + Approval subjectie:

BOARD LOAN COMMITTEE APPROVAL:

1 vis tctephone: Datc

Gaines Hammond o Date " ferry c;l‘;e;t alc
Peter Weisiman " Date Benjamin Hincs Dane
Tyrone Gilinore Date “Coteman Young Date
William Hudson Date " Dan Adams Date
ADDITIONAL BOARD APPROVAL

o Date T T ._B;('e*_
- Date Date

July 3, 2006
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Guarantor(s) or Borrower(s) Financial Information

‘Name Anthony Bartone Name ) Name
28 Windsor Gate Drive
North Hills, NY 11040 Address Address
SSH - 134-52-11518 SSH.
Phone (H) Phone (1) SsH
B) (B} Phoue (H) i
Cash & $2,584,500 Cash & (B)
Cash Equivalents Cash Equivalents . Cash &
Non-markctable Non-marketable Cash Equivalents
Securities ~ L Securitics ) e Nouw-marketable |
Receivables i Receivablics Sccurities B
- P Receivables
S-CorpsA.t.Cst 34,551,401 S-Corps/LLCs/
Pannerships Partnerships §-CoptiCy | 7
R/E Owaced $2,900,000 R/E Owned Purtnerships |
. I RIE Owned
RIF. Owned RJE Ownied
Jointly Jointly RIE Gwned T
IRAs/401Ks IRAsMOIKs Jointly
IRAS/HOTK
Personal Property $250.000 Personal Praperty ot
N Persond Propeny | i
Other $700,000 Other ;
feaane . e - OSPY R e 3
Ottier :
‘Tutal Asscts $10,985,901 Total Assets |
Net Worth $10,547,111 Nt Warth : Totol Asscts -
Fin Stmnt Date 12731707 Fin Stmnt Date Net Worth
Personal Incomc/AGT $1,034,529 Personal Incomc/AG) Fin Stmnt Date
Cash Flow $ Cash Flow § Personal Incame/AG]

Cash Flow 8

_ Officer Comments (sce sttached for Credit Analysis)
Sce ultached for loan officer’s detailed comments

Lonn Policy Exeeptions

0 Primary/sccondary repsyment sources not adequately documented
D Loan-to-value exceeds policy guidelines

O Loan-to-oost excerds policy guidelines :

0 Missing / i plete / unsigned / non current financial statement

3 Loan structure is outside poticy or does not properly match purposc of laan and/or tife of collaleral
[ Debt service or débt to income ratios exceed guidelines

[ Other - Explain
-Approvel subject to: - R - ] -
BOARD LOAN COMMITTEE APPROVAL: 1§ via ted ,—‘ : Date
Gaines Hammond Date A “Jerry Calven 7 pae’
Pcter Weismun . Datc . —B—c;;aﬁniu Iines Date -
Tyrone Gilmore o Date . “Coleman Young T pate
William Hudson " Date i Dan Adams -’ Date
ADDITIONAL BOARD APPROVAL
Date ST T Date
o Date

Date
July 3, 2006
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HORKENLFR NANTE A NS ADDBRESS LYNDER NASIE. AND ANDKRESS 10AN BFCKIPTION

LIREAYY VILIAGR, 131G firse Narlonal Meank ot the fouth Nmm‘_u_u_u;-m..__.._____,__.
€CF BARIMA PRIVE §0LTE 810 r.0. soy YSoa

CHARLASTON, 9C 29411 Spactenturg, 3IC 29304

Amuel $2,732 l)! K1

Sate ____PR¥/15/7007

1 luu o the ulachei wmw\ M-kulwn t.wpmlul Brean, kv addumwnal Butsoweds kol Qw wdastorss.
C ONIMLRCML DEBT MOVIFICATION AGILLKMENT
DATE AND FAKYTES. rm aamu (nu Modi ;;I;;A éemen (Medsf WZ-J/:; 200¢ o -
BEFINTTIONS. A s in ths MR 00, Do v have . o st /
Prosmanas. The wenouks “LT me,” und " eelel & et Rorower Sy e M«Kfabﬂ uundul(y Fout Gyrther wak thest Paver, chcvuines, adarainstes,
Swrreswars, Avd avigns. “Yon® sod “yhurt iicr 0 the 1onder, wids bs peotitipaNs ar 4od 38ns, OF Juy Peeson o Y thal Squics an
intereR I this Modrication us Proe ()olzum
raer Obllpadon. “Prior O&hpmn ki 0 @y PICVIKY SRIVCICR wv\lam' oy promas 10 Puy you Ry . schding 3ay bien agrecmont, e, of dacumen

At €3 ik T 0y 0K snef any Lt wals,

BACKGKALND. vawacd (e mt«td ot » Prave Obfigatun which & xe dmmd hy uo-xemx oYL & NQRTEAAE
dind B8f18[2090 3 o o oingonat princqrat smoure of £ 18] wich & enaviovam petculste peincipal amountaf 3 2,330,000, 09 -
{7 pivank an dearand. £ (1 gayabic on demand buc ar a0 demand ts ade. by e maerly darc ol .. ¢ B8 it @ maiunny date of

8201424008
63 B e A7 st MR, I § l stwomse peomsiming doc 11 1 D cureenc amount cutseaoding on the ¥rioe Oblication 185 2,232,838 48
runcypul thancyuti plus $ 14, 74898 . wencasseed, fo sk of § 2, 24049888 .
SIOUHFICATION, T calu recerved, viw mo Fagree o madity the Pesr Oblisation o keilpxs.
I sNIUREST RATE MODIFICATION.

b ATEREST RATE.
AYFRCTIVE WITK YAIS NOOIVICATION 7MK INTEARSY RAYK WILDL DR FIRAT MATTOMAL WAMK OF THR JOUTH PR/MK FAUS
-OKE PERCIOIT WITE A FLOOR RATE OF .304,

Masfmum fritereat Amount. Ay Imourt Riveted o Lotkvied ay ineedeft wili he linsked ke Bie muaittinn iUl smdun of sxteeed dbiwed By sibce o7 foderal
fav. Aot collecied o catess of the arsutmn vkl amourd Al B¢ applicd fitst 16 ¢ uapaid priacipll Baliesic, Any scrvzindes sath b ectundod o (ac.
{1 Poat-MeturkyDetat interest Hate.

. I Cumpounding. This Mudifawtion gquindes Kor the compounding of intecent. e et e

& TAVAIENT MOIHCATION.
AGICE TQ PAY OXC INAL PAYNINT OF ALD UMEALD PRINCISAL AXD THISRYST AT MATORITY. 05/01/3003.

% nKaw FERIOD MODINCATION.

X: FELN ANO CHIARCES MOMFTCATHIN,
REPATD $250.G0 PROCTESING YEXZ.

KTHVTIONAL. TPRRN
TIXET NATIONAL .WANK QF THE SOUTH KAS AGllln TO EXTEND THE MATORITY 435 DAY UNTIL 05/07/300F AWD TO VECRIASE
THE LIEL OF CKAGIT TO 22,232.43%.66. AUL OTRER THAS, COMDITTOHE AVD COLIATZAAL W1kl REQUH THE $318 NFY IX
FULL 20RUS AND ZFPECT.

CO\T!\'UAT(U\ OF TERAMSE Lnvere o) 9 Uy ameaded i this Modificatlon, el s of the Prar UbIgp00 Fecsein 1o olled

INTERPRETATHON. Whenever seed, the smgulss inclides the plurst and the plursl Inclades die sicgular. TR setion haudings are (o, crunenience unly and ate Gt
¢ used t isgeapret on define e derms of Dds Madification.
¥T onty {J NOTICE TO BORROWER: THIS 1S A DEMAND NOTE AND SO MAY RE COLLECTED BY THE LENDER AT
ANY TIME. A NEW NOTR MUTUALLY AGREED UPON AND SUDSEQUENTLY ISSUED MAY CARRY A HWIGHER OR
LOWER RATE OF INTERFNT.

) ORAL AGREEMENTS OR COMAMITMENTS TG LOAN MONEY, EXTEND CREDIT OR TO FORBEAR PROM
ENFORCING RETAYMENT OF A DEBT INCLUDING PR()MI\ES TU BXTEND OR RENFW S’UCH DEBT AR{! NOT X
ENFORCEAALE, REGARDLESS OF THE LKCAL THEORY UPON WHICH IT IS BASED THAT IS IN ANY ,“ AY
RELAVED 1O THE CREDIT AGREEMENT. 10 I‘ROTECT YOU (ﬂ()RROWERIDEB’lOK) AND LS (LENDER/SECURED
FARTY) FROM AUSUNDERSTANDING OR DISAPFOINTMEN! ACRREMENTS WE REACH COVERING SUCH
MATTERS ARE CONTAINED IN THIS WRITIRG, WHICK (S THF; (.OMI'L!“TF AND EXCLUSIVE STATEMENT OF THE
AGREEMENT BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN WRITING TO MODIFY IT, l}Y SIGNING THIS
MODIFICATION, THE PARTTES AFFIRM TILAT NO UNWRITVEN ORAL AGREEMENT EXISTS RETWEEN THEM,

SIGNATURES, Br vignag oialen seal. Mnttower 3grees «0 the wraw condined in i Nowc, Doerontt sbiv ahoowiedges socet M 3 capy of this Nowe
PORROWYR:

vidkRry vmwt. L

LA N 7 R S - Funy —r K ?7"" ﬁ‘/\
Fergeis b

o - 03/23/2008 __ theal 3 / .24‘4!105%’--- 185ed

b; (" 5 % 4 . $he ML 4 tpd sadfope #ste

(fg}l Wz_iunuund o ___.Q\gétl)‘ A/ AN e

Y 2 [ Sigtatare A

a
"t[ Wl el of Ade Joweh
>4
S - 121 Vg o A ] oo s L |
L l..num, aet(criae Signeni <dude "
—Ouu' Jh; BKY WOTRHCA TION AGHEHAE N NOY U Bt UstD $UR TOANS SUBFCY TO q'm.uw'num\nﬁ ] ::\"

Exfi e 10200 €rrtun Sectriva Fa i Bens 400 Tye = CUAM V0D 10100
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Nw;

Acoout Nurmbee

31328
Account (/‘\fﬁ I’Sh( \‘ 1k\c\(ﬁ <

- (I)ESCHIP’(ION i

| Tulesest {)qéu“”‘" do
U peq 30
and Pf()((’ﬁ(“{ Cev

MDD m—

2222

12053 2080370

MEMO

N&fy

o330/

31
(47969 6

NSO —
(41498 76

LOAN PAYMENT CREDIT
FIRST NATIONAL'

DATE ':S(/ 30{/ q | -

NAME L—'«H..\-? \] \ (K N

RECEIVING TELLER

LOANS (40XXXXXXX)
6 Psymant « Corsumor Loan
77 Paymst - Commgrelal Logn
soigrusi Onty Payoronl

P Calhouw

LINE OF GREDIT (BOXXXXX)
" 70 Payment

Tesn Coda T2 M Croh (Pencivel Ory)

45 Intprest Only Paymont

83
B¢ Principal Oaly Pay R 4 i dyment
:s :;TE“:.;&PE:WZE:(M(WMWGM date) * ? ? ‘; ;‘;::x’.:my?'
95 Payolt Accour Numbar . ‘ AMOUNT
111 ¥ Yotd(T300c [ 497 9%.76
;053 ¢0803 M:
CREDIT — o7
A £ B
. ACCOUNT NO. 8061510 DATE 3/30 7
accouny LOAN PROCESSING FEES - EBAY PTG A
R&eﬁtu\: Cee (ar“ L L.or‘ry Xm\%e,uc.
Yol 29300
mJ “Approvad: - :
e roracs ] Ao |~
CONTAA
s05320B0378 Q0L L510W
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To: Scott Warren

Credit Memo

From: Robbie Rohrer

Commercial Lending Officer Risk Management
Re:  Liberty Village Date: 07/17/07

Loan Request
Amount:

Type:-

Maturity:

Terms of repayment:

Purpose:

Collateral:

...Repayment source:
< e the sales-proceeds generated from the sale of the.collateral. The.... .. ... ... ...

Guarantors:

Conditions:

I'NB 01/01

$2,550,000, not to exceed 65% LTV
Non-revolving line of credit -

18 months

Interest only for 17 months with one final payment of all
remaining principal and accrued interest due af maturity. Note will
be priced at Prime + %% {loating, with no floor or ceiling. An
origination fee of %% will be required at closing along with a $163
processing fee. ‘
To provide $1.215mm to retire debt with Regions bank, $595m to
construct a pump station, $150m to construct a road to the pump
station, $90m for engineering and contingency costs, $180m cash
out and $320m for interest reserves.
Collateral consists of a first mortgage on property and
improvements of 151 acres of Brickhope Plantation, located in
Goose Creek, SC. The subject tracts cousist of a 32 acre
commercial tract, a 62 acre single family tract and a 57 acre multi
family tract. The subject tracts are part of a larger 213.9 acre tract
owned by Liberty Village, LLC. An appraisal completed by Sass,
Herrin & Associates, LLC valued the property at $12.10mm “as is”
at June 29, 2007, which produces a 21% loan to value ratio.

1) The primary source of principal repayment will be derived from

primary source of interest repayment will be derived from a $320m
interest reserve established on the loan.

2) The secondary source of repayment is the income and assets of
the guarantors, ‘ .

3) The exit strategy is the liquidation of the collateral.

Joint and several guarantees of Freeman Barber and Judson -
Stringfetlow and Liberty Village, LLC.

1. Establish a $320m hold on the loan to serve as an interest
reserve. ”

2. Borrower to provide detail plans and specs for improvements, ds
available.

3. Verification of loan payoff amount to Regions bank

4. Obtain updated signed contracts, which the bank will take an

assignment of, for the 1ift station and road construction,
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5. All draw requests must be submitted using AJA documentation
and will be monitored and inspected by an independent third party.
6. Release prices will be $1.6mm upon the sell of the multi-family
property and 90% of net proceeds of all other sales.

Background , . )
Freeman Barber and Judson Stringfellow arc 50/50 owners of Southwind Land

" Development, LL.C and Liberty Village, LLC, entities formed in March, 2004. Liberty
Village, LLC purchased 729 acres in July, 2004 for $5.0lmm located in Goose Creek, SC
northwest of Charleston. This tract was developed into a subdivision known as
Brickhope Plantation. Of the original 729 acres, approximately 453 acres were highland.
Much of this property has been subdivided and developed into different subsections. The
developers remain in control of approximately 214 acres including the commercial, single
family and multi family tracts and wetlands. The property currently has $1.18mm in debt
that will be refinanced into the new loan. The borrower has also requested $460m to
construct a pump station and $100m to construct a road to the pump station. The
remainder will be used to establish an interest reserve and cover closing costs. Liberty
Village, L1.C has recently entered into a contract to sell the multi-family 57 acre tract to
Enclave @ Brickhope, LLC. The sales price totals $5.25mm and is contingent on the
completion of a road improvement which would allow access through the property.
Southwind Land Development, LL.C will be the developer of the property. It is
anticipated by the loan officer that we will be offered an opportunity to finance the loan
for Southwind Land Devclopment, LLC in the near future.

Freeman Barber has been in the building business since 1993 when he formed Barber
Builders, Inc. out of Charlotte, NC. Mr. Barber sold Barber Builders, Inc. in January
2006 to Judson Stringfellow and relocated to Charleston, SC to concentrate on the
development and homebuilding business in Charleston. Per Mr. Barber, as a condition of

the sale, he will receive 25% of Barber Builders, Inc. income for the next three years. He

..".Acxpccts ,this,to..amounl,to approximately $150m - §1 75m. per: yeaﬁ Judson. Stringfellow
currently resides in Charlotte, NC.

Banking Relationship

Borrowing History ‘

Acct. # Amount

Proposed loan to Sea Town Homes $3,000,000

Deposit History ‘
Acct. #  Account Name Date™ - Present Bal. Average Bal,
None

Description of Project
The borrower is requesting a $2.55mm non-revolving line of credit to retire existing debt

of $1.215mm, $595m to construct a pump station, $150m to construct an access road to
the pump, $90m for engineering and contingency costs, $180m cash out and $320m for
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. respective financial information:

interest reserve. The entire project includes approximately 450 acres consisting of single
family, multi-family, and commercial areas. The maximum LTV will not exceed 65% of
the “as is” appraised value, prior to the completion of the Henry Brown Jr. Boulevard
extension which will allow road access to these tracts. The Henry Brown Jr. Boulevard
“will connect US Hwy 52 with Liberty Hall Road. Part of the boulevard has been
constructed from both Liberty Hall Road and Highway 56. The portion in the middle
remains to be built. This is the section where the subject tracts are located. The borrower
provided a contract between Southwind Land Development and QL Thompson
Construction Co., Inc. for the construction for the lifistation at Brickhope Greens. The
contract, while unsigned, includes the cost breakdown and totals $460m. As tracts are
sold, the collateral will be released. However, at no time will LTV be less than 65% on

the remaining raw land.

Debt Service:

Proposed Annual Debt Service (Int. only @ Full) - $ 216,750
Financial Statements Reccived
Liberty Village, LLC: 2004, 2005, & 2006 Tax Returns
William F Barber: 1 © 2004, 2005 & 2006 Tax Retums

. Personal Financial Statement dated 02/17/07
Credit Report dated 03/16/07

Judson Stringfellow: 2004, 2005, & 2006 Federal Tax Returns
Personal Financial Statement dated 12/31/06

Credit Report dated 5/2/07

" Borrower(s) Financial Position

Liberty Village, ey

. According to the financial information provided, the guarantor represented the following

1251/04 123105 123106

Current Assefs , $27m . $17m $0m
Total Assels . $5.52mm $1.94mm $1.93mm
Construction in Progress $5.49mm $1.92mm $1.93pm
" Net Worth $519m $777m $746%

Debt/Worth 9.6 1.5 1.6

Revenues $0m Om $0m
é484m> (5120m)

Net Income o ($1_2m)

Guarantor(s) Financial Position

William F Barber
According to Mr. Barber’s personal {inancial statement dated 02/17/07, he represented

$21.6mm in fotal assets of which $15.1m was reported as cash, $6.54mm was his
reported ownership in several LLC’s and closely held corporations, $3.50mm in his
personal residence and $8.77mm in various owned real estate. The personal financial
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 statement reported liabilities of $7.35mm, primarily mortgage related debt and 50% of
the FNB Sea Town Homes loan, which resulted in a stated net worth of $14.28mm and a
BANW of $5.177mm. Per the loan officer, Mr. Barber’s liquidity has been impacted by
his purchase of a second primary home on Sullivan’s Island. His current primary
residence is for sale and upon the sale of that house; his cash position would increase by
approximately $500m. Although Mr. Barber did not disclose any contingent debt on his
PFS, 50% of the Sca Town Homes loan of $3.00mm was included in his Babilitics.

Mr. Barber submitted tax retumns for years 2004, 2005, & 2006. Per the tax returns, the
total income was ($166m), $523m, and $1.07mm for 2004, 2005, and 2006, respectively.
The 2005 & 2006 income was derived primarily from K-1 income from SeaTown Homes
of $374m and $497m and Liberty Village of $125m. From the total income less taxes, -
personal debt and an estimated living expense, the amount of discretionary cash
determined 10 he available for commercial debt service was ($702m), (§153m), and
$168m for 2004, 2005, and 2006, respectively. This produced a (1.3x), .5x, and a 1.4x
_DSCR for Mr. Barber’s personal debt. As noted in the Background section above, Mr.
Barber is to receive 25% of the net income from Barber Builders, Inc. for the next three
years as a condition of the sale of the business. He anticipates that this should produce
income of $150m - $175m for 2006 - 2008. '

According to the credit report dated 03/16/07, Mr. Barber maintains a 770 Beacon score.

Judson Stringfellow

According to Mr. Stringfellow’s personal financial statement dated 12/31/06, he
represented $11.89mm in total asscts of which $718m was reported as cash, $3.66mm
was reported as closely held entities, $5.84mm in his personal residence and other real
estate holdings, and $1.43mm in retirement accounts. The personal financial statement
disclosed liabilities of $395m, which consisted primarily of mortgage related debt. This
resulted in a stated net worth of $11.49mm and a BANW of $7.49mm. No supporting
.. schedules were provided to determine the marketability or value of the assets listed. No

- -contingent debt was disclosed on his PFS. -

Mr. Stringfellow submitted joint tax returns for 2004, 2005, and 2006. Per the tax
returns, the total income was ($8m), $171m, and $1.59mm, for 2004, 2005, and 2006,
respectively compared to an AGI in 2006 of $1.90mm. K-1’s were not provided for 2004
and 2005 which resulted in the lower income amounts as the contributions to or
distributions from his numerous LLC’s and partnerships could not be substantiated.

From the total income less taxes, personal debt and an estimated living expense, the
amount of discretionary cash determined to be available for commercial debt service in

2006 was $829m.

According to the credit report dated 03/16/07, Mr. Stringfellow maintains a 748 Beacon
score.
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Global Cash Flow

The loan will have a $320m hold placed on it for an interest reserve, which will be
adequate to cover the interest only debt for 17 months of the loan. In addition, a global
cash flow was analyzed to include the borrower’s operating income and the cash flow
-available by the guarantors. This resulted in a DSCR of 1.9x at current interest rate. It
should be noted that the personal cash flows include limited contingent debt service
based on the pending loan to Sea Town Homcs. While the lending officer is aware that
there is substantial contingent debt with both guarantors, the extent of the debt was not
disclosed to the bank.

Interest Rate Sensitivity Analysis ‘
Since the loan is priced at a floaling Prime rate plus Y%, a sensitivity analysis was

performed.

Loan Amount; $2,550,000

Term: 18 months
Amortization: . nfa .
Repayment: Interest only
Frequency: . Monthly
Interest Rate:  Prime + %%
Proposed 1% Increase 2% Increase 3% Increase
( 8.50%) { 9.50%) { 10.50%) ( 11.50%)
Interest Reserve 0.8x 0.7x 0.6x 0.6x
Global DSCR, excl 7 ' :
interest Reserve : 1.9x 1.9x 1.9x 1.8x
Risk Analysis
Strengths

/Thc hold placed on the loan as an interest reserve should be sufﬁcxem to service

‘the debt for 17 of thchS month loan term. |
+ The global cash flow is sulficient to service the proposed debt.
e Managements experience in real estate development.
s Loan is structured to remain within bank policy and supervxsory LTV guidelines

1% LTV
o Guarantor financial position lends additional strength to the deal.

Weaknesses

¢ Under new interagency guldelme this credit will increase our commercial real
estate concentration, which as of 3/31/07 was at 317% for Construction, Land
Development and Other Land and 606% for Other Commercial Real Estate,
exceeding the 100% and 300%, respective benchmarks.

e The primary principal repayment source is speculative in nature.

 The interest reserve is not being established as a deposit account.

¢ The borrower has not supplied the bank with a detailed use of all loan proceeds.

o All contingent liabilities are not be disclosed for borrower/guarantors
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Recommendation and Summary Comments
Mitigating Factors
agements experience
Exit Strategy
idation of collateral
Policy Exceptions

* None noted

Considering the previously listed strengths, weaknesscs and mitigating factors, Credit
Administration would assign a loan risk rating of “S” Acceptable, with Caution.

In addition, Credit Administration would like to suggest the following undcr_wriling
enhancements and make the loan officer aware of the following possible policy concerns.

Underwriting Enhancements:
1. None noted

Possible Policy Concerns:
1. None noted

Board Loan Committec approved this loan, as presented, at its regular scheduled
meeting on 7/24/07. -

Ay
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Feds swoop in, close First National Bank of
the South

Florida holding company takes over Monday

By Dizeor dadersen
LrRRr.asdessomGshjcon

Published: Saturday, July 17, 2010 ot 3:15 a.0t,

Spartanburg-based First National Bank of the
South on Friday was added to the nation's
growing list of fafied banks. -

A two-year fight to stay afloat ended shortly
after 6 p.m., when the Federal Deposit

Insurance Corp. swooped in with more than 70 Trevorande - anderson @S/) com
accountants and closed the bank's beadquaners yuy;qe for tyw caf a0d employees of

at 215 N. Pipe St. First National will reopen the Feders) Deposit Insurance Corp. fill the
parking lot outside the former First Nayonal

Monday under the ownership of Miami-based :
. . . R s Bank of the South on Friday.
North American Financial Holdings Inc.

“We're very proud (o be the new owners of First National Bank of the South,” said
Gene Taylor, chairman and CEO of NAFH. “We're getting some outstanding
employees and great customers, We.want them to know it's £0ing to be business as

Jusval”

Founded in 2000, Fim.t National operated 13 full-service branches throughout the
Upstate, Columbia, Charleston and Tega Cay. :

“We were afflicted with the worst economic downturmn since the Great Depression,”
. .. said First National spokesman Reed Byrum. *We operated in a number of bealthy -
--markets that began to contract,-and customers-were upable tomeet obligations for
their loans. It just came to the point where we were no longer able to operate.”

NAFH acquired the bank simultaneously‘along_ with two failed Florida banks,
MetroBank of Miami and Turnberry Bank of Aventura.

The company said it attained essentially all three of the bank’s assets and certain
other liabilities and entered into Joss-share agreements with the FDIC for about $1
billion of the acquired assets.

Taylor said alf of First National's branches will remain open under the same brand
and NAHF will retain all of the company's euiployees. He said he will discuss the
futures of the hank’s executive officets on an individual basis later on.

“Ihis bank failed, and that's not our fault,” Taylor said. “Our goal is to put together a
very strong regional banking chain thatis better capitalized than any other bank and
that people will be proud to do business with.*

NAFH rzised about $900 million of equity capital when it was formed. Taylor said he
formed the holding company to invest iv failed and undercapitalized banks and will

continue to follow that growth model.,

7/30/2010
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eas swoop 1n, close Spartanburg-based First National Bank of the South | GoUpstate.com  Page 2 of 2

“It's like 110ld {Kirst National employees); I'm happy to be the newest associate of
First National Bank of the South,” he said. “I know this is tough on them, but I'm
happy for them because they get to keep their jobs.”

reserved. Restricted use only.

A nole posted on Fisst National's front door Friday said the Office of the Comptroller
of the Currency acted after finding that the bank had “experienced substantial
dissipation of assets and earnings due to unsafe and unsound practices.”

“T'he OCC also found that the bank incurred losses that depleted its capital and there
is no reasonable prospect that the bank will become adcquate!v capitalized without

federal assistance,” the note said.

FDIC spokeswoman Roberta Valder said the agency will spend the weekend at the
bank, helping to facilitate the transition before it recopens Monday.

RECESSION PROVED TO BE TOO MUCH

Over the past two years, First National has fought o survive in recessionary storms.
In total, 96 banks across the country have closed so far this year.

Last Thursday, the Nasdag de!isted the bank because it failed to meet the stock
exchange’s minimum requirement of keeping its stock price above $1 for 10
consecutive business days.

During the past year, the bank's capital position has eroded, in part, because of real
estate loans along the South Carolina cosst. The company posted losses of $44.8

million in 2008 and $43.7 million in 2009.

Last July, the company’s sharcholders voted to increase shares of common stock
tenfold, to 100 million, 10 aid in future capilal-raising efforts.

In Apnil, the company reccived a three-month extension from Nexity Bank of
. Birmingham, Ala., to pay back the modified $3.5 million loan it used to purchase
Carolina National Bank of Columbia in 2007.

Nexity had agreed to forgive $6.1 million of the original $9.6 million loan and fourth-
quarter interest of $150,000. Pursuant to the agreement, First National paid Nexity
$150,000 in December for thlrd-quancr interest from 2009

.’I‘hf. bankhad fonnedaspecxaldwwlon to-remove non—per{ormmgassets fromits T e

‘balance sheet. Although First National reported it lost $5.4.million during the first.

quarter, the bank said it recovered $1 million from the sale of certain logné.

First National said it saw a significant decrease in 30- to 89-day delinquencies from
$31 million during the first quarter of 2006 t0 $7.6 million during the same quarter
this year. The bank also increased liquidity to $154 million.

The FDIC said shareholders should contact the bank's holding company, First
National Bancshares Inc. For more information, visit www.fd ic.gov.

http://www.goupstate.com/apps/pbes.dll/article ? AIRoAROIBO7 1 7/articles/717101 S&utm_s...
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RE QLT contract:txt

From: Scott N. warren [swarren@fnbwecandothat.com]

sent: Tuesday, December 23, 2008
To: Freeman Barber
Subject: RE: OLT contract

Freeman,

This loan will need to be renewed in February.

9:58 AM

That being the case- we must look at

interest carry for the additional year & our current pricing structure on renewals,
I will ¢call you to discuss this in more detail. .

Your budget reallocates a portion of the interest reserve for construction.

This s

considered from time to time assuming that there is a surplus over the term of the

note.

My personal assumption is we need to discuss putting the $60m deficiency into the
project as I don’t foresee extra funds in the intefrest reserve. See calculation

below. '

2 month remaining until maturity

12 months interest after renewal

Total -interest reserve needed
$158,312

current interest reserve balance

Less: needed funds

extra funds

$2,550,000 @ 4.25%
$2,550,000 @ 5.5%

$ 18,062
$140,250

$163,866

-158,312

$ 5,554

This calculation does not factor the renewal fee which will be determined at a later

date.

It is pretty much a given that a new appraisal will be required on an A&D

Joan at maturity. ¥ am also running with the assumption that phe bank will not

require it to be amortized.

Best regards,

scott warren

First National Bank of the South

rPage 1
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RE OLT contract.txt
(843)805-5955 ext. 1308

From: freeman@seatownhomes.com [mailto:freeman@seatownhomes.com)
Sent: Tuesday, December 16, 2008 11:09 am .

To: Scott N. warren
Subject: Re: OLT contract

8 weeks.

sent from my verizon wireless BlackBerry

From: “Scott N. warren"
Date: Tue, 16 Dec 2008 10:58:41 -0500
To: 'Freeman Barber'<freeman@seatownhomes.com>

Subject: RE: OLT contract
when is the work anticipated to be cbmp]eted?

Scott warren
First--National Bank of the South

(843)805-5955 ext. 1308

From: Freeman Barber [mailto:freeman@seatownhomes.com]

Sent.._ Monday.,_December—15,-2008-8:37—PM-——

To: Scott N. Warren .

Cc: Skipper
Subject: RE: OLT contract

scott,

Attached is the allocation I forwarded on 11/17 as well as an accurate budget
allocation that we would like to use nwvin? forward. There were some overages and
underages on the previous allocation and all but two line items were closed out
(even though they were not drawn to zerg amounts). The remaining balance for
construction should be equal on both allocations ($160,494,40).

The amount of interest reserve remaining is sufficient to carry us through October

of 2010 (22 months) based on the amount of this months draft.
page 2 .
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RE OLT contract.txt

I_want to make sure we are on the same page regarding your comments below. To
c]qr1fy, none of the new contract has been bi1?ed yet (and therefore no lien
waivers). The $80M amount was for lesser work to be completed and we decided to take
on more scope in addition to amount drawn from the loan agreement (thus improving
the bank’s position). As you mentioned, the partnership is. prepared to infuse the
equity (per B21 of the Brickhope pPlant Draw 010109 spread sheet) prior to drawing
any funds but 1 ima?ine the first payment request wi€1 be in excess of the equity
amount so we would like to make sure the bank will fund the draw amount over

60,027.12.

I need to know as quickly as possible if we should expect a problem as we do not
want them to beﬁin the work (which they are scheduled to begin any day) if we are
unable to an them. This work is also necessary to provide sewer service for the
property the bank holds as security and there 1s always a chance our permit could
not be renewed if the work is not compieted. It may be helpful to let your “higher

ups"” know this.

Thanks again for your help and Tet me know if there is anything else I can provide.

Talk to you soon.

Freeman

Mon 11/17/2008 2:37 PM

we have the attached expense plus the retainage on the 1ift station ($59,310). The
S5 is what I show left to advance since our last draw (the interest reserve figure

has not been updated).

rlease, let skipper know if 8:15 Thur is still good.

Thanks

Freeman Barber

SeaTown Builders, LLC
page 3
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RE OLT contract.txt

paniel Island Marina, LLC
Midfree, Inc

tiberty village, LLC

m) 843 860 4955

) 843 881 0700

No virus found in this outgoing message.

Checked by AvVG. ‘ :
270.9.4/1794 - Re1easeloare: 11/17/2008 8:48 AM

version: 7.5.549 / virus Database

From: Scott N. warren [mailto:swarren@fnbwecandothat.com]
Sent: Monday, December 15, 2008 5:22 pM™

To: Freeman Barber
Subject: RE: OLT contract

Budget was $150M for road construction. Roughly $70M has already been drawn for -
11--the - $70M was for the culvert work and allowed

- road censtruction.-- I seem to-reca
the road to the 1ift station. could be done at a

because it was est1mated that
discount & for $80M. If part of the new $160M contract has already completed and

1ien waivers. If there truly
-injection to cover it prior to. further. fund1ng

aid through previous draws - then we need to document it on the AIA docs and obtain
an $80M shortfa11 in the budget then we need a capital

Given th1s contract amount- it may be easiest to match our budget to yours to see if

- anything was rea11ocated (ie eng1neer1ng)

Best regards,

Scott warreh

First National Bank of the South

(843)805~5955 ext. 1308

“From: Freeman@seatownhomes com [mailto:freeman@seatownhomes.com]
pPage 4
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RE OLT contract.txt

Sent: Monday, December 15, 2008 11:25 AM
To: Scott N. warren; Skipper Wooddy
Subject: Re: OLT contract

J

I thought we were OK to proceed after our last meeting. Please let me know when you
can as the have started the work and I need to pull them off if we don't get _

approval.

Thanks.

Sent from my verizon wireless slackBerry

From: "Scott N. warren"

‘Date: Mon, 15 pec 2008 11:05:23 -0500

To: Freeman Barber<fFreeman@seatownhomes. com>
Subject: Re: OLT contract

Freeman,

'I_have‘sent the contact up to “construction loan administration™ for review, and to
match it with our budget. I would expect to have something back shortly.

we do need approval prior to starting the road work.
Thanks for sending the contract! '
Happy Holidays!

Scott

From: Freeman Barber
TJo: Scott N. warren._ . . . .

~ Cc: skipper
sent: Fri Dec 12 11:46:45 200

Subject: OLT contract

Scott,

I hope all is well today.

attached is the executed contract with OL Thompson for the next phase of the Blvd.
construction should begin any day and we should be submitting for draws the end of

January. .

If we don’t speak, have a good xmas!

Free
page 5
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RE OLT contract.txt

Freeman Barher

SeaTown Builders, LiLC
Daniel Island Mariha, LLC
Midfree, Inc

Ltiberty village, LLC

m) 843 860 4955

) 843 881 0700

No virus found in this outgoing message.
Checked by AvG,

version: 7.5.552 / virus Database: 270.9.17/1845 -

No virus found in this incoming message.

Checked by AVG.
Vversion: 7.5.552 / virus Database: 270.9.18/1849

No virus found in this incoming message.
checked by AVG.

__version: 7.5.552./. Virus_patabase: 270.9,18/1849 -

Release Date:

Release Date:

Release Date:

12/12/2008 9:02 am

12/15/2008 9:01 aAm

12/15/2008 9:01 AM

No virus found in this outgoing message.

Checked by AVG., .
version: 7.5.552 / virus Database: 270.9.18/1849

No virus found in this incoming message.

checked by AVG. )
version: 7.5.552 / Virus Database: 270.10.0/1861
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Release Date:

Release Date:

12/15/2008 9:01 AM

12/22/2008 11:23 AM
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Deposition of Charles Shaw

IN THE COURT OF COMMON PLEAS

1
FOR THE STATE OF SOUTH CAROLINA
2 BERKELEY COUNTY
CASE NO: 2009-CP-08-3652
3
4 DEPOSITION OF CHARLES‘SHAW
5 . .
o FIRST NATIONAL BANK OF SPARTANBURG, DIVISION OF
7 FIRST NATIONAL BANK OF THE SOUTH,
8 | PLAINTIFF,
9 T vs. 4
10 LIBERTY VILLAGE, LLC,
11 DEFENDANT.
12
13 e o
- 14 WITNESS: CHARLES SHAW
15  DATE: JUNE 27, 2011
16 TIME:  10:30 A.M. oo
17 ___LOCATION: RICHTER_LAW_FIRM
622 Johnnie Dodds Blvd.
18 Mt. Pleasant, SC 29465
19 e
20 .
REPORTED BY:
21 WANDA S. BUCKNER
NCRA Registered Professional Reporter
22 NCRA Certified Realtime Reporter
CLARK & ASSOCIATES
23 P.O. Box 73129
: North Charleston, SC 29415
24 (843) 762~-6294
25

Clark and Associates Inc.

ROA000376
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Deposiiion of Charles Shaw -

A PPEARANCES

FOR THE PLAINTIFF:

BY: ROBERT A. KERR
BAGOOD & KERR

654 Coleman Blvd.

Mt. Pleasant, SC 29464
(843) 972-1000

FOR THE DEFENDANT :

BY: AARON EDWARDS
RICHTER LAW FIRM

622 Johnnie Dodds Blvd.
Mt. Pleasant, SC 29465
(843) 849-6000

Clark and Associates Inc.

ROA000377
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10
11
12
13
14
15

17

Deposition of Charles Shaw

EXAMINATION

CHARLES SHAW
BY MR. EDWARDS

Certificate of Reporter

EXHIBITS

(There were no exhibits marked.)

18
19
20
21
22
23
24
25

Clark and Associates Inc.

ROA000378
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10
11
12
13
14
15
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17
18
19
20
21
22
23
24
25

Deposition of Charles Shaw

CHARLES SHAW,

being first duly sworn or affirmed, testifieé as

follows:
EXAMINATION
BY MR. EDWARDS:
Q Good morning.
A Good morning.
e Can you state your full name for the

A Charles Clyde Shaw, Junior.

Q Okay. Have you ever been deposed before?
A No. |
Q This will be very quick. Be sure -- I am

\

going to ask you questions. Be sure to verbalize

your responses, not say uh-huh or huh-uh. Those

don't look very well on the written transcript.  .The . .. ... ...

other thing, try not to talk over each other,
interject when I am asking a question. I will try
not to do that when you give an answer. It will
make life easier for everybody involved.

Thank you for rescheduling and agreeing to
come in this morning. I have just a few questions
and then you will be on your way.

Can you tell me, please, your date of
birth?

Clark and Asspciates Inc.

ROA000379

Page: 4



Deposition of Charies Shaw

9-22-1954.

Where were you born?

Spartanburg, South Carolina.

How long have you been in Charleston?
'98 or '99. '98. |

You have been living here since then?
That's correct.

Can you tell me your educational

background post high school?

Spartanburg Technical College, Associate's

degree from there.

What was your degree?
Well, actually mechanical engineering.
Okay. Any further education?

No.

~What has been_your profession? . . .-

I_haye_ownedmmy_own_cempanywﬁef;%he~past

president of MSI-Viking.

MSI?

MSI-Viking, LLC. MSI-Viking.
What does that company do?

We sell measuring equipment for quality

What doeSAthat mean?

1 A
2 0
3 A
4 Q
5 A
P 0
7 A
8 0
9
10 A
11
12
13 A
14 Q
15 A
e o Q..
17 A
18 25 years,
19 | 0
20 A
21 0
22 A
23 control purposes.
24 0
25 A

. Basically, anything that is manufactured

Clark and Associates Inc,
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Deposition of Charles Shaw

like automotive, aerospécé, when they manufacture
components, it has to be checked for ;— to make sure
it 1is the right size, fit and finish. For example,
2-by-4s; is it really a 2-inch by 4-inch board, we
have the equipment te tell you exactly what it is.

Q Okay.

A Down to very precise.

'(Cff—thé—record.)
A ~ We do that in measuring. Liké we measure

down very precise. There is typically one-millionth

of an inch; that would be taking a hair on your head .

and splitting it a thousand times.

Q ~What types of companies employ your
services? |
A Anything: Automotive, aerospace, medical,

we&ganmdqmbusinesswwithwprettywmughmevexyonelw"BoschmHWWWWMW

here in Charleston is a big account. The Timken -

Company. Boeing, you know.

Q Okay. Never heard of that before.
A It is a very'small knish market.
Q How long have you been the owner?
A Since 1978.

Q Has it always been that name?

A No. It was a couple -- it started out as

Viking Tool. That is when we used to sell tooling

Clark and Associates Inc.
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Deposition of Charles Shaw

equipmént. Then it became MSI-Viking later.
Do you remember approximately when?
Probably 2001. ‘

Those are the only two names?

This thing gets really convoluted.

Okay.

- O R 2 & B

We can do it and I can explain it and you

" can -- but will -- you have to really draw a tree.

Q Ckay. ,And that is not really why you are
here. I am just trying to figure out what it has
been in the past.

A Again, it was Viking Gauge. There are
several entities within this company, and I mean; it
is like you have MSI-Viking as the holding éompany.

You have Viking Gauge whichvactually still exists.

You.have.Viking Metrology. Solutions set up with MSI, . . .

tax -- separate tax federal ID numbers, everything

else. But that is just kind of like the marketing

company. But it is an LLC, MSI-Viking --

o) That is sort of the holding company you
are describing?

A Yes.

0 Within its holdings, theré are several
other corporate entities that do --

Clark and Associates Inc.
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A Yes.

0 -- similar things?

A That's correct.

Q Okay. All right. Do you have a history

of litigation, you, personally?
A Litigation? No.
0 ‘What I mean by litigation, brought a

lawsuit in your own name or been sued in your own

name?
| A No.
0 Okay. What about MSI-Viking?
A Yes. Over the years we have.
Q ‘Relating to what?
A Primarily, one was they said -- one with

an insurance where an employee had left us, and

since we were a small company, we were under 20 .

people at that time,«and he goes out a couple of
weeks later riding oh a dirt bike, but his insurance
was canceled on his premium and they tried to come
back on us for that. Nothing that was ever -= I
mean -- |

Q Okay. Do youlhave any banking experience?

A As far as working at a bank?

Q That's right.

A No.

Clark and Associates Inc.

ROA000383
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1 Q Professional experience in the banking

2 field?

3l A No.

4>‘ Q - Okay. What is your relationship now with;
5 First-National Bank of the South?

6 A First National Bank of the South? I have
7 several accounts with them. |

8 Q Okay. What kind of accounts do you have?
9 A I have got, I guess, checking aécount, and
10 then I have some loans with First National.

11 0 And these loans are individual‘loans or
12 are‘they company loans?

13 A Some -~- well, some of them are company ’
14 - loans and some are individual loans. Most of them
15 are cémpany -— I don't have-an individual loan.

WlﬁhmmThey"are_all“companywloans;

17 Q Okay+-—Do—you—own—any—stock?

18 A Yes, at the time I think I owned 27- or
19 28,000 shares.
20 Q You éaid at the time?
21 A You are aware that they are gone?
22 Q I am. At that time you owned 27- to
23 28,0007
24 A Yes, that's correct.
25 Q Your accounts at First National Bénk of

Page: 9
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the South, are they still under that name, First
National Bank of the South, or is it under the

new -—-—

A The invoices come -- that comes in, NAFH.
But I did just receive something from them on Friday
saying now I guess they are merging everything under
CB. |

MR. KERR: Capital Bank. A

A Yeah, Capital4Bank. I think everybody‘is
merging all of the brands under Capital.

0 | Okay. Any other accounts with First
National Bank of the South now other than -- is it a

personal checking account?

A Yeah, it is personal.
0 And several loans?

Q Anything else?

A No. Like everybody else, I started
moving -- when they were going to get taken over by
the feds} I had a period of time where we did have
our corporate account and things 1ike that with
them, but at that fime we started moving.

Q - Where are they now?

Sun Trust.

What other accounts other than your

- Clark and Associates Inc.

ROA000385
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1 corporate accounts did you mbve?

2 A Well, we merd the company accounts.

3 Q Okay.. When did you learn that First

4 National Bank of the South was going to be taken

5 ovér?

6 A A Saturday morning when I read it in the

7 paper. | _

8 Q So nobody at the bank told you?

9 A No.

10 Q Did the bank ever -- did you ever learn
11 from anybody at the bank that there was a potential
12 for them to be taken over? |

13 ' A I was not directly. To be honest with

14 you, sitting here saying, you know, because you can
15 look and see where the stock is trading, what you
.16 .read in the news,lt is_ like Tidelands. I could sit
17 hére_and,tellﬂyou_l_am;gaing_to_wake_upﬁgan
18 Saturday morning and Tidelands will be gone, but I
19 don't even know anybody at Tidelands. That is just
20 common senée.
21 Q Okay. As I understand it, you served at
22 one time as a board member?
23 A Advisory board.
24 0 Tell me about the advisory board. . What
25 was the advisory- board?

Page: 11-
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A The advisory board was a board that was
put together here in Charleston, different business
leaders that -- trying to help First National grow
their deposits, you know. That is what it was.

They asked us to be on the board to bring
people, you know, to bank with them. That was what
an advisory board pretty much does. I will say
there was nothing we -- when we met, it was -- I
think we started out maybe once every six weeks,
then it went to maybe once a quarter and then maybe
twice é year. It was pretty sporadic. Some of the
meetings‘I could make, éome I couldn't.

J For the most part, it was just really

like, you know, you sit down and it was kind of like

they showed some numbers up on the board. Kitty

Payne, who was CFO at the time, said here is our .

growth here, here is this. We talked about numbers.
They would get up, say a few things about, ask our
advice on where do you think we should put a branch
or this;.

Again, whatever we said and we talked
about, nothing ever happened. Honestly, at the end
of the day, it was a joke.

Q Okay. Have you ever served on any other
bank boards?

Clark and Associates Inc.
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1 A No.

2 Q How did you get involved with the advisory
3 board?

4 A I was invited by the acting ppesident at

5 that time, Jerry Calvert. I had known him for a

6 long time. |

7 Q- He asked you to be a member?

8 A Yeah.

9 'Q . I guess you said the purpose was generally
10  to kind of round up business?

11 A That was all. Again, that is what we

12 were, ambassadors, I guess. vThat was it."People

13 that I knew, different things. "~We had, you knbw; T
14 would go to them and say, hey, look at First

15 National. T got thém some. business from, you know,

.16... Charles Towne Hotels. a.ﬁd. some people I knew __.QVQJ,?___ .

17 there+;and_a_lot_ofwthose_peoplé_did_asmwell

18 0 Did ydu hold any title within the advisory
19 board?
20 A No.
21 Q Did .anybody --
22 A Yeah, there was one —-- there was -- they
23 did -- had a chairman. But that was really almost
24 pretty much at the end of it. And that was Ron
25 Brinsoh, I think, was the chairman of that.

Page: 13
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0 What did the chairman do?
A Basically, just kind of told everybody
there was going to be a meeting. I honestly can't

tell YOu because I don't realiy know. I really

.don't know.

Q Okay. Were you involved as a member of
the advisory board from its inception?

A Yes. |

Q Do you rémember about when that was? I
don't need the date or anything, but thé general
time frame would be fine. |
_ 'A I would say probably, I am guessing, maybe
'06,"07; something like that. They were here --
they opened the bank in Mt. Pleasant first, and then

they started the advisory board later. But,

honestly I don't remember.

9 Did you or did the advisory board have any
knowledge of the bank's lending policies?

A No.
Q Any of the bank policies at all?

A We didn't know. There was no -- there was
never -- I can say this -- there was never a loan
discussed.

Q Okay.

A There was>never any person, interest; they

Clark and Associates Inc,
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1 really never even talked about deposits to us other

2 than the fact that they had, you know, Tom, Chuck,

3 thank you for bringing us a new account to the bank.

4 They never even mentioned the names of anybody else.

5 0 Do you have any knowledge that -- did the

6 advisory board have any knowledge bf any of the
v7' bank's financial stability other than public

8 information?

9 A No. Everything that was released to us is
10 what was released -- if we saw it, we saw it at the
11 ﬁime, you know. If it was shown to us, you could
12 rest assured in the néxt day's paper it was filed
13 with the FCC or whatever, it was showing no profits
14 or whatever._ We did -- it was really only press
15 released at night.

Aml6“mw”.mAMw,mmmTheymwere"prétty"specific,aboutmthat,wmm.mm S
17 Guys,—whatever--we—are—showing—you—today;—it—is
1é not -- we have already released it, you know.
19 Q ' Did everybody that served on the advisory
20  board own stock? '
21 A You know, that I don't know. I think so,
22 but T am not 100 percent sure. But they wanted
23 everybody on the advisory board to own stock.
24 At a meeting, they said, okay, we would
25 really like for all of the advisbry board members to
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own stock. That told me right there that probably
some of them didn't, but what happened later, I

don't know.

Q When y'all first forhed up the advisory
board, how often did you get together?

A I think the first few meetings, I want to
say it was once every -- probably like eight weeks.
But that only happened for maybe two or three
meetings and then it pretty much went to a quarterly
and.then it went to like, literally, I think once

every six months or something, especially there at

the end.x
o And were you compensated?
A Yes.
0 How?

A We _were paid $500 per meeting.. ... .

Lle A

17
18

19

20
21
22
23

24

25

0 Okay. Do you know why the méetings became
less and less -frequent? |

A I really don't. They never really said.
Again, all this is strictly an assumption. I have
to assuﬁe, ybu know, I think when they took over the
Columbia bank, when that was purchased, and
obviously I think they were -- tried to get it up
and going. First National Bank was really growing.
I mean, there was a lot of growth back then.

Clark and Associates Inc.
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1 0 .What Columbia bank are you talking about?
2 A I can't remember the name of it now. I

3 mean, that was a big purchase, that bank. |

4 Q This was about the time the advisory board
5 was -formed? | |

6 A ' No. .It was at least a couple of yéars

7 ~ after the advisory board.

8 Q What did that have to do with --

9 A Again, they set. up a Columbia advisﬁry

10 board. The édVisory board, it only had so many.

11 people. I think at that point they could only make
12 the rounds trying to get Columbia off. I guess

13 Charleston, they were looking at and said, okay, we
14 are pretty self-sufficient here. Now let's go to
15 Columbia and try to get that one up.

16 0 They had one in Columbia doing the same?

17 A Yeah. _And_then-they had-an-advisory

18 board -- they had the main board in Spartanburg.

19  That was the guy, the main board did all,of the
20 loans. They had the loan committee meetings, they
21 knew everything that was going on.
22 I can't say that anyone on the advisory
23 board would have known. Like I say, they certainly
24 didn't share it with me and I wouldn't think they
25 would share it with anybody else.
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0 You had loans with First National Bank of
the South as well, right?

A Yes.

Q At least from that end of the spectrum,
you had some experience with --

A I can tell you how they are processed,

that I know how it worked.

Q How does it work?
A You go to First National Bank, you meet --
if it was -- again, I have had my home loan with’

them. I had personal loans with them over the

,

years.
But when it came to commercial loans --
and that is what they really -- was pretty much what

all of this was about -- you went first to your loan.

officer,. whoever was the person you were working . .

with at that time. Every bank has their own
commercial loan officers. Mine ét that time was
David Zabriskie. I went to him and said hey, Da&e,
I need to do this. You produce all of the numbers,

you have everything, financials; I mean, it was by

the book. A

And at that point it was, okay, when will
you —-- when will I know or something like that. I
think -—- I am 99 percent confident it was a Tuesday

Clark and Associates Inc. Page: 18
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night, because he always said we have loan committee
meetings on Tuesday night. And I know all of the

board -- the main board of directors in Spartanburg

met on Tuesday nights and they went over every loan

that_Was presented for that week and they approved

or denied the loan, based on the information that

they were given from the loan -- commercial loan
officer.
Q But you have never dealt directly with

that committee?
A  We were never on that. That is why I
say --

Q I.mean, not you. I am talking about you

b

on the lending end, your receiving a loan?

A No. All you would know is like that

Wednesday after the meeting and. they would say,. ... ... .

1h

okay,—the loan_was--approved but-we-need--this—much

- 18
19
20
21
22
23
24
25

more colléteral or we may need this or we may need
that.

0) The conduit of thét information was the
loan officer, in your case, Dave Zabriksie?

A David did most of my loans.

o Okay. So you would go to him and say, I
need a loan. And he would say; sounds great, I will
take it, give me this information, there is a

Clhrk and Associates Inc.
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meeting and then I will report back to you?

A Yeah. ,

Q  Then he would be the one to report back to
you?

A That is right. The board, I never heard

from the board in anything of that nature. It was
always the commercial loan officer.

Q All right. So everything that you knew or
needed to know'about the loan procesé you learned
from the loan officer?

A That's correct. He kept me -- he kept me

in the loop of where it was in the process. And

again, like I say, if I came back and they didn't

like somethihg, they would tell you..

Q As far as you know, that is the typical
way. they handled the commercial loans? ...

A I would say so, because I have had
commercial loans with other banks and they all
pretty much work the same way.

0 In your experience with David Zabriskie --

how do you spell that, if you know?

A Z-A-B-R-I-S-K-I (sic), I think.

Q0  She will ask you.

A Okay.

Q We will check on it if it is incorrect.

Clark and Associates Inc.
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most of them don't -- they will not -- if you have a

Clark and Associates Inc.
ROAQ00396

1 Did he ever -- did you ever have any issues with him

2 as a loan officer?

3 A Sure.

4 Q I mean, whatvI mean by‘that, did he ever

5 say he was goiﬁg to do one thing and then do

6 something else? _

7 A No. In all honesty, with Dave, the only

8 problem I had with Dave Zabriskie, sometimes he

9 would not get back to me in a timely fashion. I

10 would have to call him a couple of times to remind
11 him. Other than that, again —--

12 Q Did that get worse as the years went on

13 and the financial issues became more? |

14 A Well, actually, believe it or not, it

15 probably got better because I didn't have to deal

.m16mmnwithLHimmasnmuchubecausemhenhadmhadwawcouple"fzmhe“‘wmmww.m

17 gotT—byﬁthen—the—bénk—had—gxewnwandmthéy~had—gotten
18 a couple of girls or help in there.

19 And I could call Amy. Amy worked, I
20 guess, for David. And I can't remember her last

21 nhame —-- Harris at that time, she has remarried. But
22 I would call Amy and she would get it right to me.
23 And the things that I am télking about I
24 would need, the bank would hever, you know —-- which
25
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commercial loan, they will not send you out what
interest you paid on it. You have to call and
request it every time.

Q What do you mean interest that you paid on
it?

A Like on your mortgage on your house, your
mortgagee (sic) sends you a statement showing you
how much interest you paid dn your house.

Q . You had to request --

A Well, commercial loans you do. That would
be oﬁe_of the things, I am trying to get my taxes
done and I just --

o} Your commercial loans, did you ever have a
loan structured where you would make draw requests

to the bank and then they would approve it or not

AR OV L D

A No.
0 Okay.
A I never -—- I have never had a construction

loan with them. Yeah, my house was with them, but
not commercial. But my house was. I did that
construction.

Q  And you did have the process where you
make draw requests and they would approve or not
approve?

Clark and Associates Inc. *
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1 A - Yes.
2. Q Did you have, through that piocess —— when
3 you made a draw request, how did that process work?
4 A Well, it has been a long time, but you
5 Jjust make the draw. ' Again, the builder would make
6 the draw, submit a form. And then he wouid submit
7 it to the bank. And they would look at it and then
8 they would send an apprailser, you know, to appraise
9 it. And the appraiser would report back to the bank
10 and say, okay, this much is cbmpleted so release tﬁe
11 draw. |
12 Q Okay. Did you ever have any issues
13 getting timely draw disburseménts from the bank?
14 A - No, I didn't.
15 Q In that process, did you have -- when was
.16 that loan, do you remember? .. . . . .. ...
17 A Probably -- I _think_it_was probably
18 started in around 2000, 2001.
19 ' 0 | So it has been some time.
20 A Yes. It was before First National was
'21 ever here in this market.
22 Q Okay.
23 A Because you have to remember I knew these
24 guys from Spartanburg because I moved from
25  Spartanburg down here. |

Clark and Associates Inc.
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Q Were any of your -- all of your current
loans that you hold now, were they in existence with

the bank in '08, '09, 20102

A Yes.
) During that time frame, did you have
any -- any 1issues arise with any of those loans?

Any of them come due during that time?

A Yes. .

o) How was that resolved? Did you pay them
S or -- |

A They refinanced the loan.

Q Which loans did they do -- did they
refinance?
A They refinanced the Elliott House Seaside

Inn -- the company, Elliott Seaside, LLC. It is

Second PIC, LLC. Marina Times 3, LLC. . 1126 0Ocean. . ... ...

Club. I think that's it.
Q Okay. So four loans --
Yeah.
-— that were refinanced; do you remember

about the time frame?

A Most of those were in the past couple of
years.
Q Since '08 on?

A Yeah.

Clark and Associates Inc.
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1 - Q All right.

2 A It was brutal.

3 Q Difficult to do?

4 A Yeah. Appraiéals were way down on the

5 thing. |

6 Q What types of loans were they?

7 A They were all commercial, condos. These
8 . are all personal condos.

9 Q Okay. And they were. coming due?
10 A Yes.

11 Q Tell me how that worked. Did you just

12 make a formal request or did you go to your loan

13 officer and say —-

14 A At that time your loan officer would come
15 to you and say -- all commercial loans are

.16 typically, however they were originally set up, I

17 hayewneyer_had_one_where_anygne_would_go_mdre_than
18 five years -- so0 at the end of the five years when
19 they were coming due, they would get in touch with
20 you and order an appraisal on the property. And
21 then when the appraisal came in, then they would ask
22 us to sit down and look at it. It was renegotiated
23 interest and how far the appraisal was upside down.
24 Q Okay. Were these upside down?
25 A 1126 was. It was considerably upside
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down. That is one right now, quite honestly, we are

trying to work through with them as well.

Q That has not been refinanced?

A No.

Q You are still_working-through that one?

A Still working.

Q Where in that process are you?

A We are -- hopefully it will be resolved
within 90 days, but I can't -- that is a work in

process. The rest of them have been refinanced.

Q Did any of these come -- the maturity date
come and go before the refinance took place?

A Yeah. I think pretty much all of them
did. .I mean, they still -- they were just tfying to

get the paperwork through. Again, they didn't add

@ny.penalt;esl"quu"are"stillwpayingmygurmpaymentl.I

.mean.

Q - Under the terms of the old --

A Oh, yes. | |

Q You would just continue paying until you
worked out whatever new refinancing agreement you
could come to?

A Yeah.

Q Okay. Now, about when -- the officer
would come to you, I guess, he would say, you know,

Clark and Associates Inc.

ROA000401

Page: 26



Depasition of Charles Shaw

Clark and Associates Inc.
ROA000402

1 your note is coming due here in a certain amount of
2 time? , |
3 A Yeah. It was typically 45 to 60 days
4 because they had to try to geﬁ appraisals, that kind
5 of thing. That is why I said sometimes it would run
6 over, you know, the time just because they couldn't
7 . get the appraisal.
8 o) Did they ever have you, when they
9 matured -- he would come to you 45 or 60 days
10 beforehand and y'all start the process of doing
11 that, and then the maturity date is approaching or
12 has passed, did they ever have y'all or you sign
13 something as —-
14 A No.
15 Q -- any kind of stop-gap measure?
~16.. oA ... NO...-The only thing that was.ever .said is ..
17 you-would-get—a-note—in—the—mail—saying—your—fult ,
18 loan has matured, you need to pay this by the end of
19 the month. And you say, okay, don't worry about it,
20 we have it taken care of. And that was it.
21 Nothing was ever reported. There was no
22 additional -- I would be told at that point, just
23 continue making the payment that you are making now
24 and until we get this resol&ed.
25 0 Okay. That has been the process for all
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of these different loans?

A Yes. And all of those are taken care of
now. I think -- I woh‘t have to do that again until
maybe 2014.

Q That was going to be my next question.

When you did refinance them, were they on the same
or similar length?

A The length? They did a five-year call.
The interest was certéinly higher. I won't say it
was an insane»amount,'but it was definitely more‘
than what it was before.

Q Right. So the interest went up?

A Yeah. You know, one percent or something
like that. /
0 But it was refinanced on a similar

A Yeah, everything was financed the same.
| Q Except for --

A Yes.

Q Did any of these have an adjustment in

principal or no?
A No. Pretty much all . of them had the -- I
have equity in, so there was enough to meet their

criteria or whatever.

0] Did that make for Elliott Seaside and

Clark and Associates Inc.
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Page: 28



Depaosition of Charles Shaw

Second PIC and Marina Times 3, those all had equity
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1
2 in the property?
3 A Yeah -- well, Elliott, that was turned
4 into a condo. The Elliott House has been shut down
5 now for two years.
6 Q Bﬁt when it was refinanced was there
7  equity in it? -
8 A No, not really. I mean, but again, I made
.9 the payments and it was kind of iike that.
10 Q Okay. So fhat one and 1126, you are
11 still --
12 A The 1126 we are still working because that
13  was -- we had -- it was virtually a craéy appraisal
14 and they appraised the property literally at half of
15 what we owed on it. But thén they reordered another
.16  _appraisal and _that is where we are.coming in now. and. = .. ..
17 it is more in line with what- it should-be+—Thatis
18 what we are working on now.
19 o) The Second PIC and Marina Times 3, those
20 had equity in the property at the time of the
21 refinance?
22 A Yeah.
23 Q How long did that procéss take to
24 refinance?
25 A Couldn't have been more than 30 or 45
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days. Well, I would éay 30 or 45 days after it
became matured, but réalistically,-probably 90 days,
90-day window to refinance. |

Q During that time frame, you dealt with

your loan officer still?

A . No. He was gone by that time on the
refinance. |

Q. So you got a new loan officer?

A (Witness nods.)

@) What I mean by that, I am saying somebody

contacted you and said, the note is coming due,
let's work this out?

A Right. A ,

0 From that point through the actual

refinancing, you dealt with the same person or

SOMEON e NN W

A By then I dealt with the same one because

Dave Zabriskie was gone.

0 Who is your ‘loan officer now?
A Don -- Don Brown.
Q Okay. So what I am asking is Don Brown

would call --

A When I did the refinance.

Q And through the‘end you are only dealing
with Don Brown?

Clark and Associates Inc.

ROA000405

Page: 30



Deposition of Charles Shaw

25

Clark and Associates Inc.

ROAQ00406

1 A Yes.

2 Q Nobody else stepped in and said, I am

3 sé—and~so and I am from some other part of the bank
4 and we are going to handle this with you? It was

5 always Don Brown? |

6 A Yeah.

7 Q Okay.

8 A Well, yeah, on all of the loans except for
9 the 1126. That was -- that was probably Steve

10 Meyer. But again we were trying to work out things.
11 Q I éee. Were any of these loans -- do you
12 know what the special assets division is? |
13 ‘A Yes.

14 Q ~Were any of these loans transferred to
15 that?

.16 A 1126, that is where it is sitting.
17 o) They_ane_sﬁill_working_with_you_on_that?
18 'A Yes.

19 Q. Who are you dealing with?

20 A Steve Meyer.

21 Q Is he up in Spartanburg?

22 A Yes, he‘is.

23 Q Okay. Obviously, none of these, they

24 haven't declared defaults on them or written notice
of default? |

Page: 31
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A Yeah, they have sent us a written notice
of default. |

Q Ckay. But nothing further?

A Like I say, we are right now working

through it. And it should be resolved.

Q None of them had an adjustment of
principal, is that right?

A That's correct.

o) Okay. So back to the advisory board --
sorry to go on a bit of a tangent there -- but as to
the advisory board, or personally, do you have any
knowledge of First National Bank of the South
lending (sic)-money from other banking,institutions?

A No. I am not sure I know what you mean.

Q Well, you, as a customer, have had First

National Bank of the South lend you money. .~~~

A Right.

0 What I am asking is what do you know about
First National Bank of the South obtaining a loan
from another bank?

A I don't know from -- again, I don't know
about loaning money. I know that there was -- they
did participation loans.

Q What is that?

A Like my units, Marina Times 3, they did a

Clark and Associates Inc.
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participation loan with a bank in Easley that was
Community South that is now taken over by Certus or
whatever, but I know I paid First National, but

First National just kind of services that note.

Q  Okay.

A I have heard'it was called bank
participation where a couple bf banks -- I think
that was -- again, the only thing I know about that

aspect, I know that every bank has a lending limit.
And if you had to gvover that, you know, they could
do bank participation. '

) Get another bank to come in?

A To participate with you on that loan. But
if that is what you are aéking, all I know is I have

heard the term bank participation. As far as

.another..pank. loaning-the -bank -money, that, I don't = -

18
19
20

21

22
23
24
25

know- ‘
0] Okay. Have you ever heard of Nexity Bank?
A Nexity, yes.
0 What do you know about Nexity?
A Only thing I know is Nexity was ~- what I
read in the paper about, you know, i guesé First

National had borrowed money from Nexity. I am not

really, to be honest with you, I don't even remember

why they borrowed the money. And I just remember

Clark and Associates Inc.
'ROA000408
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that they -- they were defaulting on the loan. And
then I remember reading where I think they owed
9 million and they said they would take 3 million or
something. I thought, gee, what a déal, I wish they
would do that for me. But other than that, that's
really all I know.

0 Nobody at the bank told you anything about

that loan?
A No.
0 Okay. Do you know about when First

National Bank of the South failed? When I say
failed, I mean the FDIC stepped in?

A I don't remember. At least a
year-and-a-half, but I may be wrong.

Q Okay.

0 At your advisory board meetings, did that
possibility ever arise in the discussion?

A No.

Q Did you ever take part in any of the
meetings with.the board up in Spartanburg about

buying loans from the bank?

A No.
Q Do you know ahything about that?
A No, I have never heard that. The only

Clark and Associates Inc. | Page: 34
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1 thing I can tell you is once a year —-- which I only
2 went to probably one of them -- they brought the

3 advisory board to Spartanburg where they would have
4 their whole big stockholders, shareholders meeting.
5 And they would invite the regional boards to come up
6 to Spartanburg to participate.

7 Q Did you ever do that?

8 A I did that one time. But égain,‘it was

9 not ~-- it was more or less, it was a shareholders
10 meeting. And,-YOu know, we got to kind of ﬁeet and
11 mingle type thing, but there was nothing - there

12 . was no official meeting.

13 Q Do you know anything about the reasons why
14 First.Natiohal was taken over by the FDIC?

15 A You know, the only thing, you know,’

.16 .. .really, what you .read, it was.undercapitalized... . .
17 They;had_nonperforming_loanS+_you_know¢__Xoumget.~—
18 you know, you have to keep coveringithose.

19 Q Nothing other than what you may have read
20 in the newspaper? |

21 A No.

22 Q Anything like that?

23 A Huh-uh. Again, they were very good at --
24 I won't say keeping information. I think they

25 did -- I think they are no different than you or a

Clark and Associates Inc. S Page: 3§
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doctor. They kept, you know -- I think they did a
pretty good job at keeping, you know, things that
were confidential confidential.

Like I say, never heard, never once heard

them ever talk about anybody, any personal person,

any loan in default, any loan béing made. So, I
think it was all véry‘professional.

Q Okay. Do you know about a conference
call? Do you know about - yeah, a conference call
at one point between some advisory board members
and -- I understand not all of them maybe took part
in the conference call, you may not have -- between’
certain members of the .advisory board and members of
the -- of the board in Spartanbﬁrg about raising

capital?

the Spartanburg board had said or indicated they

needed something around the nature of $25 million?

A I do remember, yes. I remember they had
requested the conference call, talking about -- I
don't think I attended that.

0] Okay.

A Again, it was just kind of like in the
past, I used to see, like, Ron Brinson or some of
those guys at different places. I understand that

Clark and Associates Inc.
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1 we had - they needed to raise capital. Again, it

2 was also in the paper.

3 Q But you didn't take part in the conference

4 call?

5 A I took part in some conference calls but

6 not that one. I took part in conference calls

7 earlier on. A lot of those conference calls were

8 just about when -- when is the best time to have a

9 meeting type thing. '

10 Q SO you were never presented with a list of
11 nonperforming loéns the bank was trying to get rid
12 of?

13 A Well, I take ﬁhat back. That wasn't a

14 conference call. We had -- I would really rather
15 not say on that one because I am not 100 percent

17 I have gQﬁLQQ_Lhingskﬁand_l_donlt_want,to
18 be confused, but I have received e-mails frém other
19 people and different friends and actually other
20 banks that had assets that they wanted to liquidate.
21 I got one on some paintings that some bank -- I
22 can't remember. There were some -- I am not
23 really -- I am afraid to say on that one and not be
24 correct 100 perceht. '
25 Q Okay.

Clark and Associates Inc. ‘ : Page: 37
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A I do think this. That there was a time
that if you —-- there was a list that you could get

from them if you requested, but I think that came in

‘an e-mail. That's all I remember.

Q The bank -- do you remember ever having to
sign any type of cOnfidentiality agreement with any
of the board members up in Sbartanburg’for any'
information along those lines?

A You know, I am sure wé did early on when

the board was set up.

Q Okay.
A But I don't remember.
Q Okay.
A I would think that we had to be bound by,
you kpow - |
Q... .And you may have and I am not -- I am .

asking you more specifically about arbund this time
frame, '08, '09, maybe even into 2010 where they
were trying to dump some assets or some liabilities.
And they were presented to certain people and say --
also present them a confidentiality agreement and
have them sign to not talk about it. Do you
remember anything like that?

A Vaguely, I remember some things about
that, but, again, I don't -- I am, again, at that

Clark and Associates Inc.
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1 time it was kind of crazy times, so I don't
2 remember.
3 Q Sure. Do you have ---in your subpoena I
4 think that there was a request for whatever
5 documents --
6 A I have no documents pertaining to this.
7 Q | No e-mails or anything like that?
8 A No. Again, I should be better, but I am
9 really not.- I lost a lot of money in First '
10 National. I meaﬁ, I really ought to be, you know,
11 jumping up and down. But in all honesty, it is what
12 it is.
13 Q Okay. I have just a couple more.
14 These -- we talked about your commercial loans that
15 had been .refinanced.
O Sy U -~ R
17 Q And—I-think-we—narrowed—it-down from the-
‘18 '08 until now kind of time frame. Do you have any
19 idea maybe th§ order of those or the general time
’20 frame for the/Elliott Seaside, the Second PIC —--
21 A I think -- I think they did 2014, all of
22 them, so. they were refinanced -- or maybe 2013,
23 2014, so within the past.
24 Q '08 or '09?
25 A '09 time frame.

Clark and Assoéiatcs Ine.
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0 If they are five-year --

A Yeah, I know they were five years, so we
are talking probably '09. And all of those, I
bought all of them around the same time, probably
within a few months apart.

‘Q The loans would actually go for Elliott
Seaside, Marina -- -

A No. They were with me personally when I
came in énd we converted them over to set up the
corporation.

0 .Then the loan was converted to the

corporate entity?

A Yeah, I would assume. Well, I don't

know -- well --
Q -~ Don't know?
A";”HYou_know,wevexythingmelse_wasuinwthewLch
Q Did they have you sign a personal

guarantee for those loans?

A Oh, yeah.
Q All right. Who did you say your loan
officer nﬁw is?
A Well, Don Brown, and on 1126 it is Steve
Meyer.
MR. EDWARDS: I think that's all the
questions I have for you. Thank you, sir.

Clark and Associates Inc,
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(The deposition adjourned at 11:20
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STATE OF SOUTH CAROLINA )

COUNTY OF CHARLESTON )

I, Wanda S. Buckner, Registered
Professional Reporter, Certified Realtime Reporter
and Notary Public for the State of South Carolina,
at Large, do hereby certify that the witness in the
foregoing deposition was by me duly sworn or
affirmed to testify to the truth, the whole truth,
and nothing but the truth in the within-entitled
cause; that said deposition was taken at the time
and location therein stated; that the testimony of
the witness and all objections made at the time of
the examination were recorded stenographically by me
and were thereafter transcribed by computer-aided
transcription; that the foregoing is a full, _
complete and true record of the testimony of the
witness and of all objections made at the time of
examination; and that the witness was given an
opportunity to read and correct said deposition and
to subscribe to the same.

Should the signature of the witness
not be affixed to the deposition, the witness shall
not have availed himself/herself of the opportunity
to sign or the signature has been waived.

I further cexrtify that I am neither

related to nor counsel for any party to the cause 7

pending or interested in the events thereof.

Witness my hand, I have hereunto affixed
my official 'seal, this 7th day of July, 2011,
Charleston, Charleston County, South Carolina.

Wanda S. Buckner

NCRA Registered Professional Reporter
NCRA Certified Realtime Reporter

My Commission Expires:

August 20, 2013
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Charleston (8)
check (7)
checked (7)
checking (2)
Chuck (7)
CLARK (1)
Club (7)
Clyde (7)
Coleman (7)
collateral (7)

-certainly. .(2) ... .
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College (1)
Columbia (6)
come (712)
comes (7)
coming (9
commercial (73)
Commission (7)
committee (3)
COMMON (2)
-.Community (7)
companies (7)
company (74)
compensated (7)
complete (7)
completed (1)
components (7)
computer (7)
condo (1)
condos (2)
conduit (7)
conference (9)
confident (7)
confidentiat (2)
confidentiality (2)
confused (7)
considerably (7)
construction (2)
contacted (7)
continue (2)
control (7)
converted (2)

““convoluted (1)

corporate (4)

correct (7)
counsel (7)
COUNTY (3)
couple (9)
COURT (7)
covering (7)
CP (1)
crazy (2)
criteria (7)
current (7)
customer (7)

<D>
DATE (%)
Dave (5)

“corporation (1)

Deposition of Charles Shaw

David (4)
day (3)

days (6)
day's (1)
deal (2)
dealing (2)
dealt (4)
declared (7)
default (3)
defaulting (7)
defaults (7)
DEFENDANT ' (2)
definitely (7)
degree (2)
denied (1)
deposed (7)
DEPOSITION (6)
deposits (2)
describing (7)
different (6)
Difficult (7)
directly (2)
directors (7)
dirt (7)
disbursements (7)
discussed (7)
discussion (7)
DIVISION (2)
doctor (7)
documents (2)
Dodds (2)

doing " (2) |

Don (6)

~“draw—(8)
due (5)
duly (2)
dump (7)

<E>

earlier (7)
early (7)
easier (7)
Easley (1)
education (7)
educational (7)
EDWARDS (4)

| eight (7)

Elliott (7)
employ (7)

employee (7)
engineering (7)
entities (2)
entitled (7)
entity (1)
equipment (3)
equity (4)
especially (7)
events (7)
everybody (6)
exactly (7)
EXAMINATION (4)
example (7)

frame (8)
frequent (7)
Friday (7)
friends (7)
full (3)
further (3)
<G>

gap (7)
Gauge (2)
gee (7)

general (2)
generally (1)

EXHIBITS (2) getting (7)
existence (7) girls (7)
exists. (1) give (2)
experience (4) given (2)
Expires (7) go (710)
explain (7) goes (7)
going (10)
<F> Good (4)
fact (7) gotten (2)
failed (2) great (7)
fall (7) grow (7)
far (4) growing (7)
fashion (7) grown (7)
FCC (1) growth (2)
FDIC (2) guarantee (7)
federal (7) guess (8)
feds (7) guessing (7)
field (7) guy (7)
figure (1) [PGuys {8) e e
file (7)
filed—(7) <H>
financed (7) HAGOOD (1)
financial (2) hair (7)
financials (7) half (2)
fine (1) hand (7)
finish (1) handle (7)
FIRM (2) handled (7)
FIRST (29) happened (3)
fit (7) Harris (7)
five (6) head (7)
follows (7) heard (8).
foregoing (2) help (2)
form (7) hereunto (7)
formal (7) hey (2)
formed (2) high (1)
four (7) higher (1)
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history (7)
“hold (2)
holding (2)
holdings (7)
home (7)
honest (2)
Honestly (4)
honesty (2)
hopefully (7)
Hotels (7)
house (6) .
huh (3)

<|>

ID (7)

idea (7)
inception (7)
inch (3)
incorrect (1)
indicated (7)
individual (3)
information (6)
Inn (7)
insane (7)
institutions (7)
insurance (2)
interest (7)
interested (7)
interject (7)
invite (7)
invited (7)

involved (3)
issue (7)
issues (4)
its (2)

<J>

Jerry (7)
job (7)
Johnnie (2)
joke (1)
July (1)
jumping (1)
JUNE (7)
Junior (1)

<K>
keep (7)

Deposition of Charles Shaw

keeping (2)
kept (3)
KERR (3)
kind (73)
Kitty (7)
knew (5
knish (1)
know (66)
knowledge (4)
known (2)

<L> .
Large (7)
LAW (2)
lawsuit (7)
leaders (7)
learn . (2)
learned (7)
left (7)
fend. (7)
lending (4)
length (2)
liabilities (7)
LIBERTY (7)
life (7)
fimit (7)
line (7)
lines (7)
liquidate (7)
list (2)
literally (2)

litigation-(3) - - -
Aiving (7)

LLC (7)
loan (39)
loaning (2)
loans (34)
LOCATION (2)
long (5)
look (9)
looking (7).
loop (7)
lost. (1)

lot (4)

<M >
mail - (2)
mails (2)
main (3)

making (2)
manufacture (7)
manufactured (7) -
Marina (5)
marked (7)
market (2)
marketing (7)
matured (3)
maturity (3)
mean (78)
measure (2)
measuring (2)
mechanical (7)
medical (7)
meet (3)
meeting (9)
meetings (8)
member (3)
members (5)
memory (7)
mentioned (7)
merging {(2)
met (2)
Metrology (7)
Meyer (3)
million (3)
millionth (7)
Mine (7)
mingle (7)
money (7)
month (7)

morning (5)
mortgage (7)
mortgagee (7)
move (1)
moved (2)
moving (2)
MSI (9)

Mt (4)

<N>

NAFH (1)
name (7)
names (2)
narrowed (7)
NATIONAL (24)
nature (2)
NCRA (4)
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need (8)
needed (3)
neither (7)
Never (78)
new (5)

news (7)
newspaper (7)
Nexity (5)
night (3)
nights (7)
nods (1)
nonperforming (2)
North (1)
Notary (7)
note (4)
notice (2)
numbers (4)

<0>
objections (2)
obtaining (7)
obviously (2)
Ocean- (7)
officer (13)
officers (7) .
official (2)
Oh (2)

Okay (57)
old (7)

once (6)
opened (7)
opportunity - (2) -
order (2)
originally (7)
ought (7)
owed (2)
owned (3)
owner (7)

<P>

P.O (7)

paid (5)
paintings (7)
paper (4)
paperwork (7)
part (7)
participate (2)
participation (5)
party (7)
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passed (7)

pay (2)

paying (2)
payment (2)
payments (7)
Payne (7)
penalties (7)
pending (7)
people (8)

percent (5)

period (7)

person (4)

personal (6)
personally (3)
pertaining (7)

PIC (4)

place (7)

places (1)
PLAINTIFF (2)
PLEAS (7)
Pleasant (4)
please (1)

point (5)

policies (2)
possibility (7)

post (7) '
potential (7)
precise (2)
premium (7)
present (7)
presented (3)

© president (2) -
press (1)
pretty—(12)—————
Primarily (7)
principal (2)
Probably (72)
problem (7).
process (711)
processed (7)
produce (1)
profession (7)
Professional (5)
profits (7)
property (4)
public (2)
purchase (1)
purchased (7)
purpose (7)

—relationship—(7)

Deposition of Charles Shaw

purposes (1)
put (2)

<Q>

quality (7)
quarter (7)
quarterly (7)
question (2)
questions (3)
quick (7)
quite (7)

<R>

raise (7)
raising (1)
read (6)
reading (7)
realistically (7)
really (23) .
Realtime (3)
reasons (1)
receive . (1)
received (7)
receiving (7)
record (3)

‘recorded (7)

refinance (8)
refinanced (9)
refinancing (2)
regional (7)

Registered (3)

related (1) o

Relating (7)

release (7)
released (4)
remarried (7)
remember (27)
remind (7)
renegotiated: (7)
reordered (7)
report (3)

REPORTED (2) -

Reporter (7)
request (9)
requested (2)
requests (2)
rescheduling (7)
resolved (4).

|

responses (1)
rest (2)
RICHTER (2)
rid (7)
riding (7)
right (76)
ROBERT (7)
Ron (2)
round (1)
rounds (1)
run (1)

<8>
Saturday (2)
saw (2)
saying (4)
SC (49
school (1)
seal (7)
Seaside (5)
Second (4)
see (3)
self (1)

sell (2)
send (2)
sends (1)
sense (1)
sent (7)
separate (7)
served (3)
services (2)

share (2)
shareholders—(2)———
shares (1)

SHAW (5)

showed (7)

showing (3)

shown (1)
shut (7)
sic (3)
sign (5)
signature
similar (3)
sir (1)
sit (3)
sitting (2)
six (2)
size (1)

(2)
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—sufficient—(7)

small (2)
Solutions (7)
somebody (7)
sorry (7)

sort (7)
sounds (7)
SOUTH (78)
SPARTANBURG (74)
special (1)
specific (7)
specifically (1)
spectrum (7)
spell (7)

| splitting (1)

sporadic (7)
stability (7)
start (1)
started (6}
STATE (4)
stated (7)
statement (7)
stenographically (7)
stepped (2)
Steve (3)

stock (5)
stockholders (7)
stop (7)
strictly (7)
structured- (7)
submit (2)
subpoena (7)

1 subscribe (1) -

sued (7)

Sun (7)
sure (9)
sworn (2)

<T>

take (6)
taken (8)
talk (3)
talked (4)
talking (5)
tangent (7)
tax (2)
taxes (1)
Technical (7)
tell (70)
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term (7)
terms (1) -
testified (7)
testify (7)
testimony (2)
Thank (3)
thereof (7)

- thing (72)
things (70)
think (33)
thought (7)
thousand (7)
three (1)
Tidelands (3)
TIME (47)
timely (2)
times (7)
Timken (7)
title (7)
today (7)
told (5)
Tom (1)
Tool (1)
tooling (7)
touch (7)
Towne (7)
trading (7)
transcribed (7)
transcript (7)
transcription (7)
transferred (7)

ree (1) o e

tried (2)
true (7)
Trust (7)
truth (3)
try (4
trying (9)
Tuesday (3)
turned (1)
twice (7)
two (3)
type (3)
types (2)
typical (7)
typically (3)

<uU>
uh (3)

Deposition of Charles Shaw

umbrella (7)

undercapitalized (7)

understand (3)

units (7)
upside (3)
<V>

Vaguely (7)
verbalize (7)
Viking (77)
VILLAGE (7)
virtually (7)

vs (1)

<W>

waived (7)
wake (7)
WANDA (3)
want (2)
wanted (2)
way (4)
Wednesday (7)

‘week (7)

weeks (3)

1 well (18)

went (9)
window (7)
wish (1) ’
WITNESS (9)
work (7) .
worked (4)

worry (1)
worse (1)
written (3)
wrong (7)

1 <Y >

y'all (3)
Yeah (25)
year (6)
years (70)

<Z>
Zabriksie (7)
Zabriskie (4)
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William Barber

- August 12, 2010

Page 1
STATE OF 'SQUTH CAROLINA ) THE COURT OF COMMON PLEAS

)

COUNTY OF BERKELRY ) CASE NO. 2009-CP-08-3652
FIRST NATIONAL BANK OF )
SPARTANBURG, DIVISION }
OF FIRST NATIONAL BANK )
OF THE SOUTH, )
)
'Plaintiff/ )
)
vs. )
)
LIBERTY VILLAGE, LLC, )
)
Defendant. }

* * * * * * x * * * X * * *’ * * *

DEPOSITION OF:

WILLIAM FREEMAN BARBER, JUNIOR

August 12, 2010

DATE TAKEN:
d TIME: 9:37 a.m.
PLACE: Hagood & Kerr, PA
654 Coleman Boulevard
Mount Pleasant, SC 29464 ;
[ et eer e s e e et a1 e o s ¢ = e Liene e+ 4 oo i 2 e ae PO et = e - _ {_ ...............
REPORTED BY: DENISE LAUDER %
Registered Professional :
Reporter and Notary Public .
* * * * * * * * * V* * * * * * *x *
5
POST OFFICE BOX 21784
CHARLESTON, SOUTH .CAROLINA 29413-1784
RN e i
A & é
(

v

843.832.0801

Electronically signed by Denise Lauder (301-268-293-2597)
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William Barber

August 12,

20190

Page 2 : Page 4
! APPEARANCES P STIPULATIONS
2 DREC .. . 2 Iuis hereby sopulated and agreed by
3 REPRESENTING THE PLAINTIFR: . . .
1 ROBERT A. KERR, JR., ESQUIRE 3 and between the parties herero, through their
Hagood & Kerr, PA t4 vespectve counsel, that the reading and signing of
s 654 Coleman Boulevard L5 the transcaipt is expressly waived by the Deponent.
c ?;’:’3‘;";7';1:;“;“ SC 29464 L6 WILLIAM FREEMAN BARBER, JUNIOR,
7 ) being first duly sworn, testified as follows:
REPRESENTING THE DEFENDANT: 3] < DIRECT EXAMINATION -
8 N e L 9 > .
9 ’\]“(:ILU'/}M B)EE RAVENEL LEWIS, ESQUIRE ’| ()) > Ag{. KSIl':iz{( ur pame f-nr the record.
g he Richter Firm, LLC - - olateyours
622 Johnnie Dodds Boulevard 11 A, Wilam Freeman Barber, Junior.
10 Mount Pleasant, SC 29464 a2 Q. Mr. Barber, you were here today as the
(843) 849-6000 . . ) . .
11 ‘l 3 dcsnignalcd representative of Liberty Village, LLG;
12 4 is that correct?
13 » a5 A. Yes.
Tia ALSOPRESENT:  Scont Warren E] & Q. We'll get right down to business. 1I'm
15 17 required Lo instruct you that you have to ask me,
16 :] 8 not Mr. Lewis, who I understand is here as your
;.Z ﬂ 9 Counsel today, for any clarifications, definitions,
19 20 or any questions concerning any of the questions 1
20 21 pose or any of the documents I show you. Do you
2_1 22 understand that?
2; 23 A, Yes.
24 24 Q. Okay. Where do you live? :
25 25 ess?
‘ Page 3 Page 5¢
1 INDEX 1. Q. Yes.
2 Page 2 A. 3202 fasper Boulevard, Sullivan's
3 WITNESS/EXAMINATION OF 3 Island. - '
4 WILLIAM FREEMAN BARBER, JUNIOR 4 4 Q. Are you married?
5 DIRECT EXAMINATION BY MR KERR 4 5 A. lam. '
6 * CROSS-EXAMINATION BY MR. LEWIS 105° 6 Q. Towhom? :
7 GER .F!F!CAW OFER npn? TER ‘207 .7 IA\ i |‘V‘l T hdl( T SL Ot B-i L b(" - ,}
8 8 Q1o you liave any chifdren? 5
9 9 A._Two.boys —
10 EXHIBITS 10 Q. And the Jasper Boulevard is your
11 Page/Line 11 full-time residence? '
12 PLF. EXH. 1, Copy of Promissory Note 38 11 12 A hus. ’
13 PLE. EXH. 2, Copy of Entity Authorization 4} 19 13 Q. Allright. How long have-you lived ‘
14 PLF. EXH. 3, Copy of Entity Authorization 43 9 14 there? i ‘
15 PLF. EXH. 4, Copy of Real Esrate Mortgage 45 13 15 A. About five years. :
16 PLF. EXH. S, Copy of Commercial Debt 47 6 16 Q. Have you ever been arrested? \
17 Modification Agreement 17 A. Yes. 3
18 PLF. EXH. 6, Copy of Contract .58 11 18 Q. Tell me about any arrests that you've ,
19 PLE.EXH.7, Copy of e-mail 80 3 19 had
20 PLF. EXH. 8, Copy of e-mail 95 22 20 A. 1 was 15 years old. 1 was riding a
21 21 moped without a driver's license.
22 b2 Q. Anything else? ' ‘
23 23 A. That'sit. {
24 24 Q. Have you ever been’individually a party
( 25 25 in a lawsuig; that is, a plaintiff or a defendant

843.832.0801
Electronically signed by Denise Lauder (301-268-293-2597)
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William Barber August 12, 2010
Page G§ Page 8
1 in a lawsuit? 2] A Chardote Latin School.
2 A, Asanindividual - I know that some of ia Q. What year did you graduate?
3 my entities have. 1don't believe so, as an f 3 AL 1988,
a individual. 1don't recall. P4 Q. And what about college?
5 Q. Have you ever been sued in your 5 A Uhaversity of Georgia, did one year at
6 personal name? 6 East Garolma University as well. A
? A. Asaguarantor on a Joan, yes. 7 Q. Do you have a degree?
8 Q. What loan was that? ig A. 1do.
9 A. The First National. 9 Q. What is your degrec in? ;
10 Q. Okay. An aspect of this matter that 10 A Bachelor of arts. :
11 we're talking about today? 11 3. And what was your major? :
12 A. Right 2 A, Speech communications. :
o3 Q. Okay. What about any entity in which 1.3 Q. Very good. What did you do when you
14 you have an ownership or membership interest, have 14 linished college? -
15 you ever been sued or has your entity been sued? 15 A. I'went to work fora minor league
16 A. Yes. 16 baseball team and a radio station.
1.7 Q. Tell me about that. 1.7 Q. The Charlotte Knights?
18 A. 1wasa homebuilder in Charloue and 18 A. Correct.
19 had some civil disputes; one involving an office 19 Q. And they're an affiliate of what big
20 building that ] rented between mysell and a 2 0 teague team?
21 Jandlord. 1 had a dispute with a homebuyer over 21 A. Right now I believe it's the White Sox.
22 some {loors that warped. And, of course, recently 22 They've changed from the Marlins and a couple of
2 3 through the economic downturn V've had some issues 23 different ones a few times. . :
R4 regarding notes with other banks as well. 24 Q. .Were you in the management side of ;
2 5 Q. Tell me about those. _ L. R5  Dasehall? L ’
’ Page 7 Page 9
1 A. Siwations - and there's more than one 1 A. No, more on the sales side, more on the
2 of them whese we built properties that we weren't 2 production. They were in Cleveland at the time | $
3 able 10 sell for the value of which we owed on 3 was involved.
4 them, short-sale situations, and quit making 1 Q. How long did you do that? ¢
s payments and then'it got to thelegal side of 3. 7 " TS T AT Two years. . T
6 Q. Allright. Were those foreclosure 6 Q. And then what did you do? Tell mme,
Vi cases? v from-the-time-you-got-out-ef-college-until; B e
8 A—Nornevergottotharpoint: 8 asicatly; roday-yonremployment-history?—- i i
9 Q. No legal a(,:lion was ever filed? 9 A. 1 worked for the Knights for two years
10 A. Ob, yes. Yes, it was filed, but the 10 and then [ went 1o work for John Boy and Billy in
11 foreclosures were not. 11 Charloue, did that for a year.
L2 Q. No sale? 12 Q. That's the radio show?
13 A. Right 13 A. Righn. And then I started building ;
14 Q. Okay. So if something got filed, it 14 houses at that point. f
15 was resolved through the short-sale process where 15 Q. What year was that? ;
16 the bank agreed to take less money than was owed? 16 A. 95 ) :
L7 A. Correct. 17 Q. Was that in your own entity or employed :
18 Q. What are the names of those entities 1.8 by somebody else?
19 that were subject co those suits? 19 A. 1had a parmer originally, and it was
RO A. Seatown Homes, LLC, a/k/a Seatown 20 actually his entity, 1 bought into his business,
P1 Builders. 2 1 and then went into business for myself as sole :
D2 Q. Isthat S-E-A-T-O-W-N? 22 owner, enuty. %
23 A. Yes. And Liberty Village, L1.C. 23 Q. What was that entity called?
24 Q. Okay. Tell me about your education. 124 A. Barber Builders,
RS Where did you go to high school? 25 Q. How long did you build with Barber .

3 (Pages 6 to 9)
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William

Barber August 12, ,2010
Page 10 ' ) Page 12
1 Builders? ! AL Prrsor sare of the status of it now,
2 A. Unul 2004, 2 bt didn’t change as long as 1 was 2 member.
3 Q. OkKay. What happened then? i Q. Olay. Skip to the bottom of this, you
4 A. Sold the company and moved 1o 4 are no foriger a member of the LLC?
5 Charleston and s1aited Seatown Homes. i A Conect,
6 Q. Okay. And are you employed today by ‘ 6 Q. And when did you assign or give up your
7 Seatown homes? D7 membership interest?
8 A. No. 4 A, Last month, fuly.
S Q. Areyou cmbloyed by -- how do you make L9 Q. What is the nature of that transaction?
1.0 a living now? !1 0 Was it an assignment?
11 A. Tdon't. ’1 1 A Yes. \
12 Q. Allright. When was last time you were ‘I 2 Q. Towhom did you assign your membership :
13 employed? !}] 3 mterest? }
14 A. Earlier this year, 1 built a custom i14 A. Joe Bartone.
15 home. :l 5 Q. 1I'mgoing to usc a lawyer word, what ;
16 Q. Okay. And tell me about the Liberty :1 6 was the consideration for the assignment? Did he \
17 Village entity. Did you form it? n7 pay you anything? :
1.8 A. Along with Justin Suringfellow, yes. :1 8 A, 1 wish thar was a yes or no answer, but R
19 We formed it together. !1 9 I did nourecaive any funds at the time that I gave
20 Q. Who is Mr. Stringfellow? '2 0 my assignment. Fhere were other considerations.
21 A. Mr. Suingflellow is an acquaintance 21 Q. What were those ather considerations? -
22 from Charlowe that 1 was involved in several 2 A. He had a lien on some property that f
23 business arrangements with up there. lnhiallj, 1 ;7 3 another entity of mine owned and he agreed to waive
24 found this piece of property in Charleston and 24 that lien.
25 asked him 1o be my parwer on ic. /_\j’é that's when 2 5 Q. Was that satisfaction of a inortgage?
Page 11, Page 13
1 we formed Liberty Village. i1 A, Yes.
2 Q. Allright, So this property that you ( 2 Q. Okay. And what was the piece of
3 just mentioned is the property that is subject to f 3 property that he satisfied the mortgage on?
4 this foreclosure suit? ! 4 A, Towas some single-family Jats in the §
TEsT A" Correct. . . : B amearen, . )
6 Q. Allright. So what year did you form i 6 Q. In the same area of the property that's
1....... Liberty Village, LLC? LT thesubject-of-this suit? :
8 A—2004-65-semewhere-inthere: B A COFFeet :
9 Q. Atits formation, who were the members 9 Q. _Qkay. So today you have no membership
10 of the LLC? ) 10 interest, no distributional interest in the
11 A. Jusun Suringfellow and myself. 11 Defendant in the lawsuit that we're discussing
12 Q. Did you have an operating agreement? 12 today? .
13 A. Tbelieve so. It was something generic 13 .A. Correct.
14 that we found anline. 4 Q. Allright. But at all relevant times
15 Q. Did you have a lawyer help you form the 15 from the time you borrowed money {rom First
16 entity? 16 National Bank of the South until the filing of this
17 A. No. 17 tawsuit and even past then, you were a member in
18 Q. Has there ever been any other entity or 18 the LLC?
19 - excusc me, operating agfecmcm, other than the 19 A. Correct.
20 one that was originally lormed, originally adopted? 20 Q. What was the - what was the membership
21 A. Tdon't recall, but 1 would say, no. 21 percentage ownership when you formed the LLC with
22 Q. Ailright. Atits inception was 22 Mr. Stringletlow? |
23 Liberty Village member-managed or manager-managed? 23 A. Suingflellow and 1 were both
24 A. Member managed. w4 50 percent.
25 Q. Has that management ever changed? ;" 5 Q. Allright. Did that 50 percent
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William Barber - August 12, 2010
Page " 14 Page 16 |

1 ownership interest. change at any time? 1 son, Jud, who helped me broker things, for lack of \

2 A. Yes. 2 bevier werms. And the way | recall w was e wold :

3 Q. Okay. Tell me about that. 3 them there may be an opportway there 1o ger

4 A. Suringfellow sold his interest 10 1 Suringlellow out, something along (hose lines.

5 Liberty Viilage Investments, LLC which the members 5 Q. Allright. Does or did Liberty Village

6 were Anthony Bartone, Joe Bartone, and Skipper 6 at any time whife you had a membership interest in

7 Wooddy. At that point I was 50 percent and Liberty 7 that L1L.C have any other business operations or ‘

8 Village Investments sas 50 percent. 8 interests besides the development of the property :

9 Q. Do you know what the consideration was 9 that is aCissue in this lawsuit?
1.0 for that sale or that assignment of Stringfellow's 10 AL No.
11 interest? ) 11 Q. There's generally in an LLC like a
12 A. Yes. They paid Stringfeliow 12 partnership, a member or a partner who handles tax '
13 approximarely $1.6 million as well as wok 13 matters. Who was the tax matters member in the
14 assumption of the loan, or responsibility as 14 LLC?

15 guarantors, however you say . 15 A. [handled the coordination with the 4
16 Q. Yeah. Did they arrange to have Mr. 16 accountant wo prepare the tax seturns if thay's
17 Stringfellow refeased from his guarantee of the 17 what you're asking.
18 loan? 18 Q. Okay. Did Mr. Stringlellow have any :
19 A, Yes. ) 19 involvement in the day-to-day operations of the
20 Q. And paid him $1.6 million in cash? 20 development of the property? .
21 A. Right . 21 A Yes.
22 Q. Did you have to consent o that 22 Q. What were his - what was his ‘
23 assignment? 23 involvement?
24 A. 1don't recall. 124 A. We joindy made the decisions about g
2S Q._Did you consent to that assignment? __ Pps when, where, who, what, why. We coordinated our :

Page 15 Page 17

1 A. VWell, what do you mean by, consent? 1 efforts on Gming of when we thought we should

2 Q. Well, did you want a new partner in 2 develop, we discussed ‘offers [rom clients, ;

3 this deal? ’ : 3 negotiated contracts for sale of the property.

4 _A. Idon'trecall that being the case, no. 4_ __ Abouteverything that you could do in the o

5 Not that 1 opposed a new partner, bur I wasn't 5 - “developmcnr end of it, we shared the responsibility H

6 specifically looking for one as I recall. 6 cqually. !

7 Q- Whatyewrwas thar? 7 Q:-Altrights- Did-the new-memibers;

g A 2008. g Liberty Village Investments, LLC and s meémbers,

9 Q. That was a 2008 assignment? .9 did they participate in the day-to-day operations $
10 A. Uh-huh, 110 of the development when they become involved in E
11 Q. Had you had previous business 11 Liberty Village, LLC? é
12 relationships with either Mr. Bartone, Mr. Bartone, 12 A. Not as much as Suringfellow did, but )
13 or Mr. Wooddy? 13 they were certainly kept up 10 speed with c
14 A. Transactions, yes. 14 everything that was going on. r
183 Q. Transactions of what nature? 15 Q. So you communicated regularly with ;
16 A. 1-1had bought property from 1.6 them. My question was: Were they involved in
L7 Barione; 1 was never a partner with him or anything 1.7 hiring subcontractors or contractors?

18 like that. And Wooddy did all my real estate 1.8 A. 1 would say, yes, they were involved,

L9 closings. 19 but, ultimately, I was the front line.
RO - Q. You bought the Marina? 20 Q. Okay. When Liberty Village ‘
21 A. Right 21 Investments, LLC bought out Mr. Stringfellow, did $
22 Q. Okay. SoI guess what I'm interested 22 you have any separate agreement or was there any

P23 in, how did they become familiar with the Liberty 23 separate agreement with the new members of any

P4 Village, LLC project? 24 nature?

R 5 A. That would have been tirough Skipper's 25 A. Yes. ,
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1 Q. Olkay. What was that? 1 Regiasns was out of the picture by the time Libeny
( 2 A. There was a Joan agreement in place 2 Village Investments came in.
3 that - money I advanced into the entity that_ 3 Q. Okay. That's a good place to jump to.
4 wasn't repaid yer. 4 Why did Liberty Village change its bank
5 Q. Okay. Idon't understand that. 5 relationship?
6 A. 1had made a distribution -- or 6 A. tdon'trecall the specifics. 1 know
7 contribution, rather, into the entity personally, 7 for me, personally, my relationship started 1o
8 and they had assigned me a note 1o be repaid for my 8 shift more 10 the Charleston area than Charloue,
) conuribution. 9 and of caurse thinking long-term 1 had an interest
10 Q. So was that a note payable to you 10 n forming local relationships. 1 don‘t remember
11 personally from Liberty Village Investments? 1. specifics of why we refinanced it when we did.
12 A. No. It was payable to another one of 1.2 Guessing, it would probably have been so we could
13 my entities that actually advanced the funds. 13 obrain more fuanding for the construction. ' ]
14 Q. Okay. Soat the time that Stringfellow 14 Q. When you were - when you were dealing
15 went out, you made sure that your personal 15 with Regions Bank, I take it you were dealing with
16 contribution was somehow recognized by the new 16 a branch or with bankers in Charlotte?
17 owners? 17 A. Correct.
18 A. Correct. 18 Q. Okay. And who were you dealing with
19 Q. Okay. What about banking matters; when 19 specifically?
20 it was you and Mr. Stringfellow as the members of 20 A. Jim Asherofr.
21 the LLC, who handled the banking ndanomhxpt and 21 Q. And where is he located?
22 banking transactions? 22 A. Churloue. )
23 A. 1did. 23 Q. Isheinamain office orishe in a ‘
24 Q. All right. Did he take any part in it? branch? -
2> A Yes. . A He's nolonger with Regions. He'swich |
(. page 19 Page 21
1 Q. Who was your lender that you dealt with 1 First Tennessee - or excuse me, Park Sterling. :
2 when you formed your entity? 2 Q. Where was his office? ‘
3 A. Regions Bank. . 3 A. Sowh Park, Regions. ¢
4 Q. Allright. And wasthata lclauonshlp o 4 Q. How much money did you borrow from
5 that you  had or was that a rclauonslup that Mr. 5 Regions Bank -- not you. How much money did
6 Smugfcllow had? 6 Liberty Village borrow from Regions Bank?
7 Ar~Jrwasarelatonshiptiarbothrvf-us 7 A Tdon'reecalt; Tean nake aguess if - T
B had had Jor a pretty good while gong into that. g you hke. {
9 He actually inittated that loan request. 9 Q.-Did they---what-was-the-nature-of-any i
10 Q. Allright. What about once Mr. 10 loan that they made, was it A and D? f
11 Stringfellow lefe the LLC, who was -- who was 11 A. Yes. E
12 handling the banking matters and banking 12 Q. Was that shortly after 2004 when the }
13 relationship? 13 entity was created?
14 A. Twas. 14 A. Correct.
15 Q. Did the other threc - did the members 15 Q. Aliright. So -- so they made the ;
16 of the other LLC that was now the other member, did 16 original acquisition loan? :
17 they take any part in any of the banking 17 A. Correct.
18 relationships or banking activitics? . 18 Q. What was the purchase price for the
19 A. Tbelieve so, yes. 19 original property that you bought? }
20 Q. Allright. How? 20 A. Tdon'urecall specifically. ;
21 A. Tknow that Skipper had some 21 Q. Was it more than $2 million?
22 conversations with — with members of the bank. 22 A. lrwasin the $6 million range.
23 Q. Are you taking about Regions Bank? |23 Q. Okay. What percentage of the purchase ;
24 A. No. No. Those guys weren' invelved 24 price did Regions Bank finance? i
(' 25 unti] after First National had replaced Regions. :
6 (Pagec 18 to 21)
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1 Q. It was more than 50 percent? { b guess it was 2005, mavhe the year alier we closed

2 A. Yes. P2 i, f we closed it -- '04 if we closed it in "03.

3 Q. "Was it as much as 80 pereent? i Q. And at that time, at that clasing how

1 A. Yes. P4 much of the purchase price went 1o retire principal

5 Q. And that was at a time when things were Ps owed to Regions Bank?

6 going pretty well dcvclopmcnlwzsc right? i 6 A. 100 pescent.

7 A. Correct. 7 Q. Do you recall the purchase price?

8 Q. Okay. So could they have made as much i A, Tdon'u )

9 as 95 percent? 9 Q. Do you recall how much was lcft on the
10 A. lihink that would have been pushing HRY Regions foan?
11 it. 1f T had 10 guess, 1 would say 90 would have a1 A, 1don't.
1.2 -- were the terms that we were dealing wuh those 2 Q. A settdement statement would answer
13 days. 13 those questions?
14 Q. And the other money that went in the 4 A. They can be provided, yes.
15 equity that went in would have been 50 percent you Qs Q. Allright. Then, after that, how did
16 and 50 percent Mr. Stringfellow? 16 you proceed with the development of the project?
17 A. Correct. a7 A. There were, | guess, four portions
1.8 Q. And explain to me -- because I don't 18 remaining at that point, 1wo being single family, :
19 know the history and I'm interested, explain to me ‘1 9 one muhifamily, one commercial. We made efforts
20 (rom the time that you acquired the property, how 20 10 sell those off individually. ) 3
21 you developed, what got sold off, sort of a full ) 1 . Q. Allright. And what kind of progress ‘
22 picture from then to now. 57 2 and success did you have? .
P2 3 A. Okay. Ineed 1o back up. When | first A. We had conuacts on one of the
24 contracted the piece of property, I found it mulifamily areas and the - excuse me, one of the l
25 ‘individually through a broker. 1 approached Wf.",'3.5!.‘2.',{",‘flli_!;"_‘.‘.'."'.‘.l.s..".‘ﬂd.f’.!_c multifamily area did

Page 23 Page 25 |

1 another partner before Stringfellow was involved. 1 not close. And we had another contract on the :

2 And he assigned his interest in the conteract to 2 single-family area that did not close, and then 1

3 Stringfellow. I'm not sure if that has any 23 ended up forming an entity that purchased one of

4 relevance to you or not, but I figured I would e 14 thesinglefamily practs, B . -

5 mention that. T ) Q. Appxoxu’mtcly how many lols was in th'\l

6 And when we purchased the piece of 16 tract?

7 property;-before-weclosed-we tad-acontracrwo —3 AT2900

8 selia portion to Kyland Homes. And we needed 1o 8 Q. What was the purchase price?

9 do some improvements to it in order to close that 9 A. Tcould find it on a setlement
.0 contract. So when we borrowed the money from 10 statement, but } don't recall.
11 Regions Bank, the majority of it was toward the 13 Q. Where did -- the proceeds from that ;
L 2 purchase of the raw land and then some funds were 12 transaction, how were those proceeds used? i
13 available for the improvements we needed 1o make 13 A. Topay down the Regions balance.
14 for Ryland. 14 Q. 100 percent? '
15 Q. What was the fuli acrca;,c that you 15 A. Yes.
16 purchased? 16 Q. And when was that transaction closed?
17 A. 440 acres dry, 770 total. 17 A. Ttwould have been about 2006.
18 Q. All right. Did you in fact close on - 18 Q. Olkay. And so how did things proceed ‘
L9 that contract with Ryland? 19 from there? §
R0 A. Yes. 20 A. We - the portion that 1 purchased from
2 1 Q. How much did they buy? 21 or - I say 1, one of my entities purchased from :
P 2 A. Approximately a third, 22 Liberty Village was strategically located to the
23 Q. Okay. And about when was that closing? 23 south, and improvemenrs that were needed 1o malke
24 A. Augost. Tremember August because we (24 for those single-family lots allowed access to the
P S have a renewal that comes up with them every year. 225 0l|1cx p:opemcs. at Iust \hat was lhe phn So I

843.832.0801
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Page 26 Page 28
. 1 proceeded o coordinate the development of the 1 Q. Allsight, Sofet's - let’s go 1o
{ 2 spine road which accessed the single-family lots 2 that - the break point where you go from one bank
3 and eventually was going to get to the remaining 3 1o another. At the time that you ended the
4 parcels. 4 relattonship with Regions Bank and you started with
5 Q. Olay. And where did the spine road 5 First National Bank, what were you doing? What was
6 originate? G happening on the property, on the ground at that
7 A. Atthe imersection of North Rheit and 7 point?
8 Liberty 14all Road. 8 A Taan'vspeaifically recall where they :
S Q. Okay. So your new entity that 9 lined ap wuh each other.
10 purchased single family was - was developing the 10 Q. Okay. Was the - was the First
i spinc road, which would have benefit for both the 11 National loan 1o finance improvements, ct cetera,
1.2 new entity and the Liberty Village development - - j12 for a new phase of the development?
13 or Liberty Village, LLC entity? 13. A, Yes,
14 A. Correct. 14 Q. Was the Regions Banlk credit, was that a
15 Q. Allyight. How did you do in the - 15 revolving line of credit?> What was the naturc of
16 single family 290 lots? : 186 that loan? '
17 A. Very well, 17 A. Fdon't specificalty recall that it was
1.8 Q. Did you build ou? 18 arevolver.
19 A. Uh-huh. - 19 Q. Okay. When you went to Regions Bank,
20 Q. Sell out? ’ 20 how did you get the loan? Did you go through some
21 A. Well, some of them I still have, but - 2 application or some specific process?
22 ﬂawmhnfmmaywmmuwcwoheMMm 22 A.Ym.mﬂruwmkmgmﬂﬂwmﬁ g
23 Q. Okay. Now mortgage-{ree? 23 because ) doa't recall that specific Joan {
24 A. There's sull - stiill a bank involved, 24 application, bay, typically, we submit financials
25 yeah, - 25 and 4 pro forma or a scope of what's going 1o
(- Page 27 : : Page 29 f
1 Q. But not a Bartone mortgage? 1 Nappen as far as a budget and things like that. '
2 A. Right 2 Q. And you would meet with a2 commercial
3 Q. Okay. And so bring me forward in time 3 toan officer and answer questions about the project ‘
,,,,,,,,,,,,, 4 from 2006, 2007, What was going on with the 4 _......and.vhat your vision was and where you saw this . . [}
5 balance of the development at that time? 5 project going?
6 A. We were gearing it up for - for 6 A. Yeah. There would be conversations, :
7 further dcvelqpmcnt and’Kickedarounda few 7 not specilically a meeung, but, yes.
8 contracts that were gomng to dictate how or how we 8 Q. Allright. When you -- let me ask you :
9. didn’t develop-the piece-of-property—Improvemenis 9 this:-FHow-many-times-have you-gone-to-any-bank; 8
1.0 were sull being made whether through engineering 10 whether on your own behalf or on behalf of an I
1 and design or actual stuff on the ground. Just, 11 entity, and pitched a loan and got a toan; more ;
. 12 you know, anything that big it 1akes a Jot 10 12 than ten times?
13 coordinate it all. 1.3 A. Yes.
14 Q. How were the day-to-day expenses {or 14. Q. Olkay. More than 20?
L5 that - that -- those soft costs, how were they 15 A. Yes. :
16 paid? ’ 16 Q. Was there anything unusual about the *
17 A. Soft costs? 17 process that you went through in order to get the :
18 Q. Well, you know, engineering design, who 18 loan that is the subject of this lawsuit? :
ne was paying those costs? ’ 19 . A. Notthat I specifically recall.
20 A. Ibelieve we had them ser up in Joan 20 Q. Olay. Tell me the process that you
21 draws. 2. wenl through to eventually get this financing from ‘ )
22 Q. Out of a - out of the Regions Bank 22 First National Bank of the South.
[23 draws? 23 A. ldon't specilically recall the x
24 " A. No. No. At rl}is point, it would have 24 process, but T can speak in general terms if that i
( 25 been First Natsonal. 25 would be helplul. B
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Page 30 Page 32
1 Q. Yeah. i or did you get assistance from somebody clse? :
{ 2 A. We requested a loan amount that would 2 AL Lget assistance starting out.
3 have been enough 10 pay off Regions and have some 3 Q. CQkay. Who would provide that :
4 tine items for any further improvements we had P4 assistance?
5 planned a1 that pont. We would submit that o the 5 AL Suwinglellow.
6 loan officer and provide any other documents that 6 Q. Aliright. In the loan that we're i
7 he would request. 7 talking about in this tawsuit, there were ‘
8 Q. And at that point you were working with g particalar line items or budget stems. Who created
9 Scott Warren? 9 the badget and made the proposal of those budget
L0 A. Correct. 10 items to the bank? Was that you or Stringfeflow?
11 Q. How did you meet him? 11 A, On this specific toan, 1 don't recall.
12 A. 1don'uspecifically recall. 12 1 would-assume that he and 1 would do 1t 1ogether.
1.3 Q. Did you ever talk to him about 13 Q. Did -- did the loan officer -- did 3
1 4 financing for any other project? 14 Scott Warren, scated here to my right, did he tell
15 - A Yes. 115 you how the bank processed loan applications?
16 Q. Was that before the Liberty Village 16 A. No. '
L7 loan? 17 Q. Did he ever discuss the approval :
)8 ‘A. Tdon't recall. 18 process? ' *
19 Q. Did he ever provide you or did the bank 19 A, 1don’t believe so. ) i
RO cever make any other loans to you or any entity you 20 Q. Was it your understanding that you were 3
2. were involved in? 21 dcnling- with someone at the bank, Scott Warren, who
22 A. Yes. 22 had the authority to approve, or not, a loan of
2 3 Q. What loans were those? 23 this magnitude? %
24 A. Loan for - loans for Seatown Homes and 24 A. Ldid not have an understanding of that
[25 loans for Southwind l.and Development. 25 citherway. © . *
( Page 31 Page 332
1 Q. Right. Tell me about the Seatown Homes 1 Q. Okay. Did he - do you -- so he never
2 loans that you had with First National Bank. 2 talked to you about that one way or the other? :
3 A. There were loans for lot purchases and 3 A, Tdon't recall. i
4 ., for new home construction. 4 Q. Okay. Yesterday Mr. Warren was ‘
""""""""""""""""""""" 577TTTTTTQL T And have all of those been paid or 5 deposed, and one of the exhibits in that deposition “
6 retired? . 6 was a commitment letter. Do you recall receiving a i
7 A._Retired, yes i commitment lertesfrom First National Bank for-this :
8 Q—AH-right—Sogeneraliy-you-went-and g —doan?
9 explained what you were doing, provided some 9 A. Yes.
10 financial information, and -- did you provide First 10 Q. Okay. And between the time of the
11 National Bank pro formas when you were first 11 exccution of the commitment letter and the actual
12 talking about getting a loan with them? 12 closing, did you have further discussions about
13 A. Tdon't recall. 13 banking relationships with Scott Warren or anyone
14 Q. Allright. Do you have a folder where 14 cise from First National Bank?
15 you would keep your bank-related information? - 15 A. 3 don'tspecifically recall in tha
16 A. I had files that I kept spreadsheets 16 tme period. 1 know Scot and | were continually
17 and things like 1hat in on computer, yeah, 17 having conversations about improving our
18 Q. Would that have been some of the 18 relationship.
19 " information that you provided to the bank? 19 Q. Okay. Who did the clasing on the loan
20 A. Yes. 20 thal's at issuc in this lawsuit?
21 Q. Okay. Where is that information? Is 21 A. 1 don't specifically recall. t would é
2 2 that information you gave to Jay Davis? 22 have been one of 1wo artorneys, either Lisa Wolf ¢
23 A. Itis, 23 Herbert or Skipper Wooddy.
2 4 Q. Allright. And when you created pro 24 Q. Did you atrend a closing?
{ 25 formas, is that something you have experience doing 25 A 1don' specifica]ly recall, burl :
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Page 34 Page 36 }
1 would imagine 1 did. : 1 Q. Okay.
{ 2 Q. Allright. Now at the closing of this 2 A, Soirsaone way unul ics paid off in
3 loan, there would have been a - there would have 3 full. ) :
4 been certain monies that were paid ont of the toan. 1 Q. What was the -- what was the entity’s N
5 For example, there was - there was a mortgage and 5 plan or what was - what was the vision of how this
6 an obligation to Regions Bank. "Thar was paid off, 6 loan would be repaid when it matured after ;
7 in full, at the closing of this loan; is that 7 18 months? 3
8 right? ’ 8 AL Ponot sure thar that was vhe vision
9 A. Yes. 9 m that question, but, { mean, in general terms,”
10 Q. Olkay. And I understand that there was 1-0 the plan would have been to pay if off through
11 some money at closing distributed-to Liberty 11 sales of property. It was not uncommon at all for
2 Village, LLC, equity, so to speak; do you recall 12 notes 10 be venewed when the term expired, at that
13 thae? 13 time. l o ‘
14 A. No. ) 14 Q. Ultmately, this loan would be repaid »
L5 Q. Okay. Do you recall what other, if L5 through the sale of property in the project, right? ;
16 anything, what else was funded at closing? 16 A. Correct.
n.7 A. Ingeneral terms, | could imagine 17 Q. Andat the time that this loan was ~
1.8 closing fees, title insurance, things like that, 18 closed, what did -- did you have any prospects for
19 but T don't specifically recall anything else in 19 sales? : ’
20 this individua} transaction. 20 A. Ldon'vspecifically recall. This 2
21 Q. Okay. What did you understand that 21 project seemed o always have life in itas far as &
2 2 this Joan was? ' 22 prospects. We were always ulking 10 somebody.
23 A. Tundersiood it as a loan 10 replace ’ Q. Allright. 1
24 the debt we had with Regions Bank and additional A Atieast that's the way it seemed.
PS5 funds for capital improvements. o Q. Now when you say, at that time, this is i
( Page 35 Page 37%
1 Q. Okay. So it was in the nature of a 1 a 2007 loan? {
2 refinance? : 2 A. Uh-huh,
3 A. Correct. 3 Q. You said at that time loans were
4 Q. Bui also in the nature of a development 4 rencwed. “T'ell me, what about yoixr experience with
a ST eae T e S loan renewals?
6 A. Correct. 6 A. -} had it happen several times in other
7 Q~-Boyou-reeall-theterm? 7 entities and-don*specificalty recall; bort
8 AT Tdoot. 8 belicve Regrons may have been rencwed on this one,
9 Q. It was - it was a shorter term. It 9 w00._Butny history with.it was, I.got-a-phone
o was 18 months, correct? 1.0 call from the banker, who said, the loan is up, we
11 I'll show you the document in a few 11 need 1o renew, it, come in and sign a piece of
L2 minutes. 12 _paper. That was typically the way it went;
13 A. Okay. . . 13 Q. Okay. Now, is your experience with
14 Q. I'mnot trying to - not trying to get 1.4 loan renewals different in 2009 and 2010? }
15 you to say something that isn't right. But tell me 15 A Yes.
1 6 what your understanding of a nonrevolving linc of 16 Q. Okay. And how is it different?
17 credit is. 17 A. They're not renewing them anymore.
1.8 A. My understanding of a nonrevolving line 1.8 Q. Why isthat?
19 of credit would be one that is unidirecrional, 1.9 A. The economic downturn.
20 meaning that you draw on it until it goes up. If 20 Q. Which means that property is not
21 you were to make 2 principal payment then the funds 21 selling, projects are not advancing; isn't that
22 would not be available again, as opposed 1o 22 what that means?
23 revolver. 23 A, Well, in my situation, all my projects :
2 4 Q. Where you can pay down and go up? 24 with the exclusion of Liberty Village were advanced
( 2 5 A. Correct. ' 25 as far as they were going 10 go, the liomes were ¢
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Page 138 . - i Page 40
1 complete. So, yes, they were not advancing and ot A, Drecognize the name, but not the
2 they were not selling for a price that the bank , 2 signature.
3 would agree to or that ] would agree 0. D3 Q. Had you ever had occasion to see Scott
4 Q. Right. And, in fact, what we were all 4 Warren's signature before?
5 seeing in this environment is a fot of short sales (= © AL tdon'trecall.
6 as a result of the deflation in value, correct? Lo Q. Isthere any reason or do you in any
7 A. Right ' 7 way contest that you executed on bebalf of Liberty
8 Q. Allright. Let me show you - this is ;8 Village a promissory note in the amount of
Ej largely for the benefit of your counsel. Let me 9 $2,550,000?
1 0 show you the original promissory note. ‘1 0 A. No.
11 (PLF. EXH. 1, Copy of Promissory Note, 1 1 Q. Okay. Let me have the original back.
12 was marked for identification.) l1 2 Now, you executed on behalf of Liberty
13 MR. KERR: And the record should :1 3 Village, LLC, correci?
14 reflect that what 1 have handed o Mr. Barber is 2 14 A. Correct.
15 promissory note that bears some original ' 15 Q. And in doing - in doing so, was it
16 signatures. 16 your intention to bind Liberty Village, LLC to the
17 BY MR. KERR: 17 terms and conditions of this promissory note?
18 Q. ¥'m going to pass over (0 you 18 " A Yes.
19 Exhibit 1, and ask, is Exhibit 1 a true and correct 19 Q. Did you have counsel to assist you in
20 copy of the original document that you're holding 20 reviewing documents, including this promissory
21 in your right hand? o2l note?
22 A. ltappears 1o be, yes. 22 - A. No.
23 Q. Allright. Is the document -- the 2 3 Q. Okay. Were you given the opportunity
24 original document you're holding in your right 24 to have counsel?
25 .. hand, the promissory note from August 15,2007, 25 A Mdomureall
Page 39 Page 41
1 where First National lent Liberty Village, LLC the 3 Q. When money was distributed, original
2 money that is at issue in this lawsuit? 2 documents were signed, and this loan came into
3 A. 1bhelieve so, yes. 3 light, is it your testimony that you were not
) 4 Q. Okay. You believesa? =~~~ e represented by a fawyee? _ [ "SRR
5 A. Ul-huh. . 5 A. Yes.
6 Q. Why do you not know so? 6 Q. Isit your testimony that Jud Wooddy,
7 AT T'don'tknow that there Wasn't3 loan 7 iftrewere tveclosing attoraey T this :
8 agreement before this one speaifically. 8 transaction, represented First National Bank? ,
9 Q. Allright. When you say, loan 9 A. No. :
10 agreement - well, tell me what you mean by a loan 10 Q. Who did he represent?
11 agreement. 13 + A. Trom the structure of a real estate
12 A. (Indicating) Note whatever this is. 12 closing, I'm assuming that would be me or Liberty
13 Q. Allright, sir. o 13 Village. :
14 A. Tunderstood thisto be aloan 14 Q. Okay. So when you went to Lisa
1.5 agreement. Maybe you can correct me on that. 15 Herbert, or Lisa Herbert Wolf, or Jud Wooddy for a
16 Q. If you look at the lower leflt-hand e closing, you believe they were looking out for you ‘
17 corner, there is a preprinted legend that says, 17 or your entity's interest; is that right?
L8 South Carolina Universal Note. 18 A. 1don't believe that, no. ;
19 A. Oh, okay. 19 (PLF. EXI1. 2, Cop‘y of Envity :
20 Q. So doces -- does the original and, 20 Authorization, was marked for
21 therefore, the copy, docs it bear your signature? 21 identification.) g ;
22 A. Yes. _ 22 BY MR. KERR: :
23 Q. Okay. And do you recognize the 23 Q. Mr. Barber, let me show you Exhibit _
f P2 4 signature of the lending officer signed on behalf 24 Number 2 and ask you if you recognize that
25 of the bank? 25 document.
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Page 42 ! Page 44.
1 A. Yes. ' 1 Libesty Village, LLC indicates that My, Wooddy, Mr.
2 Q. What is it? 2 Bartone, Mr. Bartone, :{nd Mr. Barber arc alt
3 A.  An entity authorization. ' 3 members. Was that your understanding of the
4 Q. Al right. And do you know what the H structure of the entity?
5 entity authorization -- do you know what it is? 5 AL No.
6 A. Without rcadiﬁg it, 1 believe so. 6 Q. Okay. Because 1 understood you to
7 Q. Allright. Have you signed other 7 testify that the three were in an L1LC that became a
8 authorizations like this with other banks 8 member of Liberty Village, LLC? -
9 previously? 9 AL Correet.
10 A. No. 10 Q. All right. So this is inaccurate?
11 Q. No. All right. Tell me what you Tha Al Yes
12 understand this decument to be. 12 Q. Okay. Isthat your signature next to
13 A. lunderstand it 1o be basically one 13 your linc on the preprinted line on page 1 and page
14 member of the entity giving the other member 14 2
15 authority to sign checks, write checks, sign foan 15 A. No.
16 agreements, et cetera. Q. On the line that's designated D,
N7 Q. Allright. And so this document basically right in the middle of the page, where it y
18 provides the bank with proof that the entity and says, W, Freeman Barber, Junior, Member?
19 its members are going to transact business ina AL Right
20 particular way -- Q. Tothe right of that on the signature
21 A. Correct. line on the {irst page? :
22 Q. --is that fair? A. On e first page, yeah..
23 A. Uh-buh.. Q. Is that your signature?
2 4 Q. Okay. And so initially both members of A s,
25 Liberty Village, LLC, you and Mr. Stringleltow, had x - Q. Okay. Ontl
’ Page 43 :
1 .authority as agents of Liberty Village, LLC to take 1 signature after your preprinted name.,
2 the acts or to exercise the powers that arc set 2 A. Righ
3 forth in this authorization? 3 Q. Do you know why?
- 4. A.. Correct. et e s e 4 e P N, e
5 Q. These got out of order, I'm sorry. 5 Q. Olkay. Are you familiar with the
6 Now, the entity authorization was 6 signatures of Mr. Wooddy, Mr. Bartone, and
7 eventually amended or changed? 7 Mr. Bartone?
8 A. Tdon'trecall. 8 A. No.
9 (PLE.EXH.3,.Copy-of-Entty 9 Q—Olay—Allright:
no Authorization, was marked for 10 A. Tcan guess why if you would like me '
11 identification.) 11 10. l
12 BY MR. KERR: 12 Q. He's volunteering.
13 Q. Isthat carrect? 13 (PLE. EXH. 4, Copy of Real Estate
14 A. Idon't recall. ) 14 Mortgage, was marked for
5 Q. Okay. Let me show you Exhibit Number 15 identification.) :
16 3. 16 BY MR.KERR: i
17 A. Okay. 1.7 Q. Let me show you what has been marked as B
18 Q. --ask you to look at that. 18 Exhibit 4. Do you recognize that document?
1.9 A. Thatrefreshes my memory. 19 A. 1donot. '
20 Q. Allright. So do you understand that 20 Q). Okay. Can you turn to page 7 of 8, if ¢
P21 this entity authorization essentially substitutes 21 you Jook in the lower right-hand corner for the
22 Bartone, Bartone, and Wooddy for Stringfeliow? 22 page numbers? In the lower left-hand corner, Z
23 A. Yes. ) 23 there's a signature line that is a preprinted name,
24 Q. Okay. Now, onc of the tliings I don't 24 W. Freeman Barber, Junior, Member. Do you :
25 understand is that this entity authorization for recognize the signature above that line? ;
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Page 46! Paye 48
1 A. tdo. ' 1 10 the date that was prenyped, ves,
2 Q. Whose signature is that? o Q. Okay. Andis that your signature in
3 A, ltis mine. 3 the lower right-hand corner?
4 Q. Al right. Have you exccuted real 1 A Yes
5 property mortgages in the past? | 5 Q. And would this agreement - do you
6 A. Yes. 6 understand that it altered certain terms and
7 Q. Allright. Does this appear to be a conditions of the original note that we discussed
8 real property mortgage? 8 here a few minutes agor
9 A. Yes. : 9 A, Yes,
1.0 Q. Olay. Isthere any reason that you fl 0 Q. Okay. Now, I'm going to show yon a
11 contest, that in connection with the transaction 11 document that bears ariginal signatures. Is that :
1 2 with First National Bank, that you executed on 12 your original signature in the lower right --
13 behalf of Liberty Village a real estate mortgage? 13 A s,
14 A. ldonot contest that. . 14 Q. And daes this appear to be the original
15 Q. Novw, for the benefit of your counsel, ; 15 of Plaintiff's Fxhibic 52
16 I'm showing you an original document. Daes it ﬂ6 ) Ao Ve 1
1 appear to have original signatures and original 1 7 Q. Okay. Ouvce the original note was ,
1.8 file stamping and marks? 18 executed and you began this relationship with First :
L9 A, ltdoes, yes. ‘ 19 National Bank, explain how - how your project went
20 Q. Okay. And on page 7 of 8, does that 20 forward and how the bank participated in things
21 document bear your signature? 21, lile draws and draw requests.
22 A. hdoes. 22 A. Speaking somewhat generally, contracts
23 Q. Now comparing this original document '7 3 between the entity and subcontractors would be- '
24 with Plaintiff's Exhibit Number 4, do you believe 24 provided 1o the bank. The work would be execuced, ;
25 Plaintiff's Exhibit Number 4 is a true and correct . 25 | would be iuvqicpd, the "f."i'}',.ygu'd be invoiced.
{ Page 47} Page 49?
1 copy of the original real estate mortgage? ) 1 would provide tie invoice (o the bank, the bank
2 A. 1do believe thar. 2 would fund into an account the draw request, and {
3 (Off-the-record conference.) 3 then the eatity would write a check out of that
] d  MR.KERR: Now, just so we're complete 4 account to pay the subcontracior. — —
S ) with all this, we will mark this as number 5. 5 Q. Okay. Was there an inspection process i
6 {PLF. EXH. 5, Copy of Commercial Delx 6 that was required? ‘\"
7 Muodification Agreemient, was marked 1or 7 A, Yos.
8 dentification)) ] Q. Okay. And - and you just very clearly 4
9 BY MR. KERR: 9 laid out these mechanics of draws, draw reguests, i
10 Q. Ishow you what's been marked as 10 and funding of draws. Fow was that -- how was that %
11 Phaintiff's Exhibit Number 5, and ask you if you 113 procedure arvived at between you and the bank? (
12 recognize that document. 12 A. 1 would contact Scott. ’
13 A. ldo. 13 Q. But procedurally did the bank say, this ‘
14 Q. Whatisie? 14 is how we're going to do it? ,
15 A. It's a Commercial Debt Modification 15 A Tdon't recall it being thar specific, H
16 Agreement. 16 no.
17 Q. Okay. And what commercial -- and is 1.7 Q. In your other experience with
18 that your signature in the lower right-hand corner? 18 commercial foans and construction loans, was that
19 A s 19 generally how banks operated; you would provide a
20 Q And was that the Commercial Debt 20 draw request, they would inspect and then fund into
21 Modification Agreement that was executed by Liberty 21 an account, and your entity or whoever would then
22 Village, LLC, and its members on or about 22 write a check to the contractor? 7
23 March 23rd, 20092 23 A. Yes. <
24 A. Tudocsn't appear 1o be executed by its 241 Q. Olay. So there was nothing out of the
( 25 members as you pointed out eartier, but, according 25 ordinary with - with the procedure? I'm not ‘:
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page 50! Page 52|,
1 talking about the execution, but the procedure was ; 1 met, correct? )
2 normal in your experience? ; 2 A Orthe other entity, one of the two, '
3 A. Correct. 13 COTFECT,
4 Q. Okay. Do you know who did the 4 Q. All right. Did the other entity have ’
5 inspection? 5 an apen line of credit at that point?
6 A. Idonét 6 A. No, . )
7 Q. Did you ever talk or meet - 7 Q. What other source of funds would there ‘z
8 A. Thad some phone calls from people from 8 have been to do what the county had requested? ‘
9 time 1o ime )ooking'for directions, so 1 would 9 A. 1guess it would have been a ,
10 assume they were doing the inspections. 10 contribunion. | can't recall if the funds were
11 Q. Okay. Did you understand that simply 1 avatlable personally at that ime or not. /
12 because a draw request was submitted, that didn't 12 Q. "How much was the draw request that - :
13 necessarily mean it was going to get paid? 13 that was for work that was done off of the ‘
1.4 A. Idid notundersiand that. 14 mortgaged property? '
15 Q. Was there ever any circumstances where L5 AL Tdon'trecall. :
16 -- in other loans, in other bank relationships, 16 Q. Okay. You mentioned that you thought
17 _have you ever had draw requests that were not 17 it might have been a budgeted item?
ne funded? 18 A, Uh-huh,
19 A. No. 19 Q. Might have been. Where would that I
20 Q. Okay. If you submitted a draw request 20 budget be? \
21 - that exceeded the scope of the project budget, 21, AL Onaspreadsheet that, you know, | f
22 would you consider that to be potentially a 22 either had v a file or provided 1o the bank.
23 problem? 23 Q. Oklkay. Isthat part of the documents
R4 A. Yes, 24 that you turned over 1o Jay Davis?
25 Q. Okay. Iyou submitted adraw request - R5 A Yes.
Page 51 Page 53
1 for worl on property that was not subject to the 1 Q. Okay. Tell me about potential sales
2 bank's mortgage, would you expect that to be paid? 2 while - after August of 2007. Were there i
3 A. Yes. 3 contracts on some of the mortgaged property that -- {
4 Q. Why? R 1 _ did you get any cantracts on any of the mortgaged v
5 ‘A 'I'ypi;a{l“l‘;,' in that circumstance, the 5 property?
6 unprovements would be off site, would go 1o the 6 A, Yes. )
7 benefivof-the-projeccimquestion; nd-the project 7 QrAndwliosabmined T eonFaer and on
8 cauld not advance il the off-site improvements were 8 what property?
9 not done. 9 A._Conuract or offer? .
10 Q. Was there any - was there an example 10 Q. Who was the contracter? Excuse me,
11 of that occurrence in this loan in your experience 11 contract or offer?
h2 with First National? ' ' 12 A Correct.
13 A. ldon'trecall if it was this loan, but 13 Q. 1thought ybu said, contractor offer, %
14 1 did have that experience with First National, 14 A. No. No. No. Are you asking for h
15 yes. 15 specifically contracts?
16 Q. And tell me what that experience was. 16 Q. Did you have inquiries from interested ?
L7 A. The county requested that 1 do some 17 partics? !
18 off-site improvements to the intersection of 18 A. Yes. J
19 Liberty Hall and North Rhett, and 10 the best of my 19 Q. All right. Did any property go under
20 recollection, they were a budgetilem. And then | 20 contract?
21 recall that when I made the draw request, Scout ' 21 A Yes.
22 expressed 10 me that there may be a problem funding 22 Q. Was there carnest moacy submitted to :
23 it because it wasn't on site. 23 Liberty Village? E
24 Q. I the county made a request Lo you, it 2 4 A. Yes. :
25 was a Liberty Village obligation that needed to be 25 Q. How much? <
14 (Pages 50 to 53)
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Pagae 54 Page 56|
1 A. Tdon‘trecall. 1 Q. What would I need 1o look at to
2 Q. Okay. Do you recall what the contract 2 determine where the money went?
3 price was? ) 3 A. That'sa great question. P've tried 10
4 A. Yes. Do the math - 5.25 million. 4 discover that mysell through another issue that :
5 Q. What was the specific property that 5 I've been having and 1 have not beén able to
6 went - 6 determine that. “
7 A. Mulufamily. 7 Q. Who has the financial books and ‘
8 Q. - under contact? How big of a parcel 8 records? Who has custody of the financial bools )
9 was that of the total? . 9 and records of Liberty Village, L1LC?
10 A, Approximately 45 acres. 1.0 A, Liberyy Village Invesuments, LI.C.
11 Q. Okay. Do you recall who the offer 11 Q. Daes that include tax returns?
12 owner was? 12 AL Yes.
13 A. Yes. It was an entity called The 13 Q. Does that include K-1's? :
L4 Enclave. 14 A. Yes. ‘
15 Q. Were they focal? 15 Q. Doaes that include bank statements?
16 A. No. 16 A. Yes. ;‘
17 Q. Okay. Did the earnest money -- was the 17 Q. Does that include copies of loan ¢
18 carnest money hard money or hard after an 18 documents? ;
19 inspection period? 19 A, Yes.
20 A. Yes. ‘ : 20 Q. Does that include prbiccl information?
1 Q. Did it ever go hard? 21 A. Yes. : ’ I
P 2 A. Yes. 22 Q. Does that include architectural \
23 Q. And what happened with that contract? 23 drawings? ;
24 -1t didn't close, did it? 24 A. Yes.
o= A, Iidid nor e P Fogincering and design?
Page 55 Page 57
1 Q. Why did it not close; do you know? 1 A, Yes. )
2 A. 1donot ' 2 Q. Do you individually have any documents
3 Q. Do you have an opinion as Lo why it 3 that pertain 1o Liberty Village, 1.1.C at this point?
4 might not have closed? . 1 A, lhave wrned over everything have
S A. Yes. 1hink financing issues for the 5 " regarding the 1.1.C o Jay Davis. It's my
6 buyer. 6 understanding he's given it 10 Liberty Village
7 . Approxmnmately, what was the date ol the N Ivesumenis TS Possibie TRAT T Have Topies
8 contract? N ) 8 laying around somewhere.
9 A. ldon't recall. 9 Q. Allright. Now, between August of 2007
10 " Q. Inthe period that this loan was 10 and February of 2009, did Liberty Village have any .
11 originally termed for, that August 2007 to 11 -- any checking accounts with banks other than
L2 February 2009, would it have been closer to 12 First National Bank?
3 February 2009 when The Enclave submitted the . 13 A. Yes. -
14 contract or closer to 20072 1.4 Q. Allright. Who were those checking
15 A. 2007. 15 accounts with?
16 Q. Okay. Did you return the earnest 16 A. Regions Bank.
L7 money? 17 Q. Okay. Any other bank?
18 A. No. 18 A. Not that I recall.
19 Q. What did you do with the earnest money? 19 Q. -Okay. During the 18-month term of this
20 A. Idon‘trecall. . 20 note -- of this loan, tell me about any problems
21 Q. Would it have been used for the general 21 you had with draw requests not being properly - in
22 expenses of the business? 22 your apinion, properly addressed, handled, funded?
23 A. Possibly. 23 A. A couple of circumstances where there
24 Q. Could it have distributed to members? 24 were delays in geuing draws that | thought were
25 A. Possibly. 25 unnatural compared to my experiences. They were
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Page 58 ' Page 6O

I eventually resolved. And then, of course, when the i1 Q. 1sthat how you normally contacted or

2 loan reached its mawurity date, | believe 1here was P2 provided information or requested information from

3 a draw 1hat was not funded. 3 the bank?

1 Q. And that's O. L. Thompson? ‘ 4 A, Wah Scouy, yes. Or with the bank,

5 A. Correct. E5 ves.

6 Q. And how much was that draw that was ; 6 Q. Okay. So procedurally, your contractor

7 outstanding? ! o would give you the invoice, and you would scan it

8 A. Approximately $150,000. ‘ 8. and e-mail it 1o the bank and say, please handle?

9 Q. Okay. Let me show you what's marked |9 A. Usually 1 would ged it by e-mail oo,
10 Exhibit 6 for identification. ‘] 0 i which case I would just forward i, right.
1.1 (PLF. EXH. 6, Copy of Contract, was J 1 Q. Okay. Do you recalt when O. L.
12 marked for identification.) gl 2 Thompson invoiced on the contract that we just
13 BY MR. KERR: 13 looked at as Exhibit 6?
14 Q. Yask you if you recognize that ‘1 4 A. ldonoL
1) document. ‘1 50 Q. What was the date of this contract?
) 6 A. Yes. - - 16 " A. This contract was dated Ist day of
1.7 Q. Allright, What is ? 17 December 2008.
18 A. ltis the contract between Liberty 18 Q. When was this cantract exccuted by the
19 Village, LL.C and O. L. Thompson Construction 9 contractor? ;
20 Company, lnc. 20 A. Idon't believe it says. 1 don't know.
21 Q. Now, I understand that -- and if you 21 Q. So this contract was ratified
22 look at the fifth page of the document there's a - 22 approximately two and a half months before the term
23 some signature blocks. » 23 of the promissory note, of the nanrevelving line of
P4 A. Right 24 credit, correct? :
= Q. Isthat your signature? o e e ol assame so. L

Page 59 ‘ Page 61

1 A Iiis. 1 Q. Yeah, Well, I understand that your

2 Q. And 1 understand that Liberty Village, 2 position is that this -- this draw was not funded ‘

3 -LLC may have had a number of contracts with O. L.- 3 and that that was some violation or breach of

4 Thompson, at least two? . 4 contract or other wrongdaing by the bank; is that

5 A. Possibly, yes. 5 your position? BN

6 Q. Is this the contract where that 6 A. Yes. s

7 $150;000 draw requiest = or wnder which tiat —— 17— Q—Olay. Do yow believe thar the invoice — :

8 $150,000 request was made? B for this work arrived alter the date of the

9 A. Ibelieve so. 9 contract? ,
10 Q:~And what was the work (hiatrwas supposed 1o AT Yes! . ;
11 to be done? - 11 Q. - Would O. L. Thompson have begun worl on “
12 A. The contract will probably spell it out 12 this contract before December 1, 2008? : :
13 specifically, but to my recollection there was a 13 A. Very possibly.
14 road that was being built, a lift station. Sewer 14 Q. Okay. And did you have the kind of : ,
15 pump station, same thing. 15 relationship where they would do some worl for you,
16 Q. Okay. Now,and tell me--- tefl nie a 16 cven thouglh all the details weren't buttoned up? a
17 little more about this unfunded draw request. When Rl A Yes. ;
18 did you -- when did you submit the draw request? 18 Q. Did you have the kind of relationship %
19 A. Idon'trecall. 19 with them where they might delay sending invoices
20 Q. Okay. Whatcould 1 look at that would 2 despite the contract saying they‘'re going to send
21 show the draw request submission? Something in the VA an invoice after - curb and rock is the first ane, i
22 bank's records? 22 after curb and rock is installed? :
23 A. E-mail. 23 A. 1 wauld say 1 had that kind of :
24 Q. E-mail? 24 relationship with them, but § generally recall
25 A. Uh-huh. 25 they invoiced me monthly. 7
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Page 62 Page 64
1 Q. Allright. Did you have the kind of 1 A had expressed concerns 10 the members
(« 2 relationship where if you got a monthly invoice 2 - the other embers of Liberty Village, the delays
3 you'd call them and say, hey, I don't want to i3 i the dvaws. THard 1o put my finger on them,
1 submit this watil it's a fittle bigger, is that 4 something just didn’t feel rightin the
5 okay? 5 relationship that we were having compared (o the
6 A. Yes. G other relavonships T had. And 1 believe Joe - it
K Q. Did that happen here? 7 might have heen mysell, came up with the idea of,
8 A. ldon't recall. 8 lets sudown wadh Scott and discuss the
9 Q. Who did you deal with? Did you deal 9 possibitiny of us getting this draw before we start
10 with Mr. Trent Kirk at O. L. Thompsan? 10 this work; or belore we get oo far into the work,
11 A. Yes. 11 the work may have started at that point.”
12 Q. Okay. Was O. L. Thompson cventually 12 Q. Allright. So this draw refers 1o the
13 paid? 13 151 or so contract amount with O. L. Thompsen?
1K) A.- Yes. 14 A, Right. 161, yeah.
15 Q. And what were they paid? 15 Q. Okay. So,in fact, you were asking for
16 A. They were paid the amount of this 16 an advance as opposed to a draw?
17 contract minus the retainage. 17 A. No.
18 Q. Ohay. Did they complete all of the 18 Q. Okay. Explain that then.
19 scope of the work under the contract? 19 A We wanted 1o make sure that the draw :
20 A. No. 20 was available when the work was completed. ]
21 Q. Okay. Why was that? 21 Q. Okay. And what was the ~ what was the
22 A. We didn’t bave the money 10 pay the 22 timing? How much time was this work going (o take
23 retainage, so we asked them not to finish. 23 under the O. L. Thompson, contract?
24 Q. And how did you fund payment -- how did 24 A. 1t could have taken 45 10 60 days or it
25 Liberty Village fund the payment to O. L. Thompson? I could have taken nine months if the weather was bad
( . Page 63 Page 65 |
1 A. Through contributions from the 1 ar something like that, but that's untikely.
2 individual members. 2 Q. Okay. So there was a possibility that
3 Q. Okay. Were there four shares or two 3 the work could have been finished after the loan
o M Shares?. et e+ s e e oo B veacheditsderm? i
S A. Two. 5 A. There is that possibility, yes.
6 Q. And sa your share was about $75,000? 6 Q. Okay. So at that meeting, what did
7 A. Yes. ‘ 7 you discuss? )
8 Q. Allright. When was it paid? 8 A. Weasked questions to Scou, if the i
9 A. 1don't specifically recall; 1 don'y 9 draw would be made -- if we should have concerns ’i‘
10 know. Icould find out for you. 10 over whether the draw would be made at the vime the ;
11 Q. This contract and this date of December 11 work was completed. ’
1.2 1, 2008 is at or near -- 12 Q. Okay. And what was his response? ‘
13 (A recess transpired.) 13 A.. He led us o believe there would be no i
14 BY MR. KERR: 1.4 issues funding the draw.
15 Q. Okay. Let's pick up where we left off. 15 Q. How did he lead you ro believe that? :
16 December 2008 time frame, around the time that this 16 A. He - 1 don't remember his quotes, but
17 Q. L. Thompson contract is executed, there had been 0.7 that's what 1 1ook from the conversation: You're {
18 a change in membership at that point, correct? 18 okay, start the work, it will be funded when it's
19 A. Correct. 19 finished. - :
20 Q. And at that point there's a mecting of 0 0 Q). What other discussions -- what other ) ;
21 Liberty Village representatives and the bank; is 21 discussion points were there for that meeting?
22 that right? : 22 A. Other than polite conversation, 1 don‘t ;
23 A. Yes. 23 recall any others. §
24 Q. Tell me what you recall about why that 24 Q. At that meeting was any renewal
( |25 meeting was called. 25 extension modification of the original loan j
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page 66 | Page 68
. 1 discussed? 1 extension or maodilication of this loan, did you ‘
{ 2 A. ldon'tbelicve so. b make a specific vequest for a specific set of terms
3 Q. Okay. When did you start discussions . 3 and conditions for addressing the maturity of this
1 about a renewal or extension or modification of the i 4 loan? :
5 original loan? S AL s hard o e to say Emade a
6 A. Ydon'urecall. 111 had 1o guess, | 6 request, but, yes, there was some - | guess same :
7 would say it was after March [ guess is when it did K negotatons. So il by my negotiating was making a ‘
8 expire. B request, veah, | agree with that statement,
9 Q. The loan termed out February 14th? 9 Q. What did you ask for?
10 A. Okay. 1 would assume it was after 1.0 A. Ldon't speaifically recall. )
11 that. a0 - Q. looking back, what do you think you :
12 Q. If the - if the loan had a termination 12 would have needed under the circumstances?
L3 date of February 14th, was it not your experience 13 AL Anextenston on the interest that was (
14 to address rencwal, extension, modification, prior 14 available 1o draw was my concern, my individual
5 to the expiration of the original loan?’ 15 concern. | thnk the pariners may have had
16 A. No, it wasn't. ) 16 different concerns. .
17 Q. Okay. And your experience was during 17 Q. Fiunot sure I'm clear on that. Were :
1.8 what period of time? 18 you interesied in an extension where there would be "
19 A. 1995 10 2009. 19 interest-onfy paid on the outstanding principal? -
20 Q. Oliay. Soin that 14-year period, it ;2 0 A Yes. : : ‘
21 was not your experience 1o get your financial 21 Q. Okay. What did the bank want? s
22 information -- get your loan request in, well in 22 A. Principal. :
23 advance of the maturity of the loan? 23 Q. Did they want the entire principal?
24 A. No. 24 AL Thehieve so, yes. f
25 Q. Did it after? 2% Q. Did they ask for or taik about an
(’ Page 67 Page 69 |
] A. No. 1 amortizing loan? f
2 Q. Close to the maturity date? 2 AL Yes. ;
3 A. Usually the maturity dates were brought 3 Q. Okay. Do you recall what kind of terms
4 to my auention by the loan officer as opposed to 4 those would have been?
Y me tracking them. 5 TUA N, T
6 Q. Did you put on your calendar the 6 Q. What was your response to, any payment
e e e —matairity-date-of-this-loan? 7 of-prineipal?
8 A No— 8 A trontt oo wathrcone: ¢
9 Q. Do you know if anybody in the LLC did? 9 Q. Okay. And why was that? ‘
10 A. No. 1.0 A—Because-l-was-broke:
1.1 Q. Okay. Did you -- do you believe that 11 Q. Okay. What about Liberty Village, LLC?
12 alf of -- members timely provided financial 12 A. The entity did not have any capital at’
13 information to the bank in connection with the 13 that point. ;
1.4 " request for renewal extension or modification? 1.4 Q. Did the entity have any sales on the i
15 A. Tdo recall Scott made some requests to 1.5 horizon?
1 6 me about some delays in getting some financials 16 A, Potenually.
17 from some of the members. It was not me. 1.7 Q. Aflright. What potential sales were
1.8 Q. You were timely? 18 on the horizon?
19 A. Twas timely, yes. 19 A. We had offers [rom purchasers that were
20 Q. Others did not provide ﬁﬁancia] 20 not ever executed because of - well, I'll Jeave it
21 information; is that correct? 2. ac that, .
22 A. Tdon't-1wouldn't state it that 22 Q. Were they written offers on some of the
23 way. I think it was provided, bui I do recal] chat 23 propesty that was subject to this mortgage?
2 4 Scott had 1o request it more than once. 24 A. Leuers of intent, yes.
{ 25 Q. Okay. In connection with a renewal 25 Q. Do you recall who they were from?
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Page 70 Page 72|
. 1 A. Trecall one specifically being from 1 Q. What prohibited Liberty Village from
( 2 Harbor Homes. 2 going Lo the next step with Harbor? i
3 Q. What was the scope of what they were 3 A. The membership couldu't agree on the £
4 imcnding to bll)’? 4 sales price.
5 A. The single-family area that was - 5 Q. Who thought it was 100 low?
6 remaining,. 6 A. Libeny Village Investmems, 1.1.C,
7 Q. Do you recall what the ~ what -- the 7 Q. Okay. Did you think it was a :
8 purchase price they put in their letter of intent? 8 reasonable price and a sale that you ought (o
9 A. Tdon'tspecifically recall. I could 9 pursue? ) . :
10 make a guess. 10 AL Yes.
11 Q. Did you actively list that 1 Q. Sa gaing back to discussions about ,
L2 single-family parcel? 12 renewal, extension, modification of the original :
13 A. Yes. 13 loan, wha was -- who was speaking for Liberty f
.4 Q. What was the list price? 14 Village, 11.C in negotiations with the bank at that :
1.5 A. ldon'tspecifically recall. 15 point? |
L6 Q. Would the list price have been more 16 A. 1 was the primary point of contact. : f
L7 than the amount of - thclprincipal amount of the 17 Q. Were you speaking with Scott Warren? 4
18 First National Bank Joan? V 18 A. Yes.
19 A. I you give me a calculawor, | can el 19 Q. What did you understand Scott's
20 you. Is that okay? 20 authority to be in connection with an extension,
21 Q. Sure. 21 modification, rencwal, or amendment of the original
22 A. Allright. Take a minute 1o gear it up 22 loan? :
23 here. 23 A. Tunderstood he was the point of ;
24 Q. Okay. 24 contact, but ultimately somebody else’s decision; f
25 A. Rob, 'm going to guesstimate what the ot __more or less the same position | was in. i
( Page 71 Page 73 ’
1 listing price was to come up with an answer to this 1 Q. Okay. So under the circumstances then %
2 question. 2 and !hcrc, prevailing in February and March of §
3 Q. And that's fine. And we're not going 3 2009, if you were a lender, would you have extended ;
i l4a  toholdyourtait. I'mjust interested in who was 14 thisloan on an interest only basis? ]
5 intcrested and about how much they might have been | 5 A, I[1 wasalender, yes.
6 willing to pay. 6 Q. But you chuckle.
7~ A OkayT'mrguessing thegrossofferwas 7 A—Yeut, Ido—t~would have beenthe;d
B somewhere just south of $2 million. 8 guess, the yellow bnck road of Tenders, but you
9 Q. Alfright. So had - had their 9 asked me, so] had 1o answer.
10 expressive interest turned into a contract and 2 1.0 Q. Did you look for any other takcout
11 closing, there would have been a good bit of money 11 financing 1o get rid of First National Bank?
12 to usc to retire some of the principal balance of 12 A Yes.
13 any bank loan? 13 Q. Who did you speak to?
14 A. Yes. There would have been 1.4 A. Lvery bank east of the Mississippi.
15 improvements that needed to be made in order for 15 Q. What kind of response did they give
16 the contract to close, but, yeah, there would have 16 you?
L7 been some money 1o apply to principal. 17 A, H1ake it eo my team, I'll get
18 Q. Isce. What happened to Harbor's 18 laughed out of my job.
19 interest? 19 Q. Why was that?
20 A. @believe it still remains. 20 A. 1 understood it that the regulators had
21 Q. Okay. They never submitted a written 21 basically 101d the banks not ta get into any more f
22 contract? 22 of the raw land deals. ;
23 A. Leuters of intent are standard for the 23 Q. Okay. Soyour experience, il 1 can ;
24 - for the industry untif a handshake's made, it's 24 characterize it as this, your experience was that i
( 25 okay, and then you ge1 a conuact. 25 the lending on raw land, that the financing of raw ‘
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William Barber August 12, 2010
Page 71 g Page 76
1 fand had essentially gone away? 1 extending the note. ,
2 A. Yes. ; 2 Q. Okay. That's what Scott told you?
3 Q. So you were at a point where your loan ‘ 3 A Yes
4 was - had matured and you had nothing to provide ; 4 Q. The Commercial Debt Modification
5 any lender with the exception of a martgage on raw i Agreement, the date of March 23, is it your
6 land. Do you feel like you were bankable at that § 6 understanding that it was signed later -
7 point? 0 A, Yes.
8 A. Yeah, I do. 8 Q. - than the 23¢d?
9 Q. Okay. But that wasn't your experience 9 A. Yes.
no by calling on every lender cast of the Mississippi? 10 Q. And so this was more than a month after
1l A. Right. 11 the maturity of the - of the first loan?
12 Q. So why were you bankable? 12 A, Yes. .
13 A. Tfeltlike we had tremendous value in 13 Q. Okay. And what did you understand -
14 the piece of property and it was a good asset. 14 what did you understand the terms and conditions
1.5 Q. Okay. So assuming banks are going to 15 were? Therc's a suggestion that the interest rate
16 lend on the value of the assct, as opposed to the 16 doubled. Tell me how the interest rate doubled.
17 ability of the borrower to repay, perhaps you were 1.7 A. 1 wouldn't say double is a fair word.
18 bankable, but at that point there was no financing 18 1don'v recall it being lower than half of wha
19 for raw land? 19 they were propostng on this, but 1t may have been.
20 A. Correct. 20 Q. Okay. What about the terms and
21 Q. Okay. When did -- or how did Liberty . 21 conditions of this Commercial Debt Modification
2 2 Village Investments, how did they obtain, § guess, 22 Agreement, did you negotiate these or were you told
23 basically veto power; simply because it took 23 this is all that you get? -
24 100 percent of the membership to make a decision? 24 "A. Ddon'trecall. Idid negotiate, but
P 5 A. Yes. - ___P5  nouspecifically on this agreement.
Pag@ ) Page 77§
1 Q. Where did that -- was that in your A Q.” Olkay. And what is your understanding
2 operating agreenient or was it just your 2 of how this agreement relates Lo the promissory
3 understanding? 3 l:lole the ariginal note? :
4 Av--My-understandinge———— e b B A L AORNEKIIOW e e e e e e e
5 Q. Okay. And you believé that Farbor 5 Q. The Commercial Debt Madification
6 ‘Homes would still be interested today in the 6 Agrccmcﬁt states right at the bottam third, the top
7 single-family parcel? 7 of the bottom third of the page where it says,
8 A. Ican'tanswer that question. 8 continuation of terms. N says, except as 7
9 Q. Allright. That's fair. Now, 9 specifically amended in this modification, all __.
10 eventually - the Exhibit that's called the 10 terms of the prior obligation remain in effect.
11 Commercial Debt Modification Agreement, cvcnunl[y 11 Did I read that correctly?
12 the bank sends this to you? 12 A, Yes.
13 A. Ub-huh. 0.3 Q. Okay. So do you understand that except <
14 Q. Allright. Tell me the circumstances 14 as changed by this modification, the terms and ;
1s surrounding this document and how it came that this 15 conditions of the original loan still controlled? :
16 was the document that was going to be executed and 16 MR. LEWIS: Object 1o the form. (
17 these were the terms and conditions going forward. 17 THE WITNJESS: Should 1 answer? ;
18 A. This document was presented to me, and .8 MR. KERR: Yeah, sorry. You can go
19 Scott presented it along the Jines of, this needs 1.9 ahead and answer it.
20 1o be done quickly. We were having conversations 20 THE WITNESS:” Yealh. As you read it 1o ¢
21 about, [ guess, extending the note, and | recall 21 me, ves.
22 there was a conversation basically that said, we 22 BY MR. KERR . '
23 have to have this in place now, otherwise the nowe 23 Q. So you understood that some of the ‘ ?
24 is going - It's going 10 look real bad in the eyes 2 4 original loan chahgcd lilke the date, like the }
25 of the bank and make it less favorable as far as 25 amount, lnl(e whcn it was p’l)’:\l)h.) :
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Page 78 5 Page 80
1 A. Yunderstand that now. = you acopy of the infamous e-mail.
2 Q. Yeah. Okay. 2 A, Yeah.
3 A. Yes. i3 {PLE. EXH. 7, Copy of e-mail, was
4 Q. And at that time, did anybody who i1 marked for identification.)
5 signed the Commercial Debt Modification Agreement, 5 BY MR.KERR:
6 did they express any concern to you? 6 Q. Mr. Barber, here’s Exhibit 7. Do you
1 A. Yes. —~ 7 recognize this exhibit?
8 Q. Allright. What expressions of concern 8 A Yes.
9 did you reccive? 9 Q. Al right. And is this an e-mail that
10 A. 1believe I'm the first one than 10 you sent (o three people in senior management at
11 " brought it up, but d;cy concurred with me tliat we 11 First National: Mr. Calvert, Mr. Zabriskie, and
12 weren't happy with the terms on what this said. 12 Mr. Benjamin? .
13 Q. Did you circulate this for signature? 13 A. Yos. *
14 A. Yes, 11 Q. And does this appear to be an accurate :
15 Q. And everybody signed? 15 copy of that e-maif?
16 A, Yes. 16 A. Yes.
17 Q. And I see that somebody signed as 17 Q. Allright. Using this May 6th, 2009
18 Attorney in Fact. Do you see on the agreement - 18 date on this e-mail as a point of reference, about
19 A. Yes. 19 when would you have had the conversation with
20 Q. Do you know whose signature that is? 20 Mr. Sells where he told you that the Commercial
21 A. 1do not know. 21 Debt Modification Agreement was yous agreement?
22 Q. Does it look like Jud Wooddy? - 22 A. 1 would guess it would have been within )
23 A, hdoes. :? 3 a day or two.
24 Q. Okay. 24 Q. Allright. So how many conversations
25 A. It's Wooddy. 5 did you have with any bank representative between
Page 79 Page 81;
1 Q. And Jud Wooddy is a lawyer, Skipper 1 the date of the commercial debt modification ¥
2 Wooddy is a lawyer. So several lawyers had their 2 agreement and this period, Ist of May 2009?
3 eyes on this document? 3 A. Tdon't recall.
4 A. _Right, . R I Q._Did you continue to talk to Mc. Warren,
5 Q. Okay. Did you continue to try and 5 or someone else? :
6 negotiate, after this date in March 2009, some sort 6 A. Mirch Sells was my official contact at’ :
7 ol renewal or exiension? / the Bank; however, lieand T did Mot get along very )
8 A. Yes. 8 well so [ cut off communicatons with him. And’]
9 Q. And tell me about those negotiations. 9 did bounce things off of Scott from time to ume. ‘
10 A. Trecall Scott turning the account over 10 Q. Who wrote this c-mail? i
1), to Mitch Sells, and I contacted him and hada 11 A. 1did. “
). 2 conversation with him about extending the original 12 Q. Did anyone else contribute?
13 terms of the note. 13 A. No. - :
14 Q. All right. And what was his response? 14 Q. Did anyone else review it for accuracy? ;
15 A. He said that he would look into it and - 15 A. No. "k
16 - I recall it being favorable, his immediate 16 Q. Youdidn't provide a draft to anyone ‘
n.7 response, and then said he would get back to me. 17 prior to writing it? ‘
18 Q. Allright. 18 A. 1don'tbelieve so. ;
1.9 A. Called me back a couple of days later 19 Q. Wasit your id(;:l to write this e-mail? \
20 and said, you sign this, chat's what we're sticking 20 A. Yes. . ‘
21 with. 21 Q. Did anybody urge you to write it? ‘
22 Q. Okay. What happened from there? 22 A. No. .
23 A. T'wrote the infamous e-mail to the guys 23 Q. Do you belicve that it accurately f(
D 4 at the bank and that was it. 24 depicts the circumstances of the refationship ;
2 Q. Okay. What was - well, let me show 25 between Liberty Village, LLC and First National e
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Page 8? Page 84
1 Bank? 1 dide’t wang o miskead anvbody and just said,
{ 2 A. Thaven'tread it recently, but it did 2 unless you'te going to come with a seriously good
3 {ect that way at the time. . 3 namber, ks notdk, in general teyms. /
4 Q. Olkay. In this -- in this e-mail you 1 ). Suis it fair to say that you had a
5 say that you've requested several meetings with 5 product for sale, you had people who were
6 senior management. When did you make those 6 interested in buying that product, and you had
7 requests? 7 people who didn't need financing to buy your
8 A. ldon't recall. ] 8 product, but the seller was too dysfunctional to
9 Q. Now, when I said May 6th was sort of a, 9 sell?
10 you know, a point of reference, and the late March 10 MR.LEWIS: Object 1o form.
11 Commercial Debt Modification Agreement is also kind ‘ 1] THE WITNESS: 1 wouldn't answer tha
12 of a point of reference, there's about a month in 12 question that way. [ wouldn’tsay that's the
13 there. Did you ask before that Commercial Debt 13 reason why.
14 Modification Agreement for a meeting with senior 14 RY MR. KERR:
15 management? 15 Q. Did you have a product that someone was
16 A. Tdon't recall. 1.6 interested in purchasing? '
17 Q. Do you think your request - do you' 17 AL Yes
18 think you made such a request between the date of 1.8 Q. Did they have cash to close?
i9 the Commercial Debt Modification Agreement and the 19 A. 1 would assume so. i
- 20 e-mail - 20 Q. You were under that impression?
21 A. Yes. 21 A. Correct. )
22" Q. - that's Exhibit 72 22 Q. ‘They were offering amounts that would
23 A. Yes. 23 have certainly addressed your financial concerns
24 Q. Okay. Allright. And would that 4 with First National Banl?
25 request have hbeen made 1o Mitch Sells? 25 AL Tdon't know if that's the case or not.
( Page 83 Page 85
1 A. 1believe through Scort T may have made 1 And 1 chink st had 4 lot to do with where we were,
2 the same request to Mitch. ' 2 100. At that point there was going 10 have wo be
3 Q. Here you talk about having some serious 3 some negotiations done with the bank. Once again, .
_________________ 4. .....potential.purchasers.inthe-e-mail _Isthata e o .{..4. . _becanse il weaccepted an offer, smprovements.were. ... .. .o ..
5 reference to Harbor I1omes? 5 going to have 10 be made and we certainly didn'
6 A. Yes. That one sticks out specifically, - 6 have the - 1 didn't have the ability 1o fund them
7 but there were others, 100. 7 out of pocket. Idon’t know if my partners did or
8 Q. Okay. And at this point your 8 not, so there would have to have been furcher
9 experience had-been that pcop[evlmd expressed 9 communications with the bank, And based on the
10 interest, but had trouble {inding financing, for 10 experience we'd had at this point, we weren't real
L1 example, The Enclave? : 13 excited about those conversations. t
12 A. Yes. 12 Q. You understood the bank wanted
13 Q. Was there anything in your discussions 13 principal as some sort of amendment or some sort of
14 with these scriously interested parties that made 14 renewal, correet?
15 you believe that they were cash buyers? 15 A. Sure.
16 A. Yes. 16 Q. And if you had a contract that provided
L7 Q. Okay. And what was that? 17 for a significant principal paydown upon closing,
18 A. Ispecifically asked. 18 do you nat believe that the bank would have been f
19 Q. And who werc they? 19 interested in talking to you about that? :
20 A. Natonal builders, regional builders, 20 A. 1really don't. You know, once again
2 1 Centex Homes, Eastwood Homes, Harbor. 21 i general werms, 1 had so many crazy things going .
D2 Q. So why didn't those discussians 22 on in the banking world, not only with First
23 advance? : 23 National but with several other banks, that 1 have ‘
2 4 A. Igotiothe point where I knew that 24 no way of forming an opinion ahout how they would 3
( 25 the partnership would not agree 10 a price, so | 25 react 10 an offer that involved similar cash f
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Page 86! Page R&
1 outlay. fa it happened?
( 2 Q. Did you have an opportunity to take 2 Ao One ol two ways, it beig one of
3 these expressions of interest out 1o some of the 3 them, yes.
4 other lenders that you talked ro? [ 4 Q. So money didn't come into your account
5 A. Ididn'tever dohay, bug, yes, | had 5 and you wrote a check faithfolly on the Ist or 5th
6 that opporwnity. 6 of the month?
7 Q. Okay. You didn't do it? 7 A. Qn some occasions it did. T don't
8 A. No. 8 vecall whether dhat was the case with this one or
9 Q. Okay. There's a - there's a comment 9 not. ) '
10 in here about some paperwork falling through the. 10 Q. All right. So the foan paid for its
11 cracks. It's at the end of the first page - 1.1 own interest acerual, The loan paid for the
12 A. Uh-huh. - 12 origination fee or any fee that was due and payable
13 Q. --top of the second page. Tell me 13 at closing in August of 2007; is that right?
1.4 what -- tell me the circumstances surrounding that. 14 A, 1believe so, ves.
15 A. My recollection of that was that alt of 15 Q. Did you come out of - or did Liberty 3
1 6 us needed 10 be rushed because something had e Village have to pay anything out of pocket to the
17 happened on the bank’s end and, of course, | didn't 17 bank other than approximately $15,000 of accrued .
18 krow the specifics of it, but #t needed 10 be 1.8 interest at the time of the Commercial Debt . :
19 expedited because it didn't get'the attention that 19 Modification Agreement? -
2 0 it needed at the time it needed . 20 A Ldon'viecall :
2. Q. What needed attention? 21 Q. Under the terms and conditions of the %
22 A. Paperwork. You know, I would answer it 22 note, can you conceive of why you would have paid
2 3 better if 1 could, but 1 don't know. 23 anything? ;
24 Q. Do you think that has anything to do 24 A. General terms, sometimes there was some i
D5 with the February 14th, 2009 maturity 'notcA» a o 2 ‘3_ . fggr;;_gx: son)cxhip:i li!iewlhl_u.l_r___l_l_\_i\l_ weren't covered.
(" Page 87 Page 89
1 maturity date of the loan? 1 I don't recall whether that was the situation with
2 A, Yes. 2 this one or not. ] :
3 Q. Okay. In this communication to the 3 Q. Ongoing fees during the term of the
4 banlk there's a very strong representation of the 4. loan?
S quality of the borrower and the - and particularly ST A No. Onetime tansactional fees,ec
6 that the barrower never missed an interest payment. 6 cetera. 4
e ———As-J-understand-it;-theJoan-created-an-interest 7 Q:—-Lakea-wire-transfer-fee-o §
U reserve. And TtinnkThe number yesterday in 5} K OFTitle insurance, something along :
9 Mr. Warren's deposition was somewhere around 9 those hnes..
10 $320,000. Did you ever write a check between 10 Q. Olkay. The title insurance would have
11 August of 2007 and December of 2008, did you ever 11 been written by a title insurance agent who is
12 write a check to the bank for interest? 12 usually a closing attorney at a transaction?
13 A. Idon'"t recall. 13 A. Right .
14 Q. Wasn't this loan set up so that the 14 Q. Okay. Wouldn‘t that have been
15 loan amount actually included the interest that 15 collected at closing?
1.6 would be payable on the then - on the monthly 16 A. Yes.
17 outstanding balance? 17 Q. And wasn‘t that money collected out of
18 A, Yes. 18 funds advanced by the bank?
13 Q. So it wasn't like Liberty Village had 19 A. ldon't recall.
20 to pass the hat once a month to make an interest 20 Q). Okay. All right. In your e-mail you
21 payment? | 21 suggest that - that somebody bound the bank to do
22 A. No. 22 some sort of renewal or modification or extension; :
23 Q. And, mechanically, the interest payment 23 is that correat? §
>4 was often made with the bank making an adjusting 24 A. [don'trecall that, butil it's in the ;
{ 25 entry on its own books. Is that how you understood 25 e-mail - | would hlw o mcad i, ’i
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Page 90 Page 92 I
, 1 Q. Sure. I'm talking about on the second ! ] Modification Agreement is that it would revert to :
( 2 page. Hold on a second and 1'll |§oinl it out to 2 the ariginal line of credit amouat of 2,550,000?
3 you. 3 A. My undersuanding - yes, my
4 A. M you could rephrase the question, | 4 undersianding iy that document would be thrown out
S may be able 1o answer. 5 the window.
6 Q. lLet me find the exact words. In the 6 Q. Right. What would it he replaced with?
7 last paragraph on the second page - 7 That's what ' talking about. 1
8 A. Uh-huh. ' 8 A Tdida'tsee it as being replaced. 1
9 Q. - of Exhibit 7. It reads, quote, 1 9 saw it as being removed. i
Jo can assure you that no bank employee that was no Q). And simply going back to the terms and
11 directly involved in these conversations will 11 conditions of the original foan?
12 dispute what was said and what was verbally 12 A. Yes.
13 committed and the conditions surrounding the 13 Q. Al right. But without reference 1o a %
14 signing of the 45-day cxtension document. 14 time Jimit or a term? ;
15 Okay. What do you mean when you say, 15 A. Well, I'm sure it would have been
16 something was verbally commitied? . 16 referenced. but it wasn’t something 1 cared 10 H
17 A. We had conversations with the hank that 17 address av that point. It wasp’t my primary ;
18 ted us vo-believe that the agreement that we signed ©jr8 concern. )
1.9 was temporary and that it would be fixed in a 19 Q. Okay. And, therefore, you would have
20 manner that we could live with. 20 had approximately 250 or $300,000 of additional
21 Q. Okay. What were the teems and 21 money you could draw for work?
22 conditions of the fix that you anticipated would 22 A Yes.
23 replace the Commercial Debt Modification Agreement? 23 Q. Okay. And what about interest, would
24 A. Tdon'tspecifically recall, but Tknow - ’ 24 there be a new interest reserve funded?
25 that T was aliempting to renew the note in the o RS A Notnew. The existing one would be
( Page 91 Page 93
1 original form that 1t was in. 1 © continued. f
2 Q. Eighteen months? 2 Q. And do you know what the balance on the %
3 A. Time periods, big mistake on my par, 3 cxis{ing interest reserve was at that point?
RN SUU 7 SHNNIOP 1 Py 4 A ddont veeal.
5 Q. So there was no - there was no time or 5 Q. Aad of course that interest reserve
6 term considered or discussed? 6 disappears with the Commercial Debt Modification
7 A. Idon't believe so. ‘ 7 Agreement, docsn't 112
8 Q. What about the amount, what amount 8 A. Yes. ;
9 would the loan have been in? 9 Q.__Butit_would be_reinstated?. :
10 A. $255,000. 10 A. Yes _ f
11 Q. Say it again. 11 Q. Okay. And what about other aspects of 5
12 A. Excuse me, $2,550,000. 12 the loan, would new guarantees be executed? :
13 Q. So the nonrevolving letter of credit 13 A. Tdon't recall having a conversation
14 would have revolved back up to the original debt 14 about that.
15 ceiling? ‘ 15 Q. Okay.
16 A. ldidn'usee it as revolving because it 16 A. Of course | would have been willing to.
L7 wasn't paid down. 17 Q. What about fees and other charges, were
18 Q. When the commercial debr modification 18 they discussed for a new loan closing?
19 agreement was executed, the then-outstanding 19 A. 1don't betieve or recall.
120 principal amount was $2,232,435.48. I'm reading 20 Q. Okay. How about an interest rate, was
21 that off the Commercial Debt Modification 21 an inlerest rate discussed or negotiated?
22 Agreement. 22 A. Yes.
D3 A. Righu 23 Q. What was that?
) 24 Q. So your understanding of a loan or a 24 A. Tdon'uspecifically recall. First
( 25 renewal that would replace this Commercial Debt 25 National Bank prime plus 6 1/2 percent, according
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William Barber - August 12, 2010
Page 94! rage 96
. 1 10 the modificauion agreement. L marked as Exhibit 8 1 saw this yesterday in a
( 2 Q. And what about - the original loan z different form, but as usual, you start from the.
3 included a budget and kind of a scope of wark . back page and read forward on these e-mail strings.
4 defined in it that the money would be used for 4 Do you recognize this e-mail string?
5 certain purposcs. Was that additional scope of A. No.
[S work discussed and defined for any rencwal? Q. Okay. Eaclier the note modification - '
7 A. Tdon'trecall, but1 know that there (7 I mean, the Commercial Debt Modification Agreement :
8 was a budget amount in there that we were seeking 8 we discussed, you received it via e-mail, correct?
9 to get reinstated or drawn out as it was originally ¢ 9 A. Right
L0 intended. 10 Q. Okay. So the bottom of the second page
I Q. But that was on the -- from the ll ] there's something that purports to be an e-mail
12 original scope of work from a year and a half 12 from Scott Warren (o you with an attachment, which
L3 previous? 13 is a 45-day extension. And it says, thisisa
14 A. 1don't recall il it was that far in ta short-term fix.
15 advance, but a budget that was given at whatever 6 Do you recall getting this e-mail?
16 point in time, 16 A. No.
17 Q. A budget that was given in connection 17 Q Have you discussed this e-mail with -
L8 with the original loan? 18 have vou ever heard of this e-mail?
19 VAL Co;rccl. 19 A, P'misare | have, bu 1 dan’y recal! i
20 Q. That would have tied into this 20 Q. Okay. As you move up the page, what
21 extension or renewal that you were asking for? 21 appears 1o be a response, and I'll point you to the
22 A. Right 22 bottom of the first page --
23 - Q. And you thought you had something? 23 A. Uhhuh,
R4 A. Asfaras? ) 24 Q. - where the banner scems to be an
2> Q. Asfarasan ongoing eredit . ?5 omes.com. Was
( Page 95: Page 9?5
1 relationship with First National Bank that would 1 that your e-mail address?
2 avoid foreclosure and those things? 2 A, Yes.
3 A. Yes. 3 Q. Sothere's an e-mail coming from that %
— 4 Q---Okay.-You.didn't believe that there oo 4 address.baclc10.Scort. Warren approximately two.. ... . i . -
5 was a -- that there was anything other than an 5 hotrs and four minutes after the e-mail that \
6 ongoing relationship until you talked 10 Mr. Sefls? & references the 45-day extension. Okay. Do you f
7 A. Twould say that's fair, yes. 7 recall writing any c-mail to Scoll Warren at that
8 Q. Okay. ’ 8 time and at that date in connection with this ]
9 A. Tbelieved a lot of things at that 9 topic?
10 point. ' ] 10 A. No.
11 Q. You understood and you have 11 Q. Okay. At the top of the page you write
12 acknowledged both hiere and in writing other places, 12 Scott and you say, quote, I understand it's only a
13 that any assurances that anyonc might have made to 13 short-term extension, but we also understand there
14 you were not binding because there had to be formal 14 is no guarantee a longer agreement may be offered
15 approval of loan modification? 15 to us, and we need to act responsibly.
16 MR. LEWIS: Object to the form. 16 Did I read that correctly?
17 THE WITNESS: 1don't know (1 17 A. Yes.
18 understood that or not. 1kind of ook the members 18 Q. Do you believe that you wrote that?
19 -~ or the employees’, ] guess, words for what they L9 A. Yes.
20 were saying whether it be Mitch or Scott or anybody 20 Q. Olay. So at that time in March, aren't ¢
21 else. ' 21 you acknowledging that it is someonc else's §
2 2 (PLF. EXR. 8, Copy of e-mail, was 22 decision besides Scott Warren as to whether or not 2
23 marked for identification.) 23 there's going to be a new agreement? ‘
24 BY MR.KERR: 24 A. Yes.
( 25 Q. Okay. Let me show you what has been 25 MR. KERR: Okay. lLet's take a couple \
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1 of minwes so 1 can gew myself organized and blow 1 FHIE WITNESS: Yes, Ido feel that way.
2 through this last part. 2 BY MR. KERR:
3 (A recess transpired.) 3 Q. What do you think their -- what is
a BY MR. KERR: 4 their bad intention?
5 Q. Allright. Let's get through this. s A. You're strictly asked me what my
6 Thanks for your patience. 6 feelings are?
7 Mr. Barber, I want to walk you through 7 Q. Yeah, I'm not asking for - I'm asking :
8 a couple of aspects of the Complaint just so ] 8 for an opinion. . \
9 understand the claims a little better. At the time S A, Yeah.

10 of the - rather the Answer and the Counter-Claims. i1 0 Q. What's your opinion of it?

11 Farlier this year, January of 2010, you were still 11 AL have twa opinions. One, that there

12 -a member of the Liberty Village, LLC, correct? .2 was tremendous Joan-to-value on the property. | ;

13 A Yes. 13 don’t see how the bank could have benefitied from

14 Q. Okay. And when Liberty Village's 14 that, bu it m;ly have been possible. But my

15 counsel filed and served their Answer and then 15 stronger opinion of it was that the bank was

16 their Amended Answer and Amended Counter-Claims in 16 failing and didn’c give a crap. Didn't care about 3

17 this lawsuit, did you have an opportunity to review 1 services - servicing us or working wich us.

18 the Counter-Claims? 1.8 Q). Do you -- do you believe that it's -

19 A. 1don't recall. 19 that there was a fraudulent representation made

20 Q. Okay. Do you recall looking at 20 - about agrecing to pay a draw request?

21 pleadings provided to you by Liberty Village's 21 MR.LEWIS: Object to the form. )

22 counsel showing the caption and trying 10 lay ot 22 THE WITNESS: | wouldn't describe it as

23 the claims? : 23 fraudulent because there was a trail, bui t do

24 A. Trecognize that document if ihat's 24 believe we were misled.

25 what you're asking. PS5  BYMR.KERR.

; Page 99 Page 101
\ 1 Q. Allright. And what I'm helding up is Q. And, specifically, we're talling about :
2 my unfiled copy of the Amended Answer and 2 the $161,000 O. L. Thompson contract and the work
3 "Counter-Claim Liberty Village, LLC. Is it your 3 that they did?

“4 rwinderstanding drac e basisof theelains for o4 o A Noy wallangabourdhe renewal-and how - =g
5 damages results from the failure to pay a draw . 5 that was handled. :
6 request? 6 Q. _Okay. Iwas just talking about a draw
i A No, thats normy specific 7 request !
8 understanding. 8 A Right
9. Q.—What.is-that specific-understanding? 9 Q—In-the-pleadings;it-isalleged-that

10 A. Failure to fund the interest that was 1.0 there was a misrepresentation about paying that H

11 available. Honestly, I don't know specifically. 11 draw request.

L2 I'm speculating. 12 A. Yeah. | think there wasa :

13 Q. Were you consulted on the formulation 13 misrepresentation there, for me personally, which %

14 of the claims asserted against the banks? 4 volunteered 1o you, it was a secondary issue. :

1) A. No. 15 Q. And that's because the primary issue :

L6 Q. Okay. Do you know who -- who worked 16 was the extension or further modification of the (

17 with counsel in formulating the claims? 17 original loan?

18 A. lcan assume Skipper and - 18 A. Right

19 Q. Somcone other than you? 1.9 Q. Okay. What are Liberty Village, LLC's ;

D0 A. Someone other than me, yes, 20 damages then as a result of what Liberty Village i

2 1 Q. Allright. Do you believe that there's 21 asserts is bad canduct and actionable conduct by H

22 any -- do you believe that there's any bad 22 this bank? ;r

23 intention on the part of the bank hee in how they 23 A. 1'm notsure that ) can answer that for ‘

D4 dealt with this loan? 24 the other members. 1 can answer it for me

(‘ 2S MR. LEWIS: " Object 1o the form. 25 personally. 3
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1 MR.LEWIS: Can ] just remind him thay } AL Sure,
( 2 you're here as a 30{(b)(6) witness as opposed as a 2 Q. So when 1 asked you, have you ever been
3 personal person. 1apologize, 1 just want 10 make 3 a party in a lawsuit individually, and you didn*t
4 a reminder that you're here as 2 30(b)(6) on behalf 4 mention that, that's just becavse it slipped your
5. of Liberty Village. 5 mind?
6 THE WITNESS: Okay. 1can'tanswer 6 A, Correct.
7 that quesuon. 7 Q. Okay. 'Is that lawsuit resofved?
8  BYMR.KERR: 8 A Yes ‘
9 Q. You don't know what the damages are? 9 Q. Is that lawsuit resolved in part by
10 A. No. 10 your assigning or transferring your membership
11 Q. Olay. Do you think that - do you 11 interest in Liberty Village, LLC?
12 think that First National Bank should be repaid 1.2 A Yes
13 anything? : 13 Q. And it was transferred either to Mr.
14 A. Yes. ‘1 1 Bartone or an entity he's involved in?
15 Q. How much do you think they should be :] 5 A, Ihelieve it was him individually.
16 repaid? 16 Q. Okay. Do you know what the current
L7 A. 1 beheve they should, morally, be 17 governance relationship is among the members of
18 repard everything they advanced principalwise. - 18 Liberty Village, 1.LC?
LS Q. What about other costs, fees, that are 19 A. [donot know. .
20 protected by the terms of the loan documents? 20 Q. Do you know if they have entered into g
21 A. Ibelieve they should be repaid. 21 an operating agreement?
22 Q. Olay. And what do you think Liberty 22 A. ldonot know. :
23 Village should receive then? ’ 23 Q. Do you know il they are manager-managed 3
24 A. ldon‘tknow. 24 or member-managed?
2 5 Q. From Liberty Village's standpoint, had 225 A Noo )
( Page 103 Page 105 |;
1 theloan been extended until March of 2010, under 1 Q. Okay. When was the last time you had
2 the original terms and conditions, would Liberty 2 any participation in the affairs of the LI1.C?
3 Village have been able to repay the Joan at 3 A. July of 2010,
s e o4 maturityd-— - oo MR KERR:+ don't-have-anythingr - v fhn oo
5 A. lcan'tanswer that question; I don't 5 further.
6 know, 6 CROSS-EXAMINATION
7 Q._Based on your knowledge of the current 7 BYMR LEWIS:
8 market for sale of raw land, do you believe that 8 Q. Thave one quicl question. Freeman, %
9 sales would have generated sufficient revenue for 9 you were asked about this e-mail that's dated [
10 the entity to pay the loan in full? N0 guess the 2dth? ’
11 MR. LEWIS: Object to form. 11 A. Right . '
12 THE WITNESS: Possibly. 12 Q. And the statement that says, I
13 BY MR. KERR: 13 understand it is only a short-term extension but we
14 Q. Okay. Do )'OI.I believe that if you were 14 also understand there is no guarantee a longer '
15 still a member that you could have worked out the ns - agreement may be offered. Do you recall that? ;
. 16 details and actually sold some property? 16 A, Yes. :
L7 A. ldon'tknow, ] would like 10 think 17 Q. The statement about, we also understand ,
s so, but I don't know. 18 these is no guarantee a longer agreement may be 5
19 Q. 1had occasion to look at the public 19 offered, is that a result of the way things are r
20 record and it appears that a lawsuit was filed 20 going right then or was that always your
21 naming you as a defendant, going back to the first 21 understanding?
2 2 couple of questions 1 posed here this morning. And 22 A. No, that was a vesult of what happened
23 it appears there was a lawsuit filed by Mr. Bartone 23 recently.
24 and Mr, Wooddy against you individually. Are you 24 Q. Did you believe as a result of your
( 25 familiar with that lawsuit? 25 meeting in October that there was a gouarantee that
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: 1 a longer agreement would be offered?
( 2 A. 1don't recall discussing that at that

3 meetng.

4 Q. Okay. But at seme point between that

5 meeting and the time of the renewal period

6 starting, was it your belief that it was guaranteed

7 that you would get a renewal? . ;

8 A. Yes. . -

9 MR. LEWIS: That's ali 1 have. ’ :
10 MR. KERR: Thank you very much. ' )
11 (The deposition was concluded at 12:05 ;
12 p.m) :
13 :
15 :
16 :
1.7 i
18 :
19
20 :
D1 : ;
D2 ‘ :
D3 :
24 :

T s A

R T

BTN T,
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34-1990932

LIBERTY VILLAGE, LLC ‘ First National Bank of Spartanburg Loan Number __401269300

€69 MARINA DRIVE SUITE B10 Div. of First National Bank of the South -

CHARLESTON, SC 29492 P.0. Box 3508 Date 08/15/200

. Spartanburg, SC 29304 Maturity Date _02/14/2009
Loan Amount $ 2,550,000.00
Renewal Of

BORROWER'S NAME AND ADDRESS LENDER'S NAM.E AND ADDRESS .
"I" includes each borrower shove, jointly and sevexal!y. "You" means the lender, its successors and assigns,

For value received, | promise to Pay to you, or your order, at your address listad abovs the PRINCIPAL sum of Two Million Five Hundred Fifty

Thousand Dollars Dollars $ 2,550,000.00
Il Single Advance; | will receive all of this principal sum on . . No additional advances are contemplated under this note.
Multiple Advance: The principal sum shown sbove is the maximum amount of principal | can borrow under this note. On 08/15/2007
| will receive the amount of $_$1,395,000. 00 and future principal advances are contemplated.

Conditions: The conditions for future advances are UPON COMPLETION OF WORK AND INSPECTYON OF MORTGAGED PROPERTY BY AN
APPROVED APPRAISER FOR FIRST NATIONAL BANK OF THE SOUTH.

0 Open End Crodit: You and [ agree that | may borrow up to the maximum amount of principal more than one time, This feature is subject to all
other conditions and expires on

Closed End Credit: You and | agree that | may borrow up to the maximum only one time {and subject to all other conditions]).

INTEREST: | agres to pay interest on the outstanding principal balance from 08/15/2007 at the rate of 8.500 %
per year until FIRST CHANGE DATE ) ‘
Variable Rate: This rate may then change as stated below. .
Index Rate: The future rate will be .25%_above —_ the following index rate: Prime Rate as_published in the Wall

Street Journal

0 No Index: The future rate will not be subject to any internal or external index. it will be entirely in your control,
Frequency and Timing: The rate on this note may change as often as every Day beginning B/15/2007
A change in the interest rate will take effect on the same day R
3 Limitations: During"the term of this loan, the applicable annual interest rate wiil not be more than % or less than
) %. The rate may not change more than % each
Effect of Variable Rate: A change in the interest rate will have the following effect on the payments:
X The amount of each scheduled payment will change. =X The amount of the final payment will change.

ACCRUAL METHOD: Interest will be calculated on a __Actual/360 i __ basis,

POST MATURITY RATE: | agree to pay interest on the unpaid balance of this note owing after maturity, and until paid in full, as stated below:
..onAIhe.nsameﬁxednornvariable~fate basis-in-etfect-batore maturity (as indicatad abov), T s s e
D at a rate equal to )

K rate CHARGE: If a payment is not made within 15 days after it is due, | agree ta pay alate charge 0f 5.,.000% 0f-the—payment - - -

amount and a maximum of $250.00

la] ADDIT(ONAL CHARGES: In addition to interest, | agree to pay the foliowing charges which [ ] are (3 are not included in the principal amount
above: PREPAID $163.00 PROCESSING FEE & $6,375.00 (.25%)ORIGINATION FEE
PAYMENTS: | agree to pay this note as follows:

lnte!est: I egree to pay accrued interest in Monthly payments of accrued interest on the amount of credit outstanding
beginni_nq on 09/14/2007.
Principal: | agree to pay the principal _on_02/14/2009.

O Installments: ! agree 1o pay this note in _ payments, The first payment will be in the amount of $
and wifl be due . A payment of $ will be due
thereafter. The final payment of the entire

unpaid balance of principal and interest will be due
ADDITIONAL TERMS:

K] SECURITY: This note is separately secured by (describe separate PURPOSE: The purpose of this loan is REFINANCE
document by type and date}): ROAO0Q0477
MORTGAGE DATED AUGUST 15, 2007




DEFINITIONS: As used on page 1, “X" means the terms that apply to
this loan. "I." "me" or "my“ means sach Borrower who signs this note
and each other person or legal entity {including guarantors, endorsers,
and sureties) who agrees to pay this note ({together referred to as “us").

~You" or "your" means the Lender and its successors and assigns.

CPLICABLE LAW: The law of the state of South Carolina will govern this

.e. Any term of this note which is contrary to applicable law will not be
effective, unless the law permits you and me to agree to such a variation,
If any provision of this agreement cannot be enforced according to its
terms, this fact will not affect the enforceability of the remainder of this
agreement. No modification of this sgreement may be made without your
express written consent. Time is of the essence in this agreement.
COMMISSIONS QR OTHER REMUNERATION: | understand and agree that
any insurance premiums paid to insurance companies as part of this note
will involve money retained by you or paid back to you as commissions or
other remuneration. )

In addition, | understand and agree that some other payments to third
parties as part of this note may also involve money retained by you or
paid back to you as commissions or other remuneration.

PAYMENTS: Each payment | make on this note will first reduce the
amount | owe you for charges which are neither interest nor principal.
The remainder of each payment will then reduce accrued unpaid interest,
and then unpaid principal, If you and | agree to a different application of
payments, we will describe our agreement on this note. t'may prepay a
part of, or the entire balance of this loan without penalty, unless we
specify to the contrary on this note. Any partial prepayment wiil not
excuse or reduce any later scheduted payment until this note is paid in full
{unless, when | make the prepayment, you and | agree in writing to the
contrary).
INTEREST: Interest accrues on the principat remaining unpaid from time
to time, until paid in full, If | receive the principal in more than one
advance, each advance will start to earn interest only when | receive the
advance. The interest rate in effect on this note at any given time will
apply to the entire principal advanced st that time, Notwithstanding
anything to the contrary, | do not agree to pay and you do not intend to
charge any rate of interest that is higher than the maximum rate of
interest you could charge under applicable taw for the extension of credit
that is agreed to here (either before or after maturity). If any notice of
interest accrual is sent and is in error, we mutuslly agree to correct it,
and if you actually collect more interest than allowed by law and this
agreement, you agree to refund it 10 me.
INDEX RATE: The index will serve only as a device for setting the rate on
this note. You do not guarantee by sefecting this index, or the margin,
" °t the rate on this note will be the same rate you charge on any other
ts or class of loans to me or other borrowers,
-.~CRUAL METHOD: The amount of interest that 1 will pay on this loan
will be calculated using the interest rate and accrual method stated on
page 1 of this note. For the purpose of interest calculation, the accrual
method will determine the number of days in a "ysar." If no accrual
method is stated, then you may use any reasonable accrual method for
calculating interest. .
POST MATURITY RATE: For purposes of deciding when the "Post

the date you accelerate payment on the note, whichever is earlier.
SINGLE ADVANCE LOANS: if this is a single advance loan, you and !

and your remedies for sucn a default will be determined by applicable

law, by the terms of any separate instrument creating the security

Interest and, to the extent not prohibited by law and not contrary to the
terms of the separate security instrument, by the “Defaulit” and

"Remedies" paragraphs herein.

DEFAULT: | will be in default if any one or more of the following occur:

(1) 1 fail to make a payment on time or in the amount due; (2) | fail to

keep the property insured, if required: (3) | fail to pay, or keep any

promise, on any debt or agreement ! have with you; {4) any other creditor

of mine attempts to collect eny debt | owe him through court

proceedings; (5} | die, am declared incompetent, make an assignment for _
the benefit of creditors, or become insolvent (either because my liabilities
exceed my assets or | am unable to pay my debts as they become duel;
{6} I make any written statement or provide any financial informatjon that
is untrue or inaccurate at the time it was provided; (7} | do or fail 1o do
something which causes you to believe that you will have difficuity
collecting the amount | owe you; (8) any collateral securing this note is
used in a manner or for a purpose which threatens confiscation by a legal
authority: (9) | change my name or assume an additional name without
first notifying you betore making such a change; {10} | fail to plant,
cultivate and harvest crops in due season if | am a producer of crops;
{11) eny loan proceeds are used for a purpose that will contribute to
excessive eroslon of highly erodible land or 10 the conversion of wetlands
to produce an agricultural commodity, as further explained in 7 C.F.R.
Part 1940, Subpart G, Exhibit M.

REMEDIES: If | am in default on this note you have, but are not limited to,
the following remedies:

(1) You may demand immediate
note (principal, accrued unpaid
charges).

(2) You may set off this debt against any right | have to the payment
of money from you, subject to the terms of the “SET-OFF"
paragraph herein, .

You may demand security, additional security, or additional parties
to be obligated to pay this note as a condition for not using any
other remedy.

(4} You may refuse to make advances to me or sliow purchases on
credit by me. .

{5} You may use any remedy you have under state or federal law.

By selecting any one or more of these remedies you do not give up

your right to {ater use any other remedy. By waiving your right to declare
an event to be a default, you do not waive your right to later consider the
event as a default if it continues or happens again.
COLLECTION COSTS AND ATTORNEY'S FEES: | agree to pay ail costs of
collection, replevin or any other or similar type of cost if | am in default.
In addition, if you hire an attorney to collect this note, 1 also agree 10 pay
any fee you incur with such attorney plus court costs (except where
prohibited by law). To the extent permitted by the United States
Bankruptcy Code, | also agree to pay the reasonable attorney’s fees and
€Osts you incur to collect this debt as awarded by any court exercising
jurisdiction under the Bankruptcy Code,

payment of all | owe you under this
Interest and other accrued

 WAIVER: | give up my rights to require you to do certain things.. | will ot .. -
Maturity Rate” {shown on.page.1].applies, -the-term. “maturity™-means the -- (Y 1GNNS to requir
" date of the Tast scheduled payment indicated on page 1 of this note or

require you to:" -
(1} demand payment of amounts due {presentment);
(2] obtain official certification of nonpayment {protest}; or

(3} give notice that amounts due have not been. paid..(10tice..of -

_axp_ezat._xhﬂ,t_ynu_wiﬂ.make—omy—eae—advanee~-~of~priﬁcipai'.—However, yoa

dishonor).

may add other amounts to the principal if_yvou make any-paymonts
described in the "PAYMENTS BY LENDER" paragraph below.
MULTIPLE ADVANCE LOANS: If this is a multiple advance loan, -you and |

-waive—anydefenses~1twve based on suretyship or impairment of
collateral,

OBUQA‘[IQNS_INDEE'ENDENT-:-!—understand—that—l‘must pay this note

expect that you will_make-more_than-one—advance-of"principal.“lf'tﬁis_is

closed end credit, repaying a part of the principal will not entitle me to
additional credit. .

PAYMENTS BY LENDER: If you are authorized to pay, on my behalf,
charges | am obligated to pay (such as property insurance premiums),
then you may treat those payments made by you as advances and add
them to the unpaid principal under this note, orf you may demand
immediate payment of the charges.

SET-OFF: | agree that you may set off any amount due and payable under
this note against any right | have to receive money.from you.

“Right to receive money from you" means:

(1) any deposit account balance | have with you;

(2) any money owed to me on an item presented to you or in your

possession for collaction or exchange; and

(3} any repurchase agreement or other nondeposit obligation.

"Any amount due and payable under this note" means the total
amount of which you are entitled to demand payment under the terms of
this note at the time you set off. This total includes any balance the due
date for which you properly accelerate under this note.

It my right to receive money from you is also owned by someone who
has not agreed to pay this note, your right of set-off will apply to my

interest in the obligation and to any other amounts | could withdraw on

sole request or endarsement. Your right of set-off does not apply to

account or other obligation where my rights are only as a
representative. It also does not apply to any individual Retirement
Account or other tax-deferred retirement account.

You will not be liable for the dishonor of any check when the dishonor
occurs because you set off this debt against any of my accounts. | agree
to hold you harmless from any such claims arising as a result of your
exercise of your right of set-off.

REAL ESTATE OR RESIDENCE SECURITY: It this note is secured by real

estate or a residence that is personal property, the existence of a deRQARQ0Q4PEY Secure this loan.

even if someone else has also agresd to pay it {by, for example, signing
this form or a separate guarantee or endorsement}. You may sue me
alone, or anyone else who is obligated on this note, or any number of us
together, to coflect this note. You may without notice release any party
to this agreement without releasing any other party. If you give up any of
your rights, with or without notice, it will not affect my duty to pay this
note. Any extension of new credit 1o any of us, or renewal of this note by
alf or less than all of us will not release me from my duty to pay it. (Of
course, you are entitled to only one payment in full.) | agree that you may
at your option extend this note or the debt represented by this note, or
any portion of the note or debt, from time to time without limit or notice
and for any term without affecting my liability for payment of the note. |
will not assign my obfigation under this agreement without your prior
written approval. You may, without notice, fail to perfect your security
interest in, impair, or release any security and | will still be obligated to
pay this loan.

FINANCIAL INFORMATION; | agree’' 1o provide you, upon requast, any
financial statement or information you may deem necessary, | warrant
that the financial statements and information | provide to you are or will
be accurate, correct and complete.

NOTICE: Unless otherwise required by law, any notice to me shali be
given by delivering it or by mailing it by first class mall addressed to me
at my last known address. My current address Is on page 1.t agree to
inform you in writing of any change in my address. | will give any notice
to you by mailing it first class to your address stated on page 1 of this
agreement, or to any other address that you have designated.

WAIVER OF HEARING PRIOR TO IMMEDIATE POSSESSION: Hf this loan
is for a business purpose { agree to waive tho right to five days’ notice
and a preseizure hearing prior to seizure of any personal property which

__DATEOF PRINCIPAL BORROWER'S PRINCIPAL |

DRIMMIDAL AR A R . , . ——————



. : ENTITY AUTHORIZATION

ENTITY cERﬂFICA‘(lONS.I._;‘g_z;_BM BARBER JR ~e (Authorizenos Siynscs nemmy, COTliSy 1hot: § am afthe _NEWDER _— e
N— T Sigwes veto} d d to act on bohalf ot LYBERTY VI LIAGE. LLC e
—. {Authonzing Entuy). Authonring Enity 1s a LIMITED LIABXLITY COMPANY

Wpe of Wtity, s s > - and its Tuxpayer 1d ion Numbor __34-1990932 . b um auth and directed 10 axecutn an
-onginal or & copy of this Authenizsnon o Financtal Insntwucn, and anyono else cequirlng a copy. Authosizing Entity 13 duly otganized. velidly existing

and in good standing under the faws ot
Authorizing Entity operales or owns ot feases propo
d in this Auth

_SC,

p
power and authorty to Sxureise the actions specitind bn this Authorizotion ond Authorizmg Entity properly edoptad these authonzations and apponted
the Agents and me 1o act on itx buhail. Authorizen Entity will notity Finaneal Insticution balore reorganizing, morging, consolidating, rl?capllalizir}?.
dissolving or otherwise moteriaily chenging ownership, mansgomunt or orgamizational form. Authorizing Entty wilf be tully fiabla for tailing to notify
Financial | ot thesa { chengos.

a Autharizing Entity conducts business and othor octividea undor the sdditional trado name or fictitious narma ot
and Auvthorizing Entity hos the legal power snd authonty to use this trade name of

fictitfous name. Authanzing Entity will not use 8AY trado name or fictitlous name without Financal Institution’s pror wrrien coasent and wilt
prososve Authorizing Entity’s existing name, trade names, fictitious nambs and franchiscs.

GENERAL AUTHORIZATIONS. | certlly Authorsizing Entity nuthorzos ond 29r09s that: _Pirat Nations) Bank o€ Spartenburg AFingneit
Insttution) Is designatod to provido Authanzing Entity the flnanciat dations indicated in this Autborization, subjact To tha Finsncial Institution’s
tules and regulations trom time to time. Al ptios trensacuions abligating Authorizing Entity to Financial Institution Ly o7 un behalf or Authorzing Entiry
aro ratified by execution of thig Authorization. Any Agent, whils acting on behotf or Authorsizing Entny, 18 suthorized, sulloct to any oxpressed
festrictions, 10 make all other arrengemants with Financiol Institutlon which aro hocassary tor (he effectiva exercise of the powers indicated within this
Authorization. Ths Gignatures ot the Agents nra conclusive ovidonce ot thew sisthority 10 act on bohaif ot Authorlzing Entity, Unluss otherwise agreod
10 0 writing, this Authorization raplaces any earllor ratsted Authorization and will femaln slfective untif Finuncial lnstitution racetvos and tecurds an
oxprase written notice ot Ro . dif! or 1 . Any revi ion, or ropl Nt 0t this Authorization must be
accompantad by d ion, aatl: Y to Fi ial Institution, estoblishing the outhority tor the change. Authorizing Entity agraos not to combina
procoeds trom collateral Securing eny debis owed to Financial lnstitution with unwelated funds.

iPE:ol(ﬂc AUTHORIZATIONS. Tho sollowing porsons {Agente] are suthorizod to act on behalf ot Authosizing Entity n tulfilfing the purposes of this

uthorlzation:

fadividual's Name, Titls, & if sppticable, i Facsimile Si
Reprasentative Entity’s Name eand Relstionship 10 Authonzing Eatity Signaturo o¢ simile Signature
W _FREEMAN BARBER JR . i /. ég/ / /
(2) MEMBER . 4
JUDSON STRINGFELLOW / (%'{;—\ o
{b) MEMBER - pak i
(¢} /
@ — . —
fef___
in S - -
Auth . Eatity has adapted any imlle signatures indicated ebove. Financial institution may rely on those o that bie the
within this Auth or ths speci thut Authorizing Entay periodically flles with Finoncist fnstitution, regardlass of by whorn or by

what mesns the signatures weru affixed.

“utharizing Entlty authorizes and directs the dasignatad Agents to act, as indicated, on Authoriring Entity's behelf ta:
ricete a, b, <, d, & sndlor 3 (0 oxercise oech spocific power);

ab Open ‘or cloce any shore or daposit bccounts in Authorizing Eatity’s nema, ncluding, without limitation, accounts such ss
shara drat, chacking, savings, conif ot daf of ie/m share accounts, escrow, demond doposit, reserve, and
. overdrait line-of-credit . Number of sig oscequired ___ 01
ab _  _ Enterinto 8nd execute sny prenuthonzed elactronic transter agreements tor nutomenc withdrawals, di
T  Inftlated swoush an cf ATM.or. point-ot-sale-termineltolephone; computar-o?
T fike 80 ATM or debit card, & code or othor similar means. Number of ig roquired ____ 03,

Q.LE...&_M_ Enter into and exocute commeraial wirs trenster agraements that nuthon’zo. transters by talephonc or other communicstion
tystems through the network chosea by Finenciol Inatitution. Numbar o1 mgneturos. d 01 -

B2 Cv—— Erdiorea for cash, deposit, hog , coll or di t by Rnancial Institvtion any _ﬂ_mi____-;lj_mnsu_mm..duus_.-—
»v-iiﬁmaroﬂ!m‘ﬂﬁa"mcr nstsments and orders tor the payment ot money owned ar held by Teust. Number ot
signetures raguired oy . .

9% N Sign chocks or orders 1or the payment of moncy, withdraw or transtor runds on deposit with you. Number ot signaturas
requited ax . . )

ab . Enterineo and exeouto & wiritten might d ¥ ogr ., @ lock-box agreement or 4 sate deposit box loase agraoment.

. Number or signatures required 01 .

a.b Borrow maney or obtamn other credit ot finoncial a * trom Fi ! Institution on beholf of and in the name ot
Authorizing Entity on the tenms egreed to with Financis! Insutution. The designared Agents may exocuts and endorse

AUTHORIZATIONS FOR ENTITIES - NOT FOR CONSUMER PURPOSES

EXSETER’ 02000 Bunkers Systems, inc., St. Cloud, Ml Fora AUTICENYITY 43072003 tpage 101 2/

ROAQ00479




" BPECIFIC AUTHORIZATIONS. The following persons (Agents) are authorized to act on behalf of Authorizing Entity in fulfilling the purposes of this

ENTITY AUTHORIZATION

Signer's name), certify that: 1 am afthe MEMBER

ENTITY CERTIFICATIONS. |, W_FREEMAN BARBER JR (A
{ i signer's tile) Yesiynated to act on behall of _LYIBERTY VILLAGE, LIC -
— (Autharizing Entity). Authorizing Entity is a LIMITED LIABILITY COMPANY .
e of entity, like 2 “non-profit” corporationt and its Taxpayer ldontification Number __34-1990932 .t am authorized and directed to exacute an

ginal or a copy of thls Authorization to Financial Instilution, and anyane else requiring & copy. Authorizing Entity is duly organized, validly existing
and in good standing under the laws of _____ SC ... andis duly qualifiad, validly existing and in good standing in all jurisdictions whare
Authorlzing Entily operates or owns or leases property, Authorizing Entity has the power and authority to provide this Authorization, to confer the
powers granted In this Authorization and 10 carry oo Authorizing Entity's husiness and activities as now conducted. The designated Agents hava the
power and autharlty to exercise the actions specified in this Authorization and Autharizing Entlly properly adopted these authorizations and appointed
the Agents and me 10 act on its behalf. Authorlzing Entity will notify Financlal Institution before raorganizing, merging, consolidating, recapitalizing,
dissolving or otherwise materially changing ownership, management or organizations! form. Authorizing Entity will be fully lisble for failing to notify

Financlal Institution of these materiat changes.
(] Authorizing Entity conducts business and other activities under the additiona) trade name or fictitious name of N
; ) and Authorizing Entity has the legal power and authority to use this trade name or

fictittous nama. Authorizing Enthity will not use any trade name or fictitious name without Financial Institution’s prior written consent and will

" preserve Authorizing Entity’s existing name, trade names, fictitious nemes and franchises. -

GENERAL AUTHORIZATIONS. 1 certify Authorizing Entity authorizes and agrees that: _Pirst National Bank of Spartanburg
Institution) Is designated to provide Authorizing Entity the financiaf sccommodations indicated in this Authorization, subjact to the Financial
rules and regulations from time to time. All prior transactions obligating Authorizing Entity to Financist Institution by or on behalf of Authorizing Entity
are ratified by oxecution of this Awuthorization, Any Agent, while acting on behalt of Authorizing Entity, Is authorized, subject to any expressed
restrictions, to make all other arrangements with Financial Institution which are necassary for the effoctive exercise of the powers indicated within this
Authorization. The signatures of the Agents are canclusive evidence of their authority to act on behalf of Authorizing Entity. Unltess otherwise agreed
to in writing, this Authorizetion replaces sny earlier refated Authorization and will remaln effective until Financial Institution receives and records an
express written notice of lis ravacation, modification or replacement. Any revocation, modification or replacement of this Authorization must be
accompanled by documentation, satisfactory to Financial Institution, establishing the authority far the change. Authorizing Entity agrees not ta combine
proceeds from collateral securing any debts owed to Financial institution with unrelated funds.

_. {Flnancist
tnstitution’s

Authorization;

Individual’s Name, Titlo, & if applicable, Signature or Facsimila Signature
Representative Entity's Name and Rolationship to Authorizing Entity ;

W_FREEMAN BARBER JR - QJ, é{)/y /
{s) MEMBER :

JUDSON STRINGFELLOW /
{h} MEMBER
{c) —
fe)
in

Fi-nanéia! lnstmition may rely on thaose facsimile signatures that resemble the

orizing Entity has adopted eny facsimile signatures indicatad ahove
specimens within this Authorization or the specimens that Authorizing Entity periodically files with Financlal Institution, regardless of by whom or by
what means the signatures were affixed.,

I

Authorizing-Entity-authorizes-snd-directs-the-designated-Agents-to-act-us-indicatedon-Autharizing-Entity*s-behsif-to:

(

{indicate a, b, ¢, d, e and/ot f to exorclse cach specific power):

arhb Open or close any share or deposii accounts In Authorizing Entity’'s name, including, without limitation, accounts such as
shere draft, checking, savings, certificates of deposlt or term share accounts, escrow, demand daposit, reserve, and
overdraft line-of-credit accounts. Number of signatures required ____01

a.b Enter into and execute any preauthorlzed clectronic transfer agreements for automatic withdrawals, deposits or transfers
initiated through an electronic ATM or point-of-sale terminal, telephone, computer or magnetic tape using an access davice
like an ATM or debit card, & code or other simliar means. Number ot signstures required 01 e

a,b Enter into and exécute commercial wire transfer agreements that authorize transfers by telephona or other communication
systems Uwough the network chosen by Financial Institution. Numbar of signatures required ____ 01 .

a,b Endorse for cash, deposit, negotiation, collection or discount by Financial Institution any and all deposit checks, drafts,
certificates of depasit and other instruments and orders for the payment of money owned or held by Trust. Number of
signatures required 031 e

a,b Sign checks or orders for tha payment of monay, withdraw or transfer funds on deposit with you. Number of signatures
required _ o1 R

a,b Entar into and execute » written night depository agreoment, a lock-box agreement of 8 safa deposit box lease agreement.
Number of signatures required _______ 01

a,b Borrow money or obtain other credit or financial accommodation from Financial Institutlon on behalf ot and in the name of

Authorizing Entity on the teﬁns agreed to with Financial {nstitution. The designated Agents may execute and endorse
’ NOT FOR CONSUMER PURPOSES

THORIZATIONS FOR ENTITIES
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* " promissory notes, acceptances or other evidences of indabtedness. L1 It checked, the maximum outstanding credit limit for
alt availabla credit and tinancial accommodation 1o Authorizing Enlity from  Financiat Institution must not exceed
& . Number of signatures required ____ 03 .
a,b Grant e security interest, lien or other encumbrance 1o Financial Inslitulio:.x in any or ot resl or personal property that

Authorizing Entity now owns or may acquite in the {uture for the paymeat of performance of:
D Specific Dabts. The debts, liabilitics and obligations, and their renewals, extensions, retinancing and modifications,

evidenced by wescubol: U
&) At Debts. Al debts, liabilities and obligations of every type and description owed now or In the fulure by Authorizing

Entity to Financial Institution. \
Number of signstures required _____ 03 — -

a,b fleceive and acknowledge receipt for funds, whether payable 10 the order of Authorizing Entity or an Agent, without
additional certification as to the use of the proceeds. Number of signatures required ___ 01 R . '
a,b Guaranty the paymaent and performance of debts, fabilities and obligations owed to Financial nstitution or its successors and
assigns by LIBERTY VILLAGE, LLC ... (Borrower}:
D Specific Debts. The debts, liabllities and obligations, and their renéwals, extensions, refinancing and modifications,
evidenced by ibe}}

All Dobts. Alf debts, linbilitles and abligations, and their senewals, extensions, refinancing and madifications, that
Borrower owes now or in the future to Financial Institutlon, to the extent allowed by faw.

Number of signatures required or .
a.b The dasignated Agents may also grant a security interest, lien or other encumbrance to Financial Institution in any or ali reaf

or personal property that Authorizing Entity now owns or may acquire in the future for the payment or performance of this

gusranty. Number of slgnatures required ____ 01 . .

a.b Periodically amend, restructure, rencw, axtend, modify, substitute or terminate sny agreements or arrangements with
Financial Institution that relate to this Authorization. Number of signatures required [V

a.b Execute other agreements that Flnanctat Institution may require, and ne&form or cause to be performed any further action
hecessary to carry out the purposas of this Authorization. Number of signatures required 01 .

Other (specity
Number ‘of signatures required N

INTERPRETATION. Whenever used, the singular includes the plurat and the plural includes the singular. The section headings are for convenlence onty

and arc nat to be used to Interpret or define the terms of this Authorization.
08/15/2007

SIGNATURES. By signing, { cestily and agree 1o the terns cantalned in this Authorlzation on behalf of Authorizing Entity on
. 1 also acknowledge racelpt of & copy of this Authorization.

Ponnsylvania, The designation of en Agent does not create a powaer of attarney; therefore, Agents are not subject to the provisions of 20 Pa.C.S.A.
Section 5601 et soq. {Chapter 56; Decedents, Estates and Fiduciaries Code) unless the agency was created by a separate power of attorney. Any
provislon that assigns Financlal tnstitution rights to act on behalf of any person or entity Is not subject to the provisions of 20 Pa.C.S5.A, Section 5601

et seq. (Chapter 56; Decadents, Eitates and Fiduglarles Code). . .. .. . ... .. R

AUTHOH!ZATION'S SlGNER%

777/ A

Namo W FPRERMAN BARBER JR : : Attost: Name
MEMBER .

FOR FINANCIAL INSTITUTION USE ONLY

Authorization and agreement compfeted and effective .

Acct/toan #
for the Financial Institution.

By

Expertl ©2000 Baokers Systems, Inc., St. Cloud, MN Form AUTH-ENTITY 4/30/2003 {page 201 2)
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..Je) MEMBES.

ENTITY AUTHORIZATION
ENTIYY CERTIFICAVIONS. I, Aupapy 3 DY IR Aufrotatie Signars monal, COINITY that: | am e/the . HEHHIR . —
. Sigrer's sused dosignated 10 Bet on bahals of LIBERYY VILIAGE, LIC
(Authorizing Emity}. Authostalng Endity fs a LIMITED LIABILXTY CQMPANY

&rve of aniity, we & “conpront’ tapaentioey 30 It Taxpayor ldor;d?fchlqn Number _34-199093% - fam apborlzed end dicected 1o axecuta o’
orighnal or & copy of this Authorizution to Finsncia! dpstiutlan, and enyony elso faquintng o copy. Authorizing Endiy ls duly arganized, vadiy exdeting’

ond In good atanding under the laws ol ___. SC . . 00 U dudy qualiting, validly ,e)duir:? and in good standing In all Jurfsdictians whare
Aulhollung Entity oparates or owns of Teasas yroperty. Authorizing Enlity has 1ho power uiwd Buthorlly to provide this Authorization, to confor tho
POwms grantad In this Authorization and to Carry on Authorlring Entlty'a busiuoas ang-activii % now conduated. Tho duslynated Agentc hava the
Powes and qutharity 10 axercies tha actipns apecifiod in this Authorization and Authorizlng €ndey fropeily adoptud theeo authosizathng sruf ntod
the Agente end mo to 6ct on fte behatf, Au(horlglng Entity will notify Finunolal Institoti -before’ ganizing ing, lidating, pltafiel
dlssnlvlnq or ntherwise mstariolly chenging narehip, or organizelions! farm. Agthopizing. Entity will e fidly llsblo for faliing to nouly
Flnanciof Instinstion of these fAat-changus, = T N :

(3 auvthar 0 Entity d businasa and othe

h f.:’;,{ undes the V-‘“"j I trads name or fictittous name of .
— o~ and Auhorizing Entity has the Jagal poyter and authodisy 16 use this trads:name ot
ficthlous pame. Autharizing Entity, witl not ugo any trade asme o fictitlous name without Finunglal Wstizution’s prlor writien ‘consand end wir
proearve Autharizing Entity’s exlating name, frade N, flctitlous names and franotisss.
GENENAL AUTHORIZATIONS, 1 cortify Autholaing Entty suthorizes and ogeooe that: _rirgt Hacional fapk qf. the Houth AfInancial .
{natiiont Ty doslg f 10 provide Authaditing Entity 1he {inshelal ancormemadetiona lndlcms in this Aathorization, subjact to the Finphcie] Tnstitytion's
rules and regdlations from tlme to dmea. Al prlor traneastions ‘ohilgaiing Autharl2ing Entity 1o Anonclat inetitution by or.on behalf of Authorigng ntity
are ratified by ion of this Authos! Any Agent, whija ac(ln? on hohalf at Aughorlz Entity, is suthorlzad, sUbject 1o ony eXprAtagd
fastiktions, o maks all othar p ¢ with Flnancial Inguiitton which s1e nacesaary 161 1he oflectiva exercizs of the powars ndicated within this
Autborizatlon. The sig of tha Agents o1 conchuive avidunca of thalr aythority 10 act.an hahall of Authorizing Endty. Unfsae ttherwlss poraed
10 in wnun?,}m Authorizetlon roptaces any exrler related Authortzagion end wilt ‘remaln Rftocilve Lniit Finencial Institution racolves and rocords gn
oxpreas’-written notice of ita revocstlon, modification or « pll : Anr gatlon, ‘medifitation or {spincsment of this Authorizati st be
0 ' doct ., aatixd Y to Fi {institutlon, sateblishing the wutharity for th phange. Authorlzing Entity agroes not to combing’
E« s from colinterol ge ony debts awad to ¥ ial {nstitution with unrot dfunde; | .
APEh lFllc 'AUTHORIZATJON& following porsons (Agents! sra authorized 10 act Gn Lellt of Authordeing Enily In fulfilling the purposas of thle
tzhorizstion: . " -

Individuat's Name, Title, & it 2ppfcable,
Reprasantative Entity's Nama and Rolationahip 10" Authofjdog Frtity
AUBREY 0 WOODDY JR
t MEMBER

Signature or Facalmlle Signature

fel
ANTHONY J BRARTONE
(b} MEMBER _

JOSRPH BARTONE

% FREBMAN BARBER JR
{) MEMBER

Authorizing Entlty har adapred wny f,
1, Ittt A

£e)

"

imils sl 1ndk;a_fgtj,nbow,,ﬁnpmjuumulullaq moy-raly rm-muxc'lgca_!mHd,'liij}iii:(uTnh'ihit-roa‘oinh!s_mb

harlzstiars or"Uis spaclmons thbi Adthorizhy ntity parlodically ftes with F , 16081608 of by whom of by

.ﬁ;llqm____.q Botrow monsy ot abtatn othar crodit or iy 1ol dation: from £l

ExGErad’ ©2000 buvus Spicom, i, §t. Cloud, MN Foren AUTHENTITY 473072003

D wi s
what maane the signetures were atlixed.

Authorizing Entty autharlves snd dicects the doslgnated Agonts o sot, ey Indicsted, an Authotizing Entity's bohalf to;
findicéte a. b, c, d. & andfor { 10 xorolse e0oh apecific powsck:

ahed Opan ot clote any shara or deposiy sccounts in Authorzing Entity’s namo, inctuding, without limltar ), such ap
shate drafy, checkling, savings, ceriificatos of daposit of tarm share' accounts, secrow, domand deposit, resarve, and
overdratt lna-of-afodlt sccounta. Ninnber of signetros caquirod . 04 . )

Abe.@d  Enter it and-axoculo any. preauthorlzed slactronic wansfor agresinonis for sutvmatic wihdrewals, doposlits or transders
inftlated through sn stectitnlc ATM ¢ point-al-salo \f lag ":_(npp using ap, nocesa duvice
like an ATM or dobh.oord, a Godo.or othor simligr moans. Nurnbor of sh ronuirod _. 0&. . ..

AJL.C.A.Q_“_.___ Eoer Into and execula commorclel wire tranofer agresmoenta-that authuize tranators’ Ly telephons’-or other comimuniostian

9. putet or mag

fystems thiough the natwprk chosen by Finenciat tnstiution. Number of signatuies toquirog 0 .
a,b,c,d Eng for cagh, -dopogh; nbgatlation, .coflsction ar discount by Flnsnclal tnstitution” any and all dapanit ahacks,. drafts,
certiliceres of dapaalt and other Insteuments 8ad ordess for tha paymont ot money ‘ownud or-beld by Teuss, .Number of

signatires roquirad 04 — )
w______ Slgn checks or orders for whe poy t of money, withd: or wanstor funds on dopdsit with you. Numbor ot sighalures
requitad 04 .
.\LJL.L_d__.____ Entor Inta end executo .2 weltian night dopository agresment, o fockibox agraemont or a zafs deposit box feuse agroemsnt,

Number of 8} B8 12 Q4

{ef Inatitution on boheif of ond In the noma of
Penls may sxaocula and wndorse
NOT FOR CONSUMER PURPOBLS
oage 1ot 2f

Autharlfing Entity gn the tonms sgraod 1o with flnanclol instlustion. The darignatad A,
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ENTITY AUTHORIZATION

ENTITY CEnT'FICATlONS. I. _AUBREY J WOODDY JR 1Authodation Siguer's namal, certily that: | am althe MEMBER
- n Sigaar's vivet designated to act on behalf of_L1BERTY VILLAGR, LLC
(Autharizing Entity). Authorizing Entity is a LIMITED LIABILITY COMPANY .- -
{type of entity. Iike » ‘non-protit™ carporation) and its Taxpayer identification Number _ 32 ~1990932 . am guthorized and directed to execute &

original or a copy of this Authorizatian to Financial Institution, and aayons else requiring o copy. Authorizing Entity Is duly organized, validly existir
and in goud standing under the faws of . SC -and Is duly qualifind, validly existing sad in good standing In all jurisdictions whe

Authorizing Entity operates or owns or leauss property. Authorizing Ectity has the pawer and authority 1o provide this Authorization, to confer tt

powors granted in this Authorizetion and (o carry on Authorizing Entity’s business and activities es row conducted, The designated Agents have t

power and authotity 1o exercise tho actions specified in this Authorization and Autharizing Entity propedly adoptad these authorizations and appointé
the Agonts and me to act on its bshalf, Authorizing Entity will notify Financial lnstitution before rearganizing, merging, consolidating, recapitalizing
dissolving or otherwise materiglly changing ownarship, fnanagemant o orgonizational form. Authorizing Entity will be fuity Hable for failing to ot
Financlal institution of these matarial changes, .

O Autharizing Entity conducts business and other activitias undor the additional kade namae or fictitious name of ' : e
; . end Authorizing Entity has the legal power and authority to use this trade name ¢
lictitigus name, Aulhorlzlng' Entity wiil not use any trade name or tictitious name without Financial lestitution’s prior written consent and w
preseive Authorizing Entlity's existing name, trade namas, fictitlous names and franchises.

GENERAL AUTHOMIZATIONS. | certify Authorizing Entity authoslzas and agroees that: _Firgt National Bank of the South (Financt.
Institution) is designated to provide Authorizing Entity the financial accommodations indicated in this Authorization, subject td the Financial Institution’
fules and rogulations from time to time. All prior transactions obflgating Authorizing Entity to Financial tnstitution by or on behalf of Authorizing Entit
are ratified by execution of thig Authorization. Any Agent, while acting on behalf of Authaorizing Entity, is euthorized, subject 10 any expresse
restrictions, 10 make alf othar ariangemonts with Financlal Institution which ata necessary for the effective exorcise of the powers indicated within thi
Authorization. The signaturas of the Agents are conclusive avidence of their autharity to act on behalf of Autharizing Entity. Unfess otherwisa ngroo
to In writing, this Authorization replaces any earller retated Authorization and wili remain effective until Financial Institudon receives and records a
oxpress written notice of its tevocation, modification or replacement. Any ravocation, modification ar replacorment of this Authorization must b
accompeniad by documentation, saUsfactoty to Financial Institution, establishing the authority for the change. Authorizing Entity agrees not te combin
proceeds from collateral securl, 8ny debts owed to Financial Institution with unrelated funds. :
SPE,?lFlC AUTHORIZATIONS. The foliowing parsons (Agents) are authorized to act on behall of Authorizing Entity in fulfilling the purposes of thi
Authorization: - . :

Individusi’s Nama, Title, & it applicable,
Reprasontative Entity’s Name and Relationship 10 Authorizing Entity
AUBREY J WOODDY JR
{ay MEMBER

- ANTHONY J BARTONE
() MEMBER

Signature or Fecsimila Signature

JOSEPH "BARTONE ~ "7 7
fc} MEMBER =~

W FREEMAN BARBER JR

arMEMBER T

) - - - R

Authorizing Entity has adopted any facsimile signatures indicated above. Financial Institutlon may rely on those tacsimlie signatures that resemble th
specimens within this Authorization or the spacimans that Authorizing Entity pedodically files with Financia! Institution, reqardiess of by whom or b
what means the signatures were atfixed.

Authorizing Entity suthorizes and directs the designated Ageats to act, as indicated, 6n Authgrizing Entity’s behall to:
{Indiceto a. b, ¢, d. e nnd/or f to oxercise each specific power):

a.b,cd Open ar close any shere or deposit accounts In Authorizing Entity's name, including, without limitation, actounts such a
share draft, chacking, savings, certificates of deposit or term share accounts, escrow, demand doposit, resorvo, an.

overdraft lino-ol-credit accounts. Number of signatures required 04 ..

R ’3_‘_(;‘,&1___“.‘_ Enter inta and exvcute any preauthorizod electronic transfar agreaments for automatic withdrawals, deposits or trensier
initlated through an efectronic ATM or point-of-sale terminal, telophone, computer or magnotic tape using an acceas devic
lika an ATM or dubit card, a codo or othor similar means. Number of signntares requited ______ 04 e T

a,b.c,d Enter into and execute commercial wire transier agreaments that authorize transfers by tolephone or other communicstior
aystems through tha network chosen by Financial Institution. Number of signatures required ____ 04 .

ab,c,d Endorse for cash, deposit, nogotiation, collection or discount by Financial Institution any. end el| deposit checks, drafts

cartilicotss of deposit and other instrumonts and orders for tho paymont of money owned or held by Trust. Number o
signotures raquired 4 .
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promi; ¥ notas, #C or athor avid, s of indobtddness, [ o chiagked. the maximtm DUTHERGING eredit limdt for

all gvsileble crodit and Tonncial ace dation to, Authotlaing Entlty tiom: Flnancial estitudod: eyt not. extoad

+ Numbor of signsturas roqisirad _____ 0 v

4 —
abed G # gocurity imerest, ilen or othos encumbrance t Floancisl Institugion in #0y or all real or porsonal propacy that
Authodlilng Entity now owna ar mey acqulre in the fufure 16r ihe pPRYMent ur peclormance of: ) :
a Specific Debix, The dolits. Hatittties ond ohligations, snd thair rancwsis, ax ions, reft ing and dificationg,
. by

B Ak Oebre. A dodre, Yabititios aad obligations of avary typs pnd deacription owed now or in the future by Authoriring

Entity to Finencial Tnstiution,
: Number of slynatwes required ____ 04
a,b.c.d Recelve and ockpowlodge receipt tor funds,

whethor peysbls to thg ordor of Authorlzing Eatity or en Agent, without

sdditions! conlflvation a¥ to the vae ol tta progeads, Numbior of algnotuzes requirad 04 .

abc,d G Y the poy ond par ol deabts, liabifitlos and obligatinns owad 10 Fi 1ol Institution or Ita susCossors and
assigns by LIBERTY VILLAGE, LLC _ {Borrower):
) Spacllic Dabts. The debts, Hobiites and abligntlons, and ghejc fe, 1sfona, rqfimnciy 0. g modifigations,

idenced by seba: 3 ;
Kl A4 Dabr. AU debty, Jiebilities and abilg and thelr s als, extenslane, safinencing and modifications, that
Borrowerowes r,spw'p« I ths fulure'Yo Financial Instiution, 1. thy sxteitt ak by law,

Number of sig quirod 04 —

ab.e.d The daslp Apsnts moy #120 prent o sscurity intergst, #en or other uncumbrancs to Fnanelsl Institution in any of all cepl
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This document was prepared by (name, address, phone): )
First National Bank of Spartanburg Doz 3 00
Div. of First National Bank of the South
P.O. Box 3508
Spartanburg, SC 29304
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Space Above This Line For Recording Data - .

REAL ESTATE MORTGAGE

(With Future Advance Clause)

and the parties and their addresses

DATE AND PARTIES. The date of this Mortgage is __08/15/2007

are as follows:

W Firm
'y Road Sulte 202
- Carolina 2944§ :

ay Law

MORTGAGOR: LIBERTY VILLAGE, LLC
669 MARINA DRIVE SUITE B10

CHARLESTON, SC 29492

[7] Refer to the Addendum which is attached and incorporated herein for additional Mortgagors.

LENDER: First National Bank of Spartanburg
Div. of First National Bank of the South

P.O. Box 3508

= 24 Spartanburg, SC 29304

S
228
225 | '
- .
) & 2. MORTGAGE. For good and valuable consideration, the receip1 and sufficiency-of which-is-acknewledged:-and to- securg T
-0 > S e Setired DEbt (Réreafter defined), Mortgagor grants, bargains, conveys and mortgages to Lender the following
= 8 described property: i

SEE ATTACHED EXHIBIT "A"
The property is located in . BERKLEY at _151 ACRES
{County) N .

m IDENTIFLED AS , CHARLESTON . South Carolina 29'4 92

8 {Address) , {City) {Zip Codey

0 Together with all rights, easements, appurtenances, royalties, mineral rights, oil and gas rights, crops, timber, ali

S diversion payments or third parly payments made to crop producers, and all existing and future improvements,

o structures, fixtures, and replacements that may now, or at any time in the future, be part of the real estate described

~ above {all referred to as “Property"). The term “Property also includes, but is not limited to, any and all water wells,

~ water, ditches, reservoirs, reservoir sites and dams located on the real estate and all riparian and water rights associated

‘(’ with the Property, howe\(er established.

SOUTIi CAROLINA- AGRICULTURALICOMMERCIAL REAL ESTATE SCCURITY INSTRUMENT (vOT fDR TNMA. FHLMC, FHA OR VA USE, AND NOT FOR CONSUMER PUm'OSESQyD (page 1 of 8}
g
t
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MAXIMUM OBUGATION LIMIT. The total principal amount of the Secured Debt (hereafter defined) secured by this

Mortgage at any one time shall not exceed $ 2,550,000.00 - This fimitation of amount does not include
interest, loan charges, commitment fees, brokerage commissions, attorneys’ fees and other charges validly made
pursuant to this Mortgage and does not apply to advances (or interest accrued on such advances) made under the terms
of this Mortgage 1o protect Lender's security and to perform any of the covenants contained in this Mortgage. Interest
under the Note will be deferred, accrued or capitalized: however, Mortgagee shall not be required 10 defer, accrue or
capitalize any interest except as provided in the Note. Future advances arc contemplated and, along with other future
obligations, are secured by this Mortgage even though all or part may not yet be advanced, Nothing in this Mortgage,

commitment would need to be agreed to in a separate writing.

SECURED DEBT DEFINED. The term “Secured Debt"” includes, but is not fimited to, the following:

A. The promissory note(s}, contract(s), guarantylies) or other evidence of debt described below and ali extensions,
renewals, modifications or substitutions_{Evidence of Debt} (e.g., borrower’s name, note amount, interest rate,
maturity date}: :

One note of even date in the principal amount of 2,550,000.00 with final payment
due 02/14/2009 ’

B. All future advances from Lender to Mortgagor or other future obligations of Mortgagor to Lender under any
promissory note, contract, guaranty, or other evidence of debt existing now or executed after this Mortgage
whether or not this Mortgage is specifically referred to in the evidence of debt. o -

C. All obligations Mortgagor owes to Lender, which now exist ar may later arise, to the extent not prohibited by law,*-
including, but not limited to, liabilities for overdrafts relating to any deposit account agreement between:
Mortgagor and Lender. . ; ’ . L

D. All additional sums advanced and expenses incurred by Lender for insuring, preserving or otherwise protecting the =~
Property and its value and any other sums advanced and expenses incurred by Lender under the terms of this.”
Mortgage, pius interest at the highest rate in effect, from time 1o time, as provided in the Evidence of Debt. R

person signs this Mortgage as Mortgagor, each Mortgagor agrees that this Mortgage wili secure alf
future advances and future obligations described ahove that are given to or incurred by any one or more Mortgagor, or
any one or more Mortgagor and others. This Mortgage will not secure any other debt if Lender fails, with respect to such
other debt, to make any required disclosure about this Mortgage or if Lender fails to give any required notice of the right

If more than one

of rescission,

T PAYMENTS. Mortgagor gées 1o make all payments on the Secured Debt wien due and in accordance with the terms -

_JJARRANI-Y—OF FHH-E- Mu'tgagén COVENants that Morfgagor is Tawidlly seized of th
-and .has the right to grant,-bargain, convey; ~sell; “and ‘morigage the Propérty and warrants that the Property is

of the Evidence of Debt or this Mortgage.
the estate conveyed by this Mortgage

unencumbered, except for encumbrances of record.

"CLAIMS AGAINST TITLE. Mortgagor will pay all taxes, assessments, liens, encumbrances, lease payments, ground

ilities, and other charges relating to the Property when due. Lender may require Mortgagor to provide to Lender

Lender, as requested by Lender, any rights, claims or defenses which Mortgagor may have agai
labor or materials to improve or maintain the Property. .

PRIOR SECURITY INTERESTS. With regard to any other mortgage, deed of trust, security agreement or other lien
document that created a prior security interest or encumbrance on the Property and that may have priority over this
Mortgage, Mortgagor agiees:
A. To make all payments when due and to perform or comply with all covenants.
. “To promptly deliver to Lender any notices that Mortgagor receives from the holder.
C. Not to make or permit any modification or extension of, and not to request or accept any future advances under
any note or agreement secured by, the other mortgage, deed of trust or security agreement unless tender

consents in writing.

DUE ON SALE OR ENCUMBRANCE. lender may, at its option, declare the entire balance of the Secured Debt to be

immediately due and payable upon the creation of any lien, encumbrance, transfer, or sale, or contract for any of. tl:uese
i ‘s residence, this section shall be subject to the restrictions

imposed by federal law (12 C.F.R. 591), as applicable. For the purposes of this section, the term "Property" also
ant shall run with the Property and shall remain in

effect until the Secured Debt is paid in full and this Mortgage is released.

fpage 2 of 8)
Uh,

EXxBertd ©1994,°2001 Bankers Systems, Inc., St. Cloud, MN Form AGCO-RQAROOARB. 003 . —




i

R COTED T a0Ta o crasean DON24922 Vol: £794 Pa: 241

, 10. TRANSFER OF AN INTEREST IN THE MORTGAGOR. If Mortgagor is an entity other than a natural person (such as a

({ corporation.or other organization}, Lender may demand immediate payment if (1} a beneficial interest in Mortgagor is sold
or transferred; (2) there is a change in either the identity or number of members of a partnership or similar entity; or (3)
there is a change in ownership of more than 25 percent of the voting stock of a corporation or similar entity. However,
Lender may not demand payment in the above situations if it is prohibited by law as of the date of this Morigage.

11.ENTITY WARRANTIES AND REPRESENTATIONS. If Mortgagor is an entity other than a natural person (such as a
corporation or other organization), Mortgagor makes to Lender the following warranties and representations which shalf

be continuing as long as the Secured Debt remains outstanding: - .
A. Mortgagor-is an entity which is duly organized and validly existing in the Mor

applicable, is qualified to do so in cach state in which Mortgagor operates.

8 The execution, delivery and performance of this Mortgage by Mortgagor and the obligation evidenced by the
Evidence of Debt are within the power of Mortgagor, have been duly authorized, have received all necessary
governmental approval, and will not violate any provision of law, or order of court or governmental agency.

any other trade or fictitious name. Without Lender's prior written consent, Mortgagor does not and will not use
any other name and will preserve jts existing name, trade names and franchises until the Secured Debt is

consent. Mortgagor will notify Lender of all demands, proceedings, claims, and actions against Mortgagor or any other
owner made under law or regulation regarding use, ownership and occupancy of the Property. Mortgagor will comply
with all legal requirements and restrictions, whether public or private, with respect to the use of the Property. Mortgagor
also agrees that the nature of the occupancy and use will not change without Lender’s prior written consent.

No portion of the Property will be removed, demolished or materially altered without Lender’s prior written consent
. except that Mortgagor has the right 1o remove items of personal property comprising a part of the Property that become
worn or obsolete, provided that such personal property is replaced with other per:

* the replaced personal property, free from any title retention device, security a
replacement of personal property will be deemed subject to the security interest created by this Mortgage. Mortgagor
shall not partition or subdivide the Property without Lendes’s prior written consent. Lender or Lender’s agents may, at
Lender’s option, enter the Property at any reasonable time for the purpose of inspecting the Property. Any inspection of
the Property shall be entirely for Lender's benefit and Mortgagor will in no way rely on Lender's inspection.

—

13. AUTHORITY TO PERFORM. If Mortgagor fails to perform any of Mortgagor’s duties under this Mortgage, or any other
e e OItG20, deed of trust, security. agreement or-other-lien-docume nt-that-has-priority-over this "Mortgage, Lender m ay,
without notice, perform the duties or cause them to be performed, Mortgagor appoints Lender as attorney in fact to sign
Mortgagor's name or Pay any amount necessary for performance. If any construction on the Property is discontinued or

not carried on in a reasonable manner, Lender may .Js_uecessary-t<>proteet—Lenderis—security-intejresﬁn‘ﬂm————‘

—___Propenty. This may include completing the construction,

Lender’s right to perform for Mortgagor shalf not create an obligation to perform, and Lender’s tailure to perform will not
preclude Lender from exercising any of Lender's other rights under the law or this Mortgage. Any amounts paid by
Lender for insuring, preserving or otherwise protecting the Property and l.ender’s security interest will be due on demand
and will bear interest from the date of the payment until paid in full at the interest rate in effect from time to time
according to the terms of the Eviderice of Debt: : ! ’

- 14. ASSIGNMENT OF LEASES AND’ RENTS. Motigagor -assigns, grants, bargains, conveys and mortgages to Lender as
additional security all the right, title and interest in the following {Property).
i A. Existing or future leases, subleases, licenses, guaranties and any other written or verbal agreements for the use
* and occupancy of the Property, including but not limited to, any extensions, renewals, modifications or
replacements (Leases). ’ :
B. -Rents, issues and profits, including but not limited to, security deposits, minimum rents, percentage rents,
- additional rents, common area maintenance charges, parking charges, real estate taxes, other applicable taxes,
insurance premium contributions, liquidated damages following default, cancellation premiums, “loss of rents*”
insurance, guest receipts, revenues, royalties, proceeds, bonuses, accounts, contract rights, general intangibles,
-and all rights and claims which Mortgagor may have that in any way pertain to or are on account of the use or
occupancy of the whole or any part of the Property (Rents). .
In the event any item listed as Leases or Rents is determined to be personal property, this Assignment will also be

regarded as a security agreement.

Mortgagor will promptly provide Lender with copies of the Leases and

“copies. The existing Leases will be provided on execution of the Assignment, and all future Leases and any other
( information with respect to these Leases will be provided immediately after they are executed. Mortgagor may collect,
. receive, enjoy and use the Rents so long as Mortgagor is not in defauit. Mortgagor will not collect in advance any Rents

efault, Mortgagor will receive

q\/[bq (page 3 of ?I

due in future lease periods, unless Mortgagor first obtains Lender's writien consent. Upon d

" .
ExpBertX' ©1994, 2001 Bankers Systems. Inc., S, Cloud, MN Form AGCO-RESI-SC 1/21/2003
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omringle the Rents with any other funds. When Lender so directs,
f Rents from the Property to Lender. Amounts collected will be

applie_d at Lender’s discretion to the Secured Debts, the costs of managing, protecting and preserving the Property, and
other necessary expenses. Mortgagor agrees that this Security Instrument is immediately effective between Mortgagor
and Lender and effective as to third parties on the recording of this Assigniment.

and represents that no default exists under the Leases, and

any Rents in trust for Lender and Mortgagor will not ¢
Mortgagor will endorse and deliver any payments o

As long as this Assignment is in effect, Mortgagor warrants
the parties subject to the Leases have not violated any applicable law on leases, licenses and landiords and tenants.

Mortgagor, at its sole cost and expense, will keep, observe and perform, and require all other parties 1o the Leases to
comply with the Leases and any applicable law. tf Mortgagor or any party to the Lease defaults or fails to observe any
applicable law, Mortgagor will promptly notity Lender. If Mortgagor neglects or refuses to enforce compliance with the
terms of the Leases, then Lender may, at Lender’s option, enforce compliance.

Mortgagor will not sublet, modify, extend, cancel, or otherwise alter the Leases, or accept the surrender of the Property
covered by the Leases (unless the Leases so require) without Lender’'s consent. Mortgagor will not assign, compromise,
subordinate or encumber the Leases and Rents without Lender’s prior written consent. lender does not assume or
become liable for the Property’s maintenance, depreciation, or other losses or damages when Lender acts to manage,
protect or preserve the Property, except for losses .and damages due to Lender's gross negligence or intentional torts.
Otherwise, Mortgagor will indemnify Lender and hold Lender harmless for all liability, loss or damage that Lender may
incur when Lender opts to exercise any of its remedies against any party obligated under the Leases.

perty includes a unit in a condominium or a planned unit

development, Mortgagor will perform all of Mortgagor's duties under the covenants, by-laws, or regulations of the

condominium or planned unit development. -

16. DEFAULT. Mortgagor will be in defauit if any of the following occur:
A.

Any party obligated on the Secured Debt fails to make payment when-due; )
B. A breach of any term or covenant in this Mortgage, any prior mortgage or any construction loan agreement,

security agreement or any other document evidencing, guarantying, securing or otherwise relating to the Secured

ebt;
The making or furnishing of any verbal or written representation, statement or warranty to Lender that is false or

C.
‘incorrect in any material respect by Mortgagor or any person or entity obligated on the Secured Debt;

D. The death, dissolution, or insolvency of, appointiment of a receiver for, or application of any debtor relief law to,
Mortgagor or any person or entity obligated on the Secured Debt; -

E. A good faith belief by Lender at any time that Lender is insecure with respect to any person or entity obligated on
the Secured Debt or that the prospect of any payment is impaired or the value of the Property is impaired; .

F. A material adverse change in Mortgagor’'s business including ownership, management, and financial conditions,
which Lender in its opinion believes impairs the value of the Property or repayment of the Secured Debt; or

G. Any loan proceeds are used for a purpose that will contribute to excessive erosion of highly erodible land or to the
conversion of wetlands to produce an agricultural commodity, as further explained in 7 C.F.R. Part 1940, Subpart
G, Exhibit M. .

s, feder Lender to provide Mortgagor with notice

T7REMEDIES ON DEFAULT. In some instances, federal and state Jaw wil require

——————law-if-this-Mortgagor-is in dafault;

may establish time schedules for foreclosure actions. Subject
to these limitations, if any, Lender may accelerate the Secu

of the right to cure, mediation notices or other notices and
red Debt and forecLQie_lhi&MQLtgageJn_a.manner_pLovidedby— ~~~~~~~~~~~ —_

At the option of Lender, all or any part of the agreed fees and charges,_accrued_interest-
immediately_due_and_payable,—af'tef-giving*-notioe’if‘?mTuiﬁe‘d"by law, upon the occurrence of a default or anytime

18.EXPENSES; ADVANCES ON COVEN

19. ENVIRONMENTAL LAWS AND HAZARDOUS S

“thereafter. In addition, Lender shall be entitied to all the remedies provided by law, the Evidence of Debt, other evidences
of debt, this Mortgage and any related documents. All remedies are distinct, cumulative and not exclusive, and the
Lender is entitjed to all remedies provided at law or equity, whether expressly set forth or not. The acceptance by Lender
of any sum in payment or partial payment on the Secured Debt after the balance is due or is accelerated or after
foreclosure proceedings are filed shall not constitute a waiver of Lender's right to require full and complete cure of any
axisting default. By not exercising any remedy on Mortgagor's default, Lender does not waive Lender’s right to later

consider the event a default if it continues or happens again.

ANTS: ATTORNEYS' FEES; COLLECTION COSTS. Except when prohibited by law,.
penses if Mortgagor breaches any covenant in this Mortgage. Mortgagor will

Mortgagor agrees to pay all of Lender's ex
insuring, preserving or protecting the Property or in

also pay on demand all of Lender’s expenses incurred in collecting,
ender in respect to the Property. Mortgagor agrees to pay

any inventories, audits, inspections or other examination by L { ) ¢
all costs and expenses incurred by Lender in enforcing or protecting Lender’s rights and remedics under thlS‘ Mortgage,
including, but not limited to, attorneys’ fees, court costs, and other legal expenses. Once the Secured Debt is fully and

finally paid, Lender agrees to release. this Mortgage and Mortgagor agrees to pay for any recordation costs. All such
amounts are due on demand and will bear interest from the time of the advance at the highest rate in effect, from time

to time, as provided in the Evidence of Debt and as permitted by law.

UBSTANCES. As used in this section, (1) “Environmental Law" means,
without limitation, the Comprehensive Environmental Response, Compensation and Liability Act {(CERCLA, 42 U.S.C.
8601 et seq.), all other federal, state and local laws, regulations, ordinances, court orders, attorney general opinions or
interpretive letters concerning the public health, safety, welfare, environment or a hazardous substance; and (2)
"Hazardous Substance" means any toxic, radioactive or hazardous material, waste, poliutant or contaminant which has

U,

‘fpage 4 of 8)
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characteristics which render the substance dangerous or potentially dangerous to the public health, safety, welfare or
environment. The term includes, without limitation] any substances defined as “hazardous material," "“toxic substances,”
"hazardous waste" or “hazardous substance" under any Environmental { aw. Mortgagor represents, warrants and agrees
that, except as previously disclosed and acknowledged in writing: -

A. No Hazardous Substance has been, is, or will be located, transported, manufactured, treated, refined, or handled
by any person on, under or about the Property, except in the ordinary course of business and in strict compliance
with all applicable Environmental Law. -

Mortgagor has not and will not cause, contribute to, or permit the release of any Hazardous Substance on the
Property. -

C. Mortgagor, will immediately notify Lender if (1) a release or threatened release of Hazardous Substance occurs on,
under or about the Property or migrates or threatens to migrate from nearby property; or (2) there is a violation of
any Environmental Law concerning the Property. in such an event, Mortgagor will take all necessary remedial
action in accordance with Environmental Law,

D. Mortgagor has no knowledge of or reason to helieve there is any pending or threatened investigation, claim, or
proceeding of any kind relating to (1} any Hazardous Substance focated on, under or about the Property; or (2)
any violation by Mortgagor or any tenant of any Environmental law, Mortgagor will immediately notify Lender in
writing as soon as Mortgagor has reason to believe there is any such pending or threatened investigation, claim,
or'proceeding. In such an event, Lender has the right, but not the obligation, to participate in any such proceeding
including the right to receive copies of any documents relating to such proceedings. )

E. Mortgagor and every tenant have been, are and shall remain in full compliance with any applicable Environmental
Law, ’ ’
There are no underground storage tanks, private dumps or open wells-located on or under the Property and no
such tank, dump or well will be added unless Lender first consents in writing. ]

G. Mortgagor will regularly inspect the Property, monitor the activities and operations on the Property, and confirm
that all permits, licenses or approvals required by any applicable Environmental Law are obtained and complied
with, - )

H. Mortgagor will permit, or cause any tenant to permit, Lender or Lender’s agent o enter and inspect the Property
and review all records at any reasonable time to determine (1) the existencs, location and nature of any
Hazardous Substance on, under or about the Property; {2) the existence, location, nature, and magnitude of any
Hazardous Substance that has been released on, under or about the Property; or {3) whether or not Mortgagor

’ and any tenant are in compliance with applicable Environmental Law. ’ :

I.- Upon Lender's request and at any time, Mortgagor agrees, at Mortgagor’s expense, to engage a qualified
environmental engineer to prepare an environmental audit of the Property and to submit the resulis of such audit
to Lender. The choice of the environmental engineer who will perform such audit is subject to Lender's approval.

J. Lender has the right, but not the obligation, to performi any of Mortgagor’s obligations under this section at
Mortgagor’s expense. ’

K. As a consequence of any breach of any representation, warranty or promise made in this section, (1) Mortgagor
will indemnify and hold Lender and Lender’s successors or assigns harmless from and against all losses, claims,
demands, Habilities, damages, cleanup, response and remediation costs, penalties and expenses, including

without limitation all costs. of litigation and attorneys’ fees, which Lender and Lender’s successors or assigns may -

sustain; and (2) at Lender's discretion, Lender may release this Mortgage and in return Mortgagor will provide
Lender with collateral of at least equal value to the Property secured by this

- ——Lender's-rights-underthis-Mortgage: -~ = = = o o
~ L. Notwithstanding any of the language contained in this Mort
survive any foreclosure or satisfaction of this Mortgage regardless of an
disDo_s_’LLignmb_y_.LanderﬁoLan.y~or-au.of—theﬁmper‘{y.«i\ﬁy'daims—and-defenms o the contrary aré hiereby waived.

gage to the contrary, the terms of-this section shall

20.CONDEMNATION. Mortgagor will give Lender prompt notice of any action, real or threatened, by private or public
entities to purchase or take any or all of the Property, including any casements, through condemnation, eminent domain,
or any other means. Mortgagor further agrees to notify Lender of any proceedings instituted for the establishment of any

sewer, water, conservation, ditch, drainage, or other district refating to or binding upon the Property or any part of it.

ervene in Mortgagor's name in any of the above desciibed actions or claims and to

be considered payments and will be applied- as provided in this Mortgage. This assignment of proceeds is subject to the
terms of any prior mortgage, deed of trust, security agreement or other lien document.

21.iNSURANCE. Mortgagor agrees to maintain insurance as follows:

gainst loss by fire, theft and other hazards and risks reasonably

A. Mortgagor shall keep the Property insured a
nclude, for example,

periods that Lender requires. What Lender requires pursuant to the preceding three sentences can change during
the term of the Secured Debt. The insurance carrier providing the insurance shall be chosen by Mortgagor subject
to Lender’s approval, which shall not be unreasonably withheld. If Mortgagor fails to maintain the coverage
described above, Lender may, at Lender’s option, obtain coverage to

protect Lender's rights in the Property
according to the terms of this Mortgage. :

All insurance policies and renewals shall be acceptable to Lender and shall include a standard “mortgage clause”
and, where applicable, “lender loss payee clause." Mortgagor shall immediately notify Lender of cancellation or
termination of the insurance. Lender shall have:the right to hold the policies and renewals. If Lender requires,
Mortgagor shall immediately give to Lender alf receipts of paid premiums and renewal notices. Upon loss,
Mortgagor shall give immediate notice to the insurance carrier and Lender. Lender may make proof of loss if not

made immediately by Mortgagor.
’ fpage 5 of 8)
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Unless Lender and Mortgagor otherwise agree in writing, insurance proceeds shall be applied to restoration or
repair of the Property damaged if the restoration or repair is economically feasible and Lender’s security is not
lessened. If the restoration or repair is not cconomically feasible or Lender’s security would be lessened, the
insurance proceeds shall be applied 1o the Secured Debt, whether or not then due, with any excess paid to
Mortgagor. If Mortgagor abandons the Property, or does not answer within 30 days a notice from Lender that the
insurance carrier has offered to settle a claim, then Lender may colfect the insurance proceeds. Lender may use
the proceeds to repair or restore the Property or to pay the Secured Debt whether or not then due. The 30-day

period will begin when the notice is given.

Unless Lender and Mortgagor otherwise agree in writing, any application of proceeds to principal shall not extend
or postpone the due date of scheduled payments or change the amount of the payments. If the Property is
acquired by tLender, Mortgagor's right to any insurance policies and proceeds resulting from damage to the
Property before the acquisition shall pass to Lender to the extent of the Secured Debt immediately before the
acquisition.

-B. Mortgagor agrees to maintain comprehensive g
an amount acceptable to Lender, insuring aga

- Property.
C. Mortgagor agrees to maintain rental loss or business interruption insurance, as required by Lender, in an amount

equal to at least coverage of one year's debt service, and required escrow account deposits (if agreed to
separately in writing), under a form of policy acceptable to Lender.

eneral liability insurance naming tender as an additional insured in
inst claims arising from any accident or occurrence in or on the

22.NO ESCROW FOR TAXES AND INSURANCE. Unless otherwise provided in a separate agreement, Mortgagor v'vil‘l not be
required to pay to Lender funds for taxes and insurance in escrow.

23.FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Mortgagor will provide to Lender upon request, any financial
statement or information Lender may deem necessary. Mortgagor warrants that all financial statements and information
Mortgagor provides to Lender are, or will be, accurate, correct, and complete. Mortgagor agrees to sign, deliver, and file
as Lender may reasonably request any additional documents or certifications that Lender may consider necessary to
perfect, continue, and preserve Mortgagor’s obligations under this Mortgage and Lender’s lien status on the Property. If
Mortgagor fails to do so, Lender may sign, deliver, and file such documents or certificates in Mortgagor’s name and
Mortgagor hereby irrevocably appoints Lender or Lender’s agent as attorney in fact 1o do the things necessary to comply

with this section.

24._JOINT AND INDIVIDUAL LIABILITY; CO-SIGNERS: SUCCESSORS AND ASSIGNS BOUND. All duties under this Mortgage
are joint and individual. If Mortgagor signs this Mortgage but does not sign the Evidence of Debt, Mortgagor does so only
to mortgage Mortgagor's interest in the Property to secure payment of the Secured Debt and Mortgagor does not agree
to he personally liable on the Secured Debt. Mortgagor agrees that Lender and any party to this Mortgage may extend,
modify or make any change in the terms of this Mortgage or the Evidence of Debt without Mortgagor’s consent. Such a
change will not release Mortgagor from the terms of this Mortgage. The duties and benefits of this Mortgage shall bind

and benefit the successors and assigns of Mortgagor and Lender.

* It this-Mortgage secures’ a"guaraiity between Lendér and Morigagor and doss nol directly 'secure the obligation which is
guarantied, Mortgagor agrees to waive any rights that may prevent Lender from bringing any action or claim against
Mortgagor or any party indebted under the obligation including, but not limited to, anti-deficiency or one-action laws.

25. APPLICABLE. LAW; . SEVERABILITY; ANTERPRETATION. This~ Mortgage is governed by the 1aws 6f “tlie jurisdiction in
which Lender is located, except to the extent otherwise required by the laws of the jurisdiction where the Property is
located. This Mortgage is complete and fully integrated. This Mortgage may not_be_amended_or_modified-by-oral-———————
agr,eement._Any—section—or—clause‘in-thiS'Mortga‘geT‘a“t'tachments, or any agreement related to the Secured Debt that
conflicts with applicable law will not be effective, unless that law expressly or impliedly permits the variations by written

agreement. If any section or clause of this Mortgage cannot be enforced according to its terms, that section or clause
will be severed and will not affect the enforceability of the remainder of ‘this Mortgage. Whenever used, the singular shall
include the piural and the plural the singular. The captions and headings of the sections of this Mortgage are for
convenience only and are not to be used to interpret or define the terms of this Mortgage. Time is of the essence in this

Mortgage. :

26.NOTICE. Unless otherwise required by law, any notice shall be given by delivering it or by mailing it by first class mail to
the appropriate party's address on page 1 of this Mortgage, or to any other address designated in writing. Notice to one
mortgagor will be deemed to he notice to all mortgagors.

27. WAIVER OF HOMESTEAD. Except to the extent prohibited by law, Mortgagor waives all homestead exemption rights
relating to the Property.

28.U.C.C. PROVISIONS. If checked, the following are applicable to, but do not limit, this Mortgage:
Construction Loan. This Mortgage secures an obligation incurred for the construction of an improvement on the ,
Property. :
] Fixture Filing. Mortgagor grants to Lender a security interest in all goods that Mortgagor owns now or in the
future and that are or will become fixtures related to the Property.
grants 1o Lender a security interest in all crops,

0 Crops; Timber; Minerals; Rents, Issues and Profits. Mortgagor ; i
- timber, and minerals focated on the Property as well as all rents, issues, and profits of them including, but not

limited to, all Conservation Reserve Program (CRP) and Payment in Kind (PIK) payments and similar governmental
programs (all of which shall also be included in the term Property"”). A @-\J'/) (page 6 of 8
: i
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: 3 Ppersonat Property. Mortgagor grants 1o Lender a security interest in all personal properly located on or connected

( with the Property. This security interest includes all farm products, inventory, equipment, accounts, documents,
instruments, chattel paper, general intangibles, and all other items of personal property Mortgagor owns now or in
the future and that are used or useful in the construction, ownership, operation, management, or maintenance of
the Property. The tenm “persanal property” specifically excludes that property described as "household goods™
secured in connection with a “"consumer” loan as those terms are defined in applicable federal regulations
governing unfair and deceptive credit practices.

[J Filing As Financing Statement. Mortgagor agrees and acknowledges that this Mortgage also suffices as a
financing statement and as such, may be filed of record as a financing statement for purposes of Article 9 of the
Uniform Commercial Code. A carbon, photagraphic, image or other reproduction of this Mortgage is sufficient as

a financing statement. .
29. OTHER TERMS. If checked, the following are applicable to this Mortgage:

[J Line of Credit. The Secured Debt includes a revolving line of credit provision. Although the Secured Debt may be
reduced to a zero balance, this Mortgage will remain in effect until released.

X waiver of Appraisal Rights. The laws of South Carolina provide that in any real estate foreclosure proceeding a
defendant against whom a personal judgment is taken or asked may, within thirty days after the sale of the
mortgaged property, apply to the court for an order of appraisal. The statutory appraisal value as approved by the

+ court would be substituted for the high bid and may decrease the amount of any deficiency owing in connection
with the transaction. THE UNDERSIGNED HEREBY .WAIVES AND RELINQUISHES THE STATUTORY APPRAISAL
RIGHTS WHICH MEANS THE HIGH BID AT THE JUDICIAL FORECLOSURE SALE WILL BE APPLIED TO THE DEBT
REGARDLESS OF ANY APPRAISED VALUE OF THE MORTGAGED PROPERTY. :

[J separate Assignment. The Mortgagor has executed or will execute a separate assignment of leases and rents. If
the separate assignment of leases and rents is properly executed and recorded, then the separate assignment will
supersede this Security Instrument's "Assignment of Leases and Rents” section.

[J Additional Terms.

" SIGNATURES: By signing below, ‘Mortgagor agrees to the terms and covenants contained in this Mortgage and in any
attachments. Mortgagor also acknowladges receipt of a copy of this Mortgage on the date stated above on Page 1.

] Actuat authority was granted to the parties signing below by resolution signed and dated

Entity Name: LIBERTY VILLAGE, LLC Entity Name:
@\J ’W H/ /)/ 08/15/2007 (Seal) ' (Seal)
(Signature} W FREENAN BARBER 7’51 (Date) {Signature) (Date)
{Witness} .
( (] Refer to the Addendum which is attached and incorporated herein for additional Mortgagors, signatures and

acknowledgments.

Exprtd ©1994, 2001 Bankers Systems, Inc., St. Cloud, MN Form AGCORBAGO0431/2003 {page 7 of 8}
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PROBATE:
STATE OF SOUTH CAROLINA
Personally appeared before me the undersigned witness who, being duly sworn, deposed and said that {s)he saw the
Mortgagor {and each Mortgagor if more than one} sign, seal and déliver the foregoing Mortgage and that (s}he, together
with the other witness whose name appears as a witness, witnessed the execution thereof.

, COUNTY OF Berkeley }s‘s.

Sworn tﬁ subscrir\ed before me this ___15th  day
of _Auflust, 2007 .

A < &M@?(@)@///xw

Notary Public for South Carolina

MY commission expires: ({l/ {9 ! 20 l\’}

SR SR

Q«Jb (poge 8 of 8)
/ . ,
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EXHIBIT A - LEGAL DESCRIPTION

ALL that piece, parcel or tract of land, together with any improvements thereon, situate, lying
and being in the County of Berkeley, State of South Carolina, known and designated ast Tract
E2-B containing 213.896 acres as shown on that certain plated entitled, "CONVEYANCE PLAT
SHOWING THE SUBDIVISION OF TRACT E2, OF BRICKIHOPE PLANTATION
(FORMERLY KNOWN AS LIBERTY HALL), A 729.344 ACRE TRACT OF LAND, INTO
TRACTS E2-A (227.999 AC.), E2-B (213.896 AC.), AND E2-C (287.448 AC.), PROPERTY
OF LIBERTY VILLAGE, LLC, LOCATED IN BERKELEY COUNTY, SOUTH CAROLINA"
dated August 12, 2004 by Richard A. Aldridge, P.L.S. 20854 of Trico Engineering Consultants,
LLC and recorded in the RMC Office for Berkeley County in Plat Book Q, Page 251-E. Said
parcel having such size, shape, dimensions, buttings and boundings as shown on the aforesaid

plat.

And being the same property conveyed to the mortgagors herein by Deed from W. A. Moncrief,
Jr., and The Estate of Elizabeth Bright Moncrief dated 07/22/04 and recorded 07/26/04 in Book
4134, Page 00045 in the RMC Office for Betkeley County. :

07RGC282CB

Q/Xﬁ %
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Berkeley County
Cynthia B. Forte

n
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Instrument Number: 2007- 00026922

- As
Recorded On: August 17, 2007 Mortgage
Parties: LIBERTY VILLAGE LLC
To . )
, - FIRST NATIONAL BANK OF SPARTANBURG . Billable Pages: 5
Recorded By: WOODDY LAW FIRM ' Num Of Pages: 10

Comment: LIBERTY VILLAGE LLC

‘ ** Examined and Charged as Follows: **
Mortgage 15.00
Recording Charge: 15.00

——

**THIS PAGE IS PART OF THE INSTRUMENT **
| hereby certify that the within and forégoing was recorded in the Clerk's Office For: Berkeley Counly, SC

File Information: Record and Return To:
Document Number: 2007- 00026922 WOODDY LAW FIRM
Receipt Number: 136909 . ' 8310 RIVERS AVENUE
Recorded Date/Time: August 17, 2007 04:21:24P CHARLESTON SC 29418
Book-Vol/Pg: Bk-R VI-6794 Pg-238
Cashier / Station: O Howell / Cash Station 6

W%%@

r 4
ROA000494 Cynthia B Forte - Register of Desds




LOAN DESCRIPTION

BORROAWER NAMIZ ANIY ADDRESS LENDER NAME AND ADIRESS
LIDERTY VILLAGE, LLG First Watfonal Bank of the Scuth Number 401263308 RO
669 MARINA DRIVE SUITE B1o P.0. Box 3508 )
CHARLESTON, SC 29492 S$partanburg, SC 29304 .
Amount $2,232,4395.48 -
Mate 0A/15/2007

{1 Refer 1o the atnached Signatare Alendun, incorporated herein, for addittonal Borcowers and their signalures.

COMMERCIAL DEBT MODIFICATION AGREENENT

DATE AND PAKTIES. Thc date of this Deb( Modilication Agrecinent (Modificetion) is 03/23/2009

DEFINTTIONS. As used in this Modification, the terms have the following meanings:
Pronouus. The pronouas “I," *me,” and “my” refer  each Borrower signing this Modificution, individuatly aod tgethee with their heics, éxecutons, adminisaaties,
Successars, and asslgns. “Yau® aud “your” soter to the Lender, with fs participants or syndicaiors, successors and assigns, or any person or enrity thar acqgnires an

intecet in thiis Modification 01 Prigr Obligating.
Prior OWligation. *Prioc Oblipution” ecfers to my previons agacentent goveming my proisz 1o pay you moncy, including any foan agreenent, vowe, or dacunent
. axudificaty as it

that evidences my indebted and any exicasions, s
BACKGROUND. You and t have emered ino a Peior Obligation which is evidenced by PROMYSSORY HOTE & MORTGAGE

daed __08/15/2007 | 3 inwe original principal amoont o 7 (&1 with 2 maxin: passible piacipal amount of $ 2,550.000.00

[ paystic on desnand. / [} pryable on denand but if ne demand is made, by the mawrity dare of i @ with a maturity date of

£2/14/2009 .
As of the date of this Modification, the D ameunt remaining due 1s § current aeaount antssading on the Prinr Obli

principul (Principsl) plus $ 14,748.96 accrued imerest, for 2 01l of § 2, 247,184 .44
MODIFICATION. Por value received, you and 1 agree 1o modity the Prior Ohbigation 4s follows.
K] INTEREST RA'TR MODIFICATION.

£] sNTEREST RATR. )
BFFECTIVE WITH THIS MODXFXCATION THE INYEREST RATE WILL BE FIRST MATIONAT BANK OF TBR S0UTH PRYMR PLUR

ONE PERCENT WITH A FLOOR RATE OF 6.50%.

is$.2,232,435.48 e

Muaximum futerest Amount. Any 3moum assessed br callected as imerest will be limied 10 the maximom tawful amount of interest allowed by srate or fadesal
Tawv. Amonnss callected in excess of e maximum kaviul sncuar witl be spplicd first @ the wnpaid principd batiace. Any reaminder witt he refunded @ me.

] Post-Muburity/Delauit Interest Rate,

. £l Compoanding. This Modification provides for the cony ing ofimerest.

X} PAYMENT MODIFICATION,
I AGREE TU PAY ONE FINAL PAYNENY OF ALL URPAID PRINCIPAY. AND INTEREST AT MATURITY, 05/07/2009.

[J DRAW PERIOD MODIFICATION.

FEES AND CHARGES MODIFICATION.
PREFAID §250.00 PROCBSSING FRE.

ADDITIONAY, TERMS.
FIRST MATIONAL BANK OP THE SOUTH LIAE AGREED TO EXTEND THE MATURTTY 45 DAYS UNTIL 05/07/20C9 AUD T0 DECREASE

THLkmx_ox,cmnm_m_sz.zsz.435..48-_Jsu.pz-azn_'rsum:,-—cmm14'401:5—»:3—@0&&@5«%%&-(“%—%%”s—n«n—:ﬂ-

FULL FORCE AND EFFECT. e

CONTINUATION OF TERMSS, fixcept vs speciically amended in this bicdificatian, sl ternis of e Prior Chligation remain in effes, .
INTERPRETATION. Whentvec used, the singular includes the plural and tle phural includes the singular. The section headings are far convenience only and are aut ©
e used ta interpred ar define the ieems of this Madilication,

VT only {J NOTICE TO BORROWER: THIS IS A DEMAND NOTE AND SO MAY BE COLLECTED BY THE LENDER AT
ANY TIME, A NEW NOTE MUTUALLY AGREED UPON AND SUBSEQUENTLY ISSUED MAY CARRY A HIGHER OR

LOWER RATIE OF INTEREST.

[J ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONLEY, EXTEND CREDIT OR TO FORBEAR FROM
ENTORCING REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCIH DEBT ARE N,O'I_
l"lNI"ORCEA.BLEf REGARDLESS OF THE LEGAL THEORY UPON WIICI{ IT IS BASED THAT IS IN ANY WAY
RELATED TO THE CREDIT AGREEMENT. T'0 PROTECT YQU (BORROWER/DEBTOR) AND US (LENDER/SECURED
PARTY) FROM MISUNDERSTANDING OR DISAFLOINTMENT, ANY AGREEMENTS WE REACH COVERING SUCH
MATTERS ARLE CONTAINED IN TIIS WRITING, WHICH 1S THE COMPLETE AND EXCLUSIVE STATEMENT OF TIE

AGREEMENT BEFYWREN US, EXCEPY' AS WE MAY LATER AGREE IN WRITING 10 MODIEY IT. BY SIGNING IS
MODIFICATION, THE PARTIES AFFIRM THAT NO UNWRITTEN ORAL AGREEMENT EXISTS BETWEEN THEM.

SIGNATURES. By sigafag under seal, Horrawer ggrecs 1o the fermy contained in this Nore, Borrower slso ucknowledges receiptaf a capy of this Note.
BORROWER: . .
LIBERTY VILLAGE, 1IC M

w”@c«/ Ve Ny Ay by oo 21 1
/?/V% 0372372008 (Scal) g,p LL2a A _AM}.LZ}J_ZQQ%? (Scal)
l
s/f)g,a—

Signature JOSETH BARTORE
& MEMBER

i ozt
S5 s¢ AUBR O0DDY IRt A i . Datc
S B I P U e .
$/23/2009 {Seut) a R 63/23/2009 (Seal)
Slgnaty Y J B ! Dato Stuniture W FglEl AYBER IR Date
R : MEMBER

t
e awHio
MENIY

LENDERc -
03/23/2008_  _ (Seal) et et et e emee e . (Seab
Londing OfficoDaic ROAX!WI}BF Date
COUMERCIAL BEBT MODIFICATION AGREEMENT NOT TO GE USED FOR LOANS SURIECT TO CONSUMER LENDING LAWS
{page 10t 1)

EXasrea® ©1928, 2001 Bauxorn Systoms, tac., S1. Chid, M Foxel COMIAOMOD 1472503




THE AMERICAN INSTITUTE OF ARCHITECTS
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{
AlA Document A107
Abbreviated Form of Agreement
Between owner and Contractor
For CONSTRUCTION PROJECTS OF LIMITED SCOPE where
The Basis of Payment is a STIPULATED SUM
1987 EDITION
THIS DOCUMENT HAS IMPORTANT LEGAL CONSEQUENCES: CONSULTATION WITH ‘
AN ATTORNEY IS ENCOURAGED WITH RESPECT TO ITS COMPLETION OR MODIFICATION
This document includes Generat Conditions and should not be used with other general conditions.
it has been approved and endorsed by the Associaled General Contractors of America
( AGREEMENT
Made as of the 1st dayof December in the year ofTwo Thousand And Eight s
-BETWEEN the.Owner. .- Liberty Village, LLC - -+ -+ o« o
669 Marina Drive
Suite B 10
- . Charleston, 5C 20482~
And.the Contréctor 0O.L. Thompson Construction Co., Inc.
3691 Paramount Drive
North Charleston, SC 28405
The Projectis: Henry Brown Jr. Blvd. (Sta. 44+00 to 58+00)
(Name and address)
The Architect is: Seamon, Whiteside and Associates
( {Name and address)



The Owner and Contractor agree as set forth below.

ARTICLE 1
THE WORK OF THIS CONTRACT

1.1 The contractor shall execute the entire Work described in the Contract Documents, except to the extent
specifically indicated in the Contracl Documents to be the responsibiity of others, or as follows:

Scope of work defined in the bid proposal. See attachment ‘A",

| ARTICLE 2 -
DATE OF COMMENCEMENT AND SUBSTANTIAL COMPLETION

2.1 The date of commencement is the date from which the Contract Time of Paragraph 2.2 is measured, and shall
be the date of this Agreement, as first written above, unless a different date is stated below or provision is made for
the date to be fixed in a notice to proceed issued by the Qwner.

{Insert the date of commencement, if it differs from the agreement or, if applicable, state that the date will be fixed In a notice lo

proceed)

2.2 The Contractor shall achieve Substantial Completion of the entire Work not later than
(Insert the Celendar date or number of calendar days sfter the date of commencement: also insert any reguirements for earlier

~Substantiar Complellon of Gertal Portions of 1He WOTK, if Fiot Stalett e1SswlieTe i the Contyact DOcuments.)

When curb and rock has been installed.

. subject to adjustments of this Contract Time as provided in the Contract Documents,
(Insert provisions, if any, for liquidated damages relating fo failure fo complele on time.)

ARTICLE 3
CONTRACT SUM

3.1 The Owner shall pay the Contractor in current funds for the Contractor's performance of the Contract Sum of

One Hundred Sixty-One Thousand and Two Hundred Eleven Dollars and 52/100
($_161,211.52 ), subject to additions and deductions as provided in the Contract

Documents,

3.2 The confract Sum Is based upon the following alternates, if any, which are described in the Contract Documents

(S:forms/office forms/The American Institute of Architects) / %
‘ , ROA000497 @‘/ ¢ Lot



And are hereby accepted by the Owner. (State the numbers or other idenlification of accepted siternatives. If decisions

on
Otlher alternates are to be made by the Owner subsequent to the execution of this Agreement, aﬂach a schedule of such other
Altemates showing the amount for each and the date until which that amount s valid.)

3.2 Unit prices, if any, are as follows:

N/A

ARTICLE 4
PROGRESS PAYMENTS

4.1 Based upon Applications for Payment submiited 1o the Architect by the Confractor and Cenrlificates for
Payment issued by the Archilect, the Owner shall make progress payments on account of the Contract
Sum 1o the Conlractor as provided below and elsewhere in the Contract Documents. The period
Covered by each Application for Payment shall be one calendar month ending on the last day of the
Month, or as follows:

Invoices are dbe on or before the 25" of each month. Payments are expected on or before the 25
of the following month. 10% retainage withheld each period and reduced to 5% at substantial
completion. Final 5% released along finat payment

4727 Payments dué and unpaid andér the Contract shall bear interestfrom the date payment is due at the -
" Raté stated below, or in the absence thereof, atthe legal rate prevailing from lime {o time af the place

Where the Profect is located. (insert rate of interest agreed upon, _if any.)

Prime + 2%

ARTICLE 5
FINAL PAYMENT

5.1 Final Payment, constituting the entire unpald balance of the Contract Sum, shall be made by the owner to the
Contractor when the Work has been completed, the contract fully performed, and a final Certificate for
Payment has been issued by the Architect.

. 2 L
-{S: forms/offlce forms/The American Institute of Architects) . Q\JU[/ . Ll/l W
ROA000498



ARTICLE 6
ENUMERATION OF CONTRACT DOCUMENTS

8.1 The Contract Documents are listed in Article 7 and, except for Modifications issued after execution of
This Agreement, are enumerated as follows:

6.1.1 The Agreement is this execuied Abbreviated form of Agreement between Owner and Contractor,
AlA Document A107, 1987 Edition

6.1.2 The Supplementary and other Conditions of the conlract are those contained in the Project Manuel dated
: . and are as follows:

DOCUMENT o TITLE PAGES

N/A

B.1.3 The Specifications are those contalned in the Project Manuel dated as in Subparagraph 6.1.2, and are as
Follows: (Elther list the Specifications here or refer to an exhibit atlached fo this Agreement.)

SECTION . TITLE PAGES .
N/A
6.1.4  The Drawings are as follows, and are dated unless a different date is shown below:
{Elther list the _drawings here or refer to an exhibit atfeched to this Agreement.)
e e enean ._NUMBER_ P, ) PR e el __ O ...TITEE._‘."_ e metmane aem e 4 bas w b eae s mes e este eth sammes s e m e s ,DATE B T POV SO

Sheets 1-25 and 8-14 with Revision #6 dated 10/18/07

.....Sheel 7 with Revislon #1 dated 4/20/07

6.1.6  The Addenda, if any, are.as follows:
NUMBER DATE : " PAGES

N/A

Portions of Addenda relating to bidding requirements are not part of the Contract Documents unless bidding
requirements are also enumeraied in this Article 6.

Ul 74—

(S:formsloffice forms/The American Instilute of Architects)
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{ 6.1.6  Other documents, if any, forming part of the Contract Documents are as follows:
(List any additional documents, which are intended to fonn part of the Contract Documents. )

Insurance is to be maintained throughout the project. See attachment ‘B’

ARTICLE 21
OTHER CONDITIONS OR PROVISIONS

This Agreement entered into as of the day and year first written €. '
o(v{v;us{z / o | CONTRA ;% / é/
( A /

(SIGNAYURE) |/ (SIGNATURE)
} AL E B S Rowber. 0 TTReeT Km\c/\) P,
(Printod name and Title) (Printed name and title) L

(S:forms/office forms/The American Institufe of Ardhitects)
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ATTACHMENT “A”




] O.L. hompsd"-CQ“SC';U_CﬁohTC*‘ -'

Henry Brown Jr. Blvd., to Sta 58+00 Revision . 10292008

) Proposal/ .

Pay ltem No. Pay item Description Quantity UM . Unit Price Total

Subftotal :

101 Constnrction Entrance 1.00 EA 3,000.00 ~3,000.00

b Road Prep/Cleanup Allowance 1.00 AL 6,060.00 6,000.00

108 Fine Grade Roads 3,890.00 SY | 1.50 5,835.00

109 Fine Grade Green Areas A 10,200.00 SY 0.60 6,120.00

110 Hydroseed Shoulders o ‘ 10,200.00 SY 040 4,080.00

111 Survey 1.00LS 6,500.00 6.500.00‘

114 36°RCP ORlng 18200 LF 89.60 16,367.20
(»' = Rip Rap Areas 1.00LS 2,940.00 . 284000

17 Stone CheckDams ' 5,00 €A 370.00 1,850.00

118 10° FLBC 3890005y 15.95 62,045.50
119 25 AsphaliPang oszmoesy - 3 aswa

T Phese(Stréér00ioser00f . Subleml T LIS

TR S e R

1. This proposal assumes mucking and filling of the subgrade 24",

2. Proposal assumes stockpiling of excess spoils onsite.

3. DNI soll testing. -

4. Sutvey and tayout for our work is included in this proposal.

5. DNl any of the Liftstation #3 or the assoclated Sewer and Forcemaln.

8. Pricing for Temporary Turnarounds for Phases 1 and 2 can be removed if road is constructed all at once.

7. This proposal includes stone base pricing for 2008.
8. Asphalt Pricing Is based on the Liquid Asphalt Index as published by the SCDOT for October 17th, 2008. Any increase or decrease of greater th:

6% In the monthly index at the time of paving will result in a price adjustment per DOT standards.
9. Deleted the Silt Fence. Any silt fence can be added or repaired at $3.50.

Revision 8:
% Deleted Storm Dralnage (RCP, Junction Boxes, Rip Rap) Previously installed.
eleted Temp Tumarcund.
"3. Revised Asphalt and FLBC pricing.
" 4. Revised 36° RCP priciag w/ out Prefab Beveled End Sections.
5.- Deleted Walerline from this Proposat,
ROA000502



ATTACHMENT “B”




Client#: 234395

170LTHO

ACORD.. CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDD/YYYY)
12/03/08

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION

SRODUCER
{ \&T Boyle-Vaughan ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
106G Is St HOLDER, THIS CERTIFICATE DOES NOT AMEND, EXTEND OR
- /10 Gervais St. ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
P. O.Box 8628
Columbia, SC 29202 INSURERS AFFORDING COVERAGE NAIC #
INSURED nsurer a: Travelers Indemnity Company 25658
O L Thompson Const. Co., Inc. vsurer 8: Travelers Property Casuaity Co of Am 25674
PO ?ox 63532 » suRer ¢: CAGC Insurance Company XXNAIC
Charleston, SC 29419-3535 NSURER D
INSURER E:
COVERAGES
THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED, NOTWITHS TANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE 1SSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. :
TP‘F@%L TYPE OF INSURANCE POLICY NUMBER TOATE i | RRICY EXEINATION LIMITS
A | GENERAL. LIABILITY CO8100A484INDO7 07/01/08 07/01/09 EACH OCCURRENCE $1,000,000
X | COMMERCIAL GENERAL LIABILITY DANRE TORENTED ey | 5300,000
J CLAIMS MADE OCCUR MED EXP (Any oneporsan) | $10,000
N ) PERSONAL & ADVINJURY | $1.000,000
‘__J GENERAL AGGREGATE $2,000,000
GEN1. AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $2,000,000
r—l POLICY l 8 I I LOC - i
A | AUTOMOBILE UABILITY 8106100A484 07/01/08 07/01/09 COMBINED SINGLELMIT | ¢4 a0 00
X _J any auto {Ea acctdent) 000,
|| ALL OWNED ALTOS BOOILY INJURY s
|| scHEDwED AUTOS {Per person)
X | HIRED AUTOS BODILY INJURY s
X | NON-OWNED AUTOS (Per accident) .
(_ I PROPERTY DAVAGE s
{Par accldenl)
GARAGE LIABILITY AUTO ONLY - EA ACCIDENT | §
ANY AUTO OTHER THAN EAACC | §
AUTO ONLY: AGG | §
"B | ExcessuMBRELLALIABIITY | CUPE100A484 (07101708 0701109 | gack octurseNce " | £1,000,000
X ] OCCUR CLAIMS MADE AGGREGATE 51,000,000
- $
| DbEoucTte $
X {eetenmion s 10000 s
C | WORKERS COMPENSATION AND WC200000158882007A____|07/01/08_ 07/01/09 D B L
EMPLOYERS' LIABILITY £.4. EACH ACCIDENT $500,000
ANY PROPRIETOR/PARTNERIEXECUTIVE = i
OFFICERMEMBER EXCLUDED? £ DISEASE - EA EMPLOYEE] $500,000
#f yos, dasctibe under
RECIAL PROVISIONS balow E.L. DISEASE - poLicY LimiT | $500,000
A |OMER Equipment QT660274D3BBA 07/01/08 07/01/69 $350,000 fimit
leased/rented $2,500 deductible
scheduled
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES | EXCLUSIONS ADDED BY ENDORSEMENT / SPECIAL PROVISIONS
Re: Job #0727
CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
Liberty Village, LLC DATE THEREOF, THE ISSUING INSURER WiLL ENDEAVOR TO MAIL _ 30 DAYS WRITTEN
669 Marina Drive, Suite B 10 NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE YO DO SO SHALL
( Charleston, SC 28492 IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, IT8 AGENTS OR
3 REPRESENTATIVES,
AUTHORIZED REPRESENTAYIVE
Gaf £ Dampotgy .
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IMPORTANT

If the certificate halderls an ADDITIONAL INSURED, the policy(ies) must be endorsed. A statement
on this cerificate does not confer rights to the certificate holder in lieu of such endorsement(s).

I SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may
require an endorsement. A statement on this certificate does not confer rights to the certificate
holder in lieu of such endorsement(s).

DISCLAIMER

The Cerlificate of Insurance on the reverse side of this form does not consfitute a contract between
the Issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, exiend or alter the coverage afforded by the palicies listed thereon.

ACORD 25-5 (2001/08) 2 of 2 #53112370/M2497666
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Mitch Sells

{ S - e e

From: Freeman Barber [freeman@seatownhorﬁes.com]
Sent:  Wednesday, May 06, 2009 4:25 PM

To: Jerry L. Calvért; David H. Zabriskie; Jeft Benjamin
Cc: Mitch Sells; Skipper Wooddy '

Subject: Liberty Village, LLC

FFirst National Bank of the South
Mr. Jerry Calvert

Mr. Dave Zabriskie

Mr. Jeff Benjamin

Via email

Re: Brickhope Plantation
Account Number: 401269300

Dear Gentlemen

1 am writing to you on behalf on the members of Liberly Village, LLC (LV) to make sure you are fully informed of
the timeline and circumstances regarding the foan First National Bank of the South (FNB) has provided for the LV
land development project in Goose Creek, SC. We would certainly prefer to have a conversation in person
however, through your representatives, my partners and | have requested several meetings with you over the
past few weeks but all have gone without response. Yesterday I was told in so many words by Mr. Mitch Sells that
you would not be willing to discuss this matter with us in person as the bank did not have time to talk to everyone
that had a problem. 1 hate to point out something as obvious as we are your cuslomers on a multi million dollar

loan and | am truly amazed by this response.

——

The fbﬂowing list of events has occurred belvyegq__g_\“/_g_{l_g_f__f\l_ﬁ:_ R T

~In August of 2007, LV was provided by FNB, a line in the amount of $2,550.000.00 secured by 151 acres of

unimproved, multi use land (Brickhope Plantation in Goose Creek, SC_The term ofthe-loan-was-18-months-
T Approximately $12 was advanced lo pay off an existing loan, $320,000 was. putin place forinterest-reserve-on
o therloan; and the femainder was 1o be used for road and sewer improvements to the site. An agreed upon fee

" was paid for the entire amount of the loan,

~Al several points during the ioan period, LV made inquiries about obtaining additional financing to complete a
spine road that would ultimately increase value and provide access to the individual parcels with Brickhope so

—In the 4 quarter of 2008, draws requested by LV became increasingly difficult and untimely to obtain from FNB.,
This, along with the fact that the loan term was approaching created concerns by LV and a meeting was
requested between the members of LV and Scott Warren prior to beginning the final phase of construction
needed to complete the improvements provided for in the foan, most importantly to verify that draws would be
made available and in a timely fashion. Mr. Warren assured LV that there would not be any further problems and
LV informed Warren of its intent to begin the fast phase of improvements. After being assured draws would be
provided, a contract was signed with OL Thompson, Inc (OLT) and construction was commenced lale 4" quarter
of 2008. Had LV been informed there may be ANY difficulty in obtaining these draws, the contract would not have
been signed between LV and OLT and work would not have commenced.

( —In March of 2009, LV was informed the loan was in the process of being renewed or extended. LV was informed -
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that some paper work had slipped through the cracks on the bank’s end and that a temporary (45 day) exiension
needed to be signed by LV immedialely lo avoid going into default or even foreclosure. LV expressed concerns
over the language in the extension document as it called for reducing the loan amount to its current balance
(approx. $2.256MM) as of that date but LV was assured this was a necessary and temporary issue, and once
financials were provided by alt members of LV, the original loan terms would remain in effect. LV was informed if it
did not sign the agreement by the end of that week; the loan would be in default and would be highly scrutinized

and most likely not be renewed.

~The 18" interest draft of the 18 month loan was not funded. LV was informed the foan was no longer aclive and
draws could not be processed even though the payment should have been processed prior lo the expiration of the

loan term.

—At the time the extension was processed, the interest rate was nearly doubled by FNB. LV was informed the

’ remaining balance held in interest reserve (+/- $100,000.00) would not be provided as called for in the original

loan documents, and therefore dissolved. LV had assumed the interest carry would be funded moving forward (as’
it was told) and had to begin preparations to fund monthly carrying costs. Not only would LV have 1o provide
additional capital to keep the project current, but it would also have to provide twice of whal was called for the

original loan agreement,

—In April of 2009, LV was informed the loan would be turned over to special assets due to the fact thal had
become “stale”. This was contradictory to the fact that construction was currenlly active on the project and further
loan requests had been made {o help make the properly more saleable. Once again, L.V has had several inquiries
for purchase of the individual parcels and additional loan requesls were discussed, however despite these facts
FNB determines the property status remain a stagnant assel. The property had an appraised value of over
$9,000,000.00 unimproved at the point of the proposed (25% LTV) extension. '

-On May 5,2009, LV was informed by Mr. Sells construction draw funding would not be provided due to the fact
that the loan had been frozen wher the extension document (that LV was told was temporary) had been
acknowledged by LV, and therefore no consideration would be given lo paying the draw request despite FNB
telting LV otherwise at the time of signing the extension. LV informed FNB it did not have the capital available to
pay OLT and a mechanics fien would most likely be fited in the near future. Mr. Sells responded by stating that if a
lien was filed, foreclosure pioceedings would begin by FNB to take the property and the lien would be wiped out.

To put it bluntly; | am astounded by the actions of FNB to put a customer and a subcontractor in this poéition in

this market, and | think it puls a whole Spin on “we can_do that”.1-knaw-that-theHending-environmentisonr—

- Unprecedented ground at this point but it appears.fo.us.that FN
into default and foreclosure. | want to make it clear that we hav

e never been late on a payment for this-loan (even

though there were a few bank errors regarding payments that were corrected) and some of our partnership has-
the ability to keep the loan current under reasonable terms for the next several years.

{that was previously agreed to) then threatens foreclosure because
we don't have those funds available to pay the subcontractor. This is outrageous. Mr. Sells has also mentioned
restructuring the loan fo an amortization schedule thus further increasing the monthly expense. It appears FNB is
also making every effort to drain the reserves of the LV members by increasing costs. It seenis the hank would
want to work with its customers during tough times but we can only assume the bank is making efforts {o
foreclose due to the large amount of equity in the property. '

To clarify, the bank has refused to pay a draw

I have been told by Mr. Sells that the position of the bank is very unlikely to change. He also said that this has
turned into "our word versus yours” and he believes the signed document will over ride any conversations. | can
assure you that no bank employee that was directly involved in these conversalions will dispule what was said
and what was verbally committed, and the conditions surrounding the signing of the 45 day extension dogument. |
feel it would be very prudent for you fo reconsider your position on the past due subcontractor draw and like to )
ask you to look at making reasonable short term arrangements for LV to carry the loan until we are able to pay it
off through sales or find another lending source. Some of the members of our group are long time peers of the
development community and family friends of members your local board and olher cusfomers. Please don't
misunderstand my intentions in this message, but considering it appears the key members of the bank are not
willing to discuss this matter with us, [ can assure you there will be plenty of conversalions with others about-the
actions you have taken against us. It is our intention to miake every effort to reach a fair and peaceful resolution

7/21/2009 ROA000507
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however if the hank is unwilling to make efforls as well, and continues to force us into detrimentat situafions, we
will have no choice but to fight to hold the bank to its commitments.

We look forward to hearing from you on this sitvation, hopefully to set a time when it would be convenient for ys to
come discuss this unfortunate situation in person.

Yours truly,

Freeman Barber
Liberty Village, LLC

No virus found in this outgoing message,

Checked by AVG, ‘ )
Version: 7.5.557/ Virus Database: 270.12.11/2089 - Release Date: 4/30/2009 5:53 pM

No-virus found in this outgoing message.

Checked by AVG. , A
Version: 7.5.557/ Virus Database: 270.12.11/2089 - Release Date: 4/30/2009 5:53 PM

No virus found in this outgoing message.

Checked by AVG. :
Version: 7.5.557/ Virus Database: 270.12.11/2089 - Release Date: 4/30/2009 5:53 PM

7/21/2009 ' ROA000508



EW: extension Page 1 of 3

Scoft N. Warren

From: Freeman Barber [freeman@seatownhomes.com] -
Sent:  Wednesday, March 25, 2009 12:28 PM
To: Scolt N. Warren

Subject: RE: extension
$21,5652 was invoiced about 45 days ago. | asked them to hold off until we got a little bigger invoice and
they have not been pushing yet. .

I expect to be billed for 100% of the contract by the end of the month. We have paid about $15k out of
pocket so far. .

From: Scott N. Warren [mailto:swarren@fnbwecandothat.com]
Sent: Wednesday, March 25, 2009 12:23 PM

To:.Freeman Barber

Subject: RE: extension

What is currently owed?

Scott Warren
First National Bank of the South
(843)805-5955 ext. 1308

From: Freeman Barber || mailto:freeman@seatownhomes.com]
Sent: Wednesday, March 25, 2009 12:19 PM :

To: Scott N. Warren ' )

Subject: RE: extension

Attached is the OLT contract. We have some other small bills for engineering and permitting etc but this is
the one we are going to get in trouble on.

Thanks andFll-keep-an-ear out foryou:— - -

_From: Scott N. Warren [mailto:swarren@fnbwecandothat.com]. ...

Sent: Wednesday, March 25, 2009 12:05 PM
To: Freeman Barber -
Subject: RE: extension

¥l give you a call this afternoon to discuss everything in more detail... Please make every effort to have
the extension & payment back by Friday.

Can you send me the ratified construction contract & copies of invoices related to the new contract
(invoices already paid & need to be paid)?

Scott Warren
First National Bank of the South
(843)805-5955 ext. 1308

From: Freeman Barber [mailto:freeman@seatownhomes.com]
Sent: Tuesday, March 24, 2009 S:14 PM

To: Scott N. Warren

Subject: RE: extension

ROA000509
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“Although it is not our preference we are also movin

Freeman

IW: extension "Page 2 of 3

Scott, ‘ :

I talked with my partners briefly about this and took some time to absorb it myself. | understand it is only a short
term extension but we also understand there is no guarantee a longer agreement may be offered to us and we

need to act responsibly.

From our standpoint the bank is severely complicating our cash flow problems by no fonger advancing interest -
draws (that could have carried us another two years) and also doubling that expense. On top of that we

- are risking our relationship with our contractor after we called a meeting with you to verify the funds would be

available prior to beginning the work. | want to be clear that | would not have started that work if we had not been
re-assured the draws would be made available. Joe and | have persanal relationships with these guys and it will
become very uncomfortable for us to report we cannot pay them. | am sure they will be quick to file a lien in this,

climate:

Joe and Anthony are out of town but if getting you his financials changes any of this we would fike to make that

effort prior to executing this document. | know “regulators” are guiding you but these terms will most likely push
another loan into default and force problems on another subcontractor. :

We are making every effort to move the loan. | am open to any suggestions or advice on how to do so. We-would

like to hope that the bank will be more reasonable in helping us until we can do so.

' g-quickly to discount the property so that we may sell it to Apay
off the loan. | reported to two brokers today that we would be willing to accept much lower offers than previously.
This is disappointing as the market seems to be more active in the last few weeks. '

| appreciate everything you have done, and how hard you have worked for me to date and ! realize it probably
hasn't been the easiest refationship for you. Now more than ever, | need to ask that you try to do that one more
time for me. If there is any of the 3 changes that can remain as they were (or some combination), it would help

tremendously.

‘Thanks as always,

From: Scott N. Warren [mailto:swarren@fnbwecandothat.com])

Sent:-Tue-3/24/2009-3;10-PM
To: Freeman Barber
Subject: FW: extension

Freeman,

-Attached is the 45 day extension... This serves as a short-tern fix (as we are wailing on Anthony's PF'S).

We will need the signed document back by Friday with a check in the amount of $] 4,998.96 to cover the interest and

processing fee. '
Thank you,

Scott Warren
First National Bank of the South
(843)805-5955 ext. 1308

ROAD00510:
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A HERRIN SASS, HERRIN AND ASSOCIATES, INC.
l R ASSOCIATES. ING REAL ESTATE APPRAISERS AND CONSULTANTS
L T 21 GAMECOCK AVENUE, SUITE ¢
' CHARLESTON, SOUTH CAROLINA 29407
HERBERT R. SASS, 1I, MAL SRA -CI JARLES C. BARNHILL, JR : J. FOLLIN SMITH
BURK Y. IIERRIN, JR, SRA JOHN W. ENTER - LAUREN E. NEWTON
ANDREW B. WILKINS JOSH A. LEITNER
JENNIFER C. PERRY B. REAGAN JACKSON, JR.
July S, 2007

Ms. Robbie Rohrer

First National Bank of the South
215 N Pine Street

Spartanburg, South Carolina 29302

Re: A Summary Report of a 32 Acre Commercial Tract,
A 62 Acre Single Family Tract and a 57 Acre
Multi-Family Tract at Brickhope Plantation,

Goose Creek area of Berkeley County, South Carolina

Dear Mr. Warren: -

In compliance with your request, Andrew B. Wilkins inspected the above referenced property on

. June 29, 2007. The purpose of this inspection was to aid us in the preparation of the attached

summary appraisal report.

The subjéct tracts are part of a largcr' 213.9 acre tract owned by Liberty Village LLC. Liberty
Village LLC purchased a 729.34 acre tract in 2004, and has developed portions of the property
into a neighborhood known as Brickhope Plantation. We have been asked to provide an

appraisal on.the individual parcels-based-on-the.current.zoning,.approvals_and.entitlements. One
tract is a 32 acre parcel that has commercial zoning. The second parcel is known as Single
Family Area #2 and is approximately 62 acres with approvals for 270 single family building lots.
The third parcel is an approximate 57 acre tract that is approved for 525 multi-family residences.
This multi-family tract has a pending contract of sale with Enclave @ Brickhope, LLC. The

“contract is for $10,000 per allowable unit (525 per Developer’s Agreement). The total purchase .

price is $5,250,000. A copy of this contract is included in the Addendum section of the report.

Our instructions were to appraise each tract in “as is” condition before Henry Brown Jr.
Boulevard was extended. Henry Brown Jr. Boulevard will connect.-US Highway 52 with Liberty
Hall Road. Part of the boulevard has been constructed from both Liberty Hall Road and Highway
56. The portion in the middle remains to be built. That is where the subject three tracts are
located.

POST OFFICE BOX 32397 ¢ CHARLESTON, SC 29417 « TELEPHONE 843-766-7500 ¢ FACSIMILE 843-571-6170
EMAIL ADDRESS SassHerrin@SassHerrin.com « WEB SITE ADDRESS www.SassHetrin.com

000307
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Ms. Robbie Rohrer
Aprit 26, 2007
Page 2

Based on our analysis of all the factors influencing the subject property, it is our opinion that the
fec simple market value of the 32 acre commercial tract before extension of the road and
utilities, as of June 29, 2007, was:

THREE MILLION SIXTY THOUSAND DOLLARS .. ..oivviienennnninnainss $3,060,000

Based on our analysis of all the factors influencing the subject property, it is our opinion that the
fee simple market value of the 32 acre commercial tract, as of June 29, 2007, was:

?

THREE MILLION THREE HUNDRED SIXTY THOUSAND DOLLARS...... $3,360,000

Also, based on our analysis of all the factors influencing the subject property, it is our opinif)n
that the fee simple market value of the 62 acre single family tract approved for 270 single family
residences before extension of the road and utilities, as of June 29, 2007, was:

FOUR MILLION FOUR HUNDRED FORTY THOUSAND DOLLARS......... $4,440,000

Based on our analysis of all the factors influencing the subject property, it is our opinion that the
fee simple market ‘value of the 62 acre single family tract approved for 270 single family
residences, as of June 29, 2007, was:

FOUR MILLION EIGHT HUNDRED SIXTY THOUSAND DOLLARS ........ $4,860,000
Also, based on our analysis of all the factors influencing the subject property, it is our opinion
that the fee simple market value of the 57 acre multi-family tract before the extension of the

road and utilities, as of June 29, 2007, was:

FOUR MILLION SIX HUNDRED THOUSAND DOLLARS ............ ceedne $4,600,000

Based on our analysis of all the factors influencing the subject property, it is our opinion that the

fee simple market value of the 57 acre multi-family tract, as of June 29, 2007, was:
FIVE MILLION TWO HUNDRED FIFTY THOUSAND DOLLARS........... $5,250,000

These value estimates were made after a thorough study of all data felt to be pertinent to this

‘appraisal. - In conjunction with this appraisal, physical inspections were made of the subject

properties and the comparable sales cited in this appraisal report. Detailed descriptions of the
subject properties, comparable sales and other information appears later in this report. No
consideration was given to furniture, fixtures, or equipment other than that permanently affixed to
the real estatc such as appliances and mechanical systems.

000308
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Ms. Robbie Rohrer
April 26, 2007
Page 3

We have not been provided with a soil study for the subject tracts. We assume that the soils are .
capable of supporting consfruction similar to that in the neighborhood without unusual soil
preparation or piling. We are also unaware of the presence of any hazardous material, groundwater
contamination, or toxic materials that may be on or in the tracts.

We also have not been provided with a wetlands survey for the subject tracts. We have no means of
determining if any wetlands are present on the subject tracts. This appraisal assumes the tracts are
free and clear of wetlands. Should a subsequent survey show wetlands in place, our tract valuation
will need to be adjusted.

This appraisal was prepared for First National Bank of the South. This appraisal cannot be relied
upon by any third party without the written permission of the client. Based on my analysis of the
subject market, as well as discussions with market participants, it is my opxmon that the subject
property could be successfully sold in one year or less, if properly marketed.

It is our intention that this appraisal meets or exceeds the requirements of Title X1 of the Financial
Institution Reform Recovery Enforcement Act (FIRREA) or 1989, Public Law 101-73, 103-STAT
as amended on July 1, 1994,

We certify that this appraisal was made in conformity with the requirements of the Code of .
Professional Ethics of the Appraisal Institute and the Uniform Standards of Professional
Appraisal Practice (USPAP) of the Appraisal Foundation.

We further certify to the best of my knowledge and belief, that the statements and opinions
contained herein are full, true and correct and that this appraisal is subject to the attached
Certificate of Appraisal and Statement of Limiting Conditions. We further certify that we have
no interest in the subject property and that neither the employment to make this appraisal, nor the
compensation is contingent upon the value estimate of the property. This appraisal assignment
was not made nor was the appraisal rendered on the basis of a requested minimum valuation,
specific valuation, or an amount that would result in approval of a loan.

Respectfully submitted,
Sass, Herrin and Associates, Inc.

Herbert R. Sass, Ill, MAI, SRA

South Cerolina Certified General Real Estate Appraiser CG 554

Andrew B. Wilkins
South Carolina AA Number 4333

HRS/ABW:abw
07-219w
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SUMMARY OF IMPORTANT DATA AND CONCLUSIONS

PROPERTY LOCATION

OWNER

IMPROVEMENTS

SITE SIZES

TAX MAP NUMBER

FLOOD ZONE

CENSUS TRACT
ZONING

HIGHEST & BEST USE
Commercial Tract
Single Family Tract
Multi-Family Tract

ESTIMATED FEE SIMPLE MARKET |

Brickhope Plantation, Goose Creek, SC
Liberty Village, LLC

None Considered

32 Acre Commercial Tract

62 Acre Single Family Tract

57 Acre Multi-family Tract
235-00-00-049

Zone X

FEMA Map #45015C0595D

Map Date October 16, 2004

208.03

PD, Planned Development

Commercial Use

Residential Use
Residential Use

Before Completion After Completion

VALUE OF THE THREE LAND

TRACTS AS OF JUNE 29, 2007 of . Brown Blvd  of H, Brown Blvd
Commercial Tract $3,060,000 $3,360,000
Single Family Tract $4,440,000 $4,860,000
Multi-Family Tract $4,600,000 $5,250,000

DATE OF APPRAISAL June 29, 2007

DATE OF INSPECTION June 29, 2007

INSPECTED BY Andrew B. Wilkins

Herbert R. Sass, III, MAI, SRA

APPRAISERS

Andrew B. Wilkins.
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SCOPE OF THE APPRAISAL

The subject property consists of three tracts within a larger 213.9 acre tract. The tracts have three
different zonings. The first tract is 32 acres and is zoned commercial. The second tract is 62 acres
and 1s zoned single family residential with a maximum of 270 residential building sites. The third
tract 1s 57 acres and is zoned multi-family with a maximum of 525 residences. The purpose of this
appraisal is to estimate the market value of the subject properties in the as is condition and after
completion of Henry Brown Boulevard. A narrative appraisal report of the subject property has
been prepared. Information about the subject property has been collected and analyzed in this
report.

The scopc of the appraisal requires compliance with the Uniform Standards of Professional
Appraisal Practice promulgated by the Appraisal Standards Board of the Appraisal Foundation and
the Guide Notes 1o the Standards of Professional Apprdisal Practice adopted by the Appraisal

‘Institute. The standards contain binding requirements and specific guidelines that deal with the

procedures to be followed in developing an appraisal, analysis, or opinion. The Uniform Standards
set the requirements to communicatc the appraisers’ analyses, opinions, and conclusions in a
manner that will be meaningful and not misleading in the marketplace.

There are three approaches to value. They are the Cost, Sales Comparison, and Income
Capitalization Approaches. Since land value is the only aspect of this appraisal only the sales
comparison approach is-applicable

We have estimated the value of the tracts by using the Sales Comparison Approach. Land value in
this case is the only components of total property value. Land value is directly related to Highest
and Best Use. Land value can be estimated by applying one or more of six different methods.
According to the 10th Edition of The Appraisal of Real Estate, they are:

1. Sales Comparison Approach - Sales of similar vacant parcels are analyzed, compared, and
adjusted to provide a value, indication for the site.

2. Allocation - Sales of improved properties are analyzed and the prices paid are allocated
between the land and the improvements. Allocation can be used in two ways: to establisha -
typical ratio of land value to total value, which may be applicable to the property being
appraised, or to isolate the value contribution of either thc land or the building from the sale
for use in comparison analysis.

3. Extraction - Land value is estimated by subtracting the estimated value of the
improvements from the known sale price of {he property. This procedure is frequently used
when the value of the improvements is relatively low or easily estimated.

4. Subdivision Development - The total value of undeveloped land is estimated as if the land
were subdivided, developed, and sold. Development costs, incentive costs, and carrymg
charges are subtracted from the estimated proceeds of sale, and the net income projection is
discounted over the estimated period required for market absorption of the developed sites.

3
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5. Land Residual Technique - The land is assumed to be improved to its highest and best use.
All expenses of opcration and the retumn attributable to the other agents of production are
deducted, and the net income imputed to the land is capitalized to derive an estimate of land
value. An alternative land residual technique is applied by valuing the land and
improvements and deducting the cost of the improvements and any entrepreneurial profit.
The remainder is the residual land value.

6. Ground Rent Capitalization - This procedure is used when land rents and capitalization
rates are readily available such as in well-developed areas. Net ground rent, the net amount
paid for the right to use and occupy the land, is estimated and divided by a land
capitalization rate. Either actual or estimated rents can be capitalized using rates that can be
supported in the market. This procedure may be seen as an extension of direct sales
comparison, but where applicable, it provides a specific unit of comparison.

Considering the tracts as vacant, the Sales Comparison Approach is the best method to utilize to
appraise the tracts. A number of sales and offerings were investigated which have taken place over
the past few years in the subject neighborhoods. Some are included in this appraisal report as
comparable sales. This sales data was collected from our files, agents, other appraisers, developers
and public records. We have completed an estimate of value for the subject tracts by the Sales
Comparison Approach utilizing sales of similar vacant tracts located in the area.

Market data collected includes economic conditions and trends, along with comparable property
sales. This data was also used to consider the highest and best use of the subject property and to
estimate the market value. The market data has been collected, confirmed, and analyzed.
Comparable sales were chosen for their similar highest and best uses as outlined in this report. The
sales were analyzed and compared to the subject properties based on their similarities and
differences. ‘

The appraisers lack the knowledge and experience with respect to the detection and measurement of
hazardous substances, unstable soils, or freshwater wetlands. Therefore, this assignment does not
cover the presence or absence of such substances as discussed in the Limiting Conditions section of

this report. However, any visual or obviously known problems affectinig the property will be
reported and their impact on the value will be discussed.

Individuals and offices contacted in order to complete this appraisal include the following:

¢ City of Goose Creek;

e City of Goose Creck Planning Office;

» Berkeley, Charleston, and Dorchester Council of Government;
¢ Berkeley County Treasurer's Office;

* Berkeley County RMC Office;

o Mr. Freeman Barber;

* Various Real Estate Agents and Property Managers

SASS, HERRIN & ASSOCIATES, INC.
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IDENTIFICATION OF THE SUBJECT PROPERTY

The subject of this appraisal consists of three tracts within a larger 213.9 acre tract. The larger
tract is located in the Brickhope Plantation Subdivision. Brickhope Plantation is located north of
the intersection of Liberty Hall Road and North Rhett Extension, in the City of Goose Creek,
Berkcley County, South Carolina. The larger tract that contains the subject properties is
identificd on Berkeley County Tax Map 235-00-00 as Parcel 049. Reduced and enlarged copies
of the subjects tax map with the large property identified are included on the following page.

DATE OF THE APPRAISAL

June 29, 200?

DATE OF THE INSPECTION

June 29, 2007

PROPERTY RIGHTS APPRAISED

The property rights appraised are those of fee simple ownership. Fee simple is the greatest possible
estate in real property, but subject to the limitations of eminent domain, escheat, police power, and
taxation. The property has no known easements or encroachments affecting value.
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COMPLETE APPRAISAL - SUMMARY REPORT

LIBERTY VILLAGE LLC
154.00+/- ACRES
GOOSE CREEK, SOUTH CAROLINA

As of
SEPTEMBER 1, 2010

PREPARED FOR
NAFH NATIONAL BANK d/b/a FIRST NATIONAL BANK OF THE SOUTH
) 215 NORTH PINE STREET

SPARTANBURG, SOUTH-CAROLINA.29304 —

PREPARED BY
EDWARD D. IZARD
HARTNETT REALTY COMPANY, INC.
134 MEETING STREET, SUITE 120 -
CHARLESTON, SOUTH CAROLINA 29401
©2010 HARTNETT REALTY COMPANY, INC,
A SOUTH CAROLINA CORPORATION.
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HARTNETT REALTY COMPANY

September 24, 2010

NATH National Bank d/b/a First National Bank of the South
Attn: Marylou Rogers

215 North Pine Street

Spartanburg, South Carolina 29304

Re:  Liberty Village LLC
154.00+/- Acres, Goose Creek, Wando, SC

Dear Ms. Rogers:

Pursuant to your request, I have made an appraisal of the above captloned property for the
purpose of estimating the market value of the fee simple estate, subject to the Lmutmg
Conditions and General Assumptions that are a part of this report. The subject property is an
assemblage of nine vacant acreage tracts of land located at the terminus of Henry Brown
Boulevard in the City of Goose Creek in Berkeley County, S.C. These tracts are a portion of the
Brickhope Plantation master planned development and are approved for a maximum of 270
single family residences and 525 multi-family residences, with an additional 34.10 acres
approved for commercial development. I personally inspected the subject property on September
1,2010.

The purpose of the appraisal was to develop an opinion of the market value of the fee simple
estate of the subject property, subject to the Limiting Conditions and General Assumptions. The
appraisal is to be used for loan underwriting and / or asset classification by the client.

As a result of my appraisal and analysis, an opinion has been formed that the as is market value
of the fee simple estate of the subject property, subject to the Limiting Conditions and General
Assumptions, as of September 1, 2010, was:

FOUR MILLION FOUR HUNDRED NINETY THOUSAND DOLLARS (4,490,000)
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Marylou Rogers
September 24, 2010
Page Two.

I have prepared appraisals on similar properties in this market and have the experience and
knowledge to competently complete an appraisal of this type.

This is a Summary Appraisal Répoxt of a Complete Appraisal that is intended to comply with the
reporting requirements set forth under Standard Rule 2-2(b) of the Uniform Standaxds of
Professional Appraisal Practice (USPAP) for a Summary Appraisal Report.

Suppoxﬁng documentation concerning the data, reasoning, and analyses is retained in the
appraiser’s file for this assignment. The information contained in this report is specific to the
needs of your client and for the intended use stated in the report. The appraiser is not responsible
for unauthorized use of this report.

Neither this assignment nor my compensation for making this report was based on a requested
minimum valuation, a specific valuation, or the approval of a loan.

The appraisal has also been made in conformity with the Code of Ethics of the Appraisal Section
of the National Association of Realtors and the Appraisal Institute.

Thank you for allowing me to be of service to you in this matter.

Respectfully submitted,

Gl D L S

Edward D’ Izard
SC Certificd General Real Estate Appraiser #CG 3185
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THE STATE OF SOUTH CAROLINA
In The Court of Appeals

APPEAL FROM BERKELEY COUNTY
"Court of Common Pleas
E Stephanie P. McDonald, Circuit Court Judge -

Case No. 2009-CP-08-3652

First National Bank of | | Respondent,
Spartanburg, Div. of First '
National Bank of the South,

Liberty Village, LLC, Appellant.
Certificate of Counsel

The under_signed hereby certifies that the Record on Appeal contains all material proposed to be
- included by any of the parties and not any other material.
April 10,2014 | ' - e

Aaron E. Edwards -
The Richter Firm, LLC

622.Johnnie.Dodds Blvd. -

Mt. Pleasant, SC- 29464
(843) 849-6000

~ Attorney for Appellant |

Other Counsel of Record:
Robert A. Kerr
Lesley A. Firestone
Moore & Van Allen, P.L.L.C.
78 Wentworth Street
Charleston, SC 29401

Attorney for Respondent




THE STATE OF SOUTH CAROLINA
In The Court of Appeals”

; APPEAL FROM BERKELEY COUNTY
Court of Common Pleas

Stephanie P. McDonald, Circuit Court Judge

Case No. 2009-CP-08-3652

First Natiorial Bank of : ' Respondent,
Spartanburg, Div. of First '
National Bank of the South,

_Liberty Village, LLC, R ‘Appellant.
Certificate of Compliance .

The under51gned hereby certifies that the Record on Appeal complies with Supreme
Court Order dated August 13, 2007 regardmg personal identifiers and sensmve

information. o .
April 10,2014 i AJ\V\%?Q
- . . Aaron E. Edwards
The Richter Firm, LLC"
622 Johnnie Dodds Blvd.
Mt. Pleasant, SC 29464

—  (843)849-6000

Attorney for Appellant

Other Counsel of Record:
Robert A. Kerr
Lesley A. Firestone
Moore & Van Allen, P.L.L. C.
78 Wentworth Street
Charleston, SC 29401

Attorney for Respondent




THE STATE OF SOUTH CAROLINA
In The Court of Appeals

‘APPEAL FROM BERKELEY COUNTY |
Court of Common Pleas ’

Stephanie'P. McDonald, Circuit Court Judge
Case No. 2009-CP-08-3652

First National.Bank of ' Respondent,
Spartanburg, Div. of First o
National Bank of the South,

Liberty Village, LLC, S ~ Appellant,
Proof of Service .

I certify that I have served the Appellant’s Record on Appeal by depositing a copy of it
in the United States Mail, postage prepaid, on April 10, 2014, addressed to the

. Respondent’s attorneys of record, Robert A. Kerr and Lesley A. Firestone at Moore &

" Van Allen PLLC 78 Wentworth Street Charleston SC 29401.

April 10,2014 Aw

Aaron E. Edwards
" The Richter Firm, LLC -
622 Johnnie Dodds Blvd.

Mt. Pleasant, SC29464
(843) 849-6000 ‘

Attorney for Appellant

Other Counsel of Record:
Robert A. Kerr

. Lesley A. Firestone
Moore & Van Allen, P.L.L.C.
78 Wentworth Street '
Charleston, SC 29401

Attorney for Respondent




