THE STATE OF SOUTH CAROLINA
In The Court of Appeals

APPEAL FROM RICHLAND COUNTY RE CEr VEB

Court of Common Pleas

. AN 02 219
Robert E. Hood, Circuit Court Judge SC CO J
urt
o Appeas
Appellate Case No. 2017-000180
U.S. Bank National Association, as Trustee, as Successor-in- Respondents,
Interest to Bank of America, N.A ., as Successor by Merger to
Lasalle Bank National Association, as Trustee for the
Registered Holders of Bear Stearns Commercial Mortgage
Securities, Inc., Commercial Mortgage Pass-Through
Certificates, Series 2007-TOP26,
v.
AW-MAGPIG, LLC; HW-MAGPIG, LLC; and MW- Appellants
MAGPIG, LLC,
V.
Wells Fargo Bank, N.A_, and Meridian Capital Group, LLC, Third-Party
Defendants.

SUPPLEMENTAL RECORD ON APPEAL

Robert D. Dodson, Esquire

Law Offices of Robert Dodson, P.A.
1722 Main Street, Suite 200
Columbia, SC 29201

(803) 252-2600

Attorney for Appellant

James Heath Pulliam, Esquire

David Hughes Simpkins, Esquire
Kilpatrick Townsend & Stockton, LLP
214 North Tryon Street, Suite 2400
Charlotte, NC 28202-2381

(704) 338-5288 (James)

(704) 338-5287 (David)

Attorneys for Respondent



THE STATE OF SOUTH CAROLINA
In The Court of Appeals

APPEAL FROM RICHLAND COUNTY
Court of Common Pleas

Robert E. Hood, Circuit Court Judge

Appellate Case No. 2017-000180

U.S. Bank National Association, as Trustee, as Successor-in- Respondents,
- Interest to Bank of America, N.A., as Successor by Merger to "
Lasalle Bank National Association, as Trustee for the
Registered Holders of Bear Stearns Commercial Mortgage
Securities, Inc., Commercial Mortgage Pass-Through
- Certificates, Series 2007-TOP26,

_ v.
AW-MAGPIG, LLC; HW-MAGPIG, LLC; and MW- Appellants
MAGPIG, LLC,
V.
Wells Fargo Bank, N.A., and Meridian Capital Group, LLC, Third-Party

.. Defendants.

SUPPLEMENTAL RECORD ON APPEAL

Robert D. Dodson, Esquire
Law Offices of Robert Dodson, P.A.
1722 Main Street, Suite 200
Columbia, SC 29201
. (803) 252-2600
~ Attorney for Appellant

James Heath Pulliam, Esquire

David Hughes Simpkins, Esquire
Kilpatrick Townsend & Stockton, LLP
214 North Tryon Street, Suite 2400
Charlotte, NC 28202-2381

(704) 338-5288 (James)

(704) 338-5287 (David)

Attorneys for Respondent



INDEX

OTHER MATERIALS OR DOCUMENTS

Affidavit of S. Michael Dickerson filed October 21, 2016

Email from The Honorable Robert E. Hood to David Simpkins dated
November 9, 2016

787-838

839

Letter from David H. Simpkins to The Honorable Robert E. Hood dated

November 16, 2016

840-841

CERTIFICATE OF COUNSEL

842



IN THE COURT OF COMMON PLEAS
FOR THE FIFTH JUDICIAL CIRCUIT

STATE OF SOUTH CAROLINA

COUNTY OF RICHLAND
Case No. 2016-CP-40-02470
U.S. BANK NATIONAL ASSOCIATION,
AS TRUSTEE, AS SUCCESSOR-IN-
INTEREST TO BANK OF AMERICA,
N.A., AS SUCCESSOR BY MERGER TO

LASALLE BANK NATIONAL o .
ASSOCIATION, AS TRUSTEE FOR THE AFFIDAVIT OF
REGISTERED HOLDERS OF BEAR S. MICHAEL DICKERSON

STEARNS COMMERCIAL MORTGAGE
SECURITIES, INC., COMMERCIAL
MORTGAGE PASS-THROUGH
CERTIFICATES, SERIES 2007-TOP26,

Plaintift,
vs:

AW-MAGPIG, LLC; HW-MAGPIG, LLC;
and MW-MAGPIG, LLC,

Defendants,

. Before the ﬁndersigned Notary Public personally appeared S. Michael Dickerson, who

after being dgly sworn stated under oath as follyows: ‘

I. My name is S. Michael Dickerson. I am a Servicing Officer for C-III Asset

 Management LLC, the Special Servicer of the Loan for Plaintiff. [ am over 21 years of 4ge and

am competent to give testimony. I previously executed the verification of Plaintiff's Complaint
as filed in this action.

2. This affidavit is submitted in support of Plaintiff’s Motion for Order Requiring
Turnover of Collateral and Sequestering Rents. The facts stated herein are based upon my
personal knov;'!edgeof the Loan, and the books and records kept and maintained in the ordinary
course of Plaintiff’s 6usiness a’ct.ivity. B

3. To the best of my knowledge, the defendants AW-MAGPIG, LLC, HW-
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MAGPIG, LLC and MW-MAGPIG, LLC, cach a Delaware limited liability company
{(collectively, ‘;Borrowers”) own the property that is the subject of this foreclosure proceeding,
being a retail shopping center known as Magnolia Poinie {herein, the “Property”,). Th'e Property
was formerly anchored by a Piggly Wiggly grocery store.

The Loan and Loan Docaments held by Plaintiff,

4. On March 1, 2007, Borrowers obtained a loan from Bear Stearns Commercial
Mortgage, Inc. (“Origigal Lender”) in the original principal amount of $4,500,000.00 (the
“Loan”). To _gvidence the Loan, Borrowers executed a Promissory Note, a c;oﬁy of which is
attached to the Complaint as Exhibit A.

5. The Loan is further evidenced and/or secured by, without limitation:

(8) Mortgage, Fixture Filing and Security Agreement dated March 1, 2007,

executed by Borrowers for the benefit of Original Lender and recorded in the Richland
County Register of Deeds (the “Register”) on March 6, 2007 in Book 1288 at Page 3842
(the “Martgagé"’);

(b) Assignment of Leases and Rents dated March 1, 200’?, and recorded in the
Register on March 6, 2007, in Book 1288 at Page 3902 (the “ALR™);

(¢) Cash Management Agreement dated March 1, 2007, between Borro%w_ers,
Original Lender and The Bank of New York Trust Company, NA. {the “Cash
Management Agreement™); and

(d) Replacement Reserve and Security Agreement dated as of March 1, 2007,
between Borrowers and Original Lender (the “Reserve Agreement”).!

6. The Loan and the Note, Mortgage, ALR, Cash Management Agreement, Reserve
- Agreement, Management Agreement Assignment (defined below) and all other documents
- executed and/or delivered in connection therewith (collectively, the “Loan Documents”) were

assigned to Plaintiff as evidenced by an Aséignment of Mortgage, Fixture Filing and Security

Troe and dccurate copies of the Mortgage, ALR, Cash Management. Agreement and Reserve
Agreement are attached to the Complaint as Exhibits B, D, £ and G, respectively.

11982492V, 1 050902/0944530
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Agreement and an Assignment of Assignment of Leases and Rents recorded in the Register in
Book 2121 at Pages 43 and:47, respectively, copies of which are attached hereto as Exhibit 1.

7. Therefore, Plaintiff is the current owner and holder of the Loan and the Loan

N

Documents.

Plaintiff’s primary or sole source of recovery is the Property and its reats.

8. Subject to certain limited exceptions, the Loan is generally nonrecourse, meaning

Plaintiff’s primary, if not sole, means of recovery is from the Property and the rents therefrom.

Cash Management-' Agreement provisions.

9. A Cash Management Event® includes, among other events, an Event of Default or
“the date Piggly Wiggly ceases operations at the Property, vacates the Property or otherwise

‘goes dark,” or terminates its Jease.” A Cash Management Event triggers certain obligations of

Borrowers under the Cash Management Agreement, including the obligations to establish a Cash

Management Account and cause all required amounts to be deposited therein.

10.  Funds transferred to the Cash Management Account are to-be applied monthly
first 10 améums owed under the Loan Documents, amounté for operating»expenses are then
disbursed to Borrowers, and the remaining Excess Cash Flow.is to be disbursed to Plaintiff, held
as additional collateral m a segjaréte reserve: account and applied in any manner Plaintiff
determines.

Pigely Wisgly vacates: Borrowers fail to implement cash management.
t1.  Inthe spring or summer of 2014, Piggly Wiggly vacated the Property or otherwise

went “dark™ when it closed its store at the Property. On August 1, 2014, F’iainﬁff notified

? (Capitalized tenms used but not defined herein shall have the meanings ascribed in the Cash
Management Agreement.

11982492V .1 050902/0944530
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Borrowers that a Cash Management Event had thus occurred and demanded that Borrowers
comply with their obligations under the Cash Management Agreement. Please see the letter
attached to the Complaint as ﬁxﬁibit H.

12. Borrower§ failed to comply with said obligations. On December 1'8,' 2014,
Plaintiff, through counsel, notified Borrowers that oﬁe or more defaults had thus occurred.
Please see the‘lett?r/ attached to the Complaint as Exhibit I. Said defaults have not been cured

and are continuing.

Borrowers fail to pay monthly reserve deposits,

13. On December 19, 2014, Plaintiff, throug’h counsel, reminded Borrowers of the
above-referenced defaults and notified Borrowers that monthly replacement reserve deposits
would be required on .January 1, 2(}15 and the 1% day of each month thereafier. Please see letter
attached hereto as Emj}m_; i—loyvgyer, Borrowers have failed to remit any such monthly reserve

deposits to Plaintiff as required under Section 1(b) of the Reserve Agreement, resulting in

additional defaults.

Rorrowers withheld required financials after Pi
was uyired.

14.  Under Section 3.11 of the Mortgage, Borrowers are obligated to deliver to
Plaintiff (a) monthly rent rolls, operating statements and annual balance sheets and profit and
loss statements, and-(b) upon Plaintiff’s request, a property management report, an accounting of
tenant security deposits and an annual budget.

-15.  However, Borrowers have failed to deliver required documentation since October
2014 -' shortly after Piggly Wiggly closed its_store, effectively preventing Plaintiff from
obtaining an accurate financial picture of the Property - particularly the amount of Excess Cash

Flow that should have been distributed to Plaintify.

11982492V.1 050902/0944530
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16. By letters to Borrowers dated February 24, 2016, July 27, 2016 and October 11,
2016 {the “Oct. 11 Letter”), Plaintiff rmuested that Borrowers provide documentation described

in Section 3.11 of the Mortgage. Borrowers have failed to do so, sesulting in additional defaults

under the Mortgage. Copies of said letters are attached hereto as Exhibit 3.

The Property has likely gencrated significant positive cash flow, which should have been
disbursed to Plaintiff, : "
17.  The most recent rent roll in Plaintiff’s possession was for September 2014, which

N\

Borrowers provided.along with a profit and loss statement for the 3" quarter of 2014. Copies of
said documents are attached hereto as Exhibit 4. ‘

18, According to the rent roll, the Property was 92.3% leased in September 2014. Per
the profit and loss statement, the Property generated $391,222.42 in positive cash flow during the
3" quarter of iO'l 4,an average of $97,805.60 per month.

19.  Upon information and belief, the Property. hés been and continues to be similarly

“leased and at this time is likely somewhere between 85-90% leased. Itis thus certainly probable
that the fropedy generated significant positive cash flow since the 3™ quarter of 2014 and is
continuing to do so

20.  As réfefenéed ab{:;ve,'said positive cash ﬂt:;w should have been distributed to each
month to Plaintiff but Bér}o\&ers have failed w. éompiy wzzh the Cash Management Agreement.

In addition, BorroWers‘ ha{/e failed to remit.said cash flow directly to Plaintiff.

Bormwers have mied t ,dnrect tenanis to DA rents directly to Piamt:ff
21. ln addxtaon to the above-refcrenced defaults, Borrowers have failed to direct tenants
to pay rents d:recﬁy to Plaintiff as required under Section 2.2 of the ALR. Perthe Oct. 11 Letter,

Plaintiff, through counsel, demanded that Borrowers comply with said obligation,

11982492V.1 050902/0944530
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e
/

Property Manager has failed to remit yeats directly to Plaintiff.

22.  In connection with the Loan, Borrowers, Original Lender and Whatfor, LLC
{(“Property Managf;r”) executed a Conditional Assignment of Management Agreement dated as
of March 1, 2007 (the “Management Agreement Assignment™), a copy of which is attached
hereto as Exhibit 5. |

23.  Upon information and \belief, Property Manager is a;a afﬁﬁat_,e, and controlled by
one or more of the same principals, of Borrowers.

24.  In accordance with its rights under the Management Agreement Assignment, on
August 19, 2016, Riaintiﬁ' notiﬁed Propcr{y Manager and Borrowers that all rents and other
. revenue of the Property should be remitted to Plaintiff after .paymént of the Property’s operating

expenses — which specifically are to exclude Property Manager’s management fees. Please see

 the letter attached hereto as Exhibit 6.

25.  To.date, Property Manager has failed to remit such amounts directly to Plaintiff.

[remainder of page left blank - signature and notary page to follow)
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FURTHER AFFIANT SAYETH NOT.

TH .
Execfieg/ this / 2 " day of October, 2016.

S. Michae! Dickerson ,
Servicing Officer, C-1II Asset Management, LLC

Sworn to and subscribed before mé

this {4 day of October, 2016.

SN

R
WS

G

Notary Public for Texas #7255 9«5? s7 -9

Print Name: _}M& /ﬁm% Mﬁt}i@—-%ﬁ :

‘*z'% dotary Public, Stote of Jexas
suf My Commizsion Expires

{%‘“’% TORRENCE AMOUR LAGOY

CAprii 26, 2018

My Commission Expires: o Do M

11982492V.1 050902/0944530
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Book 212143
HNEO43BT CENAZONE 10:07:28:457 Assigrment of Mortgage
Fee: $8.00 County Yax: $0.08 State Tax: $0.00

i

SNCLANTT dota T Bopiins Rictdanas County RO 5,

{above space for recording information only]

After recording, please return o

Kilpatrick Townsend & Stockton LLP

214 N. Tryon Street, Suite 2500

Charloite, NC 28202

Anta: Capital Markets (DS)

MERS MIN: 8000101-0000004106-0

STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

ASSIGNMENT OF MORTGAGE, FIXTURE FILING AND SECURITY AGREEMENT

THIS ASSIGNMENT OF MORTGAGE, FIXTURE FILING AND SECURITY
AGREEMENT is made by MORTGAGE ELECTRONIC REGISTRATION SYSTEMS,
INC., a Delaware stock corporation, having a mailing address at MERS Commercial, P.O. Box
2300, Flint, Michigan 45801-2300 (“Assignor™) to U.S. BANK NATIONAL ASSOCIATION,
AS TRUSTEE, AS SUCCESSOR-IN-INTEREST TO BANK OF AMERICA, N.A,, AS
- TRUSTEE, - SUCCESSOR BY MERGER TO LASALLE BANK NATIONAL

ASSOCIATION, AS TRUSTEE, FOR BEAR STEARNS COMMERCIAL MORTGAGE
SECURITIES INC., COMMERCIAL MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2007-TOP26, having a mailing address of 190 South LaSalle Street, 7® Floor, Chicago,
1llinois 60603 (“Assignee™);

KNOW ALL MEN BY THESE PRESENTS, that in consideration of the sum of TEN
DOLLARS ($10.00) lawful money of the United States and other good and valuable
consideration, to it in hand paid at-or before the sealing and delivery of these presents, the receipt
whereof is hereby acknowledged, Assignor has granted, bargained, sold, assigned, transferred
and set-over, and by these presents does grant, bargain, sell, assign, transfer and set over unto
Assignee all right, title and interest, of any kind whatsoever, in and to of Assignor in and to the
following: '

MORTGAGE, FIXTURE FILING AND SECURITY AGREEMENT made

as of March 1, 2007 (as same may have been amended, restated, extended,

supplemented or otherwise modified from time to time, herein the “Mortgage™)

by AW-MAGPIG, LLC, HW-MAGPIG, LLC and MW-MAGPIG, LLC, each a

Delaware limited liability company; to Assignor, as nominee for Bear Stearns

11343119v.1 050902/0944530

795



Commercial Mortgage, Inc., a. New York corporation, together with its successors
and assigns, and recorded with the Office of thie Register of Deeds for Richland
County, South Carolina on March 6, 2007, in Book 1288 at Page 3842,

TOGETHER WITH the subject promissory note(s), loan documents, -obligations and
collateral described in said Mortgage, and the moneys due and to grow due thercon with the
interest and other amounts dceruing thereon, and any and all other related security instruments
which secure the indebtedness and/or obligations secured by said Mortgage.

[the remainder of this page is intentionally left blank}

\
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IN WITNESS WHEREOF, Assignor has caused these presents to be &uly executed as
of , 2016.

- ASSIGNOR:
T
MORTGAGE ELECTRONIC
REGISTRATION SYSTEMS, INC.,a
Delaware stock coiporation.

A notary public or other officer completing this
feertificate verifies only the identity of the

dificate is attached, and not the
accuracy, or validity of that

STATE OF CALIFO
COUNTY OF

On April e, » personally
appeared , whossigned the above-referenced mstmment in my -

presence and who proved to me on the basis of“sgtisfactory evidence to be the person whose
name is subscribed to the within instrument and ackhqwledged to me that he/she executed the
same in his/her respective authorized capacity, and that by his/her signature on the instrument
that person, to the entity upon behalf of which that person actetlgkecuted the instrument. -

T certify. mﬂer PENALTY OF PERJURY under the laws of

e State of California that
the foregoing paragraph is true-and correct. :

WITNESS my hand and official seal.
' (Notary Seal)

Signature of Notary

11343119v.1 050902/0944530 -

~

797



.. Individisl wiie signed the document to which this cerfificate

CALIFORNIA ACKNOWLEDGMENT

A notary public or other officer compietmg this certificate ver;f‘ ies only the 1dentzty of the
led, 844 nict the

truthfulness, ‘accuracy, or vall idity of that document.

State of California

Couhty of Alameda

On June 8, 2016, before me Heidi Vieisides, Notary Public, personally

appeared Wayne Ventus, Jr., who proved to me on the basis of
satisfactory evidence to be the person whose name is subscribed to the

within instrument and acknowledged to.me that he executed the same in
his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the
instrument. .

[ certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

'WITNESS my hand and official seal.

Signature _ V/M WW

ngnature of Notary Pubhc
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Book 212

1-47

2NEC4IHB CEMAIDI0 10:07:26:580 Asgmt L ease Rent Profit

fFee: 319.00

County Tax: $0.60 State Tax: $6.00

i i

1BORLER

Jotn Y, Nophins 8 Hichiand Ciourty R,0.0,

{above space for recording information only]

- Afler record;ng, please return to:

Kilpatrick Townsend & Stockton LLP
214 N. Tryon Street, Suite 2500
Charlotte, NC 28202

Attn: Capital Markests (DS)

A MERS MIN: 8000101-0000004106-0
STATE OF SOUTH CAROLINA )

_ )
COUNTY OF RICHLAND )
ASSIGNMENT OF ASSIGNMENT OF LEASES AND RENTS

. THIS ASSIGNMENT OF ASSIGNMENT OF LEASES AND RENTS is made by
MORTGAGE ELECTRONIC REGISTRATION SYSTEMS, INC., a Delaware stock

corporation, having 2 mailing address at MERS Commcrcmi P.O. Box 2300 Flint, Michigan -

7 45801-2300 (“Assignor”) to U.S. BANK NATIONAL ASSOCIATION, AS TRUSTEE, AS

SUCCESSOR-IN-INTEREST TO BANK OF AMERICA, N.A., AS TRUSTEE,
SUCCESSOR BY MERGER TO LASALLE BANK NATIONAL ASSOCIATION, AS

TRUSTEE, FOR BEAR STEARNS COMMERCIAL MORTGAGE SECURITIES INC.,,
COMMERCIAL MORTGAGE PASS-THROUGH CERTIFICATES, SERIES 2007~

TOP26, having 2 mailing address of 190 South LaSalle Street, 7% Floor, Chicago, Illinois 60603 -

(“Assignee™,
KNOW ALL MEN BY THESE PRESENTS, that in consideration of the sum of TEN

DOLLARS ($10. 00) lawful money of the United States and other good .and valuable

consideration, to it in hand paid at or before the sealing and delivery of these presents, the:receipt
whereof is hereby acknowledged, Assignor has granted,; bargamed sold, assigned, transferred
and set over, and by these presents does grant, bargain, sell, assign, transfér and set over unto
Assignee all right, title and interest, of any kmd whatsoever, inand to of Assxgnor in and to the

following:

ASSIGNMENT OF LEASES AND RENTS made as of March 1, 2007 (as the
same may have been amended, restated, extended, supplememed or otherwise
modified form 'time to time, herein the “4LR”), by AW-MAGPIG, LLC, HW-
MAGPIG, LLC and MW»MAGPIG, LLC, each a Delaware limited liability

11343227v.1 0509020944530
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company, to Assignor, as nominee for Bear Stearns Commercial Mortgage, Inc., a
New York corporation, together with its successors and assigns, recorded with the
Office of the Register of Deeds for Richland County, South Carolina on March 6,
2007 in Book 1288 at Page 3902.

TOGETHER WITH the subjéci promissory note(s), loan documents and obligations
described in said ALR, and the moneys due and to grow due thereon with the interest, and any

secured by said ALRC

TO HAVE AND TO HOLD the same unto Assignee, its successors and assigns, forever.

[the remainder of this page is intentionally lefi blank)

113432271 050902/0944530
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IN WITNESS WHEREOF, Assignor has caused these presents to be duly executed as
of , 2016.

ASSIGNOR:

MORTGAGE ELECTRONIC
REGISTRATION SYSTEMS, INC,, 2
Delaware stock corporation

,/‘__ ) L
Witness #1 )

)

Wﬁ:ﬁcss#ﬁé/ -

A notary public or other officer completing this
‘certificate verifies only the identity of the
individual who signed the document to which
this certificate is attached, and not the
truthfulness, accuracy, or vaixd:ty of that
document, :

TATE OF CALIFORNIA )

F amcf’w )

2016, before me, _ » personally
, ‘who signed the above-referenced instrument in my

¢ on the basis of satisfactory evidence to be the person whose

mgtrument and acknowledged to me that he/she executed the

acity, and that by his/her signature on the instrument
h.that person acted, executed the instrurnent.

CO

On April
appeared
presence and who proved t
name is subscribed to the within
same in histher respective authorized
that person, to the entity upon behalf of whi

I certify under PENALTY OF PERJURY o

the-laws -of the State of California that
-the foregoing paragraph is true and correct. :

WITNESS my hand and official seal.
(Notary Seal)

Signature of Notary

11343227v.1 0S0902/0944530
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CALIFORNIA ACKNOWLEDGMENT

A notary public or.other officer completing this cerfificats verffies only the identity of the
individual who signed the document to which this certificate is ‘attached, and not the
truthfuiness, accuracy, or validity of that document.

State of California

County of Alameda

On June 8,2016, before me Heidi Vleisides, Notary Public, personally
appeared Wayne Ventus, Jr., who proved to me on the basis of
satisfactory evidence to be the person whose name is subscribed to the

" within instrument and acknowledged to me that he executed the same in
his authorized capacity, and that by his signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the
instrument.

I certify under PENALTY OF PERJURY under the laws of the State of
California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signéturg WM Y WMQ) |

Signature of Notary Public
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Letter dated December 19, 2614

jattached hereto}

803



KILPATRICK TOWUSEND & STOCKTOR LLP

Pl KILPATRICK ,
BN TOWNSEND: : | wekipatrickiowmsend.com

ATTOANEYS AT LAW

Suite 2400, 214 North Tryon Sireet
Charlotte, NC 282022381
£ 704 3385000 £704338 5125

direct dial 704 338 5008
-direet fax- 704 371 270
STarnower@iilpatricktownsend.com
December 19, 2014 .

Via Qvernight Delivery and Electronic Mail

AW-MAGPIG, LLC, HW-MAGPIG, (“Borrower”)
And MW-MAGPIG, LLC

11 Fast Hawthome Avenue

Valley Stream, New York 11580 -

Attn; Mike Wasserman

Re: That certain mortgage loan (the “Loan’) evidenced by the Promissory Note (the “Note”)
dated March 1, 2007 in the original principal amount of $4,500,000.00 executed and
delivered by Borrower, .in favor of Bear Stearns Commiercial Mortgage, Inc. (“Original
Lender”); Loan Number 8505000543

Ladies and Gentlemen:

Wells Fargo Bank, National Association, a national banking association is sending this notice

in its capacity as the master servicer of the Loan on behalf of U.S. Bank National Association, as -
- Trustee, successor-in-interest to Bank of America, N.A,, as Trustee, successor by merger to-LaSalle
Bank National Association, as Trustee, for the registered holders of Bear Stearns Commercial
Mortgage Securities, Inc., Commercial Mortgage Pass-Through Certificates, Series 2007-TOP26
_(“Lender”), the current holder of the Loan. The Loan is secured by, among other things, the collateral
described in that certain Mortgage, Fixture Filing and Security Agreement dated as of March 1, 2007
(the “Mortgage”) made by Borrower to Mortgage Elecironic Registration Systems, Inc., as Mortgagee.
Lender is currently holder of the Mortgage. Original Lender and Borrower also entered into that
certain Replacement Reserve and Security Agreement of even date therewith (the “Replacement
Reserve Agreement”). The Note, the Mortgage, the Replacement Reserve Agreement and all other’
documents executed in connection with the Loan are referred to herein as the “Loan Documents.”
Capitalized terms not defined herein shall have their respective meanings as defined in thé Loan

Documenis,

We have previously notified you of an on-going Event of Default in that letter dated December
18, 2014. This letter constitutes notice to Borrower under Section 1(b) of the Replacement Reserve
Agreement that Borrower is now required to make the current Monthly Deposit of $776.60 ( the
“Monthly Deposif’) into the Replacement Reserve beginning on the Monthly Payment Date

immediately following this notice, January 1, 2015.

X142V .1 SB113927950
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Page 2

Please note that under Section 1(b) of the Replacement Reserve Agreement, Lender may

increase the Monthly Deposit, in Lender’s reasonable discretion, pursuant to the terms of the ’

Replacement Reserve Agreement.

Neither this letter, nor any negotiations or communicaﬁom which may ensue shall constitute a

waiver of, or any agreement to forbear from exercising, Lender’s rights to exercise any dnd all

remedies which may. be available pursuant to the Loan Documents or otherwise at law or in equity.
No delay by Lender in exercising any rights or remedies shall operate as a waiver of any rights or
remedies of Lender. Any such waiver shall not be effective unless set forth in writing; duly executed
by an authorized representative of Lender. You shall not be entitled 1o rely upon any oral statements
made or purported to be made by or on behalf of Lender in connection with any alleged agreement by
or on behalf of Lender to refrain from exercising any of its rights under the Loan Documents or
otherwise pursuant to applicable law. "Any and all rights and remedies available to Lender shall be
cumulative and may be exercised separately, successively or concurrently at the sole discretion of
Lender. Lender expressly reserves all of its rights and remedies under the Loan Documents, at law

and in equity.

This matter requires your immediate attention. Please contact me at 704-338-5008 with any

questions.
Very truly yours,

' ) SusanC Tarnower

- ce: Ellis, Lawhome & Sims, P.A. (vm overmght delivery)
© 1501 Main St, 5 Floor

PO Box 2285 (29202)

Columbia, SC 29201

Attn: William P. McElveen, Jr.,, Esq.

Michael 8. Wasserman (“Guarantor™)
11 East Hawthorne Ave.
Valley Stream, NY 11580

Alan B. Wasserman (“Guarantor”)
i1 East Hawthorne Ave.
Valley Stream, NY 11580

Haroid Wasserman (“G’aamntof’)

i1 EastHawthorne Ave.
Valley Stream, NY 11580

B226137Y .1 56113027950
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EXHIBIT 3

~ Letters dated February 24, 2016, July 27, 2016 and October 11, 2016

{attached hereto]
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AUPATRICK TOUNSEND & SYOLRTDY WP
wiwidpariticowneind oo

2. TOWNSEND

ATTORMENS AT LAW

Suite 24060, 214-North Tryon SL
Charlolie NC 28202-2381

Javes H, Poltiam
direct disl 704338 5288

February24, 2016 pu?imm@hlpam&dmﬂnsazi.wm

VIA U.P.S. OVERNIGHT DELIVERY
AWMAG?IG, 'L'L,C_,: HW%MAGPZG,."LLC
and MW-MAGPIG, LLC

11 Bast Hawthorne Avenue

‘Valley: Stream, New York 11580

Aftn: Mike Wassermar

RE: Thal certain loan {the “Loan”) in the original principal amount of $4 500,000.00
made to AW-MAGPIG, LLC, HW-MAGPIG, LEC and MW-MAGPIG, LLE,
‘each a Delaware limited lability company (individually or ooliecﬁveiy,
“Borrower™), by Bear Stearmns Cormercial Mortgage, Inc., a New York
corporation (“Qriginal Lender”), as evidenced by, among other documents that
certain Promissory Note dated March 1, 2007, executed by Borrower and payable
to the order of Original Lender in the original principal amount of $4,500,000.00
(the “Note”); that cerfain Moxtgage, Fixture Filing and Security Agreement
March 1, 2007 (the “Mortgage™), given by Borrower for the benefit of Original
Lerider aiid recorded in the Richland Coutity Register of Déeds (the “Register™);
that certain Assignment of Léases, Rents, Income and Profits made as of March 1,
2007 by Borrower for the benefit of Original Lender and recorded in the Register
(the “ALR”)." The Note, the Mortgage; the ALR and all other documents
executed or delivered. in corinection with the Loan are collectively referred to
herein as the “Loan Documents.™ '

Dear Borrower:

As you know from prior correspondenice our firm is legal counsel to U. S. Bank Naticnal
Association, as Trustee, successor-in-interest to Bank of Amsrica, N.A., as Trustee, successor by
merger to LaSalle Bank National Associafion, as Trustee, for the regzstered holders of Bear
Stearns Commercial Mortgage Securities, Inc., Commercial Mortgage Pass-Through Certificates,
Series 2007-TOP26 (“Noteholder™), assignee of and successor to Original Lender, and the
present owner and holder of the Note and all other Loan Documents. Capitalized terms used but
not otherwise defined herein shall have the meanings ascribed or referenced in the Mortgage.

As you were notified by prior correspondence, certain Events of Default occurred due to
your failure to abide by the terms of the Cledring Account Agreement and the Cash Management
Agreement upon and after the occurrence of a Cash Management Event. Additional Events of
Default may have occurred, including without limitation the Borrowers’ failure to pay

ATLANTA AUGUSTA CHARLOYTE DENVER (OS ANGELES NEW YORK RALEIGH SAN DIEGD. SAN FRANCISCO

SEATTLE SHANGHA! SILICON VALLEY STOCKHOLM TOKYO WALNUT CREEK WASHINGTON WRNSTON.-SALEM
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AW-MAGPIG, LLC, HW-MAGPIG
and MW-MAGPIG, LL.C

February 24, 2016

Page 2 of 4

Noteholder amounts diié under the Note and Loan Documents .as tequired dunng the occurrence
of & Cash Management Event. ‘We hereby confirm that all of the foregoing Events of Default

continue and have not been waived by the Noteholder.
\

- Pursuant to the terms of the Mortgage, upon the scourrence of an Event of Default

Noteholder may, at its option, dcclarc all amounts outstanding o bc immediately due and
payable. The obligations include, without limitation, the entire outstanding principal amount of
the Note, together with all accrued and unpaid interest (including default interest), late charges,
prepayment fees and all ‘other ‘amounts owed or chargeable under the Loan Documents. The
Noteholder has exercised this option to accelerate the Loan and declare all oiztstandmg amounts
to be immediately duge and payable. Demand is hereby made for immediate payment in-full of all
Secured Obligations. You may contact Mike Dickérson at  972-868-5304 or
mdickerson@c3cp.com to obtain the total amount of the indebtedness.

Noteholder has received perlodic payments from Borrower. Notwithstanding the
Received Funds, Noteholder has waived no rights or reimedies in regards to existing defaults or
otherwise and all amounts due under the Loan Documents, including, without lnitation, all
accrued late charges and defiult intersst, remains due and owing. Any payménts received have
been and will be applied in accordance with the Loan Documents, The teceapt and application of
any future paymients by theBorrower should not be construed as o waiver nor an aceord and

- satisfaction-or as Notetiolder's agreement to-accept a lesser amounts than are- dug-under the Loan-
Documents nor waive any existing defaults. Noteholdet’s. ac;:eptance of any enidorsement or
statement on any check evidencing a payment or letter accompanying a payment is not and shail
nat be construed as.an accord and satisfaction and is not and shall not be deemed to-be binding
upon Note}mlder Noteholder may accept any such payment or check without waiver of any
rights or remedies and without prejudice to its: nghts to receive all amounts due under the Loan

Documents or to pursue its remedies,

You are furthér adeed that neither this letter, nor any negotiations or communhications
which may ensue shall constitute a waiver of the. Noteholder’s rights to exercise any and all
remedies which may be available to it pursuant to the Loan Documents or otherwise at law. No
deldy by.the Noteholder in exercising any rights or remedies. shall operate as a walver of. any
rights or remedies the Noteholder may have. -Any such waiver shall riot be effective unless set
forth in writing, duly-executed by an authorized représentative of the Noteholder. You shall:not
be entitled to rely, upon any: oral statements made or purporied to be made by or on behalf of
Noteholder in connection with any alleged agreement by or on behalf of Noteholder to ref‘ram,
from exercising any of its rights under the Loan Documents or otherwise pursuant to applicable
law. Any and all right-and remedies available o the Noteholder shall be cumulative and may be
exercised separately, successxvely or aoncurrentiy at the sole discretion of the Noteholder.

P’ursuant to -Sectxon 3.11 of the :Mortgage and on behalf of the Noteholder, we request the
following documents.be provided in connection with the Property:

11124359V, 05090209443307
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AW-MAGPIG, LLC, HW-MAGPIG
and MW.MAGPIG, LLC

February 24, 2016

Page 3 of 4

(1) A-current rent roll/current leases and any amendments. The: rent roll should be

signed, dated and certified by the Borrower;

(2). 2014 and 2015 Year-End Financial Staternents (Annual Balance Sheet and Profit
and Loss Statement of Borrower). In the event the 2015 Financial Statement is not .available,
then all Quarterly Financial Statements since September 30, 2014;

(3  January 2016 Monthiy Operating Statement;

4y A property manhagement report, showing the trental mqmm:s aridfor rental
applications received from ténaats or prospective tenants;

{5} A report detailing all security deposits held in connection with any Lease.of any
pait of the Propetty, including the name and identification nurmber of the accounts in which such
secunty deposits are held, the hame and address of the financial institution;

'(6'). The 2015 and 2016 Annual Operating Budgets; and
() Any property inspection reports prepared within the last three years.

You aré hereby notified that Noteholder shall strictly enforce. the Loan Documents in accordance
with their respectxve terms. If you have any questions, contact me directly or have your counsei

wntactms:

Sincerely,
Kilpatrick Townsend & Stockton LLP

James H. Pulliam

ce:  Michael S. Wasserman'. - -
11 East Hawthome Avenue,
Valley Stream, New York 11580
(via U.S. Mail)

Alan B. Wasseﬁnaﬁ
11 East Hawthorne Avenue,

Valley Stream, New York 11580
{via U.S. Mail)

11124359V.1 050502/0944330
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AW-MAGPIG, LLC, HW-MAGPIG
and MW-MAGPIG; LLC

Pebrusry 24,2016

Page 4 of 4

Harold Wasserman

11 East Hawthome Avenue,
Valley Stream, New York 11580
(via U.S. Mail)

Robert 1. Diodsor, Esq,

Law Offices of Robert Dodson, P.A.

1722 Main Street, Suite 200
Columbia, SC 29201
{via U.S. Mail)

S. Michae!l Dickerson (via e-maily

131128359 V.1 BS0502/0044 530
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KILPATRICK TOWNSEND 4 STOCKIGH 1Lp
wappdipatrckitranpnd com’

ATTORHELS AT (AW

Suite 2400, 219 North Tryen St
Charlolte NC 28202-2361
1704 338 5000 7704 338 5128

) direct disf 704 338 5288
July 27, 2016 : direct fax 764371 8311
jpultiam@kitpatricktownsznd.com

Via Email and U.S. First Class Mail
Robert Dodson, Esquire

Rdodson( onlaw.com
Law Offices of Robert Dodson, P.A.,
1722 Main Street, Suite 200

Columbis, SC 29201

RE: U.S. Bank National Association, etal. v, AW-MAGPIG, LLC, HW-MAGPIG, LLC; and
MW-MAGPIG, LLC; Richland County, SC Case No.2016-CP-40-2470 (“Civil Action™)

Dear Mr Dc‘vdson;

In.cur communications you question the xmportance -of the cash management requirements
imposed by the parties” Loan Documents (as defined in the Ccmplamt)’ Do the Borrowers’

representatives deny that the Borrowers have. failed to comply. with the cash management provisions

imposed by the Loan Documenits? Will the Borrowers now oomply" Will the Borrowers provide an
accounting for the rents and other incoms collected by the Property since the occurrence of the Cash

Management Event? Do the Borrowers deny the existence of 4 Cdsh Management Bvent? This letter

shall fenew the Plaintiff’s request thist the Borrower cooperaté dnd take the necessary action to
implement cash management. If I do not receive affirmative response to this cash managgemcni
inquiry within five {(5) business days then our client- will assume that the Borrowers remain unwilling

to voluntarily implement cash mianagement.

Pursuant to a letter, dated February 24, 2016, we requested that the Borrowers provide certain
documentation pursuant to. Section 3.11 of the Mortgage. 1 have attached a copy of that letter for
your reference. In addition to the documents requested therein, we request all financial statements
for 2016. Will your client provide the dacuments requested? IFT do not receive affirmative response
to this renewed requést for the documents as set forth in that letter as expanded herein within five {5y
businéss days then our client will assume that the Borrowers. remain unwilling to voluntarily produce
the documents.

! Capitatized terms used but not defined hetgin shall have the meanings ascribed or referenced in the “'anrzga‘gc”'aé
defined in paragraph 9 of the Complaint filed in the Civil Action.

ATLANTA AUGUSTA CHARLOTTE DALLAS DENVER LOS ANGELES NEW YORK RALEIGH SAN DIEBO SAN FRANCISCO
SEATTLE SHANGHA! SILICOM VALLEY STOCKHOUM TOKYO WALNUT CREEK WASHINGYON WINGTUN-SALEM:
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Robert Dodson, Esq.
July 27,2016
Page 2

Nothing in this letter constitutes an offer or counteroffer. Plaintiff has and continues to
receive periodic payments from Bormower (the “Borrower Payments™). Notwithstanding the
Borrower Paymerits, Plaintiff has waived no rights or remedies in regards to existing defaults or
otherwisé and all amounts due¢ under the Loan Doguments, including, without limitation, all
accrued late charges and defavlt interest, remains dué and owing. Any Borower Payments
received have been and will be applied in.accordance with the Loan Documents. The receiptand - -
application of any future payments by the Borrower should not be construed aga waiver nor an
accord and satisfaction or as Plaintiffs agrecment to accept a lesser amounts than are due under
the Loan Documents nor waive any existing defaults. Plaintiff’s acceptance of any endorsement
ot statement on any check évidencing a paymént or letier accompanying & paymient is not and
shall not be construed as ap accord and satisfaction and is not and shall not be degmed 16 be
binding upon Plaintiff. Plaintiff may accept any such paymient of check without waiver of any
rights or remedies and without prejudice to its rights o receive all amounts due under the Loan
Docurgents or to pursue its remedies. '

You are further advised that neither this letter, not any negotigtions or communications. -
which may ensue shall constitute a waiver of the Plaintiff’s rights to exercise any and all
remedies which may be available to it pursuant to the Loan Documents or oihérwise af law. No

~  delay by the Plaintiff in exercising any rights or remedies shall operaté s a waiver of any rights

__.or. remedies the. Plaintiff may have.. Any. such waiver shall not be effective unless.set forth.in.. ... ol

writing, duly executed by an authorized representative of the Plaintiff. You shall not be enfitled
to rely upon any oral statements made or putported to be made by or on behalf of Plaintiff in
“conniection with any alleged agreerent by or on behalf 6f Plaintiff fo refrain frotn exercising any
of its rights undet the Loan Documents or otherwise pursuant to applicable law. Any and all
sight and remedies available to the Plaintiff shall be cumulative and may be exercised separately,

successively or concurrently at the sole discretion of the Plaintiff.

We look 'fé:wérd 'tol;earizig‘ﬁ'om ymi. Please advise if yoit have any.questions.

Sincerely,

/

ce: Mv_,ikév_D.icker'sbh,”via qti;ai_l' L

115347199 1 G09024944 550
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KILPATRICK

£.54 TOWNSEND

ATTORNEYS AT LAW

October 11, 2016

VIA U.P.S. OVERNIGHT DELIVERY

KUPEYRICK TOWHBEHD 4 STOCKTON LS
v Kipatrickivemsend con

Suite 2400, 214 North Tryon St
Charlotte NC 282022381

Jaines H. Pullion
ditect dist 704 338 5288
jpullism@kilpatrickiownsend.com

VIA U.P.S. OVERNIGHT DELIVERY

AW-MAGPIG, LLC, HW-MAGPIG, LLC
and MW-MAGPIG, LLC

11 East Hawthorne Avenue

Valley Stream, New York 11580

Attn: Mike Wasserman

VIA U.P.S. OVERNIGHT DELIVERY
Alan B. Wasserman

11 East Hawthorne Avenue

Valley Stream, New York 11580

RE: That certain loan iri the original principal amount of $4,500,000.00 (the “Loan”)

Michael S. Wasserman.
11 East Hawthorne Avenue

Valley Stream, New York 11580

VIA U.P.S. OVERNIGHT DELIVERY
Harold Wasserman

11 Bast Hawthorme Avenue

Valley Stream, New York 11580

made to AW-MAGPIG, LLC, HW-MAGPIG, LLC and MW-MAGPIG, LLC,
each a Delaware limited liability company {collectively, “Borrowcr”’), by Bear
Stearns Commiercial Mortgage, Inc., a New York corporation (*Original
Lender”), as as evidenced by, among other documents, that certain Promissory Note:
datsd March 1, 2007, executed by Botrower anid payable to the order of Ofiginal
Lender in the original principal amount of the Loan (the “Note”); that certain
Mortgage, Fixture Filing and Security Agreement and that certain Assignment of

- Leases-and Rents, each dated as of March 1, 2007 and given by Borrower for the

benefit of Original Lender (the “Mortgage” and. the “ALR”, respectively); that
certdin Replacement Reserve and Security Agreement dated as of March 1, 2007,

between Borrower and Original Lender (the “Reserve Agreement”); that certain
Cash Management Agreement dated as of March 1, 2007, between The Bank of
New York Trust Company, N.A., Borrower and Original Lender (the “Cash
Management Agreement”); that certain Indemnity Agreement dated as of March
1, 2007, executed by Michael S. Wasserman, Alan B. Wasserman and Harold
Wassérman (¢ach a “Guaranmr” and. coiiectiveiy, “Guarantors”) and Borrower
(collectively, “Indemnitor”) in favor of Original Lender (the “Guaranty”). The
Note, the Mortgage, the ALR, the Reserve Agreement, the Cash Managcment
Agreement, the Guaranty. and all othér documents. executed or delivered in
connection with the Loan ar¢ collectiveiy referenced herein as the “Loan

Documents

ATUANTA AUGUSTA CHARLOTTE DENVER LOS ANGELES NEW YORK RALEIGH SAH DIEGO SANFRANCISCO
SEATILE' SHANGHA! SRICON VALLEY STOCKHOLM TOKYO WALNUT CREEK WABHINGTON VANSTON-SALEM
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~ 7

AW-MAGPIG, LLC et al.
October 11,2016
Page 2 0f7

F’URTHFR NOTICE OF CASH MANAGEMENT EVENTS AND DEFAULTS
AND ﬁEMANDS FORPAYMENT AND COM?LIANCE

Dear Bérrower and Guarantors:

As you are aware, our firm is legal counsel w U.S. Bank National Asseemimn,
Trustee, successor-in-interest to Bank of America, N.A,, a5 Trustee; successor by merger to
LaSalle Bank National Association, as Trustee, for the fegistered holders of Bear Steams
Commercial Morigage Securities, Inc;, Commercial Mortgage Pass-Thtough Certificates, Series
2007-TOP26 (“Noteholder™), assigriee of and successor fo Origitial Lender, and the present
owner and holder of the Note and all other Loan Documents. Capitahzed terms used but not
otherwise defined herein shall have the meanings ascribed in-the Cash Mmgezmnx ﬁgreement

As Borrawer was previously notified, a Cash Management Event ocourred when Piggly
Wigsly ceased operations ‘at the Property, vacated the Property ot otherwise went “dark™ (the
“PW Event™), and ceitain Eveénts of Default occutred dusé to Borrowér's- failure to abide by the
terms of the Cash Management Agreement, including, without limitation, by failing to establish a
Cash Management Account, failing to-deposit or cause to be deposited therein all sums required
under the Cash Management ‘Agreement, and failing to timely submit an anoual budget to
Noteholder. Thereafter, Noteholder, through courisel, notified Boarrower that Borrower was

requzred {o.-begin. remitting - the. Monthly. Deposit-(as-defined-in-the- Reserve-Agreemenf) 16~ - -~

Noteholder on each ensuing Monthly Pagment Date, Borrower has failed to ¥emit ady Monthly
Deposit within five. (5) days of the date samie was due or thereafler, and each such faiture
_ constituted an addmcnai Event of Default.

As a resilt. of Bomrower’s failure to comply with the Cash Managemest Aganmt all
Excess Cash Flow following the PW Event (ot any prior Cash Management Event) (collectively,
“Subject Excess Cash™), which should have been disbursed to Noteholder for deposit into the
Bxcess Cash Flow Reserve Fund (as defined in the Mortgage), has not been so disbursed, and
Borrower has: ﬁmher failed to remit any Subject Excess Cash dxmcﬂy to Noteholder. .As.aresult;

- additionial Events of Default have occurred.

In addmon to :ts fmlure io comply with the Cash Managammz Ag:eaemem, Borrower has
also failed, after each prior notice of an Event of Default, to direct: all Tenants and Lease

Guarantots (as defined in the. ALE,) fo remit to Noteholder all Rents and all sums due under any
Lease Guaranties (as defined in the ALR), as required under Section 2.2 of the ALR.. Each such
failure constitutes a Defauit (a,s deﬁncd in the ALR) and an Event of Default. .

Pursuant 0. S&:tmn 3.11 of the Mortgage Borrower is required to deliver certain
financial records and other documentation periodically or upon Noteholder's request
{collectively, the “Required Documentation™). Borrower has failed-to deliver cerfain Required
Documentation required to be periodicatly delivered to Notcholder. In additiony pursuant to said
Section 3.11 and on behalf of Noteholder, the undersigned has made multiple written’ requests of
Borrower 1o provxde certain Required Documnentation (coiiectavely, the “Requested

148585842 GSOO02HD44530
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AW-MAGPIG, LLC ¢t al.
October 11,2016
Pagedof 7

Documentation™). Despite said requests, Borrower has failed to provide any of the Requested
Documentation, and said failures have resulted in additional Events of Default (each 2
“Document Defauit”), :

: Further; Borrower has conveyed, assigned and/for transferred interests in cértaifi Leases,
Rents and/or other portions of the Property to Whatfor, LLC and/ot Hardscrabble, LLC, as
evidenced by, without limitation, the pleadings and judgments entered in Richland County Case
No.. 2015-€P-40-1371.  Accordingly, Borrower violated or otherwise failed to comply with
provisions of Sections 3.7-and 4.3 and Article 8 of the Mortgage, constituting additional Bvents
of Default (each a “Transfer Defoult”). In addition, due to any Document Default or any
Transfer Default, the Debt is fully récourse to Borrower pursuant to the applicable provisions of

the Note arid the Mortgage.

Borrower has been previously notified and is hereby further notified that Noteholder has
exercised. its option to declare the entire unpaid Debt (as' defined in the Mortgage) o be -
. immedisiely due and payable. Borrower has failed to pay the entirs unpaid Debt, thercby
 resulting in an additional Everit of Default (together with each Document Default, Transfer
Defunlt and éach other Bvent of Default referenced héreinabove, collectively the “Stibject
Defaults”, and each a “Subject Default™). Each Subject Default constituted an additional Cash
Management Bvent (together with the PW Event, collectively the “Subject CM Events”), We
hereby confim on behalf of Noteholder thaf the Subject Defaults anid the Subject CM Events are
continuing and have not been waived by Noteholder or otherwise cured.

_ Demand is again made for immediate payment in full of the entire unpaid Debt.
Botrower may contact the undersigned to obtain the total amount thereof. Further, Noteholder
again demands that Borrower immediately comply with its obligations under the Cash
Management Agreement, -including, without limitation, by establishing a Cash Mahagement
Asccount, depositing or causing to be deposited all required amounts therei in, submitting &t
-annual budget to Notetiolder for the remaining portion of 2016 and timely suibmitting annual
budgets to Noteholder for each applicable calendar year thereafier.

v Dexmndisﬁmher made, pﬁ:suant to Section 3.11 of the Mortgage, that Borrower provide
to Noteholder the Requestéd Documentation and other Required Documentation described on
Schedule 1 attached hereto and that Borrower also provide all other Required Documeéntation

R B A3 S Y

which Borrower is obligated to provide to Noteholder hereafter.

‘Pursuant to the terms of the Mortgage and the ALR, Borrower assigned to Noteholder,
arhong other rights and collateral, all of Bortower’s right, title and interest in and to any and all
“Rents,” as respectively defined therein, and Borrower was gtanted a revocable license to
operate and manage ihe Property and collect, among other amounts, ail Rents and other sums
received pursuant to any Lease Guaranties (the “License™). Borrower is obligated to hold all
such amounts in-trust. for the benefit of Noteholder for use in paying sums due on the Debt.
Upon the first Subject Default, or any prior Event of Default, the License was sutomatically

11655584 2 050002/0944530
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AW-MAGPIG, LLC et al. :
October 11,2016 -
Page d of 7

revoked and Noteholder became immediately entitled to possession of all Rents and other
applicable sums. - °

Derand is hereby made that all Rents and other applicabie sums, whether in or cofping
into the possession, custody or control of Borrower, Whatfor, LLC, any other property manager,
any Guarantor, or any émployee, officer, agent, affiliste, member, manager, truste¢ or any othéf
Person on behalf of any of the foregoing, be jmmediately remitted to Noteholder after paying the
current (and not delinquenty operating costs and expenses incurred in conmgctiont with the
Property. This demand is continuing andincludes all Rents and other applicable sumsg held on
the first Subject Default, or any prior Event of Default, as ‘well as all Rents and other applicable
surs which were or are collected thereafter. Ju furthetance of the foregoing, Noteholder hereby
demands that Borrower comply with its obligations under Section 2.2 of the ALR by
immediately directing all Tenants and Lease Guarantors to remit directly to Notehalder all Rents
and alf sums due under any Lease Guaranties. Please contact the imdersigned to obtain the
applicable payment instructions. This demand is and shall be continuing unless. and until 2 Cash
‘Mariagement Accouni is established, as applicable, at which timeé Noteholder demands that
Borrower immediately comiply with its obligations under the Cash Managerent Agreement 10
direct all Ténants to send all Rents due from such Tenants directly to the Clearing Account.

Noteholder has: received periodic payments from Borrower (collectively, the “Received

Funds™. As Bomower has been previously notified, notwithstanding any Reseived Funds, ... . |

Noteholder has waived no rights or remedies in régards 16 any Subject Default or otherwise and
the eritire unpaid Debt remains due and owing. Any Received Punds and any payments received
hereafter have been and will be applied in accordance with the Loan Documents. The receipt
and application of any. future payments by Borrower is not and should not be construed 83 &
waiver or ari accord and satisfaction or as Noteholder’s agreement to aceept an amount tess than
the enfire' unpaid Debt or waive any of the Subject Defaults. Noteholder’s aceeptance of any
endorsément or statement on any check evidéncing & payment.or letter accompanying a paymént
is not and skall not be construed as an accord and satisfaction and is not and shall not be deemed
to be binding upon Noteholder. Noteholder may accept any such peyment or -check without
waiver of any,rights. or remedies.and without prejudice t0-its rights to receive all amounts due
under the Loan Documents or to pursue its remedies. o ' :

This notice. is also being sent to Guarantors to notify them of the Subject Defaults, the
Subject- CM: Events. and the foregoing demands. - Further, notice is hereby provided that
Noteholder has incurred and will likely continue to inicur Losses (as defined in the Guaranty) in
connection ‘with one, or more Subject Defaults andlor related . circumstances or evenis
(collectively, - the “Subject - Losses™), including, without timitation, Bortower’s willful
misconduct or gross negligence, Borrower’s misapplication or conversion of Rents following any
Subject Default (or any other Default or Bvent of Default), and/or Borrower’s failure to obtain
Noteholder’s prior written &onsent to any assignment, transfer, or conveyance of the Property or
any interest theréin (including, without limitation, any Leases and/or Rents) as required by the
Mortgage. Demand is hereby imade upon Indemnitor for immediate payment in full of the
Subject Losses, which include, without limitation, Noteholder’s ‘atomeys’ fees and costs in

{15858V 2 0S000IDMS5N0
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AW-MAGPIG, LLC etal.
Qctober 11, 2016
Page S of 7

connection with the foregoing and all Subject Excess Cash. Indemnitor may contact the
undersigned to obtairi the total amount of Subject Losses which can currently be calculated,

Neither Borrower nor ay Guaranior is ot shall be entitled to expect notice ini the future
of Noteholder’s elections or specifications of their respective obligations under any of the Loan
Documents by reason of the notices and specifications set forth in this letter.

~ You are further advised that neither this letier, nor any negotiations: or comiriunications
which may ensue shall constitute a waiver of the Noteholder's rights to exercise ariy and all
remedies which may be available to it puisuant to the Loart Documents of othérwise at law. Ne
delay by the Noteholder in exercising any rights or remedies shall operate as a waiver of any
rights or remedies the Noteholder may have. Any such waiver shall not be effective unless set -
forth in writing, duly executed by an authorized representative of the Noteholder. You shall not
be entitled 1o rely upon any oral statements made or purported to be made by or on behaff of
Noteholder in connection with any alleged agreement by or on behalf of Noteholder to refrain
from exercising any of its rights under the Loan Documents or otherwise pursuast 10. applicable
law. Any and all right and remedies available to the Noteholder shall be cumulative and may be
exercised separately, successively or concurrently at the sole discretion of the Notcholder.

‘Neither this letter nor any statement by or on. behalf of Noteholder as to the amount due
and owing under any of the Loan Documerits. shall constitute: (i) 4. waiver' of any tights of
Noteholder to coflect any additional amounts fo which Noteholder may be lawfully eatitled,
whether pursuant to the Loan Documents, at law, in equity or otherwise; or (iiyan offer to settle,
waive or release any rights of Noteholder under any of the Loan Doctiments. , '

You are hereby notified that Noteholder shall strictly enforce the Loan Documents in

accordance with their respective terms. We your compliance with the muitters set forth herein. It
you have any questions; contact me directly or have your gounsel contact me,

~Sincerely,
" Kilpatrick, Townsend & Stockton LLP

C ME%@ oris

ce: - RobertD. Dodson, Esq.
Law Offices of Robert Dodson, PAA.
1722 Main Street, Stite 200
Columbia, SC 29201
(via overnight delivery) -

11858584V.2 MWS%
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AW-MAGPIG, LLC et al.
October 11, 2016
Page6of 7

Ellis, Lawhorne & Sims, P.A.

" 1501 Main Street, 5th Floor
Columbia, South Carolina 29201
Attention: Willinm P, McElveen, Ir, B
(via overnight delivery)

The Bank of New York Trust Company, N.A.
2 North LaSalle Stregt, Suite i&(}
Chicago, Htinois 60602
Attention: CML:
Facsimile No.: (312) 827-8562
 (via facsimile and overnight delivery)

S. Michael Dickerson (via e-mail)

ot

11858584V, 2 050502/0944 330
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AW-MAGPIG, LLC etal.
Qctober 11,2016
Page 7 of 7

CHEDULE 1

i. A current rent roll signed, dated and certified by or on behalf of Borrower and
otherwise in-compliance with the pmvisiﬂns of Section 3.1 1{a)(i) of the Mortgage.
2. Monthly-operating statements for January 2016 and each month thereafter through

and mcludmg August 2016, certified by or ou behalf of Borrower and otherwise in compliance
with the provisions of Section 3.1 1(2)(ii) of the Mortgage.

3. Annual balance sheets and profit end loss statements of Borrower for 2014 and
2015, prepared and certified by Borrower, and any financial statements prepared by an
independent certified public accountant within ninety (90). days after the close of each fiscal year

of Borrower.

4 A property management report certified by or on behalf of Borrawer and
otherwise in compliance with the provisions of Section 3.11(b)(i) of the Mortgage.

5. An accounting setting forth all security dapemts held in connection with any
Lease and which accoummg otherwise complies with the provisions of Section 3, Il(b)(n) of the

Mortgage.

6 Annual operating budgets for 2015 and 2016 which comply with the provxswns of
Section 3.11(b)jii) of the Mortgage.

7. Copies of all ctm'em Leases and effective Lease Guaranties and any afmendments,
extensions, mewa}s suppiements -assumptions or modifications thereof

8. Aii property inspection teports for the ?rop&ty or any portion thereof prepared |
within the [ast three years.

118385842 O0D02AH4530
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EXHIBIT 4

September 2014 Rent Roll and 3Q 2014 Profit and Loss Statement

[attached hereto]

11982492v.1 050902/0%44530
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-

(00

128

MAGNCUIA POINTE CENTRE
2000 CLEMSON ROAD, COLUMBIA, 5C

October 30, 2014
Rert Roil s of -
Septembior 1, 2014 ) . -
. TENANTS .. CURRENT SQPOOT START OF EXPIRATION NEXT INCREASE  MONTHLY TOTAL ANNUAL
NAME SRRE  FOOY PERCENT | LEASE ~  OF DATE RENT CAM TAX  INSURANCEAGMT CHARGE INVOICE RENT
) ) . LEASE . -
MPCY. TRIPP'S FINE CLEANERS 1,600 § 1807 241 L 12AH00T 113102017 $2H2014 § 226822 § 18584 § 24882 3 2087 § <% 273288 § 2700864,
MPC2 LITYLE CAESARS : 1500 § 1281 241% . KU208  4S0R019 $ 218833 $ 16628 § 24882 § 2867 $ 8567 § 271864 § 2025096
NFC3 HAGACH! HOUSE (BFANG Jl) 600 8 1572 241%  SARN0S  BI010 BM2018 $ 106488 § 24875 § 30878 § -8 0§ 2538 § RSB
wecs VACANT 12008 - 1.83% . § - 8 - 8 N N -8 S -
MOCE Stephans & Brovn 1200 8 18.00 1.03% 2043 S22 12018 § 100000 $ 20200 & REH0 § $ § 208800 & 1020000
MPCH-1 VACANT , 1,200 8§ . 1.03% $ - 8 -8 - 8 LI - 3 - S -
MPC? TEN TEN ORIENTAL RESTAURANT 1200 § 550 1.83% 12MEMS8Y 1208w HHIO15 § 185000 & 18000 § 19814 § 2388 § 8146 § 195728 § 18,600.00
MBC4 TREY CANTEY. AGENCY 2008 § 1485 323%  OS2008 TSR0 o $ 248153 $ 100 & 10914 § 2368 8 §6.70 5 Z80403 § 2077836
MPCS CHRIS FELDY 2008 § NET SAO% 42007 SO0 107142014 & 194867 $ 27184 § 3272 0§ 9988 713§ 260547 § 233006
MECHD SONGSOOK CHO{ID FASHION WORLD) 1300 S 17.00 183N 42003 4300017 $ 470000 $ 13200 § 21151 3 2366 § 7148 § 2132683 5 2040000
MPCTY TOP NAILS » PHU VAN 1200 3 1840 1.83%  VIAZI0Y 10312019 1014 § 480860 § 13300 & 19814 & 2366 § PHES § 233738 § 2291588
MPC2 VACANT - $200 8§ - 1.93% ) $ -8 - % - 8 - 8 R N -
MECIS REPUBLIC FINANCE, LLC. 1200 § 1848 $98% Aot SRoie § 154600 § 18000 § 2000 § -8 - S 474590 8 18550.80
MPQT3 LIBERTY TAX SERVICE(Wiss Holding LLC) 1200 § 1500 LEB% 12M12008  SHOR01S 6172015 $ 150000 § 13300 6 19914 § 266 S 58,70 § 191580 § 1500000
MECs Dr. Argtis Schwaige 1300 8 1650 195%  2MA0I3 WIS 212018 § 165000 § 12000 § 21234 § 2388 § 7300 § 208800 § 1980000
MPC18 BNA LG 1,200 § 1500 163% 10112007 SB00148 $ 150000 § -8 PR M . % 150000 § 1800000
MPE17. VAGANT 1200 8 «—  183% ‘ v 5 . '
MPCIBMPCIE - CAWWC . S000 § 1302 G88%  SAV00T SO0 $ 651000 § 68820 § 11300 § -8 27080 & 861000 § 7812000
MPE20 PIGGLY WIGGLY #17 33218 § 1000 S34TH  WHIGNT Q0RO $ 2148137 § 223827 $ 2091484 € 302.176.44
B BANK OF AMERICA (NATIONSBANK) Y2007 USHZ0NE $ 422000 $ 20000 § 1RN000 § 2084000
KMid-Atlsntle Cloihing R0 20262046 § 230 § 27800 § 330000
TOTAL MONTNLY INCOME 82288 $ 55.584.81 § 7006336 § TiesII2

Z T OB PIBZ/GE/0Y

X¥d

QUYL §VIas res

$00/200)



(00 G0-1WI) WELLI0L

11:44 AM

10127114
Accrual Basis

N

H102/1LE/0L

Magnolia Pointe Shopping Center

Profit & Loss

January through September 2014

tncome

4010 RENTAL INCOME

4020 - CAM

4030 + TAX AND INSURANCE.
4035 - MANAGEMENT CHARGES
4040 INTEREST INCONE
4050+ OTHER INCOME

‘Total Iicome
Grons Profil
Expense

8010 -BAS & OIL.
6015 AUTO REPAIRS

8030 LICENSES, PERMITS & INSPECTIONS.

6635 TOLL & PM&G’

€045 WASTE & DISPOBAL EXPENSE

6@50 PLUMBING & HEATING EXPENSE
- PAINTING EXPENSE.

3066 Consulting Fees

6670 - 9MSTER1NG EX?E&SZ

6075~ CLUEANING EXPENSE

60850~ MAINTENANCE & REPAIRS

6000 PARKING LOT MAINTENANCE

6095 LANUBCAPING EXPENSE

6150 MEALS.

4205 - SEWER & WATER

B8+ UTILITIES

8235 - LEGAL EXPENSE

o236 NMANAGEVENT FEE

8240 - BANK CHARGES

280 - INTEREST EXPENSE

6250 - INSURANCE EXPENSE

§295+ MCOUWMG EXPENSE

5351 TRAVEL EXPENSE

6460.» Haaith & Life Insurance

7730 - DELAWARE CORP TAX

Totsl Expense
Netincoine

Jan - Sep 14

ot b e s AR

£35,261.46
4807925
12452778
7382.86

] 260.1 k3
153172

719,363.48
719,563.46

23826
1,8724%
1,8%6.41

12800

1047857
&, a:mm
6,926:00
5.000.00

18,000.60

75800
& 772.%
720000

10,405.00

41254

1483081

‘33, 4321,54

2&327%

100

165,360.44

7775

2,300.00

23183 -

3,300.80
08D

Page 1
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EXHIBIT 5

Management Agreement Assignment

[attached hereto]

11982492V.1 050902/0944330
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MERS MIN: 8000101-0000004106-0
CONDITIONAL ASSIGNMENT OF MANAGEMENT AGREEMENT

_ THIS CONDITIONAL ASSIGNMENT OF MANAGEMENT AGREEMENT
(“Assignment”) is made as of the 1 day of March, 2007, by AW-MAGPIG, LLC, HW-
. MAGPIG, LLC, and MW-MAGPIG, LLC, each a Delaware limited liability company and each
having its principal place of business at 11 Bast Hawthorne Avenue, Valley Stream, New York
11580 (“Borrower”), to BEAR STEARNS COMMERCIAL MORTGAGE, INC,, a New York
corporation, having an address at 383 Madison Avenue, New York, New York 10179
* (“Lender”), and is acknowledged and consented to by WHATFOR, LLC, a New York limited
liability company, having its principal place of business at 11 East Hawthome Avenue, Valley
Stream, New York 11580 (“Agent™). .

RECITALS:

- Al Borrower by its promissory note of even date herewith given to Leader (the.note
together with all extensions, renewals, modifications, substitutions and amendments thereof shall
collectively be referred to as the “Note”) is indebted to Lender in the principal sum of FOUR
MILLION FIVE HUNDRED THOUSAND AND 00/100' DOLLARS ($4,500,000.00)  in lawful
money of the United States of America, with interest from the date thereof at the rates set forth in

the Note (the indebtedness evidenced by the Note, together with such interest accrued thereon, -

shall collectively be referred to as the “Loan”), principal and interest to be payable in accordance
- with the terms and conditions provided in the Note. '

B. The Loan is secured by, amohg other things, a Mortgage, Fixture Filing and
Security Agreement (thé “Security Instrument”) dated as of the date hereof in the principal sum
of FOUR MILLION FIVE HUNDRED THOUSAND AND 00/100 DOLLARS ($4,500,000.00)
given by Borrower to (or for the benefit of) Mortgage Electronic Registration Systems, Inc., 2
_ Delaware stock corporation, as Lender’s nominee (“MERS”), having an address at 1595 Spring
Hill Road, Suite 310, Vienna, Virginia 22182, which grants MERS, as nominee of Lender, a first
lien on the property encumbered thereby (the “Property”). All and any of the documents other
than the Note, the Security Instrument and this Assignment now or hereafter -executed by

Borrower and/or others and by or in favor of Lender or MERS, which wholly or partially secure’ -

ot guarantee payment of the Note are referred to as the “Other Security Documents.”

C.  Pursuant io a certain Management Agreement dated February 12, 2007 between
Borrower and Agent (the “Management Agreement”) (a true and correct copy of which
Management Agreement is attached hereto as Exhibit A), Borrower employed Agent exclusively
to rent, lease, operate and manage the Property. B

D.  Lender'requires as a condition to the making of the Loan that Borrower assign the
Management Agreement-as set forth below. *

" AGREEMENT:

For good and vgiuabie consideration the parties hereto agree as follows:

LTI 50369347 4
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1. Assignment of Management Agreement. As additional collateral security for the
Loan, Borrower hereby conditionally transfers, sets over and assigns to Lender all of Borrower's
right, title and interest in and to the Management Agreement, said transfer and assignment to
automatically become a present, unconditional assignment, at Lender's option, in the event of a
default by Botrower under the Note, the Security Instrument or any of the Other Security
Documents, including but not limited to escrow agreemenits, and the failure of Borrower to cure
such default within any apphcable grace period.

2. JTermination. At such time as the Loan is pmd infull and the Secmty Instrument

is released or assigned of record, this Assignment and all of Lender’s right, title and interest -

hereunder with respect to the Management Agreement shall terminate.

3 Borrower's Covenants. Borrower hereby covenants with Lender that during the
term of this Assignment: (a) Borrower shall not transfer the responsxb:hty for the management of
the Property from Agent to any other person or entity without prior written aotification to Lender
and the prior written consent of Lender; (b) Borrower shall not terminate or amend any of the
material terms or provisions of the Management Agreement, without the prior written consent of
Lender; and (¢) Borrower shall, in the manner provided for in this Assignment, give notice to
Lender of any notice or information that Borrower receives which indicates that Agent is
terminating the Management Agreement or that Agent is otherwise discontinuing its management
of the Property.

4 mmmww&m BomwerandAgmimbyagmthamthz

Instrument or any of the Oﬁxer Secunty Documents during the term of this Asszgmnent, atthe

option of Lender exercised by written notice to Borrower and Agent: (a) all rents, security
deposits, issues, proceeds and profits of the Property collected by Agent, after payment of all
costs and expenses of operating the Property (inchuding, without limitation, operating expenses,
real estate taxes, insurance premiums, repairs and maintenance and the fees and commissions
payable under the Management Agreement), shall be applied in accordance with Lender's written
divections to Agent; and (b) Lender may exercise its rights under this Assignment and may
1mmedxately terminate ‘the Management Agreement and require Agent to transfer its
res;;onszbzhty for the management of the Property to a management company selected by Lender

S, Lenders Rxgh’ fo Replace Agg_n; In addition to the foregoing, in the event that
Lender, at-any time during the term of this Assignment, determines that the Property-is not being
managed in accordance with generally accepted management practices for properties similar to
the Propérty, Lender shall deliver written notice thereof to Borrower and Agent, which notice
shall specify with partaculamy the grounds for Lender's determination. If Lender determines that
the conditions specified in Lender's notice are not remedied to Lender's reasonable satisfaction by
Borrower or Agent within thirty (30) days from receipt of such notice or that Borrower or Agent
have failed to diligently undertake correcting such conditions within such thirty (30) day period,
Lender may direct Borrower to terminate the Management Agreement and to replace Agent with
a management company acceptable to Lender. :

6. ngdmagon of Management Fees. Borrower and Agent hereby agree that Agent

shall not. be entxﬂed to receive any fee, commission or other amount payable to Agent under the

CLTOT_ 50064347 4 o 2
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Management Agreement for and during any penod of time that any amount due and owing

Lender under the Note and the Security Instrument is not paid ‘when due; ptovzded however, that

Agent shall not be obligated to return or refund to Lender any fee, commission or other amount
already received by Agent, and to which Agent was entitled under this Assignment.

7. . Consent and Agreement by Agent. Agent hereby acknowledges and consents to
this Assignment and agrees that Agent will act in conformity with the provisions of this
Assignment and Lender's rights hereunder or otherwise related to the Management Agreement.
In the event that the responsxbxhty for the management of the Property is transferred from Agent
in accordance with the provisions hereof, Agent shall, and hereby agrees to, fully cooperate in
transferring its responsibility to a new management company and effectuate such transfer no later
than thitty (30) days from the date the Management Agreement is terminated. Further, Agent

hereby agrees (a) not to contest or impede the exercise by Lender of any right it ‘has under or in

connection with this Assignment; and (b) that it shall, in the manner provided for in this
Assignment, give at least thirty (30) days prior written notice to Lender of its .intention to
terminate the Management Agreement or otherwise discontinue its management of 'the Property.

8. Lender's Agreement. So long as Borrower is not in-default (beyond any applicable
grace period) under this Assignment, the Note, the Security Instrument or the Other Secarity
Documents, Lender agrees to permit any sums due to Borrower under the Management
Agreement to be paid directly to Borrower. »

9. W This Assignment shall be deemed to be a contract entered into
pursuant to the laws of the State of New York and shall in all respects be governed, construed,
applied and enforced in accordance w:th the laws of the State of New York.

10.  Notices. All notices or ‘other written communications hereunder shall be deemed

"to have been properly given (i) upon delivery, if delivered in person with receipt acknowledged

by the recipient thereof, (ii) one (1) Business Day (hereinafter dcﬁmd) after having been

deposited for overnight dehvery with any reputable overnight courier service, or (iii) three (3)

Business Days after havmg been deposited in any post office or mail depository regularly

maintairied by the U.S. Postal Service and sent by registered or certified mail, postage prepaid,
return receipt requested, addz%sed as follows: .

If to Borrower: ~  AW-MAGPIG, LLC, HW-MAGPIG, LLC and MW-MAGPIG;
s LLe
11 East Hawthorne Avenue
Valley Stream, New. York 11580
- Attention: Mike Wasserman

Withacopyto:  Ellis, Lawhome & Sims, P.A.
\ © 1501 Main Street, 5™ Floor
© P.O. Box 2285 (29202)
. Columbia, South Carolina 29201
- Attention: William P. McElveen, Jr., Esq.

CLTO1 903643474 . - 3
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If to Lender: Bear Stearns Commercial Mortgage, Inc.
) 383 Madison Avenue
' New York, New York 10179
© Attention: J. Christopher Hoeffel

If 1o MERS: MERS Commercial
' 2.0. Box 2300
Rlint, Michigan 48561-23G0
Ifto Agent: Whatfor, LLC
11 East Hawthorne Avenue
Valley Stream, New York 11580
Attention:

o{addxes&ed as such party may from time to time designate by written notice to the other
parties. For purposes of this Assignment, the term “Business Day” shall mean any day other than

Saturday, Sunday or any other day on which banks are required or authorized to close in New

York, New York. :

Any party by notice to the others may designate additional or different addresses for
subsequent notices or communications. '

11.  No Ol Change. This Assignment, and any provisions hereof, may not be

failure to act on the part of Borrower or Lender, but only by an agreement in writing signed by

the party against whom enforcement of any modiﬁt:aﬁon_, amendment, waiver, extension; change,

discharge or termination is sought.

, 12.  Liability. If Borrower consists of more than one person, the obligations and
liabilities of each such person hereunder shall be joint .and several. This Assignment shall be

binding upon and inure to the benefit of Borrower and Lender and their respective successors and

assigns forever. o

13. - Inapplicable Provisions. If any term, covenant or condition of this Assignment is
held to be invalid, illegal or unenforceable in any respect, this Assignment shall be construed
without such provision. S ' '

14.  Headings.. etc. The headings and. captions of various paragraphs of this
Assignment are for convenience of reference only and are not to be construed as defining or
limiting, in any way, the scope or intent ofthe {_m)visions hereof.

15.  Duplicate Originals: Counterparts. This Assignment may be executed in any
number of duplicate originals and each duplicate original shall be deemed to be an original. This
Assignment may be executed in several counterparts, each of which counterparts shall be deemed

an original instrurrient and all of which together shall constitute a single Assignment. The failure

of any party hereto to execute this Assignment, or any counterpart hereof, shail not relieve the
other signatories from their obligations hereunder. ' ’

CLTSL 30364347 4 . ' 4
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16. Number and Gender. Whenever the context may require, any pronouns used
herein shall include the corresponding masculine, feminine or neuter forms, and the singular
form of nouns and pronouns shall include the plural and vice versa.

17. Secondary Market/Servicing. Lender may sell, transfér and deliver the Note and -

assign the Security Instrument, this Assignment and the other documents executed in connection
therewith to one or more Investors (as defined in the Security Instrument) in the secondary
mortgage market or otherwise. Lender may also retain or assign responsibility for servicing the
loan evidenced by the Note, or may delegate some or all of such responsibility and/or obligations
1o a servicer including, but not limited to, any subservicer or master servicer, on behalf of the
Investors. All references to Lender herein shall refer to and include any such servicer to the
extent applicable. Lender may disclose the terms of this Assignment, the identity of Agent or any
principal of Agent, or any financial information regarding Agent or any principal of Agent, to any
Investor or potential Investor.

8. Miscelianeous.

Wherever pursuant to this Assignment (i) Lender exercises any right given w it to
approve. or disapprove, (i) any arrangement or term is to be satisfactory to Lender, or (iii) any
other decision or determination is to be made by Lender, the decision of Lender to-approve or
disapprove, all decisions that arrangements or terms are satisfactory or not satisfactory and all
other decisions and determinations made by Lender, shall be in the sole and absolute discretion
of Lender and shall be final and conclusive, except as may be otherwise expressly and
specifically provided herein. :

(2)  Wherever pursuant to this Assignment it is provided that Borrower pay any costs

and expenses, such costs and expenses shall inclade, but not beimuwd to, reasonable and
actual legal fees and disbursements of Lender, whether retained firms, the reimbursement
of expenses of in house staff or otherwise. '
) ‘Borrovgelfs obligations under this Assignment are subject 1o the provisions of
" Article 15 of the Security Instrument, and such provisions are incorporated herein by
~ reference. .

* {remainder of page intentionally left blank; signature page follows]

CL761_90364347_4 5
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{SIGNATURE PAGE TO CONDITIONAL
ASSIGNMENT OF MANAGEMENT AGREEMENT]

IN WITNESS WHEREOF the undersigned have executed this Assignment as of the date
and year first written above,

BORROWER.

AW mcmc, L4.C, o Delaware imited habzhty
company

By: AW%AGPIG {}WNER, LLC ai)eimfam

MW.MAGPIG, LLC, a Delaware limited ligbility
company

By: MW-MAGPIG OWNER, L1C, a Delaware
hmmdhmmywnpmy ﬁasolcmmnber

- w%\

. | N VTS Wessaran
Titlee Member

L0 possar 4
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{SIGNATURE PAGE TO Wfﬁm

' IN WITNESS WHEREOF the undersigned have executed this Assignment a5 of the date

LENDER:
MORTGAGR, INC., a New York corporation

By

- ‘,,_A;' ” .'...
Michadl ﬁim. ¢

AGENT:

WHATFOR, LLE, 2 New Yorlk limited fishility
company

2 ” hy‘ 2 - ,

o sm w s

Nitnss

Tige:

-y U _ 2
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#

 [SIGNATURE PAGE TO CONDITIONAL
ASSIGNMENT OF MANAGEMENT AGREEMENT] |

IN WITNESS WHEREOQF the undersigned have executed this Assignment as of the date
and year first written above.

LENDER: ' |

MORTGAGE, INC,, a New York corporation

AGENT:

WHATFOR, LLC, a New York limited liability
company ' '

Name:
Title:

S St A AR A 100 S5
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SIGNATURE PAGE TO CONDITIONAL
MENT OF MANAGEMENT AGREEMENT]

IN WITNESS WHERBOF the undersigned have exeeuted this Assigamicut as of the date

MORTGAGE, INC., a New York corporation

By:

Michael A: Porastiere
Managing Director

kit
WHATIOR, LLE, 2 New York Hited fishlity

z.im “: ”2 . \
Title: '

m}m,,% 2
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Wfla{f 07‘, | 516-568.6000

P.O. Bax 130
Valley Stream
New York, 11580

This agreement dated February 12, 2007 between Whatfor, LLC and Harold
‘Wasserman, Alan Wagserman aud Michael Wasgerman is a perpetual agreement
for the management of the property known as “Magnolia Pointe”, located at 2000
Havdserabble Road, Columbia, South Carelina.

Whatfor, LLC shall handle the day-to-day operations of the ceater; including but
ot lisaited to the bookkeeping, derical, accouniing, hiring of maintengnce
personnel, contract uegotintion, billing, ete. Whatfor, LLC. Shall provide the
Wassermsns® with an annual report of all expenses iacurved for its seyvices,

‘The Wassermans’ shall pay Whatfor, LLC. an amount equal to thiree and one hald

© (3.5) percent of its monthly gross billings to tenants. These payments shall be done

ou s monthly basis and shall be paid no later than the 10™ of any given month,
Whatfor, LLC. shall invoice the Wassermans® on the first of each month for this

- payment of services. The gross monthly billiags shafl inchude the ninimum

monthly reut; any cam charges doe and owing by tenants in that month, as well as,
any extraordinary expenses incurved by Whatfor, LLC. in maintaining the

progerty.

Wﬁaﬁ‘or,uﬁ.shzﬂlakﬂherdmbﬂmedformyouta{pockﬁm relating to rental
commissions, tenant improvements ox other expenses not included in the CAM
charges,

This agreement is cancelable between the signing parties upon 3¢ days written

"ﬁzeWammm

120999691G 491+€0 £00Z72T 484
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EXHIBIT 6

Letter dated August 19, 2016

[attached hereto]

-

11982492V.1 5090270944530
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KILPATRICK KILBATRICK TOWHSEND 4 STOCKTOR Lip
B\ TOWNSEND | amiipniicuionsond som

ATTORNEYS AT LAW

Suite 2400, 214 North Tryon 5,
Charlotte NC 28202238

David H, Sinpking
dirent dial 704 338 287

August 19, 2016 . / dsimpkins@Kilpatsickrownsend.com

VIA UP.S. OVERNIGHT DEL}VERY

Whatfor, LLC : : ;
11 East Hawthorne A venue

Valley Stream, New York 11580

RE: That certain Conditional Assignment of Management Agreement dated as of
March 1, 2007 (“Assigninent”), by and between Whatfor, LLC, a New Yark
limited liability' company (“Agent™), Bear Stearms Commercial Mortgage,
Inc., 2 New York corporation (“Qriginal Lender”), and AW-MAGPIG,
LLC HW-MAGPIG, LLC and MW-MAGPIG, LLC, cach a Delawarc
limited: liability company (individually or collectively, “Borrower”), &5
executed in connection with the Joan made by Original Lender to- Borrower in

~ the original principal amount of $4,500,000:00 (the “Loan™), as evidenced
by, among other documents, that certain Promissory Note dated May 1, 2007, -
executed by Borrower and payable to the order of Original Lender in the
original -principal amount of the Loan {(the “Note”, together with all other
documents execuied or delivered in conmection thh the Loan, collectively,

the “Loan Documents”).

Dear Agent:

This firm is legal counsel to U.S. Bank National Association, as Trustee, successor-
in-interest to Bank of America, N.A., as Trustee, successor by merger to LaSalle Bank
National Association, as Trustee, for the registered holders of Bear Stearns Commercxa}
Mortgage Secirities, Inc., Commercial Mortgage Pass-Through Certificates, Series 2007-
TOP26 (“Lender”), assignee of and successor to Original Lender, and the present owner and-
holder of the Loan and the Loan Documénts. Capitalized terms used but not otherwise
defined herein shall have the meanings ascribed or referenced in the Assignment.

Notice is hereby provided that defaults by Borrower under the Note, the Security
Instrument and certain other Loan Documents have occurred (the “Defaults”), and Lender
has declared all unpaxd principal, acorued and unpaid interest, and all other amounts- due’
under the Loan Documents (collectively, the “Debt”) to be immediately due and payable.
The Defaults are continuing and the Debt has not been paid. ,

ATLANTA AUGUSTA GHARLOTTE DEMVER LOS ANGELES NEW YORK RALEIGH SAN.DIEGO SAN FRANCISCO
‘searnE SHANGHAY S{UCON VALLEY SY‘OCKﬂOLM TOKYO WALMUT caee« WASHNGTON WINSTON SALEM

1!52‘7651‘/1050%2/0944530 e
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Whatfor, LLC
August 19, 2016
Page 2 of 3

Pursuarit to Section 6 of the Assignment, Agent agreed that it is not entitled to receive
any fee, commission or other amount payable to Agent under the Management Agreement
(collectively, “Management Fees”) for and during any period of time that any amount due
and ewmg Lender under the Note and the Security Instrument is. got paid when due.

- Accordingly; bevause the Tiebi hus been accelerdiod and is outstanding, Agent'is not entitied -
to receive any Management Fees unless and until the entire unpaid i)cbt is paid in full,

, Notice is hereby provided that Lender exercises its option under Section 4 of the
Assignment to require that Agent remit to Lender all rents, issues, proceeds and profits of the
Property collected by or on behalf of Agent, after payment of all costs and expenses -of
operating the Property - which costs and expenses shall pot include any Management Fees as
set foith.above. Thetefore, ualess and until firther notice from Lender, please cause all- such
remaining rents, issues, proceeds and profits (collectively, “Net Income”) to be temitted to
Lender. Pléase contact, or have your counsel contact, the undersigned for payment
instructions. Agent is reminded of its agreement in the Assignment not to contest of impede
Lender’s exercise of its rights thereunder.

Neththstandmg the receipt by Lender of any Net Income, Lender has not waived and
is not waiving. any of its rights or remedies under the Assignment or any other Loan

- Documents;-at-law;-in-equity-or-otherwise-Any-payments-of Net-Inpome-will-be applied-in - -+ oo -

accordance with the Logh Documents. The receipt and application of any paymems ‘of Net
Incomie are vot and shall not be construed as a waiver of any Defaults or as a waiver, release,
accord and satisfaction or as Lender’s agreement w: accept Jess than the entire unpaid Debt.
Lender’s acoeptance of any endorsement or statement on any check evidencing a payment or
letter accompanying a payment is not and shall not be construed as an accord and satisfaction
and is not and shall not be deemed to be binding upon Lender in any manner. Lender may
accept any such payment or check without waiver of release of any mghts or remedies and
without prejudxoe 10 its rights to receive the entire unpaid Debt or to pursue. its remedies.

You are further advised that ne:ther this letter, nor any uegotzatwns or
comimunications which may ensue shall constitute a waiver of Lender’s rights to exercise any
and all rights and remedies under the Assignment and any other Loan Documents, at law, in.
eqmty or otherwise. No delay by Lender in exercising any rxghts or remedies shall opérate as
a waiver of any rights or remedies the Lender may have. ' Any such waiver shall not be
effective unless set forth in writing, duly executed by an authorized representative of the
Lender. You shall not be entitled to rety upon any oral statements made or purported to be
made by or on behalf of Lexider in connection with any alleged agreement by or on behalf of
Lender to refrain from exercising any of its rights or remedies. Any and all right and
remedies available to the Lender shall be cumulative and may be exercised separate}y,
successively or concurrently at the sole dxscretxon of the Lender ' :

11527651V.1 5000270944830
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Whatfor, LLC
August 19, 2016

Page 3 of 3

cC

If you have any questions, contact me directly or have your counsel contact me,

AW-MAGPIG, LLC, HW-MAGPIG, LLC

and MW-MAGPIG, LLC

11 East Hawthorne Avenue
Valley Stream, New York 11580
Attn: Mike Wasserman

(via overnight delivery)

Michael S. Wasserman -

- 11 East Hawthorne Avenue,

Valley Stream, New York 11580
(via overnight delivery)

Alan B. Wasserman

11 East Hawthorne Avenue,
Valley Stream, New York 11580
{via overnight delivery)

Harold Wasserman

11 East Hawthorne Avenue,
Valley Stream, New York 11580
(via overnight delivery)

Robeit D. Dodson, Esq,

Law Offices of Robert Dodson, P.A.

1722 Main Street, Suite 200
Columbia, SC 29201
(via overnight delivery)

§. Michael Dickerson (via e-mail)

11527651V.1 030902/0544530

David H. Simpkins
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From: Hood, Robert E. Law Clerk (Alexa Kluska) <rhoodlc@sccourts.org>

Sent: Waednesday, November 3, 2016.4:17 PM

To: .. Simpkins, David

Ce: Robert Dodson

Subject: US Bank v. AW MAGPIG LLC 2016CP4002470

Good afternoon,

The Defendant’s Motion to Dismiss or in the Alternative to Add a Necessary and Indispensable Party is denied. Judge
Hood requests a proposed order from the Plaintiff granting the Motion for Order Requiring Turnover of Collateral and
Sequestering Rents. He would like to read a proposed order before -making a ruling on that particular motion.

Please let me know if you have any questions or concerns. Mr. Simpkins, please let me know how long you need to
complete the order. : .

Thank you. so much,

Alexa Kluska
Law Clerk to The Honorable Robert E; Hood
Fifth Judicial Circuit ‘
P.0. Box 192
17031 Main Street, Ste. 222
- Columbia, SC 29202
OFFICE: {803)576-1770
FAX:{803) 576-1772

rhoodlc@sccourts. org

~~~ CONFIDENTIALITY NOTICE ~~~ This message is intended only for the addressee and rﬁay contain information that is
confidential. If you are not the intended recipient, do not read, copy, retain, or disseminate this message or any
attachment. If you have received this message in error, please contact the sender immediately and delete ail copies of

the message and any attachments,
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Vﬁ“ RILPATRICK KILPATRICK YOWHSEND & BTOCKTON 1L

2. TOWNSEND wwipatrickiownsend com
ATTORMEYS AT LAV i .
‘ Suite 2400, 214 North Tryon Street
Charlotie, NC 282022381

1704 338:5000 £704 3385125

direct dial 704 338,5287
, : direct fax 704 371 6416
November 16, 2016 : dsimpkins@kilpatricktownsend.com

VIA OVERNIGHT DELIVERY AND EMAIL
The Honorable Robert E. Hood

Richland County Judicial Center

1701 Main Street, Ste. 222

Columbia, South Carolina 29202
rhoodj@sceourts.org

rhoodlc@sceourts.org

‘RE: U.S. Bank National Association, as Trustee, successor-in-intetest to Bank of
America, N.A., as successor by merger to LaSatle Bank National Association,
as Trustee for the registered holders of Bear Stearns Commiercial Mortgage
Securities, Inc., Commercial Mortgage Pass-Through Certificates; Series
2007-TOP26 vs. AW-MAGPIG. LLC, et al. - '
Case No. 2016-CP-40-02470

" Dear Judge Hood:

This firm represents the Plaintiff in the. above-referenced action. Today, defendants’
counsel submitted a supplemental memorandum in opposition to Plaintiff's Motion for Order
Requiring Turmover of Collateral and Sequestering Rents. Notwithstanding its flawed
arguments, the memorandum is untimely. Memoranda were submitted prior to the hearing in
accordance with local rules. Your Honor has already ruled on the motion and a proposed Order
was submitted yesterday. ' ' '

~ Aside from its untimeliness, I want to briefly address two issues noted in the
memorandum,. First, the language quoted from the Mortgage on page 2 of the memorandum
noticeably omits the following: “PROVIDED HOWEVER, THAT WITH RESPECT TO THE
CREATION, PERFECTION, PRIORITY AND ENFORCEMENT OF THE. LIEN OF THIS
SECURITY 'jINsTRUMEN?I“. .THE LAWS OF THE STATE WHERE THE PROPERTY I8
LOCATED SHALL.APPLY.” Mortgage § 18.1 at p. 49. The Assignment of Leases and Rents
(“ALR™) contains similar provisions - see ALR § 6.7 at p. 8. Both the Mottgage and the ALR
grant the Plaintiff liens upon and assign interests in the Rents (and the other portions of the
Property); and South Carolina law thus applies. ,

Second, although citing only one loan document (the Clearing Account Agreement), the
memorandum, disingenuously asserts that “the loan documents relied upon by Plaintiff contain
both choice of law provisions and venue/forum selection clauises which provide that the parties
‘hereby submit to the exclusive jurisdiction of the state courts of the State of New York...””

ATLANTA AUGUSTA cami_.erm_ DALLAS DENVER LOS ANGELES NEW YORK RALEIGH. SAN DIEGO, SAN FRANCISCO
SEATTLE SHANGHAI BILICONVALLEY STOCKHOLM TOKYQ WALNUT CREEK WABHINGTON WINSTONSALEM.

12003778V.2 050802/0944530. :
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Hon. Robert E. Hood
November 16, 201
Page 2 :

(emphasis added). However, none of the Note, Mortgage, ALR or Cash Management
Agreement contains exclusive jurisdiction provisions and, in.any event, a foreclosure action is
properly brought only in the State where the mortgaged property is located. '

If you prefer that the Plaintiff provide a-more complete response to the memorandum, we.
will be glad to do so. Ultimately, the memorandum appears to simply be another delay factic
employed by the defendants, perhaps in an effort to collect and disburse the- December Rents
from the Property without being goverried bya written order, and notwithstanding your decision.

We request entry of the proposed Order as submitted. Please let me know of any
questions or concerns. ‘Thank you for your time.

Sincerely,
David H. Simpkins
cc: Robert D. Dodson, Esq.
* Robert Dodson, P.A. .
1722 Main Street, Suite 200
Columbia, South Carolina 29201
rdodson@rdodsonlaw.com
129@3779\/.20’509&40944539 ‘ ‘ §
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THE STATE OF SOUTH CAROLINA
In The Court of Appeals

APPEAL FROM RICHLAND COUNTY RE CE IVED |

Court of Common Pleas

Robert E. Hood, Circuit Court Judge JAN 0229 i
5C Court of Appe

Appellate Case No. 2017-000180

U.S. Bank National Association, as Trustee, as Successor-in- Respondents,
Interest to Bank of America, N.A., as Successor by Merger to
Lasalle Bank National Association, as Trustee for the
Registered Holders of Bear Stearns Commercial Mortgage
Securities, Inc., Commercial Mortgage Pass-Through
Certificates, Series 2007-TOP26,

: V. i
AW-MAGPIG, LLC; HW-MAGPIG, LLC; and MW- Appellants
MAGPIG, LLC,
V. A
Wells Fargo Bank, N.A., and Meridian Capital Group, LLC, Third-Party
S Defendants.
. CERTIFICATE OF COUNSEL

The undersigned hereby certifies that the Supplemental Record on Appeal contains all
materials proposed to be included by any of the parties and not any gther materi

Janaury 2, 2018 %

Robert D. Dodson

Law Offices of Robert Dodson, P.A.
1722 Main Street

Columbia, South Carolina 29201
(803) 252-2600

Attorney for Appellant




