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know that the Defendants are asking you to ignore
their agreements and reward their actions.

Judge Lee will instruct you on the law to be
applied in this case. The judge will instruct you
that guarantees are simply contracts which should
be enforced in accordance with their terms.

And let's talk about the contract and the
actual evidence in this case.

The Defendants admit entering into these
contracts. They‘adhit entering into the loan.

Mr. Jacobs entered into the Newberry Atrium loan in
2007. Mr. McFarland énd Mr. Jacobs entered into
the Middle Sound loan in 2004. They admit they got
the money. The bank advanced the funds. They
admit in order to get the loan they were required

and they signed personal guarantees saying the

~Toans would be repaid.

They further admit that -after a number of

‘extensions -- eight extensions -- the loans came

due. TD Bank made a formal demand for repayment at
that time, and they failed to pay the balance due
at that time.

- If you look at these agreements -- you heard
the witnesses talk about the agreements -- there is

only one conclusion. TD Bank did precisely what
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these gentlemen agreed it can do when they sign a
personal guarantee of the loan.
These Defendants aren't going to convince you

that they didn't understand what they were agreeing

to. Both of them have decades of real estate

development experience. Surely they have
negotiated countliess real estate deve]opment loans.
Don't you think that if they could have negotiated
these two loans without personal guarantees that

they would have done so? That is what they are

- asking you to do, negotiate these guarantees out of

- the loan.

The Defendants complain that TD Bank delayed
fore§1osing and .wouldn't work with fhem one more
time. Even tried to claim that we were
deliberately delaying this action.

You now know from Mr. Jenkins that there-were
legitimate business reasons for everything the bank
decided to do. There was no animosity. There was
no intent to punish. All the bank wanted to do was
get its-money back.

. The Defendant would have you believe that if’
TD Bank would just allow these properties to be
sold or just .give them a 1ftt1e bit more time, a

ninth extension, or maybe a tenth extension, that

945
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the property would sell and that would be enough to
pay back these 1oan§. ,

Mr. Jacobs brings in an appraiser about the
Newberry Atrium loan. Now, that appraisal starts
with the assumption that the building 1is
stabilized, that it is 88 percent occupied, that
that building has never been able to do. Maybe in
2017 it will be able to do it.

The appraiser hadn't updated any of his
research. He admitted he couldn't testify as fo
what that value of that building was today. I
don't know why he was here if he can't testify as
to what it is worth today.

"I would submit to you that the best evidence
of what that building is worth is what it sold for
at the foreclosure sale last week. Last week,
after a public sé1e, it sold for $3.57 million.
And Mr. Jacobs got credit for that sales amount
just 1ike everybody else. Just like everybody
else. | '

In Mr. Jacobs' affidavit from a year ago, he
said he stood willing and able to pay the
deficiency after a public sale.

There has now been a public sale. And now he

doesn't T1ike the public sale anymore.

946
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On Middle Sound you heard testimony that there
was a substantial offer that would have paid most
of this loan back. |

The bank said, Great. We'll release our
mortgage. Please, sell the property.

They would not sell the property unless they
got off the hook. That is what they are asking you
to do today -- let them off the hook. '

Now, the property va1ﬁes have gone up dh
these. If these two projects had been successful
such that these two Defendahts could have sold
these projectshat a profit or they could have
refinanced these two loans for even more money for
themselves, do.you think they would have said to
the bank, Bank, you sell this property -first before .
we pay these loans back? |

Of course they wouldn't have said that. They
woﬁ]d have paid the loans back and they would havgﬁ
kept the profit for themseives.

Keeping the profit for yourself when the
values are up, but asking the bank to take the loss
when the values go down.

That is a heck ofia way to make a lot of
money. A Tlot of money. And these Defendants made

a lot of money over the years. You heard a 1ot
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about their financial statements.

It is kind of funny, they were disputing what
their own financia1 statements were saying, the
ones they submitted. Theif own financial
statements they are now taking issue wiih. But
they even admit they showed tens of millions of
dollars net worth. The fact of the matter is,
these two gentleman made millions of dollars off of
real estate development loans exactly like the two
before you today. The only difference qf these two
loans is the projects were unsuccessful and now
they are being asked to pay them back.

Mr. Jacobs says he considered Carolina First
to be his partner. He had a special relationship
with Carolina First Bank.

- Now, all these years Mr. Jacobs was developing
dozens of Gateway Academy Child Development
Centers, dozens of Atriﬁm office buildings. Did
you hear any evidence about Mr. Jacobs sharing the
profits from all of his success with Carolina
First, TD Bank? You didn't. ' Because he merely
paid off his loans, as agreed by the parties, with
1ntere$t when the property values went up. He kept
fhe profit for himself. If is only when he had two

unsuccessful projects -- two unsuccessful

948
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1 projects -- that is when the bank is his partner. l
2 That is when he wants to share something. He wants '
3 to share the loss.
4 How does Mr. Jacobs treat h1'.s partner, the l
5 bank? | 1
6 This is a chart of Mr. Jacobs' net worth
7 during the loan renewals in this case. You will l
8 see this column here, the 1eft7hahd, side. This is
9 net worth for the financial statements that he l
10 admitted. The red dots refer to the Middle Sound l
11 ~ loan that .was originally made in 2004. .The gree‘n
12 dots ére the Newberry Atrium 16anAthat was l
13 | originally made in 2007. Each successive dot is a
14 renewal or extension of the loan. I
15 You'll see in 2007, 2008, after Middle Sound l
16 had already been extended twice, right before
17 Newberry Atrium was about to-come due, his net I
18 worth peaked at $42 vm1‘111’on.
19 - Now, as -he got more and more extensions, éighf l
20 .extensions total on both loans,. his net worth '
21 dropped an astounding. $20 m1'11‘1'on.
22 ‘ We now know that one of the reasons for the l
23 | . drop is he was transferring millions of dollars to '
24 his wi‘fe to a trust he set up for fhe kids. He
25 doesn't dispute he transferred millions of dollars. '
i
949 .
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He gave you a couple of different explanations for
it, but he doesn't dispute it is not there anymore.

Is there any wonder why TD Bank in 2012, oncé
you see the difference between his 2011 financial
statement and his 2012 financial statement, no more
beach house, no more lake house, $20 million left,
still at its peak. Is there any wonder why the
bank didn't work with him just one more time?
Didn't grant him another extension?

Mr. Jacobs talks about specia1.re1atjonsh1p,
but he doesn't explain to you how the bank breached
that relationship. His only complaint is the bank
asked for its money back. Affer his net worth had
decreased $20 million. |

According to Mr. Jacobs, the bank couldn't ask
for money until it was down here somewhere.

The Defendant wants to talk about the actions
of TD Bank. But these were the actions that were
proven in this case.. TD Bank has done everything
that it was entitled to do under the agreements
that were admitted into evidence.

I said at the beginning that this is a simple
case. And it is a simple case. .TD Bank has a
simple request: Enforce the agreement between the

parties. TD Bank has shown the Defendants entered

950
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1 into these agreements, they got the benefit of l
2 them, the loans came due, and they failed to pay l
3 the ba]énce due.
4 Mr. Jenkins testified :as to the amount due in |
S TD Bank versus David Jacobs' case on his guarantee l
6 on the Newberry Atrium loan as of October 6th there
7 is $2,867,277.14 due. And in the TD Bank versus |
8 .David Jacobs' and James McFarland case, as of
9 October 6, 20-14, there is $1.,557,363.29 due on l
10 their guaranteés of the Middle Sound loan. l
11 ‘Those numbers aren't disputed - Nobody came in '
12 . here and complained about these numbers, had a copy l
13 of a check where they made a payment to materially
14 reduce that. That didn't happen. No dispute of I
15 those numbers. That is the amount due as of '
16 October 6th.
17 Accord1:ng1y, TD Bank -requests that you enter a I
18 verdict in its favor and against Mr. Jacobs for the
19 amount due on his guarantee of the Newberry Atr1'umr l
20 loan and against Mvr. Jacobs 'and Mr. McFaHénd for l
21 the amount due on their guarantees of the Midd1é
22 Sound. | l
} 23 Thank you. '
24 THE COURT; Mr. McFarland or Mr. Jowers -- I'm
25 sorry, Mr. Jordan? l
i
951 .
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MR. JORDAN: Thank you, Ybur Honor. May it
please the Court?

THE COURT: Yes, sir.

CLOSING STATEMENT -

MR. JORDAN: Ladies and gentlemen of the jury,
I would 1ike to first say thank you for your
attention. We really appreciate your spending the
lTast two days with us: We didn't think the case
would take this long. And hopefully we will wind
it up in the next couple of hours and we can go
home .

The Defendants in this case consider the case
having to do with the'unfairnessiof the bank, the
way the bank has deaTt»With them over the years and
then TD Bank came in and changed the game.

It is apparent from the arguments of the
P1afnt1ff that the strong point in their case is
the financial statements of both the Defendants.
Back in 2004 and 2007 these gentlemen were very
strong, financially speaking, as far as fheir
financial statements. You know, we certainly
stipulate to tﬁat.

But then what happened in 2007, 2008? We a11
know it was just a horrific experience in this

country as far as the economy, but it was worse
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1 probably tha_n' any other segment of the population '
2 on developers of real property. l
3 No matter what they did, they couldn't get out
4 of the ditch. And the circumstances were so bad, I l
5 meari, you know, if they did all the right things I
6 and wanted to sell their property, the banks
7 wouldn't lend any money to a purchaser so the I
8 purchaser could buy the propérty. So then it
9 spiraled.: I mean, it went down and down and down. I
10 And my client, Mr. McFarland, testified his I
11 net worth today is negative. And I certainly
12 believe that is a true statement. l
13 But in this particular case it is not about
14 the financial statements. It is what the bank's I
15 concerns might have been and why they did what they l
16 did. - |
17 The bank's concerns in this case are evident ' l
18 from the testimony of Mr. Jenkins that they weren't - ,
19 at a"l1 concerned about the ability of borrowers to, l
20 repay them. Okay? . I mean, he said that. I
21 ~ What he is concerned with, or maybe let's call
| 22 it a problem that he had, is the borrower's I
i 23 unwillingness to pay. Okay? They were never '
24 concerned that they would ultimately get paid.
25 They are not concerned today they will ultimately l
i
953 l
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get paid in the future. It might take a while, but
they'11 get paid.

But, you know, knowing what they know about
these gentlemen, they concocted some other plan
than the normal plan.

Now, the documents will clearly provide that
they can dp what they did in the way of- not
foreclosing on their mortgage or deed of trust in
the case of the North Carolina property and
pursuing the Defendants on their guarantées. You
know, that is a given. And the judge has made that
ruling.

And, you know, that doesn't mean that the
motives or the tactics df the bank are appropriate.
Okay? The bank's motives in this case to me come
down to greed. Okay? |

What 1is happening in the North Carolina éase,
every day that goes by on that case, interest is
clicking away at 9 percent. And.that is 4 percent
higher than the contracted-for rate. And it works
out to $320 a day interest. |

Now, if they think they are going to get paid,
if they are unconcerned about getting.paid, why not
just wait? Why not just sit back and Tet the

accounting system click away on the money?
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1 Now, as Mr. Jenkins says, it is just numbers. I
2 Okay? It is apparently not anything like dollars l
3 to him. But when a judgment is entered against
4 these Defendants, it is real dollars. They are I
5 going to have to pay this judgment back. l
6 And the dollars we're talking about, because
7 of the interest rate going from 5 percen4t to .
8 7 pefcent, using the math, it is approximately
9 $125,000 extra.interest, extra debt -- you see the l
10 debt there -- $125,000 extra is added in there l
11 because in ‘the last two years the 1'Anterest rate |
12 A charged at 9 percent 1'n'stead of 5 percent. l
13 \Now, one -of the things -- and it is not
14 included in these numbers -- but it fs kind of 1like l
15 the elephant.in the room that y'all apparently are I
16 not aware of yet that is in the rdom. And there is
17 another figure that goes into this debt at the end l
18 of the day. If the debt is approved, the Court --
19‘ the judge. -- will enter attorney's fees and costs. l
20 Now, in the evidence is a statement that I
21 ind\i.cates miscellaneous fees, whatever those are. |
22 Okay? Nobody really said what those are. But I l
23 will tell you.- The miscellaneous fees add up to l
24 above $150,000. And I will tell you- too that that
25 figure is mostly attorney's fees. l
]
955 I




-

S W 00 N O O ks~ W N

343

Now, for some degree that figure is typical
cost from the standpoint of filing fees and process
service, and that type of thing. But $150,000 is
real money. It is not another -- just a number.
Okay? So when the judgment is entered in this
case, not only on Middle Sound have they got an
extra $125,000 by virtue of the fact that they did
not extend the loan again, or renew the loan, you
know, therel again, in addition to that $150,000
plus -- and we have no idea what the ultimate
request for attorney's fees will be because it
hasn't been made yet -- but, you know, some big
number is what that is going to be added to the
total due.

Now, you know, what I'd 1ike for the jury to
ask -- each of you ask yourself is, Are the tactics
by the bank, are they in good faith of are they in
bad faith? What ulterior motive do they have?

And I would submit to you that the motive that
they have 1is the extra money they are going to make
on this loan over and above what they contracted
from the start and expected to receive. They are
going to get it all back, plus they are gding to
get‘a11 this extra money back. Okay?

The Defendant's claim is unfair. Now, all

956
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1 these extensions that we have gone through 'c1ear1y l
2 show a historical pattern by the bank to do what l
3 they did with these loans. And that is basically
4 continue them. They don't make -- you know, Tlet l
5 them work. And each time it was renewed, the l
6 balance on the loans were certainly no higher, but
7 then in most cases they were lower than they were l
8 the previous. time. So the l1oan was being serviced.
9 It was being pa‘1'd “down. l
10 So in the case of Middle Sound it started out l
11 at $3 ﬁ11116n and now the principal balance is a
12 little over . $1.3 million. ~So,. you know, a]most‘ I
13 $1.7 million was paid down. In addition to that,
14 interest on that $1.7 million, or interest on the l
15 whole $3 million were paid. This loan resulted in I
16 ‘ very good profits to the bank, ~but they are trying
17 - to get more than what was originally the contrac’:f l
18 . price.
19 You know, let's -- just taking at. face value l
20 my comment about the greed factor and the fact that I
21 4 the bank 1S‘tryihg to manipulate this thing, this
22 ~ loan could have been brought at a non;jury , I
23 litigation, -okay? In this state you basically have l
24 two different tracks you run down with litigation.
25 A non-jury track, which is basically you have a l
i
957 '
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bench trial with the judge. And a jury trial. And
of course the jury trial scenarios take a lot
longer. It takes longer to do trials like this.
But in this particular case, the Defendants
requested a trial by jury, which is, you know,
nothing unusual abouf that. That happens probably

in 90 percent .of the defenses brought in cases in

‘this state. So nothing at all wrong with that.

But just because we ask for it, that doesn't
mean we get it. Okay? They have a contract that
has been signed and is in evidence that indicates '
that the borrowers waived that right to a jury
trial. Okay? And they are arguing that contracts
matter and contracts count and contracts prevail
over everything, but for some reason they didn't
want to do that.

And I submit to you that the rea;bn they
didn't want to do that is greed. They wanted to
run this case and run the clock on the interest

rate and run the clock on the attorney's fees until

this debt really got big. Artificially big, I will

‘call it, because, frankly, it was never

contemplated at the beginning of this loan that it
was going to happen. ‘

And, again, that is our argument here, that
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we, the Defendants, believe that the bank was just,
you know, they were motivated by something other
than just enforcing their rights under the
contract. They were motivated. Some ulterior
motive was there. And I submit to you that their
ulterior motive is greed.

And banks should be held to the same fairness

. standard that everybody is held to, maybe even a_ ,'

. higher standard based on the history, as everybody

knows.

But, you know, what we have hére -- and y'all
noticed this, I'm sure, and you'11’get to see the
exhibits when you go back to the jury room, but
there is a huge amouht of -fine pfintiin these-
documents. ,And what I mean fine, they are fine,
okay? You get the magnifying glass out and read
most of these documents. There is a 1ot of fine
print in there. And I submit to you that not all,
probably not much of the terms of th{s contract are
actually negotiated. They are just submitted by
the bank, they were prebared for the bank, by thé
bank, and they have whatever the bank thinks 1s'
important 1in there. And they are not something
that the terms are.negotiated in advance. You

know, it is very, very unlikely to have 90 percent
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of that stuff even referred to in a loan
commitment. You know, that is just about the
terms, repayments, or interest rate, payment
amount, you know, that type of thing. It doesn't
have anything in there, I'11 assure you, about jury
trial labor, and all this kind of stuff. But it is
in the fine print. It is in the legalese that the
bank has asserted in there, because that is what
they want to be able to rely on, just 1ike the
situation they get to sue on the guarantee rather
than foreclose first against their security. That
is in the fine print. 'Okay? I'11 assure you there
was nothing in the commitment that said that. fhat
is just the way these documents are prepared. Théy
are prepared by the bank, for the bank, for the
benefit of the bank. |

And, you know, I will also submit to you that
when it gets to closing time, the borrower is not
interested in anything but getting their money.
You know, negotiating things with the bank at that
point in time is not something thaf really happens
in the real world.

Okay. Why should -- because the bank is in a
better bargaining position, the bank is the big guy

in the transaction, the borrower is the little guy.
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with his hands together praying that this thing
wj]] close and they will get the money in. The
bank is making all the rules. And why is the fact
that the bank being in a better bargaining
position, the bank preparing the loan documents
with all this fine print and everything iﬁ their

benefit, why is it a given that these things will

be enforced, you know, just heavy-handedly as the

Plaintiff expects it to be.

One final point. There has been no

~explanation whatsoever in this trial about why the

principal balance of the loan, which was, according
td the last exhibit, the last extension, the |
principal balance of the 1oén was $1,272,070.50,
and then we see today on the payoff that it is
$1,279,681.61, which, you know, that is an extra, 

you know, almost $7,600. Okay? Without any

explanation, you know, it just happens. And I
certa1n1y ask you to take that into consideration
because every -dollar counts. When you get these
big numbérs, I know it is probab]y‘é mindset that,
well, it is just really numbers at that stage. But
it is not really numbers, it is dollars. Every
dollar counts.

And, again; we appreciate ybur attention. And
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there is not much longer to go and we'll get out of
here. But we certainly appreciate your
open-mindedness and willingness to consider the
Defendant's position.

Thank you.

MR. JOWERS: May it please the Court, Your
Honor?

THE COURT: Yes, sir, Mr. Jowers.

CLOSING STATEMENT

MR. JOWERS: Let me put this back up here.

Hello again, everyone. David and I appreciate
your service. I know it is not exactly voluntary,
but we do appreciate you being here today. |

So we have an opportunity to have our day in
court. That 1is what our judicial system 1is all
about, is giving citizens the right to have their
grievances aired before a jury of their.peers.

Mr. Bedenbaugh -- a fine fellow -- says this
is a simple case. i'11 have to agree with him -- i
disagree with him. This is not a simple case.
This is an unusual case, for a number of reésons.

I dare say, very many cases involving
guarantees have ever gotten to a jury. Most of
these cases are handled very qUick]y in the courts,

in the Master-in-Equity's office, in this county
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and state.

This 1is an unusual case because of the
peculiar facts and circumstances surrounding the '
parties. And that is what makes it so different.

And I told you when we first started about the
relationship with David and Carolina First. And I
think he went through that very well. 1I'l1 repeat
it again just briefly. Remember, 12 to 15 years of
relationship. They worked together. They were an
integral part'of-his deVe]opment team. In fact,
these two loans that we'ne.here today on, we're
here because he Iobb{éd for fhe bank to get fhese 
loans. His partner and the hospital 1in Newberry
wahted another bank. .His partner,~Mr. McFarland,
wanted another bank: But bavid Tobbied for them
because of this long-standing working relationship
of so191ng problems, of dealing with the unusual -

circumstances that happen in a long-term

development, because, as he said; most of these

projects take a few years to develop.

David had a personal relationship, and that is
something I guess we all would Tike to have in
people and companies that we deal with. We want to
be treated as people, not as numbers. We want

personal relationships in everything that we do.
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And that is why it was so important to Dévid in
this case 1is that there was this relationship
there. They helped him, he helped them. It was a
mutually beneficial arrangement, and they provided

much needed help and advice throughout his

development activities.

There is, in the law -- and the judge 1s'going
to give you the real law, so if I say it wrong, I'm
sorry -- but there is this covenant of good faith |
and fair dealing. And there is an agreement that
you make that people expect to be fair to each
other. And it should be -- it should be enforced.
People should have a right to rely on that.

And because of this long-standing relationship
between Dévid and Carolina First, he had a right t6
believe that they would continue to work with him,
especially when the cataclysmic event of the
recession occurred. Nobody, when these buildings
started, the project in Wilmington started, had any
idea that the financial and real estate economy
would totally collapse like it did, or almost did.

Given those facts, the right thing\to do, the
fair tﬁing to do is for people to work together.
Those that work together solve problems. Those

that didn't made no progress. And the economy and

\
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people suffered when that didn't happen.

And that is why we believe that because of
this long-term relationship between David and
Carolina First, that TD Bank should have continued
to honor that relationship.

Now, the merger between TD and Carolina

First -- and Mr. Jenkins read from that merger

. document -- said that they took over those

obligations of Carolina First. And one of the

obligations was this covenant of good faith and

fair dealing with David Jacobs. And that is what

we expect from them.

David continued ‘throughout the period\of
making monthly payments. He'was not -- he did not
fail -to make month]y payments to.the bank until
they called the loan. And at that point théy
wanted all of it, not justxthe monthly payment.
They wouldn't take monthly payments. They wanted
the full amount right then. End of discussion.

And when did that happen? That happened,
aécording to the 1etter§, maybe 30, 45 daysxafter1
Roper Jenkins got involved in this case. He knew
very little about it. - Apparently didn't care. He
wanted to clear his béoks. And that is why they

" did what they did.
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hRather than continuing to work with them,
accept a very reasonable proposal, that is in an
exhibit that you can 1ook at, that makes a slight
adjustment in the rate, a slight adjustment 1in the
monthly payment over a period of three years, only
three years, that would have put the parties in a
position where the bank would have been fully
repaid, the hospital would still have an interest
in the building, and the office building would
remain as an asset to the Newberry community as a .
medical office or the.hospita1;

Now who knows what will happeh to the building
because they would not consider compromise, modify
it, working with their former partner, David
Jacobs.

The same thing is true in the Wilmington
property. The bank invested -- loaned money to buy
and develop the property. It is done. The same
thing happened in Newberry. The building was
built. There 15 true value. The bank will not
lose anything over either transaction in my opinion
because the value is there. You know, and we all
know that banks don't 1end 100 percent on property.
They valued it at something less than what they
loaned. So I believe they will be fine. With the
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way the foreclosure of the property works, they
have the opportunity to double dip because they now
own the building. They are asking you to give them
a judgment against David Jacobs for millions of
dollars. And they can sell the building for
anything they want above that and with just a
Tittle bit of business sense they can do that.
They_can get more if they will either wait, because .
the building 1s.co11ecting rent right now because
there is tenants. -- 60 percent of the building is
occupied with tenants paying rent. So they will
continue to do well there and probably very well if
they will market the building in a business-like
way. And that is what they should have done or
will do. And they can be fully repaid everything
théy owed without having to resort to David Jacobs.

So for this reason, ladies and gentlemen, we

. believe that TD Bank has come into a situation

unconcerned about the relationship between
customers and borrowers of Carolina First, acted in
a very heavy-handed 1nconéiderate way, in a way
that they have the power and they used it. I think
they abused the power, because they should have
continued to work with these folks, and they didn't

do it. And that is just not right. And that is
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what we're asking for 1is essentially simple

justice, but it is also fairness, because they

-acted so improperly, so unfairly, that I believe

they have broken the agreement, broken this

guarantee, that they should not be entitied to

~enforce it. They will be fine with the assets

they have. They do not need this property to
recoup what they are owed. We don't want something
for nothing. But if they had simply worked with
us, worked with David, everybody would have come
out whole. But because they have taken the action
that they have taken, they can suffer the
consequences and then they can recoup their funds
from the ‘assets, and they should not be allowed to
go after David or Mr. McFarland.

Thank you very much; Tadies and gentlemen.

THE COURT: Yes, sir? |

CLOSING STATEMENT .

MR. BEDENBAUGH: Ladies and gentlemen, with
all of that, you still have not heard of anything,
any improper action that TD Bank did other than
asking these two gentlemen to repay the loan.

Mr. McFarland's counsel would have you believe
that the bank would rather the Defendant go 1in

default, not pay their loan, accrue interest that
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1 will never get paid, have to pay lawyers to sue I
2 them on a guarantee, have to pay lawyers to I
3 . foreclose, have to pay lawyers to deal with a
4 contested foreclosure, have to pay lawyers to deal '
5 with a bankruptcy, all that money is coming out of I
6 the bank's pocket. That is. what Mr: McFarland's ‘
7 counsel would have you believe. That is what the I
8 bank really V\{ants to do here. They want to run up
-9 fees that the 'Defendants have to pay. They want to l
10 run up interest that hasn't been paid.: Instead of '
11 getting paid on the loan when due? That makes no
12 sense. That makes no sense whatsoever. I
13 AH of the documents that were entered into =
14 evidence said these Defendants,guaranteed the l
15 repayment. There is no document that says the bank. l
16 Has to work with them one more time. AThere is no
17 document that says they get some credit for what
18 “they now think the fair market value of the
19 propérty is. A1l of the documents say TD Bank can .
20 do precisely what it has done in this case. l
21 What do you do when you don't 1ike what you
‘ 22 agreed to do? You argue about fairness. You argue l
‘ 23 -~ about fairness. What is unfair? Doing what the
24 documents expressly say you can do or getting eight | )
25 extensions on a loan, coming to the bank saying you
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need a little bit more time and transferring money
out of your own name to your wife and to a trust.

Instead of talking about the agréement, the
Defendant attacks TD Bank. TD Bank is some evil
empire led by the evil Roper Jenkins.

Just ask yourself, who are they trying to
protect about these allegations about this evil
empire, TD Bank? Who are they trying to protect
here today? They are casting themselves as the
little guy, just a little guy that just hopes the
closing works out. ‘A one man shop. Just a one man
shop just looking for a partner.

'AndF unfortunately, there was é big recession.
And these loans didn't work out. We all hate they
didn't work out, but we all know -- we all know
people who were personé11y impacted by the |
recession. That isn't these folks. Mr. McFarland
had over $2 million in income in 2010 after the
recession. -Mr. Jacobs, over $20 million in net
worth after the recession. So it is almost
offensive to come in here and cast themselves as
the 1ittle guy, the one man shop, needed one more
chance because of the recession, because of the
evil empire. It is almost offensive for them to

come in here and ask you to do that.
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Who are they trying to help? Are they trying
to protect us? Are they trying to protect us from
the bank, or are they trying to take advantage of
the bank, yet again?

Thank you for your time.

JURY CHARGE

v THE COURT: During the trial, ladies and
genf1emen, you and I have certain duties to
perform. As the trial judge it is my
responsibility to preside over the trial of this
case and to‘ru1e,upon or pass Upon the
admissibility of ev1dence that has been presented
throughout the course of this trial.

You should consider only the evidence which is

-before you. To any eVidence to which there was an

objection sustained, you must net specuTate as to
what the evidence might have been or the reasons

for the objection. And you should consider only’
the evidence, along with the exhibits, that have

been made a part of the record in this case.

Now, I have the additional duty and
responsibility to instruct you on the law that
applies. And as the trial judge, I'm the sole
judge of the law that applies in this matter.

If you have any preconceived ideas as to what
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"the law is or your interpretation of the law or

what you want the law to be, you must set all of
that aside, for‘under your oath as jurors you were
sworn to accept the law as I instruct you.

Now, if by chance there is some error in my
instructions, then there is another court that can
correct those errors of law, but for purposes of
this trial right now, you must accept the law as I
charge it to you as being the correct statement of
the: law.

Now, in every case tried before a jury, you,
the jurors, become the sole and exclusive judges of
the facts of this .case.  No one can tell you what
the facts of this case are. |

And if I have done anything throughout the
course of this trial that has given you any
impression that I'm commenting on the facts or I'm
telling you what the facts are or I am making an
opinion about the facts, I ask you to set that
aside as well. That is not my job here today.
That is not my duty. That is your job. Your
responsibility as jurors is to determine the facts
of this case.

Now, in order to do that, you have to analyze

and evaluate the evidence and determine what
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1 evidence convinces you of its truth. In order to l
2 do that, you have to analyze and evaluate the l
3 evidence and determine the credibility of the '
4 witnesses who have testified. ‘ l
5 In judging the credibility or believability of l
6 the witnesses who have testified, you may consider i
7 the following factors: l
8 What was the manner and appearance of the .
9 witness who testified? Was he or she hesitant or I
10 straightforward in answering the questions? ‘Was l
11 the testimony’of' a witness consistent or |
12 inconsistent? How did the witness come to know the I
13 " facts that he or she testified fo? What .was his or
14 her ability to know theée facts? Is thére a reason - l
i 15 “that a witness wou1d want to give testimony that | I
16 would help or hurt one side or the other? In other
17 words, was the witness's téstimony biased or I
18 prejudiced? And was the testimony of a witness
19 strengthened or. weakened by other testimony or l
.20 other evidence? I
21 Now, -ladies ahd geﬁt]emen, in judging the
\ _ 22 credibility or believability of the witnesses, you ‘I
23 may believe one wi t'ness against several ‘witnesses, l
24 or you may believe several witnesses against 6ne
25 witness. You may believe a portion of a witness's l
i
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testimony and disregard other portions of that same
witness's testimony. And if you have a good and
sufficient reason for doing so, you can accept the-
witness's testimony in its entirety, or you may
reject it in its entﬁrety. You may also consider
whether or not a witness's testimony has been
impeached or challenged by prior inconsistent
statements. And if you find that witness's
testimony has been impeached, then you can give any
or all the witness's present or prior testimony the
weight that you think it deserves.

These factors you should not exercise
arbitrarily, but if in your good judgment there is
reason for you to consider these things, then you
should do so. Your objective is to seek the truth.
And whether 1t‘comes from a witness or witnesses
for the Plaintiff or a witness or witnesses for the
Defendant, you don't determine the truthfulness of
the testimony or the evidence by counting the
number of witnesses who testify for one side or the
other. The truth isn't determined by counting
witnesses. What the law requires is that when you
exercise your mental processes in coming up with
what you consider to be truthful evidence, that you

should use your good common sense, use your sense
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of logic and reasoning, use your experiences in
life.

You then apply these attributes to the
evﬁdence.and determine what you, the jury, consider
to be truthful evidence, and then to those true
statements of fact you apply the law as I charge it

to you. And then you will be able to arrivé at

your verdict.

Ladies and gentlemen, your verdict should not
be based upon sympathy, passion, or prejudice. By
your verdictyyou havé no friends to feward and you
have no enemies to punish. Your yerdict should
simply speak the truth.

Now, in every case that is filed. in court,
when we come for a tr1a1,'the Plaintiff has the
burden of proving each and.evéry'e1ement of their
claim by what is called the greater weight of
preponderance of the evidence.

That is illustrated by looking at a set of

_those old-fashioned traditional scales, where at

" the beginning of the trial the scales are even, but .

throughodt the course.of the trial, as the evidence
is presented, the scales may tip back and forth.
If, after hearing all of the evidence, the

scales remain even or if they tip ever so s1§ght1y
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in the favor of the Defendant, then that means that
the P1a1ntfff has not satisfied the burden of proof
and your verdict should be for the Defendant.

If, on the other hand, after hearing all of
the evidence, you find that the scales tip ever so
slightly in favor of the P1a1nt1ff,'then that means
that the Plaintiff has satisfied that burden of
proof and your verdict must be for the Plaintiff.

Now, there is no way to physically weigh the
evidence. It is entirely a ménta] précess; The
evidence to which you would find the most weight
should be the evidence that convinces you‘of its
truth, regardless of from whom or what source it
comes. ’ ;

Now, ladies and gentlemen, this lawsuit is
really a breach of contract action. And 1in this

case, the Plaintiff claims that the Defendant

breached the contract that existed between the

parties.

In order to recovef on a breach of contract
action, the Plaintiff has to establish three
essential elements by the greater weight or
preponderance of the evidence.

First, the Plaintiff has to prove that the

parties entered into a binding contract.
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1 Second, that the Defendant breached or !
2 unjustifiably failed to perform the contract. '
3 And, third, that the Plaintiff had suffered
4 dbamages as a direct and proximate result of the '
5 breach. l
6 Now, in the law, a contract is an agreement
7 between two or more barties in which each party l
8 _promises to perform or not to perform certain ,
9 duties. A contract is more than a mere exchange of I
10 promises. For an agreement to be legally binding l
11 and enforceable, the parties must have intended to -
12 enter into a.contract and through their .
13 negotiations they must have reached a mutual
14 understanding of the terms of that contract, which. l
15 is sometimes referred to as a meeting of the mind.. .
16 Finally, the contract must be supborted by
17 -some valuable considerat%on, which is just another l
18 way .of saying that there has to be some benefit to
1h9 each party to the contract. | l
20 To constitute a binding and valid contract, it l
21 is eséentia1 that the parties agree to the same |
22 thing in the same sense. A contract is an '
23 obligation that arises from an -actual agreement of I
24 the parties that is manifested either by words, '
25 whether the words are oral or written, or by l
i
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conduct.

Now, a contract can relate to a variety of
things. There are contracts for employment,
contracts for services, contracts for the sale of
goods. Common to all these contracts are the
elements which I have just described for you.

In this particular case, this is a guarantee.
And a guarantee is a contract and should be
construed by all the principles governing contracts
with the intentions of the parties as expressed in
the guarantee that guides you in making a decision.

Under South Carolina law, guarantees of

"~ payment are independent contracts that give rise to

an obligation separate and apart from the loan
agreement. Because there are separate obligations,
the creditors have the right to bring a separate
action against a guarantor under a guarantee of
payment immediately upon default and without suing
the primary debtor or resorting to the collateral.
A guarantee of payment is an absolute or
unconditional promise to pay a particular debt if
it is not paid by the debtor at maturity. And as I
stated, under an absolute guarantee of payment, the
creditor may maintain an action against the

guarantor immediately upon the default of the
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debtor.

Now, in this case, both the Plaintiff and the
Defendants agree that a valid contract was entered
into. HoweVer, each party claims that the other
party has breached the contract. And the word
breached is the same as broken. It is used to
describe the failure of a party to fulfill hié
duties under the contract.

Now, to arrive at your .verdict, -you have to

determine whether -the contract was breached; that

Ais, whether the parties fulfilled their duties

under the terms and conditions of the contract, or
whether one party failed to pefform as required.

Norma11y when you are interpreting contracts,
you have to determine the intentions of the parties
and but those intentions into effect. 1In doing
this, you generally consﬁder only -- or you
consider only the outward expressions of the
parties. You cannot consider any undisclosed or
secret intentions of the parties.

Contracts should be 1iberally construed to
carry out the intentions of the parties. And it is .
the substance of the agreement, not the form, which
must control the construcfion of the contract.

When you are interpreting a contract, you are
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not 1limited to any literal meaning of any term of
the contract if you determine that the literal
meaning would defeat the true intentions of the
parties. The contract is to be considered by
looking at a subject matter, the nature, and the
purpose. And when you have determined the general
purpose of the contract, you should look at the
lTanguage of the contract in Tight of its purpose.

Now, contracts don't have to be in writing.
They can be ‘oral contracts. But when a contract is
in writing, you have to determine the intention of
the parties primarily from the contents of the
document itself.

The intentions of the parties must be
determined from the entire agreement and not from
any one particular cause or provision.

When tﬁe written contract is clear, its
meaning must be determined by the contents of the
document alone. If the circumstances warrant terms
which do not contradict the written language of the
contract, it may be implied in order to carry out
the intentions of the parties. .

Now, each party to the contract has a duty to
read it and to learn its contents before signing

it. A party cannot claim misrepresentation in the
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1 contents of a contract if the truth could have been !

2 discovered by reading the document unless the party l

3 is considered to be ignorant or unwary.

4 The education, the business experience, and '

5 intelligence of fhe parties are all considered in l

6 determining whether or not a party may be. |

7 considered ignorant or unwary so as to excuse a l

8 failure to read the contract.

9 Now, every contract is subject to all of the l
10 state laws which could be applied to that contract. i
A1 In other words, the law becomes a. part of every .

12 contract, whether the contract states it or not. I
13 And that‘ is because everyone is presumed to know
14 the law, and so it becomes a part of the contract. I
15 Additionally, there also exists in every l
16 contract an unspoKen but legally enforceable
17 promise -that the contract will be performed in good I
18 - faith and with fair dealing.

1 19 This covenant is simple and requires fhat l
20 neither party to a contract impair the rights of l
21 . the other to receive the benefit of the agreement. ‘
22 Now, ladies and gentlemen, in this case, as I .
23 stated, both parties, all parties agree that there
24 was a valid contract that was entered into. They l
25 also agree as to the terms of the contract. .

i
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So you have to determine whether there was a
breach of the contract by the Defendant or, as the
Defendants claim, that the Plaintiff breached. the
contract.

The Plaintiff's argument about breaching the
contract relates to a breach of that covenant of
good faith and fair dealing.

The Plaintiff would have to -- I'm sorry, the
Defendants would have to prove by a greater weight
or preponderance of fhe evidence that the

Plaintiffs breached that covenant in order for them

- to be excused from performance under the contract.

Additionally, the Defendants also claim that
there was a special relationship or a fiduciary
relationship that existed and that the Plaintiff
breached that duty with respect to that
re]ationship.' '

A fiduciary relationship is founded on the .
trust and confidence that is reposed by one person
in the integrity and fidelity of another.

A confidential or fiduciary relationship
exists when one 1mpose§ a special cénfidence in
another so that the Tatter in equity and good

conscience is bound to act in good faith and with

" due regard to the interest of the person who is
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imposing the confidence.

To constitute a fiduciary relationship, the
relationship must be more than just a casual one.
As a general rule, a fiduciary relationship cannot
be established by the unilateral action of one
party. In other words, by one party acting upon
the relationship so that it is one party. The
other party must have actually accepted or induced
the confidences placed in him. L

A lender ordinariTy,is not in a fiduciary

‘capacity with the borrower and does not have a

heightened duty of care in its dealing with the
borrower. '

Absent speciaf circumstances, the relationship
between a lender and a borrower is thaf of
debtor/creditor with no fiduciary obligation
imposed on the borrower .

The normal 1ender/borr6wer arrangement, again,
creates a creditor/debtor re]ationship‘rather than

a fiduciary one. In Timited circumstances, a

fiduciary relationship may be created between a

bank and a customer if the bank undertakes to
advise the customer as a part of the services that
the bank offers.

Such a re1at10nsh{p charges the bank with a
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duty to disclose material facts that may affect the
customer's interest.

On the other hand, no fiduciary relationship
between a bank and its borrower exists when the
bank is unaware of any special trust that is owed
to it.

The term fiduciary requires that one party is
in a superior position to the other and that such a
position enables him to exercise his role over the
one who is reposing the special confidence and
trust in the bank.

As a general rule, mere respect for another's
judgment or trust in character is usually not
sufficient to establish such a relationship. The
facts and circumstances must indicate that the one
who is reposing the trust has foundation for his
belief that the one giving the advice or presenting
argument is acting not in his own behalf, but is
acting in the interest of the person who is
reposing the trust.

Ladies and gentlemen, for the fiduciary duty
claim, it is the Defendant who has the burden of
proving by a greater weight or preponderance of the
evidence that such a fiduciary relationship or |

special relationship existed, and that the
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1 Plaintiff breachéd that relationship and caused I
2 damages. l
3 Once you have considered all this evidence,
4 ladies and genﬂemen, then you would go on to .
5 consider any damages. l
6 As it relates to the Plaintiff's claim forj the
7 breach of contract or the guarantee agreement, the l
8 P1a1nt1ff is entitled -- if you find that the 7
9 P1a1'nt1'ff has proven by a greater weight or l
10 preponderance of the evidence that the Defendant l
11 breached or failed to perform-as he was 'required'to
12 perform under the agreement, then you would I
13 consider damages. '
14 . Damages are intended to compens'ate the injured l
15 party and putAthat person in the same position that I
16 they would have been in before the breach occurred
17 insofar as that can be done with money. | '
18 In this.case they. are seeking money damagés. |
19 The damag‘e must flow as natural and probable l
20 consequence of the breach and must have been within l
21 the contemp]afion of the partlies at the time the
22 breach occurred. l
| .23 So for the Plaintiff to be able to recover for - '
‘ 24 damages, you must prove by a greater weight or
25 preponderance of the evidence that' the Defendants l
i
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breached the agreement and that they are entitled
to recover the benefit of the bargain, what they
agreed to -- what the contract terms'specified.

For the Defendants, the Defendants would be
entitled to recover on their claim either for -- if
they proved by a greater weight or preponderance of
the evidence that the Plaintiff breached the
covenant of good faith and fair dealing or the
PTaintiff had a special relationship or fiduciary
relationship such that by breaching the agreement
that they had the Defendants would be entitled to
damages. |

In this particular case, the Defendant's claim
for damages would be simply to void the guarantee
agreement. They are not seeking monetary damages,
they are seeking that the Plaintiff's conduct in
breaching the agreement is such that their
obligations under that agreement should be null and
void, and that they are not required to pay any
money under that agreement.

Once you have considered the‘information ahd
you have made your determination based upon the
facts as determined by you, then it will be time
for your foreperson to complete the verdict form.

There are two separate verdict forms in this
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1 case. Madam Forelady, I'11 go over those forms !
2 with you. l
3 Because there are two separate cases, separate
4 and distinct, there are two separate forms. I
5 The first form says, TD Bank, NA, Successor by '
6 Merger with Carolina First Bank, versus David H.
7 Jacobs, Defendant. l
8 The verdict form says, We, the jury, ‘
9 unanimously find for the Plaintiff: There is a |
10 11;ne for actual damages with a dollar sign in I
11 parentheses, of,‘We find fdr the Defendant.
12 When you compTete'th%s form, this should be l
13 your thought process. Did the Plaintiff prove by a
14 greater weight or preponderance of the evidence l
15 that the Defendant breached the guarantee agreement l
16 ‘ be;tween the partiles? - ‘ |
17 If you find that the Plaintiff met that '
18 burden, then you would -award damages, the damages ,
19 that have been described as to what is owed on the l
20 guarantee agreement. l
21, And before S/ou reach that point, however, you
22 also have to consider the Defendant's claims, thé '
i 23 Defendant's defenses.
% 24 One of the defenses is that the Plaintiff I
25 breached fhe agreement by failing to comply w1'4th l
i
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the breach -- the covenant of good faith and fair
dealing. The Defendant has the burden of proving
that the Plaintiff breached that agreement.

If you find that the Defendant failed to do
that ‘and the Plaintiff has proven that it is
entitled to damages, again, you would complete the
line awarding damages to the Plaintiff.

The other claim by the Defendant 1is the breach

of fiduciary duty. That is, that there was a

o W 00O N O O A~ w DN
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‘'special relationship between the parties and that

—_
-—

the Defendant -- the Plaintiff breached -that

-
N

agreement. And, again, the Defendant has to prove

-
w

that by a greater weight or preponderance of the

evidence.

-
(6}

If you find the Plaintiff failed to do that,

-
(o))

then, again, you would award the damages.

.A
N

If, however, you find that the Defendant did

-
(o2}

prove by a greater weight or preponderance of the

evidence either that there was a breach of the

NN =
o O

covenant of good faith and fair dealing or there

N
-

was a fiduciary duty or fiduciary relationship

N
N

between the parties that was breached, if you find

N
w

that the Defendant has proven that by a greater

N
H

weight or preponderance of the evidence, then you

N
(&)}

would find for the Defendant.
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So let me make it clear. If you find the
Defendant did not prove that there was a breach of
the covenant of good faith and fair dealing or did
not prove that there was a breach of the special
re1at10hsh1p or fiduciary duty, then if the
Defendant did not prer that, then you would
consider if the Plaintiff did, in fact, prove its
burden. ‘

If the Defendants -- if the Plaintiff proved
its burden, then you would award damages. If the
Defendant. did not prove -- or if the Defendant
proved its burden, then you would find for the
Defendant.

‘ I hope that was clear. 1I'11 say it again.

The second verdict form is TD Bank, NA, versus

Carolina First Bank versus David Jacobs and James

~-McFarland, Defendants. .This is the second case.

The verdict form is exact1y.the same. It says, We,
the jury, unanimously find for the Plaintiff,
actual damages, with a 1ine with a dollar sign in
front, or, We find for the Defendant.

Again, the first question you have is, Did the

-.Plaintiff prove by a greater weight or

preponderance of the evidence that the Defendant

failed to perform under their agreement?
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If you find that the Plaintiff did prove that,
then you should consider the defenses. The
question is, Did the Defendant prove by a greater
weight or preponderance of the evidence that the
Plaintiff breached the covenant of good faith and
fair dealing or that the Plaintiff breached the
special trust or special relationship, fiduciary
relationship that existed between the two parties
as it relates to the contract?

If you find that the Defendant failed to meet
that burden, then you would go on to consider the
damages that the Plaintiff has requested and you
would complete it 1like you would a check, words on
the 1ine with numbers behind the dollar sign.

If you find, however, that the Defendants did
prove that the Plaintiff breached their covenant of
good faith and fair dealing or that they breached
their fiduciary relationship or the special duty
that was imposed upon them, then you would find for
the Defendant. |

Madam Foreperson, no matter what your verdict
is, once you have completed each form you would
sign your name and put today's date.

And, again, if you determine that the

Plaintiff is entitled to damages, again, you would
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fill it out Tike you would a check, with the words
on the 1lines and numbers behind the dollar sign.

Ladies and gentlemen, no matter what your
verdict is; it must be the verdict of all 12 of
you. You have been sworn as fair and impartial
jurors to determine the facts of this case based
upon the evidence that has been presented
throughout the course of this trial and based upon
the Taw as-I have instructed you.

And when you have done that, you will arrive

at,Your verdict. And no one will be able to

complain about the verdict that you have reached. .

And you would have fu11y‘discharged~your duty and
your responsibility as jufors. : | |
Again, Tadies and gentlemen, your verdict

should not be based upon sympathy, passion, or
prejudice. Your verdict should simply speak the
truth.

Now, I am going to ask that you retire to the
jury room, but before you gb thefe, I must tell you
that before you begin any deliberations, the law
réquires that I coﬁsu]t with the attorneys to see
if I have omitted anything from my instructions to
you.

So if I héve’not omitted anything, then all of
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the exhibits, as well as these verdict forms, will
be sent to you, and then you may begin your
deliberations at that time.

Madam Foreperson, if during the course of your
deliberations there are any questions that come up
and you would 1ike for us to try to answer those
questions, if you w111‘simp1y write the question on
a sheet of paper, please sign your name, knock on
the door and give it to the bailiff and we'll try
to answer it.

But if you have no questions, then once you
have reached-your verdict then you should knock on
the door at that time and tell us that you have a
verdict and we'll receive you back in court.

And I'11 tell you, sometimes one of the first
questions I get, Can we have a written copy of your
charge? I don't have a written copy that I can
give to you. If you have any questions about the
charge or if you need to rehear portions, if you
tell me what portions you need to rehear, I'11 be
happy to reinstruct you so that you can hear it
again. I do not have a copy that I can give to
you.

At this time I'm going to ask that you retire

to the jury room and await further instructions.

992




O W 00 N o O »~r W N -

N N N N N N A2 A a @@ @ @ @ Q@ @ -«
O b~ W N 2, O O 00O N OO OO PR,wWwW N -

380

Thank you.

(WHEREUPON, the jury retires to the jury

room at 3:46 p.m.)

THE COURT: Are there any\exceptions to the
charge by the Plaintiff?

MR. COLLINS: No, ma'am. The only thing I

would mention is we maintain our objection on the

‘_chérge, that there could be no breach of the duty

of good faith and fair dealing if you do it on what
the contract aT]ows us to do. '

I would just'state that for the record, Your

Honor.

Thank you.

THE COURT: , Any exceptions by.fhe Deféndant?

MR. JOWERS: No exceptions, Your Honor.

MR. JORDAN: No exception.

THE COURT: 1If you'll come and look at the
exhibits again ana make sure they are all-in proper
form and take a look at the verdict form again.

(Pause.) |

THE COURT: Any changes to.the documents?

MR. COLLINS: No; Your Honor.

MR. JOWERS: No, Your Honor.

MR. JORDAN: No, Your Honor.

THE COURT: Then you may tell them they may
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begin their deliberations.

MR. COLLINS: Can I'ask a quick question, Your
Honor, as to the two Defendants? I didn't know if
it made sense -- I guess it is a possibility they
could find for one Defendant and not the other.

I'11 withdraw that. Maybe I'm done.

Thank you.

(Pause.)

THE COURT: You may tell them they can begin
their deliberations.

(WHEREUPON, the jury was instructed to

begin deliberations at 3:49 b.m.)

(Pause.) \

(WHEREUPON, the following occurred at

4:08 p.m.)

THE COURT: There is a questﬁon from the jury.
It says: What are the numbers, dollar amounté, the
Plaintiffs are seeking on each suit? And it is
signed by the foreperson.

MR. BEDENBAUGH: ‘Judge, it is this. I will be
happy to write it down on something or --

MR. JORDAN: One of them is on an exhibit.

THE COURT: One of them is, but the other
one --

MR. BEDENBAUGH: Yes, the other one with the
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1 timing of the foreclosure is not actually on the l
2 payoff screen. l
3 THE COURT: There was testimony to it by the
4 withess. l
5 MR. BEDENBAUGH: That's right, yes. l
6 MR. JORDAN: Give them that.
7 MR. COLLINS: That is my-rsuggestion. If I
8 not -- ‘vthere was testimony on it, but I Fhink if
9 they do it based on the exhibit the potential ‘ l

10A judgment if they award for. TD Bank would be h1'gher‘ i l

11 than I think the Plaintiff asked for.

12 THtE COURT: WHat is the De,fendant.'_s position? l

13 ‘MR. JOWERS: er'te those numbers down. I 4 ,

14 don't think we can send-the board. | . I

15 - THE COURT: Counsel, wha;t I wrote down as to l

16 TD Bank versus David Jaqoﬁs, $2.,867,2.77.14. As to

17 TD Bank versus David Jacobs and James McFarland, '

18 $1,557,363.29.

19 If you will give the note back to the l
20 . foreperson and for her to share :.1't with the jury, l
| 21 please. -

22 THE BAILIFF: Yes, Your Honor. I

23 (WHEREUPON, Court's Exhibit No. 1 was l

24 marked for identification only.)

25 THE COURT: We'll just stand in recess until I

i
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we hear from them.
(WHEREUPON, Court Exhibit 1 was sent
back to the jury -room at 4:11 p.m.)
(WHEREUPON, the following occurred at
4:20 p.m.) |
THE COURT: I understand that the jury has

reached a verdict. Is there anything that we need-

to take up before we bring them in?
MR. BEDENBAUGH: No, Your Honor.
MR. JOWERS: No, Your Honor.
MR. JORDAN: No, ma'am. ' .
THE COURT: You may ask the jury to come in,
p1ease.
THE BAILIFF: Yes, Your Honor.
(WHEREUPON, the jury came into open
court at 4:20 p.m.)

THE BAILIFF: Your Honor, the jury is seated.

THE COURT: Madam Foreperson, I understand you

reached a verdict; is that correct?

THE JUROR: Yes, ma'am.

THE COURT: If you would please pass the
verdict form to the bailiff.

(Complies.) N

(Court views verdict form.)

THE COURT: Madam C1erk, would you please
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publish the verdict?

THE CLERK: Yes, Your Honor.

VERDICT

.THE CLERK: State of South Carolina, County of
Richland, 2012-CP-40-06074, TD Bank, NA, Successor
by Merger with Carolina First Bank, versus David H.
Jacobs.

We, the jury, unanimously find for the-
Plaintiff, $2,857,277.14.

Signed, Number 211, Deonna Richardson,

' Foreperson. - October 7, 2014."

State of South Carolina, County of Richland,
2012-CP-40-07540, TD Bank, NA, Successor by Mergerb
W1th Caro11né First Bank, versus David H. Jacobs
and James A. McFarland.

We, the jury, unanimohs1y‘f1nd for the’
Plaintiff, $1,557,363.69.

Signed, Number 211, Deonna Richardéon,
Foreperson. October 7, 2014.

Madam Forelady, were these verdicts the

verdicts of the entire jury?

THE FOREPERSON: Yes.
THE CLERK: Thank you.
THE COURT: Do the parties wish to poll the

jurors?
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MR. COLLINS: Not the Plaintiff, Your Honor.

MR. JOWERS: No, Your Honor.

MR. JORDAN: No, Your Honor.

THE COURT: Ladies and gentliemen, the Court is
not concerned with the verdict that you .reached so
much as I'm concerned with the process by which you
reached your verdict.

You listened to the evidence as it was

presented throughout the course of this trial and

o OW 00 N O O s~ w N

-—

‘you listened to my instructions as to the law. ‘You

—-—
-_—

determined the facts in accordance with your view

of what that evidence showed and you applied the

- -
w N

law as I instructed you and then you were able to

arrive at your verdict.

-
(6}

And having done so, no one can complain about

-
D

the verdict that you have reached, and you have

-
\'

fully discharged your duty and your -responsibility

-
[0 0]

as jurors in this matter.

-
©

On behalf of the state and the county, I'd

N
o

like to thank you very much for your service in

N
-

this particular matter. I am pleased to tell you

that your service for the week is concluded, so you

NN
w N

do not have to call back after 6:00 or you don't

N
H

have-to report back.

N
9y}

I ask that when you leave out of here you go
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1 back into the jury room.. Ms. Falcone has your l
2 return-to-work form. She does not have your l
3 checks. Those will be in the mail.
4 If you will leave the plastic portion of your l
5 badge with us. The white portion is your souvenir I
. 6 for jury service. |
7 Thank you. l
8 (WHEREUPON, the jury was excused at 4:24
9 p.m.) I
10 THE COURT: Any post-trial motions at this I
i1 time?, | |
12 MR. COLLINS: ‘None for the Plaintiff. I
13 MR. JORDAN: Your Honor, I assume that if you
14 are inclined to grant attorneyl's feés under the I
| 15 circumstances I would like to know what the l
% 16 . procedure is. Are you expecting an affida,vit or
‘ 17 something? . ’ l
| 18 - THE COURT: There is, I guess, the request for
19 attorney's fees in conjunction with the persona1 I
20 guarantee. » ‘ | I
21 I will give the Plaintiff by Octobér 13th to
22 file any affidavit re]af.ing to the attorne)}'s fees, I
23 specifically itemizing what -they are for, and they
24 could be itemized based upon what would have been I
25 attributable to the foreclosure and what is I
1
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attributable to the bankruptcy if that is included,
as well as the other costs. /

And I think there was some testimony that some
of those matters related to other expenses that
were not attorney's fees, and so I guess itemize
what all the other costs would include. And that
can be done separately as to what those other costs
not related to the attorney's fees are.

And also outlining all of the factors required
pursuant to case law concernfng attorney's fees,
the six factors.

And then T will give the Plaintiff an
opportunity to respond by October 20th.

And you can send it to me e]ectronica11y.
because I am scheduled to hold court out of county

beginning the week of the 20th, and so I won't have

an opportunity to look at things until November,

‘after November 3rd.

You need to file the original in the Clerk's
Office and then submit it electronically with the
attachment. And then I'11 go from there. And
depending on what issues are raised, we'll go from
there. »

Anything else?

MR. JOWERS: Nothing at this time, Your Honor.
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THE COURT: I take it there are no post-trial
motions at this time?
MR. JOWERS: We would 1ike time to consider

those, Your Honor. Under the rule I would ask for

. ten days.

THE COURT: Which means it has to be filed
before the 17th. '

MR. JOWERS: Yes, ma'am. .

THE COURT: And a copy needs to be provided
to my office as well under the rules. .

MR;‘JOWERS: Thank you.

THE COURT: And thét can be done
electronically as well. n

Thankayou.

MR. BEDENBAUGH: Thank you, Your Honor;

(WHEREUPON, the proceedings. were concluded-.)

(END OF TRANSCRIPT)
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CERTIFICATE OF REPORTER

STATE OF SOUTH CAROLINA

N N e’

COUNTY OF RICHLAND

I, Deborah M. McCurdy,'Ofchia1 Court Reporter for
the Fifth Judicial Circuit of the State of South
Carolina, do hereby certify that the foregoing is a
true, accurate and complete Transcript of Record of the
proceedings had and evidence introduced 1h the trial of
the captioned case, relative to appeal, in the Court of
Common Pleas for Richland County, South Carolina, on the
6th and 7th days of October, 2014. .

I do further certffy that I aﬁ neither of kin,

courisel nor interest to any party hereto.

July 27, 2015

S | Deborat M. WMelardy. BPR

Deborah M. McCurdy, RPR
Fifth Circuit Court Reporter
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$38,455.72 [1] 160/12
$38,854,430.91 [1] 11225

$40 [1] 39/20

$40 million [1] 39/20

$400,000 [4] 171/2 192/18 193/8 260/16
$42 [5] 113/13172/10 172/12 189/12 336/18
$42 million [5] 113/13 172/10 172/12 189/12
336/18

$42,064,792.35 [1] 112/21
$420,000 [2] 99/6 153/5

$448.41 [1] 88/23

$488,766.31 [1] 76/9

$5[1] 119/2

$5 million [1] 119/2

$5,450,918.66 [1] 115/19
$5,800,000 [1] 210/23
$5,949,788.88 [1] 76/8

$5.4[2] 116/11202/14

$5.8 [2] 214/16 244/9

$500,000 [1] 117/19

$6 [4] 137/23 214/16 248/3 248/4
$6 million [4] 137/23 214/16 248/3 248/4
$6,000,006 [1] 300/19
$6,440,913.15[1] 76/13

$6,650,000 [2] 245/13 248/5
$600,000 [2] 117/17 119/1
$613,731.79 [1] 117/5

$7[1] 10872

$7 million [1] 108/2

$7,000 [1] 163/20

$7,100,000 [1] 210/22

$7,141,000 [2] 34/559/7

$7,600 [1] 348/17

$7,842,000 [1] 245/16

$78 [1] 248/9

$781,000 [1] 118/5

$787,000 [1] 118/6

$795,379.17 [1] 118/17

$8[1] 192/3

$8 million [1] 192/3

$8,900,000 [3] 197/16 197/20 198/8
$8.9 [2] 203/18 215/15

$8.9 million [2] 203/18 215/15
$800,000 [2] 118/8 118/22
$819,000 [1] 118/4

$9[1] 198721

283/17 283/20 283/24 283/24 284/2 284/3
'09 [9] 195/4 210/6 211/16 260/8 284/3
284/15 284/25 284/25 285/25

'10 [8] 190/3 190/13 194/20 195/4 210/6
285/5 285/18 285/25

'11 [7] 190/4 194/20 210/6 285/6 285/19
285/25 287/8

'12 [5] 190/12 190/15 286/11 287/8 288/13
'13[2] 286/10 286/12

121[1] 23
140 [1] 2/4
166 (1] 24
a81[1] 27
219[1] 29
240[1] 212
248[1] 212
253[1] 215
269 (1] 215
272[1) 218
298[1] 218
3311 32
330[1] 35
339(1] 3/6
349[1) 37
355(1] 3/8
358[1] 39
384 (1] 310
AL[1] 33
S0[1] 3/4

0

04[1] 4/14

06074 [3] 177 6/4 384/5
07540 [3] 1/12 6/6 384/13
08 [2] 4/124/15

0911] 4/16

. N
¢ N H

1

$9 million [1] 198/21
'

'05 2] 207/14 207/14
'07 [1] 187/23
'08 [11] 187/23 187/23 283/15 283/16 283/17

1.3[1] 261/19

|1.4[1] 163/5

1/31/11 [1] 417

10 [14] 4/12 4/13 18/10 108/19 109/7 109/7 '

109/15 109/22 148/4 148/13 182/15 190/23
217/10 262/20

10 percent [3] 225/9 225/13 227/7

100 percent {3] 66/7 160/23 353/23

109 [4] 4/124/124/134/13

10:37[1] 224/15 -

10th [1] 124/25

11 [15] 4/13 4/17 18/9 18/23 18/24 19/24
108/20 109/7 109/9 109/18 110/2 124/24
260/12 261/10 262/21

111 [6] 4/14 4/14 4/15 4/15 4/16 4/16

112 [4] 4/17 4/17 4/18 4/18

113 [2] 225/5 225/25

119[1] 20/17 '

11:21[1] 239/25

11th [1] 260/19 K

12 [30] 4/14 4/18 18/18 18/19 19/24 25/18
42/14 48/13 58/9 110/15 111/1 111/3 111/17
112/11 148/13 182/15 183/14 183/19 184/16
185/4 188/25 234/19 260/9 262/1 273/23
274/1 289/19 310/11 350/8 378/4
12-month [2] 258/17 260/20

12-year [2] 274/10 294/5

12/1/10 [1] 4/13

120 [2] 225/5 225/25

121 [2] 4/214/21

125 [2] 4/234/23

129 [1] 192/25

B
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244/12 260/23 261/2 261/10 337/4 .
2012 [55] 34/19 35/23 39/8 39/20 68/17

12:08 p.m [1] 872

12:27 p.m [1] 21/16

12:32[1] 26/18

12:43 p.m [1] 304/14

13 [8] 4/15111/1 111/5 111/20 112/17
188/24 189/8 257/2

13-month [1] 258/9

137[1] 19/10

13th [1} 386/21

14 [19] 4/16 18/21 18/22 19/7 19/20 111/1
111/7 111/23 112/22 115/8 115/12 115/17
115/24 155/7 157/13 157/16 183/15 189/15
300/2

146 [1] 20/14

15 [21] 4/17 42/14 46/18 46/21 111/1 111/9
112/1 113/5 115/2 116/16 117/21 147/22
148/13 187/6 189/23 191/17 202/10 209/9
273/23 284/22 350/8

151[1] 20/11

16 [14] 4/18 19/12 19/13 19/24 20/10 110/15
111/2 111/11 112/4 113/8 117/2 118/11
134/5193/18

164 [1] 226/23

16th [1] 245/12

17 [5] 19/14 19/15 19/21 55/25 194/9

17th {2] 70/7 388/7

18 [6] 58/9 84/10 155/4 220/16 260/23 267/7
18.75 percent [1] 117/4

18th [1] 2612

19 [2] 258/20 259/16

1922 [2] 225/6 22524

1981 [1] 226/23

1989 [1] 253/18

1:00 [1] 239/21

1st [15] 74/25 75/5 75/13 76/7 76/12 87/12
109/4 109/9 109/24 111/4 112/17 112/20
112/23 189/9 245/15

69/24 70/1 70/23 72/20 86/1 86/3 98/24 99/1
99/12 111/12 113/8 113/9 113/14 115/21
115/22 116/2 117/1 117/6 118/11 125/2
125/13 126/18 144/15 153/1 159/20 162/22
169/21 171/3 193/14 196/11 196/19 197/13
197/25 198/16 202/23 203/12 204/1 211/9
211/12 216/11 217/18 218/20 222/14 261/16
261/21 261/22 318/19 318/20 337/3 337/5

2012-CP-40-06074 [2] 1/7 384/5

2012-CP-40-07540 [3] 1/12 6/6 384/13
2013 [9] 242/22 244/19 245/12 245/18 248/3
249/20 250/16 251/11 300/2 .
2014 [10] 1/15 6/1 75/5 87/12 99/18 176/20
338/9 384/11 384/19 389/15

2015 [2] 244/12 389/19

2017 [4] 245/15 251/8 251/9 333/8

20th [7] 59/3 59/11 62/12 288/16 289/4
387/13 387/16

211 [4] 20/9 28/12 384/10 384/18

22[1] 182/17

23[1] 19/1

234[1] 227/23

24 [1] 254/6

245[2) 424424

25(2] 172/5182/8

25 percent [8] 116/4 116/4 116/7 116/8
118/16 118/16 202/24 203/12

26 [1] 267/7

27[1] 389/19

272 [2] 126/16 127/5

28 [3] 20/18 61/8 220/15

28th [1] 65/17

29 [2] 200/7 200/12

292 (1] 20/13

29th [2] 211/16 289/13

2:00[1] 28/9

2:00 o'clock [3] 26/9 26/15 28/5

2

2:09 p.m [1] 28/24
2:15[2] 317/1317/14

2.14[1] 159/21

2.52211] 25713

20[10] 18/119/219/419/6 19/11 19/21°
48/24 59/6 182/17 235/8

2000 [1] 208/23

2004 [18] 35/14 52/17 78/11 8210 111/4
112/12 116/1 143/24 144/14 148/4 189/1
189/4 221/24 221/25 256/24 331/13 336/11 -
339/19

2005 [1] 227/24

2006 [5] 39/8 82/13 222/1 257/2 258/7
2007 [16] 34/3 39/18 55/19 58/13 59/3 59/6
59/11 62/12 220/17 257/20 258/13 331/12
336/13 336/15 339/19 339/23

2008 [26] 39/8 39/18 45/4 45/4 45/5 109/4
109/9 109/24 111/6 112/17 112/20 113/13
189/9 191/25 195/3 220/20 243/4 258/15
258/20 259/2 259/12 259/16 260/4 309/25
336/15 339/23

2009 [10] 61/8 65/17 68/7 110/6 111/8
112/23 113/1 192/3 194/20 260/12

2010 [10] 55/20 57/3 109/4 109/10 110/3
110/5 110/10 221/2 260/19 357/18

2011 [53] 78/20 79/1 79/14 80/6 80/10 81/15
81/19 84/10 111/10 113/5 113/6 115/2
115/13 116/22 117/6 117/21 124/25 126/18
189/24 190/7 190/23 191/4 191/9 191/12
191/17 191/24 192/21 193/11 196/9 197/2
202/9 202/14 202/18 205/9 208/8 208/12
208/14 211/12 216/10 216/12 217/10 217/14
218/20 222/11 231/12 242/18 243/1 244/6

2:30 [3] 304/6 304/7 304/12
2:34[1] 328/6
2nd [2] 75/1 96/21

40[1] 201114

400 [1] 99/14

42 [2] 299/19 299/21
45[1] 35221

48 [1] 287/12

48 percent [1] 287/13
4:05 p.m [1] 107/3

4:08 p.m [1] 381/15
4:11[1] 383/3

4:20 p.m [2] 383/5 383/16
4:24 [1] 386/8

4th [7] 35/23 78/20 80/6 86/1 86/3 260/8
261/21

5

5 percent [5] 53/4 150/10 151/13 342/7
34212

5.5 percent {1] 126/11

5/1/08 [1] 4/12

50[1] 255/6

50 percent [11] 115/14 115/17 116/3 118/2
118/15 118/19 172/2 202/14 221/19 221/21
280/18

50/50 [1] 255/6

52 (1] 20/20

52 percent [1] 287/10

55111 2/3

5:00 p.m [1] 25/3

5:33[1] 17524

5:34 [1] 176/19

S5th{1] 82/13

6

6-7[1] 1/15
6/1/04 [1] 4/14

6/30/12 [1] 4/18

60 [2] 4/34/3

60 percent [8] 45/16 187/25 188/2 243/9
250/15 284/6 309/4 354/10
6133[1] 19211

62[2] 4/44/d

643 [1] 226/23

67[2] 4/54/5

6:00 [1] 385/23

3

6th [6] 75/1275/13 75/15 338/6 338/16
389/15

3.5 percent [1] 126/12
3/1/09 (1] 4/16

30[9] 101/11 111/12 115/21 147/22 196/1
199/10 272/19 273/3 35221
300 [1] 20/12

306 [1] 20/15

30th [1] 113/8

31{1] 111110

313[1] 225/25

317 [1] 225/6

31st [2] 113/6 189/24
3371[1] 225/5

35([2] 182/12 198/12
36[1].241/14

365 [1] 227/23

37 [1] 116/23

37.5 percent [1] 202/19
382[1] 5/4

385 [1] 225/25

39 [2] 241/14 241/15
3:34[1] 100/15

3:46 [1] 380/3

3:49 p.m [1] 381/12
3rd [2] 68/7 387/18

7

7 percent [1] 342/8

7/1/08 [1] 4/15

70 percent [2] 153/11 153/13
75[2] 4/6 4/6

791(2]) 477477

7th [1] 389/15

8

8, 2008 [1] 258/15

80[2] 4/84/8

81[2] 494/9

8312] 4/104/10

87{1] 2019

88 (2] 4/11 4/11

88 percent [2] 251/6 333/6
8th [3] 34/19 69/23 69/25

9

9 percent [10] 53/8 150/11 150/13 150/18
151/13 151/15 152/6 159/1 311/3 341/19
90 [3] 216/20216/24267/18 -

90 percent [3] 268/12 345/7 346/25

4

90-day [3] 216/13 216/14 270/11
91 [1} 20/16

4 percent [1] 341/19

1004




9

9:30 [4] 175/11 175/12 175/22 176/13
9:44 a.m [1] 180/24

9th [3] 288/12 289/3 289/12

A

a 2005 [1] 227/24

A-R-O-N-E-C-K[1] 226/23

a.m [3] 180/24 224/15 239/25

ability [23] 90/18 95/12 108/6 119/16 137/15
147/11 147/13 151/20 168/16 196/14 201/17
202/1 205/16 212/24 230/20 295/9 295/11
295/14 297/15 298/11 311/20 340/19 360/14
able [54] 9/2510/3 10/7 13/24 14/2 14/6 15/4
15/7 15/11 17/13 22/14 24/13 29/25 30/7
30/18 30/22 32/16 38/23 38/23 92/19 96/17
101/21 101/23 103/12 170/10 186/5 188/7
195/10 195/25 203/15 203/24 207/11 221/6
268/19 271/5 280/11 284/4 287/15 288/5
288/25 299/23 300/9 303/2 304/8 305/23
327/11 333/7 333/8 333/22 347/9 362/7
372/23 378/11 385/13

above [6] 84/25 276/2 307/3 342/24 343/21
354/6 ' :
Absent [1] 370/14

absolute [5] 121/24 322/6 322/8 365/20
365/23 .

absolutely [20] 91/5 94/15 100/1 108/11
128/11 129/25 130/9 139/7 139/22 158/9
167/12 168/15 216/25 237/9 247/25 251/10
269/14 274/1 306/10 314/10

absorbed [1] 247/5

abundance [1] 24/4

abuse [1] 228/8

abused [1] 354/23

Academies [1] 115/24

Academy [5] 115/8 115/18 116/17 118/7
335117 . »

accept [8] 152/18 178/23 238/21 314/24
353/2 359/4 359/8 361/3

accepted [2] 128/2 370/8

. |access [4] 173/24 278/17 278/23 284/13
accommodate [7] 32/15 32/19 102/3 188/12
277/18 279/14 280/12

accommodated [1] 277/24
accommodation [1] 293/5
accommodations [1] 280/14

accomplish [2] 277/16 277/19
accomplishment [1] 188/1

accordance [7] 31/18 34/8 35/17 85/5 330/6
331/6 385/11 ’
according [13] 21/4 53/20 109/23 110/5
110/9 113/11 116/10 170/7 218/7 312/11
337/15 348/12 35221

accordingly [3] 126/23 186/4 338/17
account [10] 9/13 9/21 9/22 9/24 64/22 140/1
151/16 213/18 234/6 249/17

accountability [1] 310/12

accountants [1] 43/9

accounting [2] 92/25 341/25

accounts [4] 121/22 122/2 148/5 265/7
accrual [3] 53/2 165/4 312/4

accrue [4] 152/5168/5 311/23 355/25
accrued [S] 76/8 77/15 88/21 121/24 145/18
accruing [6] 53/22 151/15 168/3 168/7
168/10 168/13 .

accumulates {1] 168/8

accuracy [1] 266/3

accurate [3] 198/14 265/21 389/11
achieved [1] 218/2

acknowledge [3] 21/1 159/20 238/9

acknowledges [1] 213/21

acknowledging [1] 210/13

acquire [7] 33/25 35/11 57/2 78/13 144/3
255/19 295/4

acquired [2] 104/14 294/9

acquisition [2] 51/1 195/7

acres [2] 45/18 256/1

acronym [1] 186/20

across [2] 278/20 278/23

act [6] 232/7 284/10 314/4 314/19 323/8
369/24

acted [4] 269/11 308/14 354/20 355/3
acting [4] 324/13 370/6 371/18 371/19

action {37] 37/6 48/15 56/8 56/11 57/6 64/19
89/18 92/17 93/15 123/18 136/6 136/8
139/17 196/15 196/19 213/15 218/9 225/7
226/1 234/8 235/2 268/7 268/12 295/8 299/8
309/25 314/16 322/2 322/9 332/16 355/11
355/21 363/16 363/21 365/17 365/24 370/5
actions [15] 33/16 37/6 37/14 40/5 40/7
49/16 89/18 158/17 307/5 309/22 314/24
330/23 331/2 337/17 337/18

activities [2] 204/10 351/6

activity [2] 73/15 87/17

acts [2] 122/12 268/6

actual [10] 37/11 75/25 126/6 325/19 325/21
326/4 331/8 364/23 374/10 376/20

actuality [1] 307/23

actually [30]- 21/24 29/10 43/11 44/1 44/19
79/16 92/20 97/23 104/3 105/11 110/6
128/16 128/17 128/18 129/6 145/11 146/4
168/18 180/4 180/5 190/3 206/2 254/2
255/23 263/17 274/6 275/18 346/20 370/8
382/1

add [6] 126/22 128/5 140/5 277/12 287/17
342/23

added [5] 127/17 146/8 227/4 342/10 343/13

addition [7] 12/6 38/4 92/15 97/11 211/1
343/9 344/13

additional [21] 7/20 12/8 70/7 72/3 72/14
85/11 114/3 114/8 173/18 222/13 238/6
250/25 251/3 277/12 277/13 277/22 277/23
286/19 297/8 311/5 358/21

additionally [5] 173/17 174/8 326/13 368/15
369/13

address [3] 24/11 152/23 304/3

addressed [1] 169/12

addresses [1] 224/23

adjourn {1] 176/2

adjourned [1] 176/18

adjust [3] 126/13 277/17 289/9

adjustment [3] 214/25 353/4 353/4
administration [1] 20/23

admissibility [1] 358/12

admission [1] 315/7

admissions [3] 36/6 59/20 266/10

admit [42] 33/18 33/19 35/16 35/18 35/23
35/24 35/25 36/2 36/6 36/7 36/8 36/20 59/10 .
62/15 67/6 74/3 75/5 78/25 80/9 81/18 83/15
88/5 102/16 104/17 109/7 111/1 125/15
142/19 155/17 212/6 212/16 265/21 265/25
266/2 266/3 266/5 331/9 331/10 331/13
331/15 331/18 335/6

admits {6] 34/6 34/7 34/10 34/21 34/23 35/1
admitted [25] 59/16 59/18 60/15 60/22 62/19
67/10 79/9 80/13 81/21 83/20 88/13 106/11
109/13 111/15 125/20 212/12 231/4 245/4
266/8 288/10 290/12 290/16 333/10 336/10
337/21 :

admittedly [3] 40/8 40/9 230/15

adrift [1] 294/5

advance [8] 143/1 143/12 161/16 163/13

163/24 164/6 164/23 346/24

advanced [4] 127/24 277/6 281/22 331/14

advancement [1] 163/18

advantage [1] 358/3

advent [1] 281/6

adversarial [1] 306/4

advertised [1] 97/7

advertisement [2] 97/9 170/19

advice [8] 43/12 279/18 279/21 280/21 307/3
324/12 351/5 371/17

advise [3] 207/20 323/17 370/23

advised [2] 184/6 204/23

advising [3] 183/25 275/14 279/13

affect [5] 174/18 285/20 295/11 323/21 371/1

affected [1] 266/21

affidavit [13] 78/1 177/6 178/23 180/1
227/10 227/25 228/23 238/24 239/2 299/16
333/21 386/16 386/22

affidavits 2] 177/18 228/13

affirm [5] 21/2 54/20 181/13 219/19 240/19

Affordable [1] 284/10

afloat [3] 197/1197/21 291/8

afternoon [8] 6/2 8/7 8/8 21/17 21/25 41/6
60/3 10077

afterwards [1] 51/18 A

again [100] 9/18 21/17 26/25 30/8 30/17 31/5
31/6 31/12 31/15 35/9 35/21 35/22 38/14 -
38/16 52/1 53/23 68/20 68/23 78/4 82/5 86/9
89/2 117/11 131/6 139/3 140/9 142/16
143/10 148/17 148/20 149/15 152/5 154/20
155/1 155/3 157/14 157/23 162/16 173/6
180/11 184/24 185/25-191/12 193/10 202/10
203/14 203/23 206/11 206/21 206/22 207/18
208/7 211/3 230/5 230/23 231/11 232/20
233/21 259/24 262/8 267/24 268/13 278/8
278/11 280/4 280/21 281/19 289/4 292/13
292/16 292/17 293/2 293/12 300/17 303/8
303/15 304/20 312/7 322/9 326/3 329/14
343/8 343/9 345/25 348/25 349/11 350/8
358/4 370/18 375/6 375/12 375/16 376/14
376/22 377/24 377/25 378/15 379/22 380/18
380/19 .

against [42] 13/20 40/23 47/9 49/13 50/21
51/14 53/14 61/25 64/19 65/10 69/7 69/12
81/1 81/1 81/3 93/15 120/9 120/10 122/1
195/9 213/15 226/1 232/16 293/20 296/1
298/1 299/2 308/24 309/17 322/2 322/10
328/19 329/12 338/18 338/20 342/3 347/11
354/4 360/23 360/24 365/17 365/24

age [1] 248/11

agents [1] 136/18

ago [16] 7/3 14/13 14/14 42/14 97/22 98/1
98/1 100/3 137/5 153/25 168/6 177/1 254/6 |
270/25 308/19 333/21-

agree [29] 36/25 65/19 82/15 85/3 85/5 85/7
85/9 98/9 98/20 119/12 122/11 130/7 151/5
153/18 158/8 159/25 162/2 162/23 218/6
223/11 232/24 249/1 291/18 321/10 349/19
364/21 366/3 368/23 368/25 -

agreed [18] 37/18 38/17 40/25 67/15 85/20
152/17 185/24 186/1 186/2 186/22 222/9
291/11 291/23 321/9 332/1 335/22 356/22
373/3

agreeing [3] 93/25 291/21 332/4

agreement [57] 36/16 36/17 37/4 40/7 40/8
40/8 41/18 41/23 42/1 42/7 67/7 68/7 69/18
102/1 123/22 126/10 142/13 159/10 190/23
217/7 217/9 228/25 261/15 276/13 310/13
320/21 321/4 321/25 322/16 324/21 325/6
325/13 337/24 351/10 355/4 357/3 364/6
364/10 364/23 365/15 366/23 367/15 368/21
37277 372/12 373/1 373/10 373/15 373/17
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agreement... [8] 373/18 373/20 374/15

374/20 374/25 375/3 375/12 376/25

agreements [23] 4/10 33/15 33/17 33/20

33/21 33/21 33/22 35/7 36/20 37/2 40/21

68/3 83/16 123/20 123/25 130/21 135/19

330/23 331/2 331/23 331/24 337/20 338/1

ahead [6] 21/22 95/19 101/5 125/6 142/17

298/23

aired [1] 349/17

Alfredia [1] 20/10

ALISON [2] 1/17 8/9

allegations [2] 305/1 357/7

allege {3] 36/10 37/5 305/4

alleged [1] 225/10

alleging [1] 93/19

allow [19] 19/18 22/18 51/1 83/1 93/8 98/22
147/14 173/11 229/18 229/24 230/15 230/22
277/24 289/23 291/19 303/13 316/23 329/14
332/23

allowed [8] 30/13 30/21 230/11 232/20
281/24 301/23 301/24 355/14

allowing [1] 90/25

allows [2] 329/3 380/10

almost [10] 53/8 215/12 284/24 308/22
308/22 344/12 348/17 351/21 357/20 357/24

alone [3] 81/4 307/21 367/19

along [11] 33/10 46/12 71/4 90/12 90/21
158/24 167/14 256/24 311/8 311/13 358/19

already [18] 16/20 19/8 27/2 27/16 51/8
51/16 85/13 86/14 103/1 149/25 179/9
232/17 240/7 244/22 269/4 288/10 294/14
336/16 .

alternate [1] 18/5

although [1] 271/15

always [10] 22/11 204/6 206/15 206/15
207/24 215/24 223/8 244/1 274/3 321/6

am [48] 8/9 21/20 24/19 26/5 26/8 27/2 50/22
55/11 56/9 58/25 64/3 93/23 100/8 115/10
116/19 117/24 126/24 130/4 140/24 162/5
172/25 177/25 182/7 183/4 205/21 224/24
264/9 268/19 272/17 272/22 294/7 295/17
296/16 298/7 300/25 302/23 303/21 304/4
304/6 313/16 313/16 319/10 327/4 359/18
378/19 385/21 387/15 389/16 :
amendment [1] 69/1

America [1] 155/12

among 8] 22/9 25/18.37/24 100/10 173/2
224/10 302/25 330/11

amortization [1] 291/22

amortizing [1] 126/15

amount [49] 34/4 35/4 35/15 36/4 40/24
53/12 53/16 59/6 61/12 74/18 74/19 75/11
75/25 76/9 77/5 77/11 77/12 77/13 88/18
88/20 89/6 98/3 99/8 100/4 104/25 135/9
140/4 143/22 161/3 165/15 178/11 185/23
225/13 225/23 226/14 227/4 227/11 256/5
271/7 299/24 312/15 333/18 338/4 338/15
338/19 338/21 346/14 347/4 352/19
amounts [3] 99/5 104/24 381/17

analyze [4] 194/17 308/3 359/24 360/2
analyzed [1] 276/23

and/or 1] 65/11

angry [3] 187/9 187/11 187/12

animosity [2] 94/13 332/19
announcement [2] 102/17 103/5

annually [1] 126/12

annum {4] 126/12 150/18 152/6 159/3
another [34] 8/15 47/14 86/10 132%/3 132/7
149/5 185/11 193/16 202/3 225/24 230/13
259/23 260/9 260/20 260/21 267/24 268/22

27817 279/1 292/16 314/18 315/6 323/5
323/7 324/19 337/9 342/17 343/4 350/14
350/15 359/6 364/17 369/20 369/23
another's [2] 324/7 371/12

answer [36] 123/9 123/11 123/14 132/11
134/22 139/12 140/9 149/2 154/12 154/21
157/5 157/6 158/6 159/6 162/13 166/22
166/24 167/3 174/2 200/20 201/4 210/10

"1 218/4 225/15 237/21 267/15 267/16 270/1

293/9 299/7 299/7 301/24 301/24 315/20

379/6 379/10

answering [2] 21/1 360/10

answers [1] 267/15

anticipate [1] 263/21

anticipates [1] 126/21

anticipating [1] 128/4

anybody [4] 184/23 217/25 301/19 301/20

anymore [2] 333/25 337/2

anyone [8] 22/18 24/24 70/24 81/4 100/18
138/14 173/11 303/13

anyway [1] 179/7

anywhere [4] 58/9 156/3 248/1 254/23

apart [2] 321/24 365/14

apologize [2] 58/21 200/9

apparent {1] 339/16

apparently [7] 50/1 96/11 99/1 105/17 342/2
342/15 352/23

appeal [6] 27/3 51/17 51/19 225/15 226/19
389/13

appealed [2] 225/14 227/8

Appeals [2] 227/24 228/5

appear [2] 141/25 278/16 -

appearance [1] 360/8

appears [5] 60/14 177/3 228/14 299/18 316/1

applicable [S] 65/9 142/23 155/4 156/13,
157/16

applied [8] 31/22 139/15 155/24 321/13
330/15 331/4 368/10 385/12

applies [5] 53/17 180/12 314/2 358/23
358/24

apply [8] 16/15 53/14 155/25 156/1 158/1
264/22 362/3 362/6

appointments [2] 25/4 25/5

appraisal [27] 4/24 99/13 138/3 138/5 138/9
153/5 153/8 154/3 160/25 161/3 161/6
161/12 161/16 162/8 171/2 241/13 241/16
242/19 243/1 244/6 244/19 249/17 249/20
251/11 268/4 308/16 333/4

appraisals [4] 161/1 161/12 161/21 242%/8
appraise [1] 242/15

appraised [5] 242/11 242/21 245/18 308/16
308/19

appraiser [12] 12/25 14/21 14/23 48/17
153/20 154/3 241/10 242/5 282/9 308/18
333/3333/9

appraisers [2] 268/4 268/5

appreciate [7] 274/20 275/25 339/7 348/25
349/2 349/11 349/13

appreciated [1] 279/15

approach [24] 22/18 58/16 76/14 120/19
131/21 166/14 169/1 173/12 184/5 186/11
188/17 200/3 206/13 244/14 249/23 251/12
274720 279/9 290/9 294/15 295/21 299/11
301/5 303/14

approached [6] 183/16 202/18 202/22
207/13 280/10 300/25

approaches [5] 54/16 181/9 186/23 219/15
240/15

approaching [1] 281/7

appropriate [12] 25/17 27/15 54/10 60/5
103/12 178/18 178/23 179/18 186/13 228/12
232/19 341/14

approval [1] 165/14

approve [1] 165/9

approved [1] 342/18

approximate [3] 98/3 153/4 166/3

approximately [7] 113/2 153/15 188/2 263/3

284/6 318/13 342/8

April [11] 20/16 78/20 79/1 79/14 80/6 80/10

81/14 81/19 86/1 221/25 245/12

April 16th [1] 245/12

April 45] 79/1 79/14 80/10 81/14 81/19

April 4th [3] 78/20 80/6 86/1

arbitrarily [1] 361/13

arbitrary [1] 227/9

architects [2] 43/9 273/21

area [5] 179/20 207/16 280/6 281/9 294/5

aren't [4] 94/21 161/22 332/3 338/11

argue [3] 229/2 356/22 356/22

argued [4] 27/4 235/23 237/5 304/22

arguing [3] 310/24 311/15 345/13

argument [16] 27/12 27/14 31/14 105/23
233/19 310/20 310/22 310/25 313/18 317/24
317/25 318/21 324/13 345/25 369/5 371/18

arguments [12] 31/15 31/20 303/23 303/24
317/23 329/24 330/1 330/3 330/8 330/9
330/13 339/16

arise [3] 8/19 226/4 234/9

arises [1] 364/23

Aroneck [1] 226/22

around (5] 99/14 113/12 117/17 118/8
11821 }
arrangement [5] 128/2 281/10 323/13 351/4
370/18

arrive [4] 362/7 366/9 378/10 385/14
Arthur [1] 220/4

articles [11] 4/21 105/12 105/17 106/4 106/7
106/9 106/9 106/17 120/21 121/10 122/7

Artificially {1] 345/21

aside [3] 326/22 359/3 359/20

ask [84] 15/20 21/12 21/20 22/6 22/8 22/15
22/17 22/22 23/4 23/8 23/17 23/19 23/23
24/4 24/20 25/20 26/6 26/8 28/20 29/17
30/14 31/3 31/19 3%/3 32/7 36/15 36/16
37/10 37/11 54/9 91/14 105/2 106/25 119/25
152/18 157/8 162/5 162/15 167/21 173/15
173/17 173/19 174/2 174/13 174/16 175/8
176/6 180/21 188/18 190/20 192/9 194/18
196/7 197/2 201/2 217/5 224/9 232/11
236/25 239/16 252/21 256/20 256/25 259/13
289/6 303/4 303/17 304/6 317/1 33077
337/15 343/16 343/16 345/9 348/19 357/6
357/25 359/19 378/19 379/24 381/2 383/12
385/25 388/4 : :

asked [34] 16/20 38/15 42/23 48/2 63/25
70/15 86/16 97/22 120/4 148/25 167/8 168/3
168/16 171/1 171/15 171/22 175/2 175/7
200/14 202/10 263/1 274/16 274/21 274/25
276/6 276/18 279/24 300/21-301/7 313/1
326/18 335/12 337/13 382/11

asking [38] 36/5 36/11 36/19 38/25 39/3
39/13 40/22 49/8 49/13 71/24 71/25 72/8
93/20 94/1 106/6 120/3 120/4 120/8 129/7
131/11 137/11 137/12 139/4 148/23 150/25
156/17 157/5 185/22 197/23 214/24 327/23
331/1 332/11 334/7 334/21 354/3 355/1
355/22

asks [1] 70/24

aspect [2] 96/14 194/19

aspects [4] 41/15 136/15 194/14 275/22
assembled [2] 175/12175/19

assembly [1] 21/13

asserted [1] 347/8

asset [6] 195/21 263/25 292/18 309/3 309/15
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asset... [1] 353/10

assets [17] 104/15 194/6 195/11 196/3 196/6
198/24 199/16 205/7 215/13 218/19 231/15
291/5 297/25 298/1 298/5 355/6 355/14

assigned [1] 26/3

assist [4] 30/19 105/22 207/19 207/24

assistance [7) 131/8 187/5 214/25 226/18
276/15 294/6 307/3

assisted [2] 278/24 287/13

Association [2] 16/11 227/23

assume [8] 60/3 134/9 147/6 156/9 239/7
250/3 250/6 386/13

assumed [2] 104/19 223/8

assumption [3] 204/4 250/1 333/5

assure [3] 30/16 347/5 347/12

astounding [1] 336/21

at [464]

Atrium [89] 16/2 16/5 16/8 16/11 16/14

"| 33723 34/4 34/24 35/2 35/6 35/8 56/15 57/8
57/9 57/15 57/23 58/11 59/3 60/23 61/5
61/19 63/23 65/16 65/19 66/22 67/3 6717
67/16 69/19 72/22 72/25 73/7 73/25 74/3
78/6 79/19 81/11 82/20 83/7 83/25 84/13
86/7 86/25 87/11 91/18 92/6 92/15 95/16
96/10 97/13 120/9 124/1 124/16 125/5
140/22 167/17 170/18 182/5 182/14 183/8
189/4 191/2 205/24 206/25 211/8 212/7
212/7 212/14 212/14 217/12 221/18 221/23
222/21 237/22 242/12 254/15 265/15 266/5
291/4 300/5 300/10 301/8 331/11 333/4
335/18 336/12 336/17 338/6 338/19 -

Atrium's [1] 93/6

attached [1] . 63/15

attachment [1] 387/21

attacks [1] 357/4

attempt [3] 65/1091/1 114/2

attempting [1] 22/24

attempts [2] 173/13 303/15

attended [1] 56/3

attention [6] 54/12 67/22 91/10 97/22 339/7
348/25

attitude [1] 208/18

attorney [21] 1/22 1/23 41/8 4112 158/7
167/5 177/10 179/11 179/12 179/16 180/5
224/20 224/22 225/3 228/2 228/4 228/10
228/11 287/24 289/16 312/11

attorney's [48] 163/24 164/7 164/22 165/17
165/19 177/3177/4 177/8 177/11 177/20
178/1 178/4 178/10 178/11 178/14 178/16
178/18 178/24 179/7 180/8 225/9 225/12
225/17 225/20 225/22 226/5 226/12 227/2
227/12 227/17 227/25 228/6 228/24 238/18
239/5 239/6 239/8 239/10 342/19 342/25
343/11 345/20 386/14 386/19 386/22 387/5
387/8 387/10

attorneys [24] 1/21 12/1 23/10 29/12 301
31/1 31/13 32/4 136/17 162/5 166/1 166/7
167/13 177/22 179/6 179/25 216/6 238/23
273/22 303/23 313/13 328/10 330/1 378/22
attributable [2] 386/25 387/1

attribute [1] 263/7

attributes [1] 362/3

atypical [1] 247/14

August [12] 34/19 69/23 69/25 72/20 211/16
258/13 258/15 288/15 289/4 289/12 289/13
300/2

August 20th [1] 289/4

August 29th [2] 211/16 289/13

August 8 [2] 72/20 258/13

August 8th [3] 34/19 69/23 69/25

August 9th [1] 289/12

authority 4] 161/5 161/7 161/11 165/14

authorize [1] 228/3

auto [1] 45/1

available [7] 74/23 79/4 96/1 251/25 283/9
291/7 328121

avoiding [1] 53/1

await [1] 379/25

award [11] 120/3 120/4 227/8 227/16 228/5
228/13 325/21 374/18 375/16 376/10 382/10

awarded [4] 74/9 120/5 227/14 227/25
awarding [1] 375/7

awards [1] 227/6

aware [18] 16/21 17/7 24/25 93/19 145/3
145/15 165/25 183/2 248/22 250/14 250/16
256/6 286/4 293/4 295/18 300/25 301/6
342/16

away [8] 63/14 63/18 152/20 201/20 271/11

312/19 341/19 341/25

B

bachelor's {1] 56/5

backup [1] 201/16

backwards [1] 205/21

bad [5] 266/13 269/17 310/5 340/4 343/18
badge [1] 386/5 ’

badges [1] 175/16

bailiff [5] 23/2 25/23 26/6 379/9 383/22
bailout [3] 102/15 102/25 103/7

bakery [1] 94/7

balance [36] 36/1 52/18 53/15 53/17 64/21
72/23 76/7 87/1 88/21 98/10 98/13 122/2
126/15 144/14 144/15 145/16 152/12 152/23
162/16 162/17 163/5 163/10 163/11 163/13
232/10 257/12 259/13 260/14 261/16 267/18
331/21 338/3 344/6 344/11 348/12 348/14
balances [4] 73/9 87/11 145/10 213/17
bank [572]

bank's [25] 28/1 34/3 35/14 37/6 56/10 78/1
86/12 91/10 97/21 98/6 99/2 102/20 138/15

| 14110 141117 161118 167/8 17077 23272

311/1 312/5 340/14 340/17 341/15 356/6

bank/depositer [1] 327/10

banker [3] 194/8 195/19 216/21

bankers [2] 194/15 296/16

banking [7] 55/24 55/25 56/1 134/5 194/9
235/7 279117 . .

bankruptcy [21] 92/18 92/21 93/6 93/7 93/8
93/9 93/10 93/12 93/13 93/14 93/16 95/24
95/25 135/8 140/6 167/17 167/22 167/25
313/11 356/5 387/1

banks [30] 40/19 43/9 45/7 45/19 46/14 47/1
47/4 94/4 94/21 94/21 95/4 150/8 182/21
183/24 194/5 195/7 196/3 199/14 215/18
215/18 215/20 249/7 255/10 255/13 263/10
282/11 282/20 340/6 346/7 353/23

bar [1] 22521

bargain [2] 46/12 373/2

bargaining [2] 347/24 348/4

base [2] 97/2107/15

based [56] 10/4 14/3 15/8 22/3 23/13 23/15
71/6 71/15 71/21 72/13 94/13 99/13 101/11
108/8 114/2 114/15 126/13 126/15 138/9
153/4 153/7 171/2 173/7 173/9 178/12
178/12 178/18 203/25 210/13 221/5 227/25
228/13 228/14 238/8 263/4 266/13 266/13
296/5 300/13 303/9 303/11 304/22 306/13
306/17 311/6 311/24 319/25 329/4 346/9
362/10 373/22 378/6 378/8 378/16 382/9
386/24

bases [1] 99/10

basic (1] 311/6

basically [70] 51/12 52/5 53/24 54/4 107/21
135/22 177/3 187/13 190/17 191/25 192/20
195/14 196/15 198/9 198/20 198/25 203/7
20977 209/13 209/20 210/6 211/17 211/19
211/21 212/23 214/9 214/13 214/23 214/23
215/3 215/8 217/23 218/1 218/16 218/17
226/3 238/25 258/9 266/9 284/22 285/13
285/18 287/20 288/21 288/25 291/6 293/23
294712 295/5 295/7 295/7 295/8 295/13
296/12 296/13 296/14 297/10 298/4 298/7
298/8 298/12 300/20 311/22 312/14 312/17
314/17 321/10 344/3 344/23 344/25

basis [12] 27/25 130/22 146/16 146/18 160/2
188/13 214/19 232/12 285/8 307/23 308/4
329/18

beach [3] 193/3 196/8 337/6

beautiful [2] 43/18 44/18

became [6] 45/8 206/25 222/1 275/16 276/5
318/18

become [11] 42/17 113/22 128/22 184/15
201/12 250/5 250/22 273/24 278/5 284/8
359/12 .

becomes [6] 61/12 226/14 247/7 321/14
368/11 368/14

BEDENBAUGH [22] 1/20 2/32/4 2/12 3/2
3/5 3/8 6/9 10/18 10/19 11/5 32/23 33/10
41/14 50/17 60/4 79/3 88/8 105/18 200/14
330/17 349/18

beforehand [1] 119/19

began [3] 96/14 205/5 233/20

begin [23] 8/12 18/13 22/8 22/10 22/16 25/9
3072 31/23 32/21 100/10 129/9 173/1 176/8
302/25 303/4 303/25 328/7 330/15 378/21
379/2 381/1 381/9 381/12

beginning [8] 40/10 65/1 330/2 330/22
337/22 345/23 362/21 387/16

begins [1] 126/7

*|begun {1] 317/18

behalf [7] 26/24 127/15 218/2 310/5 324/14
371/18 385/19 . . o
behind [2] 377/14 378/2

belabor [3] 229/11 237/2 304/21

belief [S] 232/4 262/7 263/24 324/12 371/17
believability [2] 360/5 360/22 .

‘| believed [4] 42/21 270/23 305/13 311/19

believes [1] 37/16 -

believing [1] 296/24

belongings [1] 20/7

below [2] 85/19 248/13

bench [4] 31/2 131/23 294/17 345/1
beneficial [2] 46/22 351/4

beneficiary [1] 53/9 .

benefit [18] 38/12 38/19 40/1 40/9 91/4
143/5 155/21 218/18 280/23 280/23 282/24
291/16 338/1 347/16 348/7 364/18 368/21
37312

benefited [1] 99/25

. |benefits [2] 30972 322/16

BENJAMIN [3] 2/2 55/4 55/6

Berger [1] 227/23

beside [1] 34/1

best [5] 25/19 145/5 146/18 312/5 333/14

better [10] 72/4 91/13 185/6 269/14 279/21
279/22 279/23 289/12 347/24 348/4

between [44] 102/18 117/6 122/7 123/25
124/25 139/5 163/24 205/23 210/2 216/3 -
218/20 231/14 233/15 233/16 234/20 236/5
248/11 300/4 300/14 306/6 306/24 310/2
315/12 315/13 321/21 322/25 323/16 323/24
327124 337/4 337/24 351/15 352/3 352/6
354/19 363/18 364/7 370/15 370/21 371/4
374/16 375/10 375/22 377/8
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319/14 320/6 320/7 322/18 324/19 325/5
325/9 326/19 328/23 329/19 363/16 363/20

beyond [4] 127/7 129/8 276/2 307/4

bias [2] 16/2217/7

biased [1] 360/17

Bible [4] 54/18 181/11 219/17 240/17

bid [26] 48/19 48/23 49/3 74/18 77/3 77/5
7777 7719 96/23 97/2 97/5 97/11 99/7 99/10
99/12 138/10 139/5 139/9 153/4 15377
170/23 247/19 300/20 301/20 308/15 308/22
bidder [1] 135/17

bidding [4] 99/2 153/22 171/2 301/16
bids [5] 99/10 282/5 282/5 282/16 282/18
big [6] 343/12 345/21 345/21 347/24 348/21
35713

billings {2] 165/17 165/19

bills [8] 91/25 92/2 137/12 165/9 165/13
165/14 180/2 198/22

binder [1] 256/20

binding [4] 320/10 363/25 364/10 364/20
Bishop [1] 284/21

bit [12] 29/14 39/14 49/25 243/8 268/11
304/5 312/25 313/17 320/24 332/24 35417
3571 .

black [2] 26/1 235/10

blame [2] 313/9 316/19

blaming [1] 316/11

blocked [1] 297/17

blood [6] 10/2311/9 11/24 12/13 12/23
47/18

blow [1] 308/13

board [1] 382/14 /

boat [1] 147/24

body [1] 40/19

boilerplate [3] 142/20 142/22 143/16
bookkeeping [1] 43/6

books [5] 64/23 122/2 173/25 213/19 352/24

bore [1] 216/8

born [2] 253/21 253/22

borrow [4] 119/10 119/11 195/9 295/9

borrowed [5] 95/13 120/6 211/2 257/17
297/25

borrower [47] 60/21 60/23 61/18 61/25 62/1
63/13 63/23 64/19 64/24 65/11 68/10 69/6
69/10 79/18 79/19 81/1 82/2 83/2 84/17 85/3
97/15 143/7 144/20 144/22 146/13 153/24
162/1 163/2 168/22 213/15 213/20 306/2
316/6 327/11 327/15 327/21 327/23 327/24
328/1 347/18 347/25 370/11 370/13 370/15
370/17 370/18 371/4

borrower's [1] 340/22

borrowers [13] 91/1 91/14 91/14 108/9
108/12 108/15 119/20 131/7 132/5 147/15
340/19 345/12 354/20

both [36] 7/13 8/18 10/7 10/20 14/6 15/11
39/12 46/4 52/19 89/8 89/18 91/2 158/17
163/1 191/13 211/12 212/6 212/13 226/21
230/22 231/3 231/9 232/2 232/10 233/25
234/6 237/9 281/23 292/25 315/16 324/15
332/5 336/20 339/18 366/2 368/23

bottom [3] 126/7 160/14 283/25

bought [6] 128/16 262/14 262/15 264/17
269/16 294/10

bound [1] 369/24

box [2] 20/8 240/2

Boyd [1] 20/10 P

branch [2] 154/13 154/19

brand [1] 257/4 -

breach [47] 229/12 230/3 230/6 230/18
235/1 236/14 236/19 236/23 237/4 237/18
305/10 305/11 305/18 306/5 306/11 306/15
313/23 313/24 314/8 314/13 318/25 319/2

364/5 369/2 369/6 372/7 372/16 372/20
372/22 375/1 375/8 375/19 376/2 376/4
380/8

breached [36] 52/9 238/1 305/5 320/10
322/21 324/17 324/18 324/23 324/25 325/8
325/23 325/25 326/7 326/10 337/11 363/18
364/1 366/5 366/6 366/10 369/3 369/11
369/16 372/1 372/11 373/1 373/7 374/15
374/25 375/3 375/11 375/22 377/5 377/6
377/16 377/17

breaching [3] 369/5 373/10 373/17

break [26] 21/22 23/21 24/11 24/19 25/1
26/20 28/8 28/10 100/7 100/12 100/18
100/25 102/4 133/17 172/24 224/8 224/12
224/17 224/19 224/25 225/2 239/20 298/20
302/22 304/5 319/7

breakdown [1] 163/24

breaking [1] 239/19

brevity [1] 156/9

brief [4] 6/25 100/12 229/5 233/18

briefly [12] 6/21 7/4 21/19 21/23 56/10 57/8
78/4 166/12 179/2 235/18 312/22 350/8
bring [21] 7/9 20/7 28/14 47/8 48/14 54/8
64/18 66/9 75/24 154/17 156/4 176/23
213/14 237/12 238/15 239/22 246/9 322/1
328/4 365/16 383/8

brings {1] 333/3

broad [1] 132711

broken [4] 165/24 355/4 355/4 366/6
Brothers [1] 45/7

brought [19] 47/22 67/22 91/10 97/21 98/4
129/1 143/9 151/3 256/3 267/13 267/17
268/17 271/8 284/20 285/15 286/21 299/2
344/22 3457

budget [1] 275/23

build [5] 43/7 63/3 207/14 273/7 279/12
build-out [1] 279/12

builders [1] 43/8

building [119] 34/1 34/8 34/16 43/16 43/19
44/4 44/19 45/5 45/16 47/25 48/17 48/20
49/1 49/11 49/11 50/3 50/5 56/22 57/11 58/1
58/2 58/4 63/4 63/5 66/6 66/9 66/12 90/3
90/7 90/22 91/23 92/7 135/23 136/1 136/5
136/12 136/15 136/16 136/19 137/4 137/17
137/19 137/22 138/12 138/20 139/8 183/9
183/12 187/22 187/23 187/24 188/1 188/2
188/4 188/8 194/22 196/22 209/11 216/18
243/22 243/22 243/25 244/2 244/5 245/17
245/20 245/25 246/3 246/10 246/17 246/22
247/5 247/9 247/23 248/10 248/11 250/1
250/23 250/24 251/4 278/8 278/17 279/6
280/5 280/9 280/13 280/15 280/17 280/19
281/5 283/14 283/24 285/20 285/21 285/22
286/17 287/11 287/19 295/4 296/23 297/2
297/12 297/17 299/25 300/19 301/1 333/5
333/7 333/11 333/15 353/9 353/9 353/12
353/19 354/3 354/5 354/9 354/10 354/13

buildings [19] 42/10 42/11 42/25 43/7 43/15
43/22 182/15 185/16 197/1 212/1 247/1
247/2 273/4 273/5 273/7 273/11 281/16
335/18 351/18

builds [1] 42/10

built [10] 43/1 43/1 43/14 44/22 58/2 58/11
66/6 243/4 284/22 353/20

bulk [1] 145/24

bump [1] 151/6

burden [12] 320/3 322/20 362/16 363/2
363/7 371/22 374/18 375/2 376/8 376/10
376/12 377/11

Burt [1] 20/18

bury [1] 215/5

business [45] 11/14 37/20 42/22 42/24 43/3
43/13 43/14 45/2 54/5 55/22 62/25 73/15
87/17 93/9 94/3 94/16 94/22 133/15 146/1
149/23 183/17 201/25 214/6 214/7 218/11
218/12 220/15 241/13 247/16 249/7 262/11
263/9 264/15 267/1 267/7 267/8 269/21
272/23 307/2 307/2 309/18 332/18 354/7
354/13 368/4

business-like [1] 354/13

business-wise [1] 201/25

"|businesses [3] 8/21 92/10 119/18

busy [1] 329
buy [6] 45/21 252/2 297/7 301/1 340/8
353/17

buying [3] 91/8 199/3 264/17

buyout [2] 103/17 104/4

C

calculate [3] 70/13 76/1 164/9

calculated [3] 77/8 107/21 127/5
calculating 1] 311/4

calculation [8] 75/22 75/25 139/21 251/18
251/23 252/5 318/8 318/10

calculator [2] 76/6 153/9

called [23] 12/8 20/7 33/23 35/8 39/9 46/5
46/11 58/1 122/9 122/11 123/16 130/20
174/11 211/7 211/15 214/20 217/6 223/24
274/2 287/22 309/6 352/16 362/17

calls [2] 54/14 122/16

came [36] 8/1 28/23 34/18 34/18 34/20 35/23

+| 35/24 38/14 38/15 39/8 39/21 39/23 42/23

44/3 46/11 107/2 180/23 195/14 202/2
204/25 209/2 239/24 262/14 263/9 277/9
286/20 300/20 301/20 306/12 308/20 328/5
331/19 338/2 338/11 339/15 383/15
campus [8] 44/4 245/22 246/23 247/9 248/10
276/19 277/12 281/17
can [173] 23/1 23/2 24/11 29/15 30/7 30/25
32/15 32/18 37/18 39/16 47/4 47/6 49/11
58/9 59/1 60/7 61/9 62/3 62/6 65/3 66/18
73/6 75/20 76/1 76/1 76/5 77/16 77/21 78/16
78/18 79/3 80/1 81/9 82/5 83/4 83/6 84/25
87/9 91/9 91/16 96/5 101/15 101/18 101/21
101/25 102/3 104/9 104/9 104/11 106/25
108/19 108/24 116/17 113/18 113/23 114/13
123/9 125/10 128/23 133/6 134/16 134/24
137/19 138/12 138/17 143/14 143/15 147/21
149/6 149/19 149/19 152/14 157/23 160/5
160/18 160/24 161/13 161/14 161/16 162/6
163/21 166/5 166/20 174/11 177/10 177/21
180/21 188/23 191/6 194/3 200/7 200/12
202/11 212/17 213/1 213/25 217/5 218/8
218/12 219/6 224/19 228/17 229/9 229/19
229/25 230/5 230/8 233/6 235/9 235/11
235/16 235/18 237/11 237/20 239/22 240/1
244/18 252/14 268/13 276/14 277/16 288/10
289/5 291/17 291/18 294/25 299/11 301/24
305/15 306/15 307/24 313/2 313/21 31477
31477 316/17 317/5 317/20 318/21 325/17
327/14 328/4 329/2 332/1 339/10 341/7
353/3 354/5 354/7 354/8 354/15 355/12
355/13 356/19 356/24 359/6 359/13 361/3
361/9 365/2 367/10 372/17 379/16 379/17
379/21 379/22 381/2 381/9 382/14 385/15
387/7 387/14 388/12
can't [71] 47/18 58/21 94/5 94/6 94/7 101/22
119/17 119/18 123/11 123/13 124/6 127/19
130/17 130/23 131/3 132/7 133/16 134/15
134/22 135/14 138/25 140/9 145/7 146/22
146/23 146/24 147/4 147/5 147/5 148/10
149/1 149/1 149/4 149/11 152/3 153/19
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can't... [35] 153/19 153/20 154/11 156/8
156/25 157/5 158/6 159/6 160/6 160/19
160/23 161/13 162/12 163/16 163/21 164/15
164/17 164/18 178/1 180/2 187/18 193/22
215/5 236/23 244/9 252/13 269/21 298/3
298/3 301/24 305/16 316/7 316/15 326/20
333/12
Canada [1] 46/15
Canadian [1] 46/11

cannot [12] 22/22 23/5 40/17 48/8 138/18
161/4 173/14 303/16 309/8 366/19 367/25
370/4

cap [1] 284/20

capacity [5] 25/19 29/6 66/10 327/21 370/11

capitalization [2] 251/17 251/24

capitalize [1] 127/19

capitalized [3] 126/20 127/10 127/16

captioned [1] 389/13 ’

car [2] 23/23147/24

care [11] 14/11 44/8 46/20 137/13 158/23
159/1 159/2 284/10 298/2 352/23 370/12

cared [1] 42/21

- |career [3] 218/18 273/2 296/15
- |carefully [4] 29/18 31/20 32/4 330/8

CAROLINA [270] 1/11/41/101/16 8/13
8/16 9/5 9/9 9/14 27/10 27/22 27/23 27/24
34/3 35/13 35/14 42/15 42/17 42/23 43/10
44/22 45/24 46/6 50/15 50/16 50/24 50/25
51/5 51/11 52/16 53/4 53/25 55/17 55/21
56/4 56/16 56/25 57/3 57/20 58/10 65/8
68/19 78/12 78/22 85/13 85/15 85/16 95/1
95/1 98/16 102/18 103/16 103/21 104/15
104/19 104/23 105/1 105/24 115/9 115/10
117/23 122/7 122/12 122/21 122/23 122/25
123/4 128/12 128/14 128/16 128/19 128/25
129/12 129/19 129/22 130/1 143/21 144/4
144/11 144/11 149/10 149/12 149/13 151/12
153/2 154/9 154/9 154/14 154/17 154/25
155/11 155/24 156/1 156/2 156/15 156/15
158/1 159/15 159/16 179/6 183/13 184/11
184/14 185/18 186/16 187/12 187/16 188/9
188/23 189/5 189/11 189/18 190/5 190/9
.190/10 190/10 204/6 204/18 204/18 205/1
205/5 205/23 207/15 207/17 207/19 207/23
208/3 208/7 208/10 208/12 208/13 208/21
209/14 210/14 210/16 214/1 215/23 215/24
216/17 217/21 217/24 226/25 227/16 229/23
230/5 230/17 232/5 234/16 234/20 236/4
236/8 236/16 253/13 253/15 253/23 25417
254/10 254/13 254/18 254/21 255/21 256/15
25777 258/22 260/25 261/3 261/4 261/25
262/14 263/22 263/23 263/25 264/2 264/6

. 264/8 264/10 264/13 264/16 264/19 264/21
264/24 265/4 265/8 265/10 265/13 265/15
265/16 269/8 269/10 269/13 269/16 270/19
273/23 274/6 274/12 274/16 276/5 276/18
276/25 277/14 278/9 278/15 279/3 279/17
280/4 280/21 281/21 282/14 282/18 282/23
282/24 283/5 283/12 283/13 285/24 289/20
290/21 290/23 291/16 292/5 292/12 292/15
292/18 292/24 293/3 293/5 294/3 294/9
294/23 295/6 296/3 296/17 299/9 305/7
306/3 306/15 306/25 307/1 307/7 307/16
309/12 314/12 314/22 314/23 315/3 321/22
328/17 329/15 329/16 335/13 335/15 335/20
341/9 341/17 350/6 351/15 352/4 352/6
352/9 354/20 365/12 374/6 376/16 384/4
384/6 384/12 384/14 389/4 389/10 389/14
carry [5] 194/22 194/22 320/20 366/22
367/21

carrying [1] 297/9

cases [26] 6/19 51/23 143/15 167/14 225/4
226/4 226/7 226/9 226/21 227/21 229/12
229/23 233/2 233/17 235/4 235/5 236/3
275/12 275/20 325/17 327/9 344/7 345/7
349/22 349/24 374/3

cash [40] 47/14 91/19 110/11 133/19 134/21
193/23 193/25 194/6 194/12 195/1 195/11
195/12 196/6 196/21 196/25 197/16 197/18
198/11 198/21 199/1 199/6 199/20 200/17
200/22 203/16 203/24 205/14 205/17 211/22
211/25 212/4 214/12 214/17 214/24 215/15
218/13 218/22 218/22 219/1 298/5

cast [1] 357/21

casting [1] 357/9

casual [2] 323/12 37013

cataclysmic [2] 235/7 351/17

catalyst [2] 280/3 281/3

categorized [1] *165/6

category [1] 164/19

cause [6] 91/20 114/1 314/15 321/5 330/9
367/16

caused [4] 136/7 210/1 263/8 372/1
caution [1] 24/4 .

cautiously [3] 274/9 274/19 275/17

center [16] 16/2 33/24 43/16 45/2 59/4 60/24
73/8 115/9 125/1 204/17 207/16 213/6
242/12 276/20 277/5 27972 )
centers [8] 42/12 43/15 115/13 115/19
116/18 118/8 273/6 335/18

CEO [8] 209/9 281/3 283/4 284/20 285/3
285/10 285/16 286/9

certain [10] 8/20 30/3 30/11 74/8 140/3

"1 226/6 305/17 318/20 358/8 364/8

certainly [35] 23/3 28/7 52/3 52/6 53/25
59/17 77/17 101/7 101/13 102/24 104/13
113/20 137/21 146/14 157/2 157/6 174/11 -
175/3 179/20 180/10 180/13 195/21 205/1
232/19 238/21 310/20 310/24 312/4 312/18
312/19 339/21 340/11 344/6 348/19 349/2
CERTIFICATE [1] 389/1
certify [2] 389/10 389/16

cetera [1] 90/8

chain [1] 165/15

challenge [1] 305/25

challenged [3] 177/12 177/21 361/7

chance [9] 23/23 36/21 108/22 176/9 204/12

|| 248/13 288/24 357/23 359/5

chances [1] 250/24 -

change [9] 48/20 72/1 72/8 141/20 142/16
227/14 284/11 284/14 327/14

changed [8] 45/9 132/18 142/1 199/13
208/18 258/4 285/9 339/15 * -
changes [3] 132/18 250/20 380/21
changing [4] 199/13 235/7 286/1 286/14
character [2] 324/7 371/13

characterize [1] 141/3

"|charge [22] 3/9 166/1 176/7 176/11 317/4

319/24 320/3 320/5 320/6 326/13 326/18
326/25 3271 327/5 327/20 358/6 359/9
362/6 379/17 379/19 380/5 380/8
charged [2] 326/19 342/12

charges [8] 76/4 76/9 88/22 176/25 17712
319/22 323/20 370/25

charging [1] 166/4

. |Charlotte [11 117/23

chart [1] 336/6

check [6] 48/25 124/12 165/2 338/13 377/13
378/1 )

checking [1] 9/22

checks [1] 386/3

chief [S] 37/24 177/5 177/16 179/9 232/2

child [10] 115/8 115/12 115/18 115/18
116/17 118/8 204/16 273/5 276/19 335/17

childcare 1] 25/5

Childhood [2] 276/25 277/11

children [2] 199/23 203/22

choice [1] 15477

choose [3] 155/1 168/13 237/11

chose [4] 171/6 267/4 269/10 293/24

chronological [1] 22/12

churning [1] 1529

Circuit [5] 8/10 226/24 227/15 389/9 389/23

circumstance [1] 135/22

circumstances [27] 42/6 201/9 203/2 205/13
206/11 212/15 232/8 235/3 235/13 246/13
246/24 307/14 307/25 309/8 309/10 309/24
323/15 324/10 327/23 340/4 350/3 350/18
367/19 370/14 370/20 371/15 386/15

cited [2] 226/21 233/17

cites [1] 227/20

citizens [1] 349/16

City [1] 24521

civil [2] 8/11273/22

claim [34] 68/4 68/12 68/15 69/15 84/3 84/14
84/19 84/22 103/13 103/21 237/18 237/22
237/24 308/4 319/12 319/13 319/17 320/6
322/23 324/16 325/9 328/22 329/18 332/15
343/25 362/17 367/25 369/3 369/13 371/22
372/6 373/5 373/13 375/8

claimed [1] 322/18

claiming [2] 318/19 325/7

claims [12] 56/10 68/21 68/23 69/6 69/11
84/6 161/6 305/18 328/11 363/17 366/4

| 37422

clarification [3] 86/16 159/12 238/17
Class [5] 245/19 247/2 247/8 248/10 282/10
classified [1] 148/11

claw [1]- 45711

clear [19] 36/23 37/237/2 37/17 128/17
230/21 234/4 236/8 236/22 237/9 314/6
317/16 317/23 318/5 318/23 352/24 367/17
376/1 376/14

cleared [1] 13/17

clearly [9] 178/5 211/25 229/16 229/23
234/11 308/5 319/3 341/6 344/1

Clerk [1] 383/25

clerk's {2] 23/3 387/19

click [1] 341/25

clicking [1] 341/19 -

client [6] 50/14 209/19 279/5 311/19 317/5
340/10

client's [1] 311/3 .

clients [3] 23/12 293/25 295/19

clock [2] 345/19 345/20

close [12] 10/23 11/9 11/2512/13 12/24
55/15 160/22 248/1 268/18 269/7 312/3
348/2

. |closed [3] 56/20 57/25304/23

closely [2] 39/10 307/16

closes [1] 212/23

closing [21] 3/5 3/6 3/7 3/8 31/13 31/20
143/13 303/23 303/24 329/24 330/1 330/3°
330/8 330/13 330/17 330/20 339/4 347/18
349/9 355/18 357/11 -

coincidentally [1] 288/2

collapse [1] 351/21

collateral [24] 37/7 47/11 61/20 61/23 63/19
63/24 64/7 65/12 80/19 82/2 85/9 94/17
94/18 94/25 95/2 95/5 107/12 136/11 136/11
230/1 322/4 328/13 328/20 365/19

collect [11] 8/22 24/7 24/12 33/4 81/6 96/7
119/18 146/9 150/6 151/25 312/16 :
collected [1] 227/4 ’
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collecting [S] 150/13 150/15 151/18 162/8
354/9

collection [7] 64/16 161/5 174/13 213/12
227/3 239/7 239/8

collectively [1] 18/3

college [4] 56/2 254/1 254/3 277/2
COLLINS [12] 1/20 2/7 2/9 2/15 2/18 6/8
10/15 10/17 11/5 33/11 233/13 270/6
Colorado [4] 116/18 116/19 202/18 203/21
Columbia [8] 1/16 41/8 56/4 253/20 253/21
272/16 272/18 272/19

column [2] 18/1 336/8

combination [1] 223/8

come [59] 21/23 22/11 23/7 23/16 25/23
28/20 31/1 51/8 100/13 101/18 101/25
106/25 128/18 129/3 142/12 142/13 156/13
165/13 171/17 173/4 173/10 175/17 175/18
177/5 180/21 201/19 201/20 209/10 215/4
224/12 224/25 230/3 231/13 239/16 263/24
264/21 264/24 267/9 275/4 279/4 279/6
286/20 303/6 303/21 304/6 304/7 305/15
317/1 336/17 341/15 354/18 355/10 357/21
357/25 360/12 362/15 379/5 380/17 383/12
comes [15] 22/19 90/1 127/13 131/10 131/12
149/15 174/20 231/12 236/20 282/4 282/15
305/22 312/7 361/16 363/14

comfortable [1] 209/16

coming [12] 39/3 39/13 39/19 200/1 203/3
211/17 296/2 296/13 301/16 356/5 356/25
361/23

comment [3] 316/1 316/1 344/20
commenting [1] 359/17

comments [3] 133/7 174/17 268/24
commercial [25] 35/12 45/20 51/2 55/13
55/22 56/17 56/19 57/19 78/7 78/19 82/25
90/10 134/5 182/11 220/13 220/14 241/17

1242/5 253/12 262/11 263/11 267/1 268/3

268/5 273/4
commitment [4] 199/7 293/13 347/2 347/13
commodity [1] 134/21
common [6] 1/1 8/10 62/24 361/25 365/5
389/14
communicate [3] 24/21 190/18 288/3
communicated [1] 209/22
communication [1] 70/3

communications {1]- 86/5
community [5] 44/12 50/2 286/5 309/15
353/10
companies [4] 16/1 128/18 129/3 350/23
company [23] 33/23 33/24 34/24 35/8 35/9
35/11 36/1 41/24 41/24 44/2 63/3 63/4
128/22 182/14 225/5 249/3 254/18 255/1
255/3 255/6 257/8 265/16 269/1

- {comparable [1] 247/15

compare [1] 60/7

compared [2] 60/1 60/2

comparison [3] 249/23 251/12 251/22
comparisons [1] 251/15

compensate [1] 372/14

competing [1] 282/5 .

competitive [1] 282/18

complain [4] 67/17 332/13 378/12 385/15
complained [2] 227/7 338/12

complaint 7] 51/9 67/25 165/21 225/10
271/16 271/19 337/12

complaints [2] 68/23 271/1

complete [10] 32/1 96/18 244/2 280/9 284/5
373/24 374/12'375/6 377/13 389/11
completed [9] 58/2 74/15 76/23 100/19 188/1
207/15 248/23 283/14 377/22

completely [4] 51/25 146/16 266/7 269/12

complexity {1] 227/10

complicated [1} 133/2

complies [20] 54/19 55/1 58/18 66/24 76/16
166/17 169/3 181/12 181/20 188/20 200/5
219/18 220/1 240/18 241/1 244/16 290/6
290/13 299/13 383/23

comply [1] 374/25

component [1] 91/22

comprised [1] 88/20

compromise [2] 50/1 353/13

computers [1] 173/25

CON [1] 283/1

concede [1] 128/9

concept [1] 180/12

concern [8] 50/2 67/20 92/8 114/1 114/2
147/10 197/22 198/1

concerned [6] 340/19 340/21 340/24 340/25
385/5 385/6

concerning [1] 387/10

concerns [5] 91/20 101/20 238/8 340/15
340/17

conclude [1] 101/23

concluded [4] 75/21 76/25 385/22 388/16
conclusion [4] 101/6 122/16 328/8 331/25
concocted [1] 341/4

condition [7] 92/1 110/19 112/14 114/4
188/22 245/17 245/19

conditions [9] 243/11 243/20 246/18 247/3
247/4 247/6 250/20 250/25 366/12 .
conduct [6] 174/3 174/7 237/25 310/11 365/1
373116

conducted [2] 73/15 87/17

conference [3] 131/23 176/11 294/17
confidence [14] 185/13 185/14 185/15
292/14 314/18 315/6 323/3 32377 323/10
324/5 369/19 369/22 370/1 371/10
confidences [1] 370/9 ’
confident [1] 184/3

confidential [4] 90/7 92/11 323/5 369/21
conflicting [1] 147/2

confusing [1] 104/3

conjunction [2] 278/9 386/19

connected [1] 24/8

connection [8] 22/6 68/13 71/19 84/20 151/1
162/25 164/23 251/23

conscience [2] 323/8 369/24

consequence [3] 325/4 325/5 372/20
consequences [3] 283/21 286/4 355/13
consider [32] 30/7 97/23 155/18 170/17
174/5 174/23 180/15 318/3 320/5 320/16
324/24 329/9 339/12 349/3 353/13 358/14
358/18 360/6 361/5 361/14 361/24 362/4
366/17 366/18 366/19 372/5 372/13 374/22
376/7 377/2 377/11 388/3

consideration [7] 174/22 209/18 275/6 289/7
294/1 348/19 364/17

considered [14] 105/3 178/20 227/17 318/3
319/8 324/22 324/23 335/13 367/4 368/3
368/5 368/7 372/3 373/21

considering [4] 275/14 275/22 275/23 319/9
consist [1] 273/21

consistent [2] 299/8 360/11

consolidated [2] 6/19 8/15 -
constitute [4] 85/6 323/11 364/20 370/2
construct [2] 34/8 279/13

constructed [1] 243/23

construction [21] 56/21 57/10 57/16 57/24
57/25 58/1 58/5 58/7 58/8 59/4 147/18
182/21 182/23 184/18 210/9 221/13 231/21
275/23 284/5 320/22 366/24

construed [4] 229/15 320/19 365/9 366/21

consult [1] 378/22

consulted [1] 277/14

consulting [1] 282/14

contact [4] 27/19 190/12 190/14 208/24

contain [3] 143/10 159/21 329/17

contained [2] 72/6 225/8

contains [2] 74/8 126/1

contemplated [1] 345/23

contemplation [1] 372/21

contents [5] 321/2 367/12 367/18 367/24
368/1

contest [1] 96/15

contested [2] 313/11 356/4

context [4] 235/6 309/22 309/23 310/6

contingent [3] 121/21 121/24 207/11

continue [28] 26/11 100/13 102/9 107/6
146/15 152/5 152/8 175/13 181/4 186/8
203/8 207/5 211/5 215/15 216/18 224/13
268/16 291/19 291/24 292/19 296/8 297/2
297/3 304/9 312/21 344/4 351/16 354/12

continued [14] 187/4 190/4 208/2 285/5
285/21 285/22 287/20 307/18 309/12 309/12
309/13 352/4 352/13 354/24
CONTINUES [1] 107/7

continuing [4] 64/15 213/11 308/23 353/1

contract [108] 27/20 28/2 42/2 53/5161/8
161/10 161/11 162/25 228/5 229/14 230/7
230/10 230/20 236/24 305/18 309/20 314/2
314/7 316/2 316/4 316/15 316/18 320/6
320/7 320/10 320/11 320/23 320/25 321/1
321/7 321/9 321/11 321/12 321/13 321/14
321/15 321/16 321/18 321/21 322/14 322/21
324/17 324/18 324/22 324/24 325/1 325/3
325/8 325/11 325/23 325/25 326/7 326/10
331/7 344/17 345/10 346/4 346/19 363/16
363/18 363/20 363/25 364/2 364/6 364/9
364/12 364/14 364/16 364/19 364/20 364/22
365/2 365/8 366/3 366/5 366/8 366/10
366/12 366/24 366/25 367/2 367/4 367/7
367/8 367/10 367/17 367/21 367/23 368/1
368/8 368/9 368/10 368/12 368/12 368/14
368/16 368/17 368/20 368/24 368/25 369/2
369/4 369/6 369/12 372/7 373/3 377/9
380/10 |

contracted [2] 341/20 343/21
contracted-for [1] 341/20

contracts [24] 121/23 161/25 179/10 229/14
229/18 230/22 320/14 320/19 321/23 331/5
331/10 345/13 345/14 345/14 365/3 365/4
365/4 365/5 365/9 365/13 366/14 366/21
367/9 367/10

contradict [1] 367/20

" |contradictory [1] 269/12

contrary [1] 287/5

control [2] 320/22 366/24

controlled [1] 226/19

controlling [1] 314/12

convenience [1] 154/22

convenient [2] 154/20 316/3
conversation [S] 31/6 31/8 173/5 173/9 269/6
conversations [S] 23/9 23/16 255/14 303/7
303/11

converted [2] 134/21 134/24

convince [1] 332/3

convinced [1] 151/19

convinces [2] 360/1 363/12

cooperated [1] 96/10

cooperation [2] 188/14 294/6
cooperative [3] 96/13 296/6 296/19
coordinate [1] 25/13 - ~
copies [7] 66/21 67/1 67/6 108/14 109/2
110/21 142/1
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copy [18] 59/5 59/24 59/25 60/6 62/10 73/24
74/22 78/21 80/4 83/10 88/1 169/11 325/15
338/12 379/16 379/17 379/22 388/9
Corporation [1] 226/22

" |correct [252] 6/9 6/17 13/15 19/21 19/24
27/20 57/17 57/18 57/22 58/15 59/5 59/23
62/10 63/21 65/17 65/18 66/1 66/2 66/13
66/14 67/1 73/24 74/22 75/4 77/20 78/21
79/21 79/22 80/4 81/13 82/10 82/11 82/22
83/10 86/22 88/1 88/11 89/3 89/4 92/9 95/17
95/18 96/12 96/22 96/25 97/1 97/6 97/15
97/16 99/16 99/17 99/20 99/21 99/23 99/24
107/13 109/2 110/21 113/15 115/1 116/12

.1 116/13 117/7 117/8 117/15 117/17 117/20
118/9 118/10 118/20 118/23 118/24 119/2
119/3 120/12 122/9 122/10 123/18 123/19
123/23 124/2 124/4 125/4 127/3 127/22
129/18 130/13 135/18 138/17 138/22 139/6
139/7 139/13 139/18 139/20 141/8 141/11
141/16 143/6 143/13 143/20 143/22 143/25
144/5 144/6 144/17 144/18 144/21 145/12
146/7 147/11 150/12 150/19 151/9 151/14
151/17 151/20 152/8 152/11 153/3 153/14
154/1 154/18 155/19 155/24 157/22 162/18
162/19 163/25 164/4 169/19 169/20 169/22
169/25 170/1 170/20 170/21 171/8 171/14
172/4 172/9 183/1 183/3 184/23 18777
187/10 189/6 189/7 189/12 189/19 189/21
189/24 190/2 190/8 191/2 191/4 191/10
191/14 191/19 192/1 192/3 192/21 193/3
193/6 193/12 193/16 193/19 194/4 196/5
198/14 198/18 199/17 199/23 202/5 202/15
202/20 202/24 203/14 203/22 204/2 211/9
212/2 214/3 215/7 216/12 217/15 218/9
218/21 221/7 222/11 222/14 222/16 223/4
223/14 223/18 242/9 242/13 246/1 248/24
249/5 249/21 250/2 251/12 251/13 253/13
254/8 254/17 255/7 255/8 255/9 255/11
255/18 255/22 256/13 257/5 257/10 258/5
258/8 258/11 258/14 258/16 258/17 260/17
260/21 261/13 261/18 261/24 262/3 265/6
266/7 271/6 271/12 271/13 271/17 271/22
272/24 272/25 293/20 295/2 299/5 300/6
300/11 300/15 300/21 300/22 301/8 301/12
301/22 302/1 35977 359/9 383/19
corresponding [2] 115/20 1172
corrupt [1] 49/17

cost [10] 135/9 161/12 163/24 164/6 164/22
239/6 239/8 250/5 250/10 343/2

costly [1] 167/19.

costs [11] 159/4 164/13 165/18 227/2 250/7
287/2 297/9 342/19 387/2 387/6 387/7
couldn't [14] 39/2 39/4 45/21 129/9 148/7
148/24 151/22 195/8 195/9 230/25 297/14
333/10 337/15 340/3 .

counsel [18] 7/17 17/24 19/18 78/1 106/6
154/11 164/7 164/14 164/15 165/10 171/1
177/2 27012 307/3 355/23 356/7 382/15
389/17 . '
counseling [1] 183/25

count (1] 345/14 .

counted [1] 279/16
counterclaims [2] 69/11 69/16
counting [2] 361/19 361/21.
countless [1] 332/7

country [3] 262/13 286/2 339/25
counts [2] 348/20 348/24
county [12] 1/2 43/25 44/6 97/10 245/22
349/25 384/4 384/12 385/19 387/15 389/5
389/14

couple [6] 32/2 110/7 201/5 276/14 337/1
339/10

coupled [2] 90/12 90/21

course [38] 21/21 22/5 24/23 27/4 28/1 29/17
41/8 43/8 53/15 67/23 73/14 74/19 87/16
127/8 173/22 176/9 180/4 211/3 226/19
248/22 256/23 257/7 262/11 271/18 309/25
316/11 318/1 329/7 329/21 329/23 334/17
345/2 358/13 359/16 362/22 378/8 379/4
385/9

Court's [7] 27/1 27/7 27/25 237/3 238/22
312/25 382/23

courthouse [3] 23/8 173/5 303/6
courtroom [9] 12/17 23/15 25/24 28/6 173/8
175/1 243/7 248/9 303/10

courts [1] 349/24

covenant [26] 5210 235/1 238/1 309/19
310/21 312/8 318/25 319/1 319/11 322/12
322/13 322/19 326/19 328/23 329/20 351/9
352/10 368/19 369/6 369/11 373/8 375/1
375/20 376/3 377/5 377/16

covenants [1] 228/3

cover [4] 51/12 93/10 138/8 138/8
cover-to-cover [1] 138/8

covers [1] 328/2

CP [6] 1/7 1/12 6/4 6/6 384/5 384/13
cratered [1] 263/11

Crawford [1] 20/20 .

create [3] 234/10 280/16-314/25

. [created [S] 45/22 87/19 315/12 323/16

370/21

creates [3] 323/13 327/10 370/19

creative [8] 131/7 131/18 132/3 132/4 132/6
132/7 132/9 132/10

credibility {4] 320/2 360/3 360/5 360/22
credit [11] 49/5 74/11 74/18 75/15 88/24
138/13 139/9 213/19 295/1 333/18 356/17
credited [1] 293/20

creditor [8] 229/25 234/12 234/21 322/2
323/14 365/24 370/16 370/19
creditor/debtor [3] 234/21 323/14 370/19 .
creditors [2] 122/4 365/16

credits [1] 64/23

critical [1] 275/16

cross [17] 2/3 2/4 2/12 2/15 2/18 120/16
121/8 140/17 140/19 179/1 180/10 248/18
248/20 270/8 278/15 298/18 298/25 -
cross-examination [6] 121/8 140/19 179/1
248/20 270/8 298/25

cross-examine {1] 180/10

crushing [1] 54/3

crystal [3] 36/22 37/17 236/22 -

current [20] 46/4 47/22 47/2271/1 72/25
87/3 130/24 131/1 131/3 145/7 161/20 195/2
195/13 195/23 198/2 220/11 237/24 289/24
290/1 291/15

currently [3] 9/139/20 18%/5 .
customer [5] 236/6 323/17 323/ 18 370/22
 370/23

customer's [1] 371/2

customers [6] 42/21 42/22 50/6 131/19 23472
354/20

customers' [1] 323/22

cut [5] 215/3 215/3 262/18 295/5 301/25
cycle [1] 29477

326/8 364/4 372/2 372/5 372/13 372/14
372/18 372/24 373/12 373/14 373/15 374/10
374/18 374/18 375/6 375/7 375/16 376/10
376/20 377/12 377/25

damaging [1] 218/17

dare [2] 45/9 349/22

data [4] 251/20 251/21 251/22 251/25
date [42] 34/17 38/16 38/22 53/7 61/4 61/7
61/8 61/10 61/11 65/20 65/25 66/20 67/15
68/16 69/23 74/23 75/5 76/11 82/16 84/7
84/23 86/3 87/5 88/25 95/23 165/22 244/13
257/19 257/21 257/22 257/25 258/7 258/15
260/6 260/7 260/18 260/18 261/1 261/19
261/20 289/24 377/23

dated [34] 59/2 59/6 59/11 62/11 75/14 78/20
78/25 79/14 80/6 80/10 81/14 81/19 109/4
109/8 109/10 109/24 110/3 111/3 111/6
111/7 111/10 111/12 112/12 124/24 125/1
169/21 190/23 217/9 257/2 258/13 259/12
260/12 261/15 281/16

dates [3] 86/2 158/21 318/17

daughters [4] 117/14 199/17 201/7 202/5,
David [67] 1/8 1/13 2/6 2/17 6/5 6/6 6/12
6/257/19 8/14 8/17 11/7 11/10 11/15 33/7
41/9 42/10 42/23 43/4 43/24 44/3 44/11
44/16,44/22 45/3 45/24 46/18 47/15 49/5
62/11 62/16 80/5 80/10 110/20 138/14 181/7
181/23 181/24 255/3 255/16 269/5 272/5
272/12 325/18 326/3 338/5 338/8 349/11
350/6 350/15 350/21 351/1 351/15 352/3
352/11 352/13 353/14 354/4 354/16 355/10
355/15 374/6 376/16 382/16 382/17 384/6
384/14

daycare [5] 25/4 42/12 43/15 45/2 182/17
days [14]- 48/24 49/1 77/15 182/25 183/1
216/4 216/20 216/24 288/2 288/21 339/8
352/21 388/5 389/15

dead [1] 216/5

deal [20] 49/22 55/13 130/18 166/6 185/3
188/10 190/4 204/9 204/11 204/13 205/3
205/4 208/11 209/3 210/15 210/16 268/13
350/23 356/3 356/4

dealing [60] 52/10 98/13 161/8 183/15
183/23 206/14 208/12 208/16 216/16 217/3
217/24 230/4 230/7 235/2 236/21 237/19
238/2 255/12 262/17 266/14 268/15 269/24
269/25 283/2 283/2 283/3 292/21 294/8
296/4 300/18 305/2 309/20 310/5 310/22

"| 312/9 314/2 314/9 315/17 319/1 319/11

321/18 321/19 322/13 322/19 327/22 328/24
329719 350/17 351/10 352/11 368/18 369/7
370/12 373/8 375/2-375/20 376/3 377/6
377/17 380/9
dealings [2] 11/14 215/19
deals [1] 204/8
dealt [6] 149/7 158/17 209/17 210/16 255/10
339/14
dean [1] 27711
death [1] 168/22
debit [1] 213/18
DEBORAH [4] 1/24 389/8 389/21 389/23
debt [26] 53/15 64/22 81/3 81/7 108/6 139/5
148/6 148/7 174/13 231/5 231/5 236/12
259/22 259/24 297/21 308/10 318/8 318/10
318/12 322/7 342/9 342/10 342/17 342/18

D

345/21 365/21

D.C [1] 253/22

damage [1] 372/19

damaged [3] 45/10 196/15 196/16
damages [31] 178/5 178/5 313/14 320/12
324/24 325/2 325/4 325/20 325/21 326/4

debtor [14] 47/9 234/12 234/21 305/15 322/3
32277 322/9 322/11 323/14 365/19 365/22
366/1 370/16 370/19

debtor/creditor (2] 234/12 370/16

debtors [1] 236/11

debts [2] 121/22 298/9
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defense [15] 20/5 67/25 68/13 68/15 84/20
84/22 225/11 237/1 237/16 238/11 240/11

decades [1] 332/5

December [5] 109/4 109/10 110/3 260/12
260/19

December 1 [3] 109/4 109/10 110/3
December 11 [1] 260/12

December 11th [1] 260/19

decide [9] 47/5 51/7 70/22 72/17 95/15
235/16 310/4 310/14 318/24

decided [6] 168/1 228/16 235/5 239/18
262/18 332/19

decides [1] 239/11

decision [25] 10/4 14/3 15/8 54/11 89/19
89/22 90/16 90/20 92/13 94/11 94/11 114/15
149/23 167/16 167/21 167/25 178/20 179/20
179/21 180/14 210/14 316/25 317/2 329/7
365/11

decisions [8] 23/12 108/8 108/13 123/13
173/7 303/9 308/5 318/4

declared [3] 53/6 263/20 325/14
declined [2] 86/20 262/8

declining [1] 195/4

decrease [4] 39/7 113/20 113/23 114/19
decreased [7] 113/13116/3 116/11117/4

" 117116 118715 337/14

decreases [2] 113/24 145/14
decreasing [1] 145/11
deduct [1] 250/6
deducted [1] 74/19
deduction [1] 250/4
deed [3] 98/16 255/24 341/8
deems [1] 62/2
deep [S1 209/7 209/8 266/25 284/17 284/18
deers [1] 287/16
default [19] 53/6 61/24 72/14 73/2 87/5
150/9 150/20 168/18 168/21 168/24 168/25
263/20 311/7 312/1 322/3 322/10 355/25
365/18 365/25
defeat [1] 367/3
defend [1] 264/6
Defendant [75] 1/9 1/15 1/22 1/23 4/19 6/12
6/15 6/25 7/13 8/20 18/3 18/19 18/23 18/24
19/7 19/9 19/13 19/16 19/17 19/23 59/18
171/9 177/2 225/14 225/15 229/6 305/19
313/1 315/18 317/20 323/1 324/16 324/25
325/20 325/23 325/24 326/1 326/5 327/17
328/11 332/22 337/17 355/24 357/4 361/18
363/1 363/3 363/17 364/1 369/2 371/22
372/10 374/7 374/11 374/15 375/2 375/4
375/8 375/11 375/12 375/17 375/23 375/25
376/2 376/6 376/11 376/11 376/13 376/21
376/24 377/3 377/10 377/20 380/14 381/5
Defendant's [20] 53/23 105/11 105/13
105/22 106/24 121/5 125/22 223/23 244/23
245/4 245/6 290/7 290/17 326/17 343/25
349/4 373/13 374/22 374/23 382/12
Defendants [91] 10/8 11/6 14/7 15/12 16/23
17/9 17/21 28/17 33/18 36/10 36/24 37/3
37/18 38/12 38/15 38/18 40/7 40/24 52/6
52/25 54/2 54/3 84/14 88/24 89/19 93/19
98/20 99/1 99/18 107/12 107/17 108/16
176/5 177/21 226/1 229/9 229/10 230/2
230/11 230/12 232/1 232/15 232/17 232/20
234/1 237/16 238/25 305/4 305/5 305/21
311/11 313/7 313/11 313/18 320/10 322/18
322/23 325/7 326/7 326/9 326/11 328/15
328/22 329/21 331/1 331/9 332/3 332/13
334/11 334/24 337/25 339/12 339/18 341/10
342/4 345/4 346/1 356/9 356/14 366/3 369/3
369/9 369/13 372/25 373/4 373/4 373/11
376/9 376/17 377/15 381/3

266/13 299/3 302/11 302/14

Defense's [1] 312/16

defenses [12] 69/6 69/11 69/15 84/4 84/6
84/14 233/23 329/22 345/7 374/23 374/24
377/2

deficiency [6] 98/18 99/8 100/2 299/24 300/4
333/23

define [1] 315/10

definite [1] 225/20

definitely [3] 165/2 283/4 285/4

definition [2] 286/12 326/22

definitions [1] 143/18

degree [3] 56/2 56/5 343/1

delay [5] 136/8 137/6 137/7 167/9 167/10
delayed [7] 95/23 135/8 136/5 137/14 313/2
313/4 332/13

delaying [2] 313/10 332/16

deliberately [1] 332/16

deliberation [1] 329/8

deliberations [14] 22/10 22/16 25/9 30/2
31/23 303/25 330/12 330/15 378/21 379/3
379/5 381/1 381/10 381/12

delinquent [2] 287/7 287/7

deliver [1] 207/12

demand [3] 34/22 35/24 331/20

demanded [1] 167/2

demonstrate [2] 148/24 151/21
demonstrated [5] 147/13 184/9 184/24 185/5
186/10

- |demonstrates [1] 187/8

denied [10] 93/12 93/14 204/1 204/3 211/7
222/16 232/18 233/24 235/24 265/24
deny [3] 131/1 238/11 319/16
denying [2] 103/25 319/10

Deonna [4] 20/9 28/11 384/10 384/18
depend [1] 226/6

depending [1] 387/22

depends [3] 134/17 134/22 239/11
deposit [4] 64/22 213/18 226/22 323/13
depositer [2] 327/2 327/10
deposition [2] 185/18 200/15
depositor [2] 233/16 323/24
depositors [3] 234/1 234/4 234/6
deposits {3] 121/21 234/8 234/9
describe [4] 21/23 57/8 78/4 366/7
described [2] 365/6 374/19
DESCRIPTION [3] 4/24/205/3
deserved [1] 201/23

deserves [1] 361/11

design [3] 204/22 281/5 281/21
designation [1] 241/16

designed [1] 30/6

designing [1] 282/2

desirable [1] 62/2

desire [2] 226/19 289/6

desk {1] 172/18

despite [1] 96/17

destroy [1] 211/18

detail 1] 76/21

© |détails [4] 129/7 130/4 135/24 142/15

determination [2] 247/21 373/22
determine [29] 22/3 22/14 30/8 30/9 107/16
179/12 225/23 236/14 247/19 303/2 306/10

319/25 320/15 321/1 321/3 324/17 324/25
359/22 359/25 360/3 361/18 362/4 366/10
366/15 367/2 367/11 369/1 377/24 378/6
determined [13] 24/3 226/15 227/18 242/25
24477 248/3 299/25 361/21 367/6 367/15
367/18 373/23 385/11

determining [6] 30/19 42/4 247/16 320/13

320/14 368/6
develop [16] 33/25 35/12 35/17 44/1 63/4
78/13 144/4 148/1 221/6 236/2 255/20
273/20 276/18 277/5 350/20 353/18
developed [13] 42/12 42/17 57/13 78/8 82/25
182/15 182/17 256/2 258/3 273/3 278/7
278/8 280/4
developer [12] 14/20 39/17 42/11 50/16
63/14 63/18 220/12 220/13 220/15 253/12
272/23 289/21
developers [3] 33/5 39/2 34072
developing [5] 44/13 204/16 259/25 269/9
335/16
development [33] 16/11 16/14 37/23 51/2
90/5 115/9 115/13 115/19 116/18 118/8
145/25 147/18 147/25 148/12 182/6 182/12
182/14 204/10 204/17 262/12 268/21 273/1
273/6 273/15 275/17 276/19 332/6 332/7
335/9 335/17 350/10 350/19 351/6
developmental [2] 220/18 221/11
developments [3] 38/6 182/20 273/17
develops [1] 42/11
diagnostic [1] 279/4
dictate [1] 309/25
did {254] 36/16 36/17 37/17 39/7 40/6 43/10
43/14 44/4 44/17 45/25 45/25 47/10 47/15
47/16 48/14 48/19 52/4 55/21 55/22 56/1
56/3 56/5 56/6 57/2 58/10 65/19 66/3 66/4
67/16 67/24 68/2 68/3 68/20 68/23 68/25
69/5 69/21 69/25 70/2 70/3 70/8 70/9 70/22
71/18 71/21 7210 72/12 72/16 72/17 7220
72/22 72/24 78/12 82/1 82/12 82/14 82/23
84/2 84/5 84/6 84/8 85/23 85/24 85/25 86/4
86/6 86/9 86/23 86/23 86/24 86/25 87/2 89/7
89/18 90/25 91/3 91/18 91/19 91/22 92/15
92/24 95/4 95/15 96/15 97/2 98/15 105/21
107/15 107/16 110/12 110/14 112/14 112/19
112/23 113/5 113/9 114/2 114/5 114/6 114/7
114/17 116/24 118/3 129/17 129/20 129/24
131/6 131/18 132/4 132/12 134/4 135/12
136/8 136/25 137/1 154/8 158/24 158/25
161/3 163/9 163/15 163/17 165/22 167/5
167/9 167/16 167/21 168/2 170/14 170/16
171/4 171/5 171/7 171/11 171/17 172/3
183/10 183/12 185/17 186/16 190/12 195/12
195/13 196/14 197/5 197/6 197/7 197/7
197/8 197/17 199/6 199/11 200/17 200/22
201/8 203/10 206/6 207/19 208/11 208/15
210/15 210/16 210/20 210/22 210/22 211/5
212/8 212/8 212/15 214/22 218/12 218/16
218/18 231/5 232/7 232/9 236/18 24017
242/15 246/4 248/4 249/24 249/24 251/17
251/18 251/19 252/5 253/19 255/12 255/13
256/6 261/1 262/2 262/23 262/25 263/17
263/21 263/22 264/22 264/24 266/4 267/6
267/9 270/12 271/4 271/16 274/6 274/6
274/18 274/18 274/19 275/18 277/7 278/5
279/9 281/12 283/12 284/11 285/3 285/20
291720 291/20 293/6 306/14 307/11 308/3
331/25 335/18 340/3 340/5 340/15 340/16
341/7 34377 344/3 351/21 351/21 352/14
352/20 352/25 352/25 355/21 360/12 374/13
375/17 376/2 376/3 376/6 376/7 376/11
376/22 377/1 377/3 377/15
difference [8] 98/12 116/14 118/22 139/4
208/19 300/14 335/10 337/4
different [31] 38/21 65/24 67/16 82/23
103/24 131/13 133/14 136/15 136/18 166/7
198/24 214/14 214/15 237/20 268/4 275/6
275/24 276/11 276/12 276/20 276/24 282/17
294/8 309/25 313/23 313/25 314/14 330/10
337/1 344/24 350/4
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differently [2] 258/25 268/6

difficult [15] 48/23 90/22 119/17 134/13

195/2 196/24 20377 207/6 207/7 210/7 286/6

286/15 286/19 296/9 301/19

difficulties [1] 13072

difficulty [S] 98/13 144/20 144/25 146/13

152/20

diminish [1] 2021

dip [2] 49/15 354/2

dire [2] 7/13 241/21

direct [16] 2/3 2/7 2/9 2/12 2/15 2/18 55/8

107/7 182/1 219/7 220/8 233/12 241/8

253/10 272/14 364/4

directed [15] 229/2 232/11 235/17 235/25

236/25 237/3 237/6 237/15 304/18 306/19

314/11 315/16 319/9 319/16 327/4

direction [1] 275/15

directions [1] 281/23

directly [3] 61/25 165/13 255/10

director [2] 9/8 15/25

disagree [2] 44/23 349/20

discharged [2] 378/13 385/17

disclose [2] 323/21 371/1 '

discount [5] 249/14 251/25 252/1 252/7

294/11

discovered [1] 368/2

discretion [3] 228/6 228/8 237/3

discuss [28] 22/9 22/15 22/19 22/22 23/6

100/10 100/17 100/20 101/15 101/25 102/11

173/1 173/12173/13 173/15 174/14 175/3

175/5 224/9 302/25 303/14 303/16 321/8

321/11 329/2 329/6 329/23 330/11

discussed [7] 51/20 151/1 173/21 256/11

277/3 293/15 298/8

discussing [4] 23/11 31/5 274/24 275/22

discussion [10] 174/24 207/1 215/2 216/3

216/5 216/21 284/9 295/23 296/12 352/19 .

discussions [3] 23/18 25/13 303/5

disingenuous [5] 267/2 267/3 312/25 313/18

316/17 .

dismissed [1] 93/16

dispose [1] 25%/3

dispute [13] 13/4 34/20 39/16 59/24 223/3

223/5 223/6 226/10 227/19 271/21 336/25

337/2 338/14 ,

disputed [1] 338/11

disputes [1] 33/20

disputing [1]. 335/2 .

disregard [1] 361/1

distinct [1] 374/4

District [2] 227/6 227/14

disturbed [1] 228/7

ditch [1] 340/4

Docket [2] 6/4 6/5

doctors [16] 183/11 188/3 188/6 210/4

280/16 280/18 280/24 281/4 281/6 281/15

281/23 282/3 283/19 284/14 287/1 287/10

doctors' [1] 90/8

document [59] 59/1 59/19 62/6 66/18 66/19

69/2 69/5 73/6 73/22 74/14 74/16 78/18 79/4

| 80/1 81/9 84/12 85/12 87/9 87/14 87/24
102/23 103/4 104/8 104/8 104/18 104/21

.| 105/2 105/19 120/22 141/4 141/5 141/6

141/20 141/21 142/10 156/3 159/9 162/21

162/22 162/23 162/24 166/20 190/21 191/1

206/5 217/6 218/7 223/11 267/9 290/11

311/9 321/3 329/5 352/8 356/15 356/17

367/13 367/19 368/2

documentation [2] 86/17 123/23

documents [59] 28/7 29/24 33/17 40/14

69/14 71/3 71/4 72/11 83/6 103/14 104/6
107/15 108/22 108/24 108/25 110/17 123/21
142/3 142/5 142/8 142/25 143/2 143/4 143/7
143/10 143/20 150/19 156/12 156/20 157/3
158/5 162/7 171/23 171/24 200/2 206/19
212/6 213/25 223/15 223/17 232/3 233/14
237/9 237/14 239/4 264/25 264/25 328/16
329714 329/17 341/6 346/15 346/17 347/14
348/5 356/13 356/19 356/24 380/21

does [61] 13/14 22/11 47/8 49/14 50/24 61/4
61/6 61/17 63/22 64/5 68/6 74/7 80/18 80/21
84/12 85/6 85/20 88/24 89/1 92/10 94/17
103/6 103/7 104/3 104/21 104/22 104/23
105/18 108/1 108/8 108/14 113/21 119/3
119/20 127/10 128/7 140/3 153/15 154/13
156/4 157/9 157/24 159/21 159/22 161/19
166/24 172/11 177/17 240/5 249/3 249/18
254/20 254/23 255/1 261/6 286/17 295/10
327/21 336/4 370/11 386/2

doesn't [34] 34/20 36/23 43/4 46/19 63/14
64/1 94/10 101/4 104/21 108/4 128/8 131/17
133/17 135/19 141/25 154/19 168/10 168/12
168/12 210/10 244/1 249/17 251/21 278/16
312/4 315/4 316/14 333/25 336/25 337/2
337/11 341/13 345/9 347/4

doing [31] 2772 38/20 38/20 42/13 44/13
47/1 48/12 67/18 165/12 174/10 182/3
185/22 210/18 214/18 214/20 221/9 223/18
229/19 23077 230/10 230/16 236/24 266/17
273/16 274/17 291/4 308/11 314/7 356/23
361/3 366/16

dollar [20] 99/5 100/4 139/13 165/15 171/10
194/21 195/1 208/9 291/7 295/4 298/12
301/17 301/21 348/20 348/24 374/10 376/20
377/14 378/2 381/17

dollars [41] 33/4 38/2 38/3 40/2 40/13 48/18
48/20 49/6 49/12 90/16 95/9 98/5 99/14

"1 99723 110/7 114/22 114/24 153/18 186/6

192/20 199/22 201/5 201/7 202/4 205/7

210/18 214/12 215/11 246/7 291/14 305/20
308/21 335/7 335/8 336/23 336/25 342/2
342/4 342/6 348/23 354/5 -

domain [1] 103/6 -

Dominion [3] 46/11 46/14 122/8 .

done [53] 31/21 36/24 48/12 71/14 12777
132/25 133/3 149/8 149/17 149/17 154/4
156/25 177/9 179/13 183/23 183/24 185/1
185/11 194/18 206/14 206/23 209/12 228/17
230/2 244/19 257/7 258/4 259/8 267/20
267/22 269/21 273/12 279/10 284/17 293/10
295/15 307/20 308/1 311/14 313/20 315/21
332/10 337/19 353/18 354/14 356/20.359/15
372/17 378/10 381/6 385/15 387/7 388/12

door [2] 379/9 379/13 .

doors [1] 212/23

dot [1] 336/13

dots {2] 336/10 336/12 .

double [2] 49/15 354/2

double-dip [1] 49/15

doubling [1] 53/8

doubt [2] 104/5151/25

down [42] 100/16 100/22 100/23 159/17
163/4 164/9 172/15 172/22 175/18 210/11
215/12 219/10 219/11 223/25 224/1 252/19
252/20 257/16 259/15 259/22 259/24 260/2
260/16 272/2 272/3 291/13 291/25 298/8
302/9 302/10 334/22 337/16 340/9 340/9
340/9 341/16 344/9 344/13 344/24 381/21
382/13 382/15

downstairs {3] 21/12 175/15 175/17
downtown [1] 43/18

dozens [2] 335/17 335/18

draft [2] 165/21 171/20

drafted [1} 171/17

dragging [1] 313/20

dramatically [1] 39/7

drastic [1] 309/17

drawing [1] 278/3

Drew [1] 14/25

Drive [1] 192/11

drop [3] 118/21 216/5 336/23

drop-dead [1] 216/5

dropped [5] 39/21 118/19 135/11 202/24
336/21

drove [1] 264/7

due [52] 34/17 34/18 34/18 34/21 35/5 35/23
35/24 36/1 38/14 38/16 38/22 39/8 39/19
39/21 39/24 40/24 61/12 65/20 65/25 67/15
70/17 72/23 73/9 75/11 82/16 84/7 87/1
88/18 88/20 89/6 198/8 202/2 203/3 222/1
223/4 227/4 318/18 323/9 331/20 331/21
336/17 338/2 338/3 338/4 338/7 338/9
338/15 338/19 338/21 343/14 356/11 369/25
duly {4] 55/7 181/25 220/7 241/7

during [46] 23/21 38/21 39/11 39/25 100/18
134/12 139/16 170/6 170/11 170/15 175/6
194/20 195/2 196/23 199/12 199/12 201/13
201/21 203/7 204/15 204/23 205/8 207/9
214/24 215/9 215/17 246/25 250/19 274/16
277/8 284/7 285/23 286/7 289/15 289/21
292/1 297/1 297/3 297/4 317/25 318/1 32977
329/23 336/7 358/7 379/4

duties [4] 358/8 364/9 366/8 366/11

duty [50] 52/9 174/10 230/4 230/6 230/18
230/19 236/15 236/19 236/20 236/24 237/4
306/1 306/6 306/11 306/16 310/23 310/25
313/23 313/24 314/1 314/3 314/8 314/14
314/25 315/10 315/11 315/16 315/17 315/19
319/2 319/14 321/6 322/24 322/25 323/21
327/22 358/21 359/21 367/23 369/16 370/12
371/1 371/21 375/9 375/21 376/5 377/18
378/13 380/8 385/17

"|dynamics [4] 184/2 188/16 204/2128921 |

E

each [29] 23/11 38/18 67/23 69/14 118/1
118/3 118/8 124/4 131/12 131/12 145/13
165/23 183/21 188/16 194/17 276/8 324/16
325/17 336/13 343/16 344/5 351/11 362/16
364/7 364/19 366/4 367/23 377/22 381/18

earlier [14] 65/15 82/9 107/9 119/9 126/3
127/3 136/6 196/5 201/6 207/13 208/15
270/21 286/24 318/12

early [7] 182/25 184/1 204/15 255/15 276/25
277/11 278/9

earn [1] 43/14

earning [2] 42/22 42/24
earth [1] 46/24,
earthly [1] 161/4
easel [2] 44/20 245/24
easier [1] 51/24
easily [S] 114/14 133/20 134/20 134/21
13424
easy [1] 136/16
economic [1] 288/7
economics [2] 283/2 286/15
economy [11] 47/24 48/5 52/22 209/7 283/18
284/4 284/17 309/11 339/25 351/20 351/25
education [3] 277/1 277/11 368/4
effect [5] 127/21 174/21 233/17 320/16
366/16
effectively [5] 261/12 261/22 262/1 262/4
269/20
Effects [1] 12V/15
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efficient [1] 104/12

efficiently [1] 285/8

effort [3] 31/17 296/22 330/5

efforts [2] 96/17 97/19

eight [42] 38/18 38/21 46/1 65/24 66/4 67/16

67/24 82/18 82/19 82/23 98/1 124/3 124/4
124/8 125/3 147/16 148/21 149/3 149/5
149/6 149/8 149/24 149/25 184/22 186/17
187/7 215/7 215/8 215/9 222/7 231/9 231/24
236/10 246/18 246/18 247/9 256/12 311/14
316/22 331/19 336/19 356/24

eighth [2] 231/13 231/14

either [26] 10/24 11/1511/2516/2217/8
17/8 24/25 91/9 114/12 136/7 138/19 139/20
141/7 141/19 148/6 151/18 173/25 226/16
267/19 289/25 308/12 353/21 354/8 364/24
373/5 375/19

elect [1] 154/8

elected [8] 89/24 95/19 98/25 99/6 107/10
113/17 114/10 154/18

electronically [3] 387/14 387/20 388/13

element [2] 49/17 362/16

elements [4] 198/19 320/7 363/22 365/6

elephant [1] 342/15 :

else [17] 36/18 80/19 81/4 96/8 106/21
135/12 135/12 138/14 165/12 180/17 238/14
239/13 319/21 328/3 333/19 333/20 387/24
else's [1] 147/7

embarked [1] 46/23

emergencies [1] 24/12

empire {3] 357/5 357/8 357/24
employed [1] 55/11

employee [2] 9/9 15/25

employees [1] 43/5

employment [1] 365/3

enables [2] 324/3 371/9

encountering [1] 146/13

end [20] 41/10 47/6 52/23 84/10 101/24
151/23 177/15 195/3 195/14 211/11 230/14
236/3 284/3 294/7 296/15 305/9 307/9.
342/17 352/19 388/19

ending [1] 218/17

endorser [2] 62/1 81/2 -

ends [1] 296/15

enemies [1] 362/12 -

enforce [10] 40/20 57/6 228/25 235/11 316/2
316/7 316/15 316/18 337/24 355/6
enforceable [4] 85/4 321/17 364/11 368/16
enforced [4] 296/1 331/6 348/8 351/12
enforcement [1] 154/24

enforcing [2] 233/14 346/3

engage [4] 173/19 174/3 174/6 303/5
engineers [2] 273/22 273/22

enjoin [1] 93/15

Enoree [2] 225/25 227/20

enough [20] 34/15 58/3 66/12 91/19 91/24
92/22 93/2 119/4 119/5 126/22 128/5 139/1
148/21 149/4 156/12 269/7 277/23 278/21
312/17 333/1

ensure [4] 186/25 208/5 292/23 293/7
ensuring [1] 206/17

enter [6] 40/23 51/14 72/17 338/17 342/19
364/12

entered [16] 43/2 67/2 83/12 84/1 85/12
151/24 321/10 331/11 331/12 337/25 342/3
343/5 356/13 363/25 366/3 368/24

entering [5] 27/20 33/19 34/6 331/9 331/10
entire [6] 150/17 152/12 271/7 321/3 367/15
384/21

entirely [2] 315/1 363/10

entirety [2] 361/4 361/5

entities [4] 15/20 15/24 133/14 202/7
entitled [20] 179/7 179/10 228/25 232/9
233/4 233/21 234/23 235/14 310/4 310/9
325/1 326/8 337/20 355/5 372/8 373/1 373/5
373/11 375/6 377/25

entity [8] 60/25 60/25 79/20 92/15 116/21
117/19 200/19 200/24

entrance [1] 282/10

environment [7] 201/15 286/14 289/22 291/1
294/8 295/14 296/10

episode [1] 190/14

equated [1] 146/25

equates [1] 248/9

equipment [1] 279/4

equitable [1] 179/5

equity [10] 75/3 192/20 193/10 197/3 197/6
197/24 226/9 298/10 323/7 369/23

“|Equity's [1] 349/25

equivalent [1] 247/20

Eric [2] 216/22217/2

error [1] 359/5

errors [1] 359/7

especially [4] 134/12 136/2 305/19 351/17

ESQ 4] 1/201/20 1/22 1/23

essence [2] 77/17 267/14

essential [2] 363/22 364/21

essentially [4] 33/15 122/13 233/23 355/1

establish [6] 103/15 234/25 320/8 324/8
363/21 371/14

established [3] 208/15 318/21 370/5

establishing [1] 180/7 .

estate [73] 12/25 14/20 14/21 35/12 36/13
37/22 38/6 39/1 39/17 50/15 56/17 56/19
57/13 63/4 63/5 89/9 89/12 89/14 90/10
90/23 94/18 94/22 94/23 133/12 133/16
134/8 134/9 134/14 134/15 134/19 161/15
161/16 163/14 163/18 172/1 182/11 195/5
195/7 195/8 197/17 198/5 198/25 199/4
203/8 207/23 214/13 215/14 218/18 220/14
221/4 241/10 241/13 241/17 242/5 242/5
249/8 253/13 262/12 262/13 263/11 263/12
263/13 267/1 268/3 268/6 272/23 298/6
298/10 308/8 332/5 332/7 335/9 351/20
estates [1] 214/15

estimates [1] 134/2

et [1] 90/8

EV [3] 4/2 4/205/3

evaluate [3] 131/11 359/25 360/2
evaluating [1] 278/10

even [33] 47/2 47/20 51/6 93/1 103/10 129/9
174/15 183/10 185/1 204/10 204/11 208/22
216/5 232/15 236/10 236/15 236/17 267/8
27572 275/3 276/10 303/1 305/8 306/1 306/7
314/20 332/15 334/13 335/6 346/8 347/1
362/21 362/25

evening [5] 172/24 175/20 175/21 176/2
176/19

event [5] 24/22 25/3 61/24 168/24 351/17
events [2] 168/21 271/19

eventually [3] 69/21 85/23 95/15

ever [31] 9/8 10/25 11/14 12/1 13/4 14/20
15/24 48/2 51/4 67/24 71/14 72/10 84/6
131/18 132/12 149/7 170/14 177/25 183/8
185/9 218/4 231/20 243/5 250/9 264/24
265/18 289/22 305/17 349/23 362/25 363/5
every [45] 40/15 42/2 49/21 66/11 91/24
138/20 150/2 151/16 151/17 159/3 168/14
179/14 184/2 186/14 194/8 194/17 194/19
194/21 194/25 195/4 204/13 207/21 215/20
262/1 274/17 276/8 291/6 291/10 298/12
301/5 309/20 310/13 310/13 313/2 321/12

321/16 341/18 348/20 348/23 359/11 362/14

362/16 368/9 368/11 368/15

everybody [19] 45/23 136/1 184/7 208/25
209/15 217/23 218/23 266/21 283/18 289/6
292/2 293/11 296/22 298/2 333/19 333/19

346/8 346/9 355/10

everybody's [2] 205/15 243/7

everyone [5] 6/2 25/11 176/21 349/11 368/13

everyone's [1] 31/7

everything [31] 13/17 75/3 122/25 134/16
146/19 195/2 195/24 197/17 198/9 198/10
198/11 199/7 214/20 236/18 263/15 265/3

273/12 283/3 283/19 283/25 285/11 289/8

290/1 293/14 313/20 332/18 337/19 345/15

348/6 350/25 354/15

evidenced [2] 65/14 296/7

evident [2] 206/25 340/17

evil [4] 357/4 357/5 357/7 357/24

evolved [1] 277/9

exact [3] 82/4 82/6 99/5

exactly [12] 135/7 138/25 141/11 157/22
197/7 229/19 230/7 230/10 230/16 335/9

349/12 376/18

examination [15] 55/8 107/7 121/8 140/19
166/18 179/1 182/1 219/7 220/8 241/8

248/20 253/10 270/8 272/14 298/25

examine [1] 180/10

example [3] 24/24 68/6 278/24

examples [1] 276/14

exceed [1] 225/9

except [2] 43/5155/14

exception [1] 380/16

exceptions [4] 233/12 380/4 380/14 380/15

excess [4] 35/6 39/20 119/22 164/13

exchange [3] 98/17 129/20 364/9

excluded [2] 102/15103/1 -

exclusive [1] 359/12

excuse [23] 21/22 37/14 40/7 56/25 64/9
115/18 116/1 120/5 123/3 124/24 141/22
157/19 188/24 189/3 191/6 200/20 212/13
259/2 260/22 261/2 270/14 294/23 368/7
excused [9] 21/16 26/17 175/24 252/22
252/25 253/1 304/13 369/12 386/8

execute [1] 264/24

executed [1] 8/21

executive [3] 210/3 274/2 284/23

exercise [4] 324/3 361/12 361/23 371/9
exercising [1] 237/13

exhausted [1] 298/5

exhibits [19] 4/1 4/19 5/27/5 105/3 108/19
109/7 110/15 111/1 124/10 169/6 172/17
188/18 256/21 262/20 346/13 358/19 379/1
380/18

exist [1] 63/12

existed [5] 310/2 363/18 369/15 371/25
377/8

existing [2] 70/25 308/17

exists [6] 321/16 323/6 323/24 368/15 369/22
371/4

expanded [2] 286/25 287/1

expansion [1] 287/2

expansions [1] 286/24

expect [10] 29/15 41/19 41/20 41/25 94/3
138/18 177/19 263/22 351/11 352/12
expectation [4] 42/2 142/2 154/23 243/10
expected [6] 184/8 187/2 187/4 264/1 264/3
343/22

expecting [2] 148/15 386/16

expects [2] 120/7 348/9

expenses [3] 140/3 227/2 387/4
experience [12] 91/12 183/13 198/12 199/14
215/20 246/9 269/12 282/22 283/8 332/6
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experience... [2] 339/24 368/4
experienced (1] 243/6
experiences [1] 362/1
experiencing [1] 243/5
expert [6] 157/6 158/6 180/3 226/16 228/18
241720
expertise [1] 275/15
explain [15] 29/8 37/19 38/4 38/11 56/10
61/9 74/17 89/24 95/19 113/19 147/19 322/5
323/2 324/15 337111
explained [5] 57/11 72/7 114/14 282/20
283/6
explanation [S] 72/10 74/12 152/16 348/11
348/18
explanations [1] 337/1
explore [1] 281/7
exploring [2] 274/4274/24
express [1] 25/11
. exprossed (4] 17/2 225/21 269/4 365/10
expressions [2] 320/17 366/18
expressly [4] 64/17 65/6 213/13 356/24
extend [8] 45/25 67/15 69/21 86/20 185/22
231/18 262/8 343/8
extended [10] 68/18 69/23 186/24 222/4
222/7 231/20 231/24 258/15 261/10 336/16
extending [3] 46/24 66/19 289/7
extension [76] 38/16 38/19 65/20 65/21
65/25 66/7 66/19 70/8 70/24 72/17 82/16
84/7 86/2 86/10 86/16 123/25 159/10 162/21
162/24 169/25 170/9 187/10 189/18 190/7
190/9 191/1 191/13 191/19 193/16 194/4
197/23 202/11 204/2 209/2 209/5 216/10
216/12 216/13 216/14 216/14 216/15 216/20
217/14 217/17 217/19 218/20 218/21 222/13
222/16 230/13 231/12 231/13 231/14 231/15
257/1 257/24 258/10 258/12 258/17 258/24
260/9 261/12 261/14 261/23 267/25 269/19
270/11 270/22 305/12 306/12 306/14 332/25
332/25 336/14 337/9 348/13 '
extensions [53] 4/5 34/17 35/22 38/13 38/22
39/23 40/1 45/25 46/2 65/23 66/4 66/5 66/22
67/2 67/20 67/24 82/18 82/19 82/23 82/24
83/1 84/1 119125 124/23 149/8 149/18
184/22 185/20 187/7 208/14 215/7 215/7
215/8 215/9 215/25 221/2 231/9 234/15
236/11 256/25 262/1 262/4 265/1 290/22
292/24 293/9 296/7 331/19 331/19 336/19
- | 336/20 344/1 356/25 .
extent [14] 30/25 123/8 155/12 155/15
173/24 176/6 177/7 177/18 289/1 307/1
317/22 318/19 319/12 319/14
extra [12] 53/12 304/3 311/5 311/23 311/24
342/9 342/9 342/10 343/7 343/20 343/24
348/16
extract [3] 47/17 251/22 251/24
extremely [2] 119/7 286/15
eye[1] 280/8

F

210/14 225/16 226/6 227/9 234/15 268/17
268/25 269/5 297/4 307/15 309/11 310/5
311/7 312/12 316/19 317/17 318/22 318/23
335/7 343/7 344/20 348/3 350/10 362/6
37617

factor [2] 92/13 344/20

factors [S] 178/19 360/7 361/12 387/9
387/11

facts [41] 8/2516/19 223 22/14 30/8 30/9
30/19 31/18 178/8 178/9 180/12 226/11
229/8 235/9 236/13 236/17 297/24 303/3
305/25 306/18 307/5 307/13 319/25 323/21
324/10 330/6 350/3 351/22 359/13 359/14
359/17 359/18 359/19 359/22 360/13 360/14
371/1 371/15 373/23 378/6 385/11

factual {2] 178/12 227/19

fail (3] 108/7 190/13 352/15

failed [17] 45/7 63/9 63/10 75/24 168/19
198/6 320/11 324/20 331/21 338/2 364/2
366/13 372/11 375/4 375/15 376/25 377/10
failing [1] 374/25
failure [3] 72/13 366/7 368/8
fair [53] 10/8 14/7 15/12 17/13 49/20 49/21
52/10 97/3 153/23 180/7 184/8 230/4 230/6
235/1 236/21 237/19 238/1 266/14 296/4
300/17 301/13 305/2 307/24 309/20 310/15
310/21 312/8 314/1 314/9 315/17.319/1
319/11 321/18 321/19 322/13 322/19 328/23
329/19 351/10 351/11 351/23 352/11 356/18
368/18 369/7 373/8 375/1 375/20 376/3
377/6 377/17 378/5 380/9
fairly [5] 41/20 41/21 41/25 183/23 308/23
fairness [12] 41/17 41/22°42/3 42/4 49/17
49/19 52/4 93/25 346/7 355/2 356/22 356/23
faith [43] 52/10 230/4 230/6 235/1 236/21
237/19 238/1 266/13 305/2 309/20 310/5
310/21 312/8 313/24 314/1 314/4 314/8
314/19 315/17 319/1 319/11 321/18 321/19
322/12 322/19 323/8 326/20 328/23 329/18
343/17 343/18 351/9 352/10 368/18 369/7
369/24 373/8 375/1 375/20 376/3 377/5
377/17 380/9
Falcone [1] 386/1
fall [3] 263/7 268/11 268/11
fallback [1] 201/24

falls [1] 132/9

familiar [3] 56/7 138/3 138/10

family [12] 13/3 14/19 114/21 114/24-116/9
117/11 174/9 174/16 200/25 205/7 210/12
2122

far [9] 70/13 71/13 149/7 238/9 255/16 269/2
301/2 339/20 339/25

fashion [3] 52/8 165/7 269/11

fashioned [1] 362/20

fast [1] 158/24

fault [3] 48/6 267/12 313/3

favor [8] 40/23 64/24 67/3 98/7 213/20
338/18 363/1 363/6

FDIC [1] 227/7

features [1] 281/9
February [6] 59/3 59/6 59/11 61/8 62/12

F.2d [1] 226/23

face [3] 10/15 305/8 344/19

facilities [3] 182/18 203/19 277/13

facility [6] 207/10 207/11 277/1 277/11
281/14 282/10

facing [6] 186/15 187/15 209/8 284/19
288/23 290/25

fact [51] 9/23 13/23 15/3 24/2 40/18 53/2
58/10 66/21 68/3 69/25 78/12 82/17 91/18
92/6 96/15 98/15 99/22 108/8 133/10 136/4
164/11 171/6 177/9 177/20 178/24 201/8

6517

February 20 [1] 59/6

February 20th [3] 59/3 59/11 62/12
February 28 [1] 61/8

February 28th [1] 65/17

federal [3] 155/16 179/14 226/21

fee [17] 89/2 161/3 164/19 165/7 177/18
178/18 179/11 179/13 179/17 179/18 180/8
225/10 225/17 226/14 227/6 227/13 228/15
feedback [1] 275/1

feel [3]1 269/11 269/23 305/21

feels [1] 51/13

fees [81] 74/8 74/12 74/13 77/18 77/22 77/24
78/2 88/9 89/5 96/2 160/11 160/13 160/15
160/17 160/20 160/24 160/25 161/6 161/17
162/8 163/23 163/24 164/4 164/7 164/13
164/21 164/22 165/6 165/17 165/19 177/3
177/4 177/8 177/12 177/20 178/1 178/4
178/10 178/11 178/14 178/16 178/24 179/7
224720 224/22 225/4 225/9 225/13 225/20
225/22 226/5 226/12 227/2 227/12 227/13
227/17 227/25 228/2 228/4 228/6 228/11
228/24 238/18 239/5 239/6 239/8 239/10
342/19 342/21 342/23 342/25 343/2 343/11
345/20 356/9 386/14 386/19 386/22 387/5
387/8 387/10

feet [1] 313/20

fell [1] 283/25

fellow [2] 174/25 349/18

felt [1] 184/3

few [12] 41/14 97/22 137/5 177/1 208/13
255/14 270/25 271/8 298/22 298/22 319/18
350/20

fidelity [2] 323/5 369/20

fiduciary [58] 230/18 234/10 234/12 236/4
236/9 236/15 236/19 237/4 306/1 306/6
306/6 306/11 306/16 310/23 310/25 313/24
314/14 314/25 315/10 315/17 315/19 319/2
319/14 322/24 322/25 323/2 323/5 323/11
323/15 323/16 323/23 324/1 324/8 326/25
327/6 327/10 327/21 327/25 369/14 369/18
369/21 370/2 370/4 370/10 370/16 370/20
370/21 371/3 37177 371/21 371/24 373/9
375/9 375/21 375/21 376/5 377/7 377/18

field [2] 210/8 286/5

fifth [3] 61/3 389/9 389/23

fight [2] 204/9 264/3

figure [8] 48/8 194/7 261/16 278/19 285/17
342/17 342/25 343/1 .

figures [3] 118/4 118/5 118/6

file [9] 59/15 59/17 59/25 161/21 171/3
265/10 329/12 386/22 387/19

filed [13] 7/3-89/17 92/18 92/20 93/9 196/19
265/16 265/18 313/11 316/22 318/18 362/14
388/6

files [4] 6/22 56/7 135/19 136/14

filing [6] 37/6 92/16 92/21 95/25 140/7-343/2

filings [1] 95/24 .

fill [1] 3781

filling [1] 296/18

final [5] 74/25 96/21 261/14 308/13 348/10
finally [14] 23/19 39/9 39/21 48/13 48/16
111/11 135/2 158/19 277/7 278/14 28577
285/15 288/20 364/16 )
finance [6] 210/9 212/25 274/7 282/7 297/14
297/16

financed [2] 196/13 292/4

finances [1] 114/9

financial [111] 4/12 4/13 4/14 4/15 4/16 4/17
4/18 13/5 15/23 38/1 47/13 52/21 71/1 7172
7117 71/19 71/21 72/4 72/14 86/19 90/13
95/7 107/18 107/24 108/1 108/9 108/11
108/14 108/19 108/25 109/2 109/8 109/10
109/24 110/2 110/9 110/12 110/18 110/19
110/21 111/3 111/5 111/7 111/9 111/12
112/8 112/11 112/14 112/18 113/11 113/18
114/4 115/2 115/4 115/21 115/22 116/10
130/2 133/7 133/11 133/23 146/24 171/15
171/17 171/21 188/22 188/25 189/5 189/8
189/11 189/17 189/23 191/16 191/18 192/5
193/11 193/14 193/25 194/2 194/5 196/4
196/5 196/9 196/11 197/25 198/13 202/9
211724 214/8 219/2 262/20 262/23 263/5
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financial... [18] 267/4 275/25 282/6 285/12
298/9 308/3 308/4 308/6 335/1 335/3 335/4
336/9 337/4 337/5 339/18 339/21 340/14
351/20

financially {1] 339/20
financials [3] 137/10 198/7 306/13
financing [17] 43/10 45/22 47/25 196/14
200/18 200/23 203/4 203/5 204/12 204/24
211/4 212/3 231/23 275/3 277/20 297/15
308/12
find [54] 31/18 32/7 34/15 66/12 149/19
149/20 161/14 166/5 208/5 209/3 216/25
227/16 229/9 232/6 242/4 279/7 297/15
312/25 325/19 325/20 325/22 325/24 326/1
326/3 326/4 326/6 326/9 326/11 327/6
327/11 330/6 361/8 363/5 363/11 372/8

|| 374/9 374/11 374/17 375/4 375/15 375/17

375/22 375/25 376/1 376/12 376/19 376/21
377/1 377/10 377/15 377/19 381/5 384/8
384/16
finds [1] 228/24 :
fine [17] 101/9 101/22 102/1 106/10 106/19
142/10 143/11 346/14 346/15 346/15 346/17
34777 347/12 348/6 349/18 353/25 355/6
finish [1] 122/17
finished [6] 45/5 122/18 124/13 177/16
187/22 187/23
firm [6] 10/20 11/1 11/19 11/21 12/2 289/14
First/TD [1] 190/9
five [7] 45/18 116/17 147/24 244/11 263/14
267/5 267/14
five acres [1] 45/18
fix [1] 1471
fixed [1] 121/20
flesh [2] 233/11 234/23
flexibility [5] 184/24 185/13 187/4 187/8
208/5
flexible [7] 183/18 184/17 196/2 212/10
283/9 292/15 293/10
flies [1] 297/24
flip [4] 157/13 259/11 260/11 261/14
floor [3] 175/10 175/17 175/18
flow [2] 325/5372/19
focusing [1] 285/15
folks [10] 40/15 42/15 49/8 49/19 130/16
130/17 199/15 278/15 354/24 357/17
follow [12] 21/20 22/6 26/6 29/9 47/5 T1/18
103/22 137/1 162/11 173/18 288/15 288/23
follow-up [3] 71/18 288/15 288/23
following [6] 15/24 126/9 161/7 360/7
381/14 383/4
follows [6] 55/7 181/25 220/7 24177 253/9
272/13
foot [2] 248/9 248/12
footnotes [2] 193/20 195/18
forbearance [1] 126/9
forced [S] 46/9 128/14 128/15 128/20 263/14
foreclose [24] 36/18 36/23 52/13 61/19 64/7
76/23 82/2 95/20 95/21 96/4 98/25 99/7
137/3 171/6 223/13 237/8 237/11 264/1
264/3 267/6 271/17 318/24 347/11 356/3
foreclosed [3] 99/12 299/4 329/11
foreclosing [10] 36/12 37/7 37/22 89/20
91/20 93/21 107/11 267/10 332/14 341/8
foreclosure [72] 47/5 47/6 48/15 48/21 48/22
48/24 53/1 74/7 74/15 74/25 '75/17 76/18
76/2277/1 77/3 77/6 77/9 80/18 89/14 89/16
92/17 95/16 96/10 96/15 96/18 96/20 99/11
135/1 135/5 135/13 135/18 136/6 136/8
137/7 137/14 138/10 139/5 140/7 153/1

170/13 170/18 223/9 246/3 246/9 246/12
246/13 247/11 247/15 247/19 247/20 247/23
248/7 248/23 293/18 294/21 300/1 301/18
307/19 308/15 312/2 313/12 313/12 31521
317/17 318/12 319/4 328/25 333/16 354/1
356/4 382/1 386/25

foreclosures [2] 49/2 53/13

foregoing [3] 65/2 65/6 389/10

Forelady [2] 374/1 384/20

foreman [1] 28/11

foreperson [15] 24/20 25/2 25/6 25/21 25/24
26/4 29/2 373/24 377/21 379/4 381/19
382/20 383/18 384/11 384/19

foreperson's [3] 24/21 25/10 25/15

forever [2] 148/9 158/22

forget [1] 216/10

forgiven [1] 269/17

forgiving [1] 262/15

forgotten [1] 46/16

form [27] 25/17 29/16 29/22 29/24 31/13
141/3 141/9 141/10 141/17 141/20 165/7
320/21 321/4 326/2 366/23 373/24 374/5
374/8 374/12 376/15 376/18 377/22 380/19
380/19 383/22 383/24 386/2

formal {3] 34/22 35/24 331/20

formally [2] 85/18 104/18

formation [1] 156/19

formed [4] 17/2 33/25 35/10 35/11

former [1] 353/14

forms [8] 29/22 141/20 325/16 328/13
373/25 374/1 374/4 379/1

forth [3] 74/14 228/23 362/23
forthcoming [2] 196/23 266/10

fortune [1] 273/19

forward [14] 92/23 98/22 103/12 186/8
188/13 198/11 205/1 277/21 281/24 291/20
295/14 304/9 308/5 317/3

fought [1] 268/4

found [5] 177/19 209/21 225/4 245/10 323/8
foundation {2] 324/11 371/16

founded [2] 323/3 369/18

four [15] 7/17 18/2 18/2 42/25 43/1 43/1
43/14 187/17 243/23 244/11 253/18 256/2
263/14 267/14 284/24

fourth [3] 226/24 227/15 238/3

frame [2] 236/7 259/22

frankly [3] 34/13 286/8 345/22

free [2] 26/2 175/4

freeze [7] 209/7 209/8 210/3 284/17 284/18
287/20 289/23

freeze-up [2] 210/3 289/23

frequently [1] 167/14

Friday [1] 6/23

friend [5] 10/24 11/10 11/25 12/14 12/24
friends [4] 174/9 174/16 293/25 362/11
front [11] 44/550/4 124/10 138/24 164/1
166/6 177/6 232/18 314/16 315/9 376/21
froze [5] 207/8 283/25 284/1 284/1 284/15
frozen [2] 284/4 285/13

fulfill [1] 366/7

" |fulfilled [1] 366/11

full [12] 55/2 61/12 61/22 66/10 86/19
105/19 181/21 220/2 235/23 236/2 264/8
352/19

full-time {1] 264/8

fully [8] 85/4 233/1 239/10 325/3 353/7
354/15 378/13 385/17

Fulton {1] 20/19

fund [4] 56/20 57/9 78/7 185/2

fundamental [1] 49/18

funding [4] 203/16 237/24 291/3 291/3

funds [7] 139/23 139/25 197/15 199/24 295/9

331/14 355/13

funny [1] 335/2

further [35] 7/14 17/17 17/20 21/13 27/12
35/1 36/2 48/11 64/9 85/11 120/14 140/15
172/14 174/14 176/12 204/1 219/3 223/20
224/3 231/18 248/15 248/16 252/16 271/25
298/14 302/4 302/6 302/11 302/13 302/19
325/10 329/3 331/18 379/25 389/16

future [7] 57/14 78/9 90/4 152/3 244/11
277/20 341/1

G

gain [1] 250/24

gained [1] 2512

game [5] 151/23 184/20 212/21 312/19
339/15

Gateway [20] 115/7 115/8 115/18 115/18
115/24 116/17 116/18 117/22 118/7 182/18
199/25 199/25 201/10 201/11 202/13 202/17
202/23 203/13 203/21 335/17

gave [20] 43/12 77/25 92/8 92/25 149/24
149/25 191/13 203/21 209/23 215/25 216/9
216/11 216/17 217/14 258/9 267/23 269/19
270/11 306/12 337/1

general [6] 202/12 203/20 324/6 367/6 370/4
371/12

generality [1] 65/5

generally {12] 74/9 91/14 177/9 17724
249/2 249/2 268/6 268/9 268/11 273/7
305/18 366/17

generate [2] 91/19 14215

generated [1] 92/3

generating [3] 91/24 138/20 13823
gentleman [10] 10/24 12/4 36/19 41/9 41/10
52/19 167/11 209/22 264/18 335/8
gentlemen [54] 8/6 8/18 12/6 15/17 20/6
20/21 21/18 22/1 22/17 23/7 23/19 24/18
26/5 29/7 30/23 31/25 32/20 33/3 37/21
37/25 41/7 50/8 50/13 100/8 172/23 173/17
174/8 175/8 181/2 199/9 224/8 240/5 240/11
302/20 303/19 330/21 332/1 339/5 339/19
341/4 354/17 355/16 355/19 355/22 358/8
360/21 362/9 363/15 368/22 371/21 372/4
378/3 378/15 385/4

genuineness [1] 59/19

GERALD [4] 1/22 6/1311/19 41/7

gets [5] 49/3 94/4 102/12 168/11 347/18
getting [21] 36/6 40/1 84/7 93/4 137/2
158/13 159/1 167/10 168/8 168/9 177/16
183/25 220/25 221/2 278/23 286/8 289/12
341/23 347/19 356/11 356/24

Gibson [1] 20/16

gift [2] 200/17 200/22

gifted [1] 201/3

gist [2] 27/24 231/10

give [61] 10/7 14/6 15/11 21/4 21/19 25/22
44/13 49/4 49/4 49/5 49/8 54/21 65/19 66/3
66/4 66/11:72/10 74/11 82/15 84/2 86/9
88/24 119/11 123/13 161/14 181/14 209/24
216/24 217/3 218/16 219/20 223/17 231/13
237/14 237/23 240/20 266/19 275/1 275/25
276/14 279/20 284/13 288/6 291/23 304/4
305/11 306/14 321/23 332/24 351/8 354/3
360/15 361/9 365/13 379/9 379/18 379/22
382/6 382/19 386/21 387/12

given [19] 53/20 74/18 100/9 138/13 173/1
185/2 209/18 227/9 231/9 235/3 236/11
267/17 295/18 302/24 307/13 341/11 348/7
351/22 359/16

gives [1] 231/12

giving [13] 26/12 75/15 91/3 139/14 185/15
194/4 278/10 279/10 294/1 307/3 324/12
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giving... [2] 349/16 371/17
glad [2] 28/22 162/10
glanced [1] 138/7
glass [1] 346/16
glasses [1] 58/21
go-to [1] 273/24
goal [2] 277/25293/11
God [5] 21/5 54/23 181/16 219/22 240/22
goes [12] 58/4 91/7 105/25 148/9 148/10
165/15 223/9 283/6 305/4 318/7 341/18
342117
gone [13] 70/20 100/1 152/25 154/6 208/22
.| 208/25 215/9 217/2 217/23 262/10 285/10
334/9 344/1
good [77] 6/2 8/6 8/6 8/8 21/17 26/14 41/6
44/12 50/7 52/10 100/7 152/2 172/24 176/21
181/1 181/3 182/3 199/10 199/11 220/10
230/4 230/6 235/1 236/20 237/18 238/1
245/19 247/6 248/13 273/19 273/20 278/17
281/22 282/22 294/6 299/6 302/21 305/2
309/19 310/11 310/21 312/8 313/24 314/1
314/4 314/8 314/19 315/16 319/1 319/11
321/17 321/19 322/12 322/19 323/8 323/8
326/19 328/23 329/18 343/17 344/16 351/9
352/10 361/2 361/13 361/25 368/17 369/7
369/23 369/24 373/8 375/1 375/20 376/3
377/5 377/17 380/9
goods [1] 365/5
gotcha [1] 12117
gotten [6] 99/22 127/22 18220 266/8 267/15
- | 349/23 .
govern [1] 30/4
governed [1] 155/10
governing [1] 365/9
government [6] 102/14 102/20 102/25
104/23 128/20 262/16
grade [2] 129/8 253/23
graduated [2] 254/1 254/3
Grand [1] 19371 )
grant [7] 82/23 85/10 237/3 237/14 238/5
-| 337/9 386/14
granted [7] 68/18 170/9 225/12 290/23
292/24 306/19 315/15 )
grantor [1] 168/22
gray [1] 41/12
great {8] 45/6 45/7 45/10 187/25 263/7
282/24 283/8 334/4
greater [16] 71/13 320/8 322/21 362/17
363/22 369/9 371/23 372/9 372/24 373/6
374/14 375/13 375/18 375/23 376/23 377/3
greed [5] 312/6 341/16 344/20 345/18 346/6
green [1] 336/11 ’
Greenville [3] 209/22 216/22 288/19
grievances [1] 349/17
gross {1} 76/11
grounds [2] 304/19 304/22
group [3] 46/19 206/16 278/6
groups [1] 301/1
guarantee [120] 4/4 4/8 4/9 15/18 34/12 35/3
35/5 47/12 48/14 49/9 56/14 62/7 62/8 62/11
62/16 62/25 63/9 63/15 63/16 63/22 64/5
64/8 64/14 64/15 68/1 73/1 80/2 80/2 80/5
80/10 80/18 80/20 80/24 81/5 81/10 81/10
81/14 81/18 82/1 82/3 101/22 107/11 113/18
114/10 120/9 123/17 141/13 155/5 155/7
157/8 157/9 157/11 157/13 158/4 182/24
183/3 183/5 183/7 184/3 184/11 185/8
185/10 206/8 211/20 211/21 212/13 212/23
213/10 213/11 214/2 218/6 218/8 223/1
223/7 223/14 229/12 230/15 237/10 237/12

266/2 271/21 288/1 289/17 295/11 296/14
297/5 297/10 299/5 307/12 307/20 307/21
308/10 309/21 317/21 318/24 319/4 321/20
322/2 322/5 322/8 325/13 328/24 329/13
332/2 338/5 338/19 347/10 355/5 356/2
365/7 365/8 365/11 365/17 365/20 365/23
372/7 373/14 374/15 374/20 386/20
guaranteed [6] 33/6 33/7 33/9 36/8 213/22
356/14
guarantees [38] 8/19 8/23 33/18 35/20 36/3
40/25 56/12 63/7 63/12 89/20 89/25 120/11
167/23 183/6 212/13 212/16 212/17 221/10
229/13 229/20 229/24 230/1 230/23 231/4
295/25 315/22 317/19 321/22 328/14 331/5
331/16 332/9 332/11 338/10 338/21 341/10
349/23 365/12
guarantor [17] 62/1 63/17 63/24 64/17 65/6
65/7 68/10 69/6 69/10 81/2 84/17 171/19
213/13 213/21 322/10 365/17 365/25
guarantors [17] 83/2 85/3 90/13 91/4 95/6
98/8 107/19 108/3 108/6 108/10 108/12
119/20 152/17 152/23 171/25 308/24 328/19
guess [18] 7/1 7/2 55/19 136/23 186/20
208/23 220/12 220/16 221/24 222/1 222/3
227/11 237/15 305/3 350/22 381/4 386/18
387/5 )
guidance [5] 276/1 277/6 278/11 279/18
280/22
guide [1] 278/22
guided [4] 204/8 204/23 205/3 279/13
guidelines [1] 132/8
guides [1] 365/11
guiding [1] 183/20
guy [7] 214/9 216/22 347/24 347/25 357/10
357/10 357/22

H

hadn't [2] 92/24 333/9

hair [1] 41/12

half [26] 48/18 48/19 49/6 116/23 117/6
151/7 168/4 183/11 186/6 203/21 204/19
208/23 210/17 210/25 215/10 217/2 246/7
256/1 263/6 266/24 267/15 276/22 291/14
300/20 308/20 308/22

hallway [3] 173/6 175/18 303/8

hallways [1] 23/10

halt [1] 263/9

halted [1] 92/19

hand [20] 17/25 20/22 30/20 54/17 54/18
76/1 137/4 139/24 181/10 181/11 219/16
219/17 240/16 240/17 284/24 284/24 323/23
336/8 363/4 371/3

hand-calculate [1] 76/1

hand-in-hand [1] 284/24

handed [1] 354/21

handedly [1] 348/8

handled [3] 88/9 287/3 349/24

hands [3] 206/13 292/15 348/1

hands-on [2] 206/13 292/15

happen [11] 50/5 113/21 128/7 1551 163/15
338/14 345/24 350/18 352/1 352/20 353/12

happened [26] 31/19 38/17 45/4 45/6 45/15
45/17 46/6 63/8 93/5 98/1 100/3 114/15 .
116/6 117/9 149/22 171/3 201/17 201/24
210/24 283/16 283/19 318/12 330/7 339/23
352/20 353/19

happening [S] 24/17 45/12 259/4 259/21
341/17

happens [7] 27/22 128/21 129/10 155/25
345/6 347/21 348/18

happy [10] 104/7 105/14 156/7 186/13
188/11 198/22 292/3 317/24 379/21 381/21

hard [2] 199/10 262/17

hardcore [1] 296/18

harder [5] 185/19 185/19 185/21 186/18
186/18

Hartness [1] 20/15

hasn't [4] 132/18 132/25 343/12 356/10
hate [1] 357/14

have [659]

haven't [12] 75/23 138/6 138/7 173/2 224/10
232/15 236/1 239/3 251/14 265/24 287/15
305/23

having [16] 32/10 144/10 144/20 144/24
154/19 158/17 212/24 278/7 280/10 282/24
285/5 286/4 292/14 339/13 354/16 385/15

he [133] 12/25 27/9 33/25 34/6 34/7 34/7
34/10 34/11 34/21 34/23 34/23 35/1 35/1
39/17 39/22 39/22 40/1 40/2 41/14 42/10
42/11 42/11 42/14 43/4 43/6 44/11 44/13
50/14 50/15 50/17 51/10 51/13 66/4 68/2
68/3 68/4 70/7 70/8 70/14 70/15 71/20 72/10
72/12 79/4 7977 86/6 93/10 101/2 101/17
101/17 101/18 101/23 104/20 104/21 110/10
113/1 114/6 114/7 117/13 117/22 118/3
123/8 123/9 139/10 139/25 140/2 140/3
170/14 170/16 172/3 172/5 1727 193/22
198/6 201/20 211/25 214/9 216/22 217/23
231/19 233/9 234/17 235/22 240/6 241/19
255/10 269/7 269/7 284/21 284/22 284/25
292/16 314/21 314/22 315/6 333/10 333/10
333/12 333/12 333/21 333/22 333/24 335/13
335/14 335/21 335/23 335/24 336/2 336/2
336/9 336/19 336/23 336/24 336/24 336/25
337/1 337/2 337/11 340/20 340/21 340/22
35077 350/12 350/19 351/3 351/15 352/14
352/14 352/22 352/23 360/9 360/13 372/11

he'll [1] 47/21

he's [2] 42/13 194/8

head [2] 135/14 222/3

heading [1] 85/15

headlights [1] 287/16

headquartered [1] 42/18

. fhealth [2] 24/25 284/1

healthcare [18] 47/23 207/10 207/10 209/6
210/2 210/7 283/18 284/8 284/12 284/16
284/18 285/12 286/3 286/11 288/7 289/23
291/1 309/11 )

hear [26] 29/11 29/1529/21 30/6 30/10
30/22 31/12 37/3 48/16 54/6 162/12 173/6
173/8 235/15 236/13 238/7 240/5 240/10
303/8 303/22 310/10 317/7 329/25 335/19
379/21 383/1

heard [42] 22/12 31/11 31/17 41/14 100/11
173/3 173/21 175/6 224/11 229/13 233/1
233/2 233/6 233/22 238/9 238/10 241/22
242/1 245/3 246/2 246/5 268/23 282/9
293/17 294/21 294/24 300/18 303/1 303/3
303/10 304/24 306/8 313/22 328/10 330/5
330/13 330/24 330/25 331/23 334/1 334/25
355/20

hearing [10] 101/12 105/6 131/25177/6
177/19 241/24 248/8 294/19 362/24 363/4

hearings [2] 158/20 313/13

heavy [2] 348/8 354/21

heavy-handed [1] 354/21

heavy-handedly [1] 348/8

heck [1] 334/23

heed [1] 24/25

heightened [2] 327/22 370/12

held [4] 131/23 294/17 346/7 346/8

Hello [1] 349/11

help [22] 21/5 30/7 32/12 32/13 42/25 54/23
56/20 171/20 181/16 216/25 218/15 219/22
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-|help... [10] 236/11 240/22 273/17 277/4

277/16 279/7 289/5 351/5 358/1 360/16
helped [6] 44/16 92/21 278/22 280/22 351/3
351/3

helpful [3] 269/8 277/23 298/22

helping [1] 183/20

helps [2] 43/5273/13

hemorrhaging [1] 195/6

her [6] 25/12 179/17 202/6 202/6 360/14
382/20

hereby [5] 64/17 65/14 69/14 213/13 389/10
hereto [1] 389/17

hereunder [1] 213/23

hesitant [1] 360/9

hesitate [2] 89/14 136/7

hesitates [1] 323/17

Hey {1] 108/4

hide [1] 30/17

hiding [1] 114/13

high [6] 37/24 38/8 71/24 90/14 152/14
253/24

higher [5] 227/12 341/20 344/6 346/9 382/10
himself [2] 50/20 335/24

hindered [3] 135/4 135/7 135/13

historical [1] 344/2

historically [2] 147/16 268/25

history [9] 130/23 187/14 209/23 209/24 -
217/25 288/8 294/6 295/5 346/9

hit [2] 206/24 283/22

Hmm [1] 258/25

hold [8] 9/21 9/23 241/16 244/20 2.44/20
252/2 290/2 387/15 ;

holder [1] 57/5

holdings [2] 133/12 134/20

holds [2] 9/13 65/13

holdup [2] 158/11 158/12

home [8] 23/23 24/8 101/3 192/21 196/8
196/8 207/9 339/11

homes [7] 196/8 196/20 197/2 197/9 197/19
197/24 199/19

honest [1] 259/7 .

HONORABLE [1] 1/17

hook [2] 334/7 334/8

hope [4] 26/14 175/20 304/11 376/14
hopeful [1] 303/21

hopefully [2] 32/2 339/9

hopes [1] 357/10

hoping [1] 32/15

horizon [2] 274/23 274/23

horrific [1] 339/24

hospital [60] 34/2 43/25 44/1 44/3 44/6 4477
44/10 50/3 126/21 128/4 183/11 188/5 188/7
188/11 188/12 207/4 207/13 209/9 210/3
245/22 246/23 246/24 250/21 250/22 250/23
278/6 280/7 281/3 281/6 281/13 281/15
281/18 281/25 282/3 282/4 282/11 282/11
282/15 282/19 282/20 283/4 284/6 284/23
285/1 285/2 285/4 285/7 285/8 285/9 285/13
285/17 286/8 286/20 286/25 287/10 289/11
309/16 350/13 353/8 353/11

hospitals [3] 188/3 284/14 286/13

host [1] 158/21

hour [3] 25/1 101/12 282/5

hourly [2] 165/25 180/6

hours [1] 339/10

house [4] 147/20 193/3 337/6 337/6

houses [1] 281/16

how-are-you [1] 216/6

however [6] 101/8 138/17 366/4 374/21
375/17 377/15

huge [3] 99/9 294/10 346/14

huh-uh [6] 223/5 256/8 264/12 264/23 265/2
265/14

hundreds [1] 202/4

thurt [4] 128/12 130/10 130/13 360/16

I

I'd [14] 39/10 54/9 128/13 130/23 132/17
140/9 143/23 153/9 154/10 164/8 186/12
238/16 343/15 385/19

I'I1 [38] 21/21 21/23 26/11 27/11 75/5 100/17
104/7 128/3 141/22 147/19 162/10 173/19
176/8 180/15 180/15 219/9 224/9 237/14
238/11 256/25 272/6 316/23 316/25 317/2
317/3 317/24 319/19 323/2 347/5 347/12
349/19 35077 374/1 376/14 379/15 379/20
381/6 387/21
I'm [95] 19/3 19/9 24/18 32/1 32/15 41/8
52/3 52/15 55/13 86/1 101/15 101/16 106/5
108/18 123/12 124/15 129/5 130/4 131/11
132/1 137/2 138/10 139/3 139/25 140/3
140/10 142/19 150/25 153/20 154/10 157/1
157/6 158/5 159/6 159/7 161/7 162/9 163/17
164/16 165/17 167/2 169/13 169/15 175/8
180/9 181/23 187/11 187/11 203/4 205/13
206/2 207/7 213/7 220/12 220/12 222/9
238/24 257/3 259/3 260/25 261/6 270/16
270/23 271/18 273/12 288/16 288/23 289/3
293/4 294/8 295/8 296/2 298/10 299/23
301/5 301/25 305/12 305/17 306/4 309/7
310124 31777 326/21 327/19 328/18 338/24
346/12 351/8 358/23 359/17 359/17 369/8

‘| 379/24 381/6 385/6

i's [2] 121/16 121/17
I've [7] 69/478/17 84/11 138/5 220/14 273/3
288/20

1D [3] 4/24/205/3
idea [9] 132/17 144/7 160/17 161/4 163/21
292/12 328/22 343/10 351/20
ideas [1] 358/25
identical [1] 52/8
identification [21] 60/18 62/21 67/12 75/8
79/11 80/15 81/23 83/22 88/15 109/16
109/19 111/18 111/21 111/24 112/2 112/5
121/6 125/23 245/7 290/18 382/24
identified [1] 160/13
identify [14] 59/1 62/6 66/18 73/6 78/18 80/1
81/9 83/6 87/9 108/24 110/17 125/10 244/18
288/10
ignorant [2] 368/3 368/7
ignore [2] 316/18 331/1
ignored [1] 47/19
ignoring [1] 47/11
i [2] 121/13 121/16
III (3] 2/2 55/5 55/6
ill [1] 94/13
ill-will {1] 94/13
illogical [1] 52/12
illustrated [1] 362/19
immediate [2] 13/3 14/19
immediately [3] 322/10 365/18 365/25
impact [1] 2472
impacted [1] 357/16
impair [2] 322/14 368/20
impartial [5] 10/9 14/8 15/13 17/13 378/5
impeached [2] 361/7 361/9
impersonally [1] 295/18
implied [11] 52/9 236/20 310/21 312/8
313/23 314/1 314/3 314/8 315/16 326/19
367/21
implies [1] 324/1
important [16] 40/11 40/12 41/16 107/23

119/6 119/7 119/9 129/10 194/12 277/10
281/2 284/8 296/21 309/23 346/23 351/1
importantly [3] 25/8 34/10 183/22
imposed [3] - 323/4 370/17 377/19
imposes [2] 323/6 369/22 :
imposing [2] 323/10 370/1

impossible [1] 54/4

impression [1] 359/17

improper [1] 355/21

improperly [2] 327/6 355/3

improve [3] 185/16 243/11 243/20
improved [1] 215/11

improvement [1] 277/13

improving [1] 251/1

inaccurate [1] 74/6

inappropriate [2] 100/19 174/4
inception {2] 51/1 148/3

inclined [1] 386/14

include [9] 13/6 77/24 89/5 164/21 239/6
239/9 255/12 307/19 387/6

included [8] 77/16 143/2 143/4 143/19 164/6
199/14 342/14 387/1

includes [3] 89/2 150/16 164/21 .
including [4] 49/12 121/21 210/4 210/4
inclusion [1] 145/18

inclusive [1] 160/22

income [8] 92/3 93/3 110/9 110/11 138/20
309/2 309/3 357/18
income-producing [1] 309/2
incomplete [1] 74/6

inconsiderate [1] 354/21
inconsistent [2] 360/12 361/7
inconvenience [2] 154/16 264/5
inconvenient [1] 154/20
Incorporated [1] 16/14

incorrect [1] 270/21

increase [S] 145/15 163/10 243/13 287/4
31214

increased [1] 285/23

increases [1] 163/13

increasing [1] 145/11

incredible [1] 266/20

incur [1] 250/9

incurred [2] 227/3227/13

indebted [3] 35/2 36/3 223/6
indefinite [1] 225/21 :
independent [5] 154/3 173/20 321/21 321/23
365/13

INDEX [1] 2/1

indicate [6] 61/4 79/3 127/3 228/9 324/10
371/15

indicated [8] 15/18 50/17 70/14 135/4 158/7
210/18 311/1 330/2

indicates [5] 234/16 329/15 329/16 342/21
345/11

indicating [1] 288/22

" |indication [1] 141/19

individual {6] 145/13 157/12 188/16 249/3
315/6 328/15

Individually [1] 166/2

individuals [5] 37/25 38/8 90/15 173/25
329/12

induced [1] 370/8

industry [2] 194/16 284/16

inflated [1] 311/24

influence [2] 22/25 324/3

information [S1] 32/9 32/13 32/17 71/1 71/7
72/472/6 72/14 73/9 73/17 74/22 86/14
86/15 86/18 86/19 87/19 90/7 90/13 90/17
92/12 95/7 108/11 114/3 114/6 114/8 114/12
114/16 114/17 119/15 130/5 131/4 133/22
136/2 136/13 146/21 146/25 147/2 147/8
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interposing [1] 314/23
interpretation [2] 132/6 359/1

information... [13] 147/12 148/25 164/9
166/6 171/21 174/1 174/22 174/25 203/25
238/10 319/10 329/17 373/21

informed [2] 145/4 286/3
infrastructure {1] 259/25

inherent [1] 471

initial [1] 256/14

initialed [1] 206/4

initially [3] 152/19 255/25 269/5

inject [1] 174/21

injured [1] 372/14

input [2] 276/9 279/21

inquire [1] 318/6

inserted [1] 155/20

Inside [1] 296/11

insofar [1] 372717

installment [1] 146/16

installments [2] 146/5 146/6

instance [8] 53/4 142/22 163/15 236/5
247/18 278/13 279/1 280/14

instead [6] 37/4 311/8 313/13 342/12 356/10
-357/3

Institute (1] 241/17

institution [1] 46/10

institutions [1] 282/6

instruct [9] 31/22 100/17 303/24 326/23
330/14 331/3 331/4 358/22 359/4
instructed [6] 22/16 167/13 221/1 378/9
381/11 385/13 .

instructions [12] 21/13 21/20 22/7 100/9
172/25 173/18 302/23 303/3 359/6 378/23
379/25 385/10

insurance [3] 41/24 136/17 226/22

insuring [1] 277/25

integral [1] 350/10 -

integrity [3] 40/14 323/4 369/20

intelligence [1] 368/5 - .

intend [4] 206/20 317/16 318/2 327/20
intended [2] 364/11 372/14

intends [3] 102/16 10223 104/17

intent [4] 207/3 207/4 229/15 332/20

intention [4] 320/15 320/20 321/2 367/11

intentions [11] 320/13 320/16 320/18 365/10
366/15 366/16 366/20 366/22 367/3 367/14
367/22

interest [107] 37/13 50/3 53/2 53/3 53/5 53/7
53/9 53/12 53/14 53/17 53/19 53/21 58/6
70/11 71/12 75/15 76/4 76/8 77/16 88/22
91/8 115/12 115/14 115/15 115/17 116/1
116/3 116/8 116/10 116/21 116/24 117/3
117/6 117/10 117/16 118/1 118/15 118/18
126/10 126/14 126/19 127/15 127/19 132/12
132/16 134/19 142/13 145/18 146/8 146/9
146/19 147/21 150/10 150/17 151/6 151/7
151/12 151/15 152/6 152/9 161/18 167/8
168/3 168/5 168/7 168/8 168/10 168/14
171/16 171/23 172/1 172/2 172/6 187/13
202/19 220/18 291/9 293/23 308/8 311/4
311/5 311/6 311/7 311/23 311/24 312/1
312/3 312/5 323/9 324/14 335/23 341/18
341/21 342/7 342/9 342/11 344/14 344/14
345/19 347/3 353/8 355/25 356/10 369/25
371/2 371/19 389/17

interested [5] 140/24 186/9 199/3 205/2
347/19

interests [5] 133/19 214/13 214/14 214/14
323/22

interim [2] 199/12 285/16

interposed [1] 315/5

interposes [1] 314/17

interpreting [3] 320/25 366/14 366/25

into [104] 8/1 25/23 27/20 28/23 30/1 33/19
34/6 40/3 40/3 43/2 47/24 56/1 59/16 60/19
62/15 62/22 66/9 67/3 67/6 67/13 72/17 74/4
74/11 75/9 76/2 79/12 80/9 80/16 81/18
81/24 83/12 83/15 83/23 84/2 84/25 85/12
88/5 88/16 96/5 103/22 105/24 107/2 109/17
109/20 111/1 111/19 111/22 111/25 112/3
112/6 120/24 121/7 125/15 125/24 132/9
133/19 134/21 137/25 150/9 156/19 174/21

174/22 180/23 190/11 190/15 194/24 195/22.

197/16 197/20 207/25 212/1 239/24 245/8
263/18 279/13 285/6 286/11 290/19 296/23
297/8 299/20 305/15 307/6 308/9 320/16
321/10 328/5 331/9 331/10 331/11 331/12
337/21 338/1 342/17 348/19 354/18 356/13
363/25 364/12 366/4 366/16 368/24 383/15
386/1
introduce [4] 60/5 125/10 278/21 290/4
introduced [2] 284/10 389/12
invested [3] 183/7 282/1 353/17
investigating [1] 275/14 *
investigation [1] 173/20
investment [1] 301/1
involve [5] 13/14 15/20 50/24 226/7 251/21
involved [37] 13/4 13/19 14/11 43/12 44/15
44/15 50/19 50/22 52/2 89/22 149/12 183/25
184/2 184/4 184/7 195/5 203/18 204/10
204/16 205/9 205/18 207/17 208/9 208/20

|| 216/2 246/25 250/22 273/1 273/10 2752

276/16 276/21 278/5 280/1 307/1 307/2
352/22
involvement [4] 255/12 276/2 278/6 289/2
involves [5] 15/18 50/20 50/21 50/23 174/12
involving [3] 13/21 226/24 349/22
Irmo [16] 43/16 43/16 43/18 44/4 207/15.
207/16 209/12 278/8 278/10 278/13 279/1
280/3 280/6 280/12 280/19 281/13
irrelevant [1] 139/11
is [1448]
Isle [1] 193/1
isn't [16] 75/22133/10 134/23 135/15 143/5
143/13 145/12 146/2 150/5 150/7 186/19
217/9 270/17 310/9 357/17 361/21
issue [32] 24/2 27/5 27/6 51/7 98/8 102/11
102/22 103/11 103/19 127/20 143/8 178/11
223/10 224/18 224/24 225/3 225/16 226/13
228/24 231/7 237/21 312/7 314/11 314/14
317/19 318/2 318/9 326/25 329/2 329/5
329/10 335/5 ‘
issued [1] 290/22
issues [28] 7/8 9/1 17/3 21/3 24/25 25/5 31/9
187/15 187/21 210/2 226/6 226/8 230/19
235/6 235/23 278/14 281/20 281/21 283/1
288/22 303/20 304/2 304/4 313/23 319/19
319/20 328/9 387/22
it [1081]
item [2] 53/10 160/11
itemed [1] 165/24
itemize [1] 387/5
itemized [3] 165/18 165/19 386/24
itemizing [1] 386/23
items [2] 164/17 298/8 )
its [45] 42/21 42/22 44/7 50/3 51/1 52/9 85/5
87/16 91/19 91/25 92/2 97/2 98/16 99/10
99/12 108/9 127/22 135/19 167/13 210/14
233/16 236/6 248/6 286/8 305/8 306/3 311/9
323/21 323/24 332/21 337/7 337/13 338/18
360/1 361/4 361/5 363/12 367/8 367/17
367/24 370/12 371/4 376/7 376/10 376/12

.|January 18 [2] 84/10260/23 .

J

itself [4] 102/19 167/22 321/3 367/13 ‘

Jacobs [1551 1/8 1/13 1/22 2/6 2/17 6/5 6/7
6/12 6/25 7/19 8/14 8/17 11/7 11/10 11/15
11/18 20/17 28/2 28/3 33/7 33/24 34/6 34/15
34/20 35/10 39/11 39/13 39/16 41/9 42/10
47/15 49/14 50/18 50/20 50/21 52/7 56/14
61/1 62/11 62/16 63/24 65/20 66/3 67/3
67/17 67/24 69/18 70/4 70/6 70/9 71/19
72/16 72/22 79/20 80/5 80/10 82/15 84/3
86/5 86/9 86/20 87/1 93/7 94/12 96/9 107/13
110/13 110/20 110/22 112/14 112/19 112/23
113/6 113/9 113/12 113/17 114/3 116/24
120/9 120/10 125/12 126/2 127/14 133/8
135/4 138/14 138/19 139/9 167/23 169/12
169/18 169/24 170/3 170/6 170/10 171/18
172/2 181/7 181/23 181/24 182/3 196/17
205/5 211/17 216/8 221/21 229/17 231/3
234/5 234/20 242/24 255/4 255/8 255/17
269/3 271/11 272/5 272/6 272/12 272/16
295/25 299/2 306/24 308/11 309/4 309/14
311/19 314/21 325/18 326/3 330/25 331/11
331/12 333/3 333/18 335/13 335/16 335/19
336/4 337/10 337/15 338/8 338/18 338/20
352/11 353/15 354/4 354/16 357/19 374/7
376/16 382/16 382/17 384/7 384/14

Jacobs' [17] 39/11 70/23 71/8 93/15111/5
111/9 111/11 114/18 115/12 115/15 116/1
116/21 118/1 268/24 333/21 336/6 338/5

Jacobs's [1] 35/5

James [29] 1/13 2/8 2/14 6/7 6/15 7/18 8/17
9/17 9/20 11/7 11/10 11/15 33/8 41/11 56/15
81/12 109/1.109/8 166/22 219/13 220/4
220/6 253/3 253/8 326/3 338/8 376/16
382/17 384/15 .

January [6] 84/10 111/10 113/6 189/24
260/23 261/2

January 18th [1] 261/2

January 31 [1] 111/10

January 31st [2] 113/6 189/24

Jeffrey [1] 20/14

JENKINS [54] 2/27/18 12/14 12/15 12/16
12/21 33/12 37/19 38/4 38/11 54/15 55/5
55/6 55/10 60/21 62/24 74/17 75/11 100/16
101/11 107/9 121/10 125/11 126/1 140/21
166/20 167/5 169/12 194/8 198/6 199/8
211/23 216/4 217/3 225/5 231/19 234/17 -
288/4 288/12 288/16 288/21 288/25 289/4
289/15 297/18 300/21 301/4 332/17 338/4
340/18 342/1 352/7 352/22 357/5

Jenkins' [7] 74/14 101/6 104/16 288/18
289/2 289/14 293/17

jeopardize [1] 198/4

Jerome [1] 20/19

Jerry [1] 33/10

Jim [3] 41/11 44/22 47/15

job [3] 149/17 359/20 359/21

JODY [4] 1/20 6/9 10/18 44/24

join [2] 269/3 310/20

joined [2] 21/3 158/16

JORDAN [17] 1/23 2/4 2/15 3/4 3/6 6/16-
11/20 11/21 41/11 50/9 140/17 167/4 167/8
168/3 232/25 310/18 338/25

JOWERS [34] 1/222/32/122/183/33/7
6/13 11/19 11/19 11/22 12/5 41/2 41/7 50/16
52/4 74/10 101/12 102/16 102/23 104/17
105/21 120/16 168/16 170/7 171/15 171/22
232/13 240/12 270/4 306/20 310/25 313/15
338/24 349/8

Jowers' [1] 310/20
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- |JR[8] 2/8 2/14 109/1 166/23 167/4 220/5

220/6 253/8

judge [36] 1/17 6/23 8/10 102/13 103/1 103/8
105/3 167/22 168/1 219/4 223/21 224/18
225/1 22877 229/1 232/18 235/24 238/4

242/1 312/22 313/5 315/15 315/23 316/10
319/5 320/1 331/3 331/4 341/11 342/19

345/1 351/7 358/9 358/23 358/24 381/20

ljudges [1] 35912

judging [2] 360/5 360/21

judgment [29] 7/2 7/4 13/20 14/10 40/23
47/8 49/7 49/13 51/14 120/5 120/8 139/4
150/16 151/24 232/9 232/15 232/16 233/2
233/10 233/19 295/15 324/7 342/3 342/5
343/5 354/4 361/13 371/13 382/10
judgments [1] 152/1

judicial [2] 349/15 389/9

July [12] 35/23 70/23 86/3 111/6 112/17
112/20 169/21 189/9 257/20 261/21 288/12
389/19

July 1[1] 111/6

July 1st [1] 11217 °

July 4th [3] 35/23 86/3 261/21

July 5 [1] 257/20

July 9[1] 169/21

July 9th [1] 288/12

jumped [1] 53/7

June [10] 70/6 82/13 111/4111/12 112/12
113/8 115/21 117/3 257/2 258/7

June 13 [1] 257/2

June 1st (1] 111/4

June 30 [2] 111/12115/21

June 30th [1] 113/8

June 5[1] 25877

June 5th [1] 82/13

June the [1] 70/6

jurisdiction [7] 27/1 27/8 27/10 28/1 51/10
51/14 155/13

jurors [13] 8/3 21/11 22/2 22/2 107/4 174/25
359/3 359/12 359/22 378/6 378/14 384/25
385/18

jury's [1] 328/3

justice [1] 355/2

knock [2] 379/8 379/12

knowing [2] 190/18 341/3

knowledge [13] 8/2516/19 73/18 87/20
123/9 123/9 144/9 144/13 145/6 170/14
251/2 251/5 287/18

known [3] 67/21 242/11 280/5

knows [7] 17/12 50/6 102/13 128/6 194/8
346/10 353/12

L

K

labeled [2] 62/8 110/19

labor [1] 347/6

lack [5] 114/16 211/4 266/14 269/14 291/1

ladies [47] 8/6 8/18 12/6 15/17 20/6 20/21
21/17 22/1 22/17 23/7 23/19 24/18 26/5 29/7
30/23 31/25 32/20 33/3 41/6 50/8 50/13
100/8 172/23 173/17 174/8 175/8 181/1
224/7 240/4 240/11 302/20 303/19 330/21
339/5 354/17 355/16 355/19 358/7 360/21
362/9 363/15 368/22 371/21 372/4 378/3
378/15 385/4

lady [3] 25/25 43/5273/13

laid [1] 232/3

lake [2] 196/8 337/6

" |Lakeshore [1] 192/11

land [22] 14/23 16/5 35/8 44/24 44/25 45/18
78/6 79/19 81/11 82/25 83/7 87/11 90/4 90/9
140/22 144/4 148/6 148/7 211/2 254/16
255/20 299/25

landscaper [1] 94/8

language [7] 82/4 142/20 161/13 218/5 327/1
367/8 367/20

large [5] 44/24 48/21 100/4 132/25 165/15

larger [2] 46/10 168/11

largest {3] 42/18 46/14 46/15

last [56] 13/11 15/1 43/21 43/22 48/16 58/7
68/9 68/18 74/16 75/21 76/19 76/25 96/18
105/6 132/1 140/6 159/9 162/21 162/22
162/23 162/24 162/25 184/16 190/21 196/1
216/14 216/15 216/20 217/6 217/20 220/3
'222/10 231/21 235/4 235/8 241/2 256/18
263/14 267/13 267/17 270/24 273/3 273/23
274/1 282/25 291/6 309/24 313/5 317/7
318/17 333/16 333/16 339/8 342/11 348/13
348/13

late [4] 76/4 76/9 88/22 153/10

lately [1] 133/1

Karla [1] 20/20

keep [31] 23/20 23/24 24/4 24/13 30/17
32/17 138/16 159/7 195/1 195/13 195/23
195/23 195/23 196/22 196/25 197/20 198/1
198/11 198/22 203/19 208/7 214/10 218/23
273/13 285/17 289/23 29177 292/2 292/2
298/1 316/11

keeping [2] 280/8 334/20

ken [1] 294/3

kept [9] 47/2273/14 87/16 186/18 195/4
290/1 291/15 334/19 335/23

kick [3] 136/1 136/21 137/5

kids [3] 203/14 208/10 336/24 -

killed [1] 295/13

kin [1] 389/16

kind [12] 130/2 130/5 13224 143/16 165/4
278/21 283/23 291/11 294/4 335/2 342/14
347/6

kinds [1] 130/18

knees [1] 215/4

knew [26] 47/12 47/14 144/19 144/19 183/15
183/16 183/16 183/17 184/14 196/21 196/22
206/12 206/13 208/16 217/20 217/25 217/25
217/25 218/1 218/13 218/14 281/4 283/9
284/2 29220 352/22

later [10] 114/17 148/4 158/10 160/2 183/1
196/4 216/4 233/7 288/3 311/15

latest [1] 98/13

latter [2] 323/7 369/23

Lauffer [1] 20/14

law [87] 10/20 11/1 11/19 11/21 12/2 21/4
31/22 41/18 49/5 65/9 142/23 155/4 155/16
155/25 156/1 156/13 157/17 159/8 178/12
179/6 224723 226/7 226/9 226/15 227/15
227/18 228/14 228/16 229/23 230/5 230/17
231/17 232/5 232/5 234/4 234/11 235/10
236/4 236/16 236/17 236/23 237/8 238/19
289/14 303/4 303/25 306/3 306/15 306/18
307/13 314/6 314/12 318/23 321/13 321/14
321/22 323/9 326/22 328/17 329/1 329/3
329/15 329/16 330/14 331/3 351/7 351/8
358/22 358/24 359/1 359/1 359/2 359/4
359/7 359/8 359/10 361/22 362/6 364/6
365/12 368/11 368/14 378/9 378/21 385/10
385/13 387/10

laws [8] 92/12 155/10 155/13 155/15 155/23
157/25 158/1 368/10

lawsuit [4] 15/18 239/9 329/12 363/15
lawsuits [2] 8/18 318/18

lawyer [1] 159/7

lawyers [5] 10/25 356/1 356/2 356/3 356/4

leadership [6] 250/21 285/1 285/3 285/14

286/10 291/2

learn [2] 114/17 367/24

learned [2] 114/23 295/17

lease [9] 92/3 244/1 250/5 250/7 250/9

250/12 264/13 277/18 279/13

leased 1] 91/23

leases [5] 135/20 135/21 136/21 136/25

243/25

leasing [2] 58/3 297/9

least [10] 164/15 179/13 218/6 233/4 235/14
267/1 269/16 293/19 300/2 307/19

leave [10] 23/22 28/7 172/17 285/3 313/16
315/23 317/6 317/15 385/25 386/4

leaves [1] 284/25

leaving [2] 63/19 317/10

led [1] 357/5

LEE [3] 1/17 8/9 331/3

left [23] 17/25 41/10 41/14 46/18 54/17
152/24 181/10 190/14 190/17 190/17 209/20
209/20 211/21 214/12 217/24 219/16 228/6
240/16 294/4 298/5 298/9 336/8 337/6

left-hand [2] 17/25 336/8

legal [19] 30/24 31/7 31/9 77/22 122/16
154/10 158/6 160/3 160/4 160/20 160/24
165/14 227/13 295/8 296/25 301/23 303/20
304/2 328/9 '

legalese [4] 143/17 156/22 311/10 347/7
legally [7] 154/11 155/2 198/12 301/23
321/17 364/10 368/16

legislators [1] 278/22

legitima}e [2] 307/22 332/18

legs [1] 286/8

Lehman [1] 4577

lend [3] 119/17 340/7 353/23

lender {22] 61/22 64/18 64/23 65/10 65/13
213/14 213/19 276/3 283/7 293/1 293/4
293/13 296/18 306/2 307/4 327/11 327/15
327/20 327/24 370/10 370/15 370/18
lender/borrower [4] 306/2 327/11 327/15
370/18

lending [4] 45/20 150/7 195/7 284/1
length [1] 27/4

LEONARD [5] 1/23 6/16 11/20 41/11 167/4
less [15] 53/17 99/8 104/25 113/22 210/23
243/8 246/14 247/7 247/24 249/3 261/12
263/1 308/22 318/13 353/24 .

let [40] 32/14 32/18 41/13 42/8 97/24 105/2
122/17 124/15 124/19 125/6 125/10 146/15
152/19 157/8 162/15 171/12 178/3 190/20
195/16 196/7 197/2 201/2 235/15 271/11
288/9 297/16 310/4 310/10 310/14 317/4
317/15 317/23 319/19 327/6 329/9 334/8
341/24 344/4 349/10 376/1

let's [39] 42/8 61/21 64/9 86/3 89/17 100/12
103/10 112/8 112/17 113/5 115/2 115/20
116/16 117/21 121/13 121/17 126/5 132/23
155/3 156/9 159/9 162/20 188/22 195/18
224/8 224/12 224/25 257/1 257/25 258/12
258/19 259/11 260/11 277/17 277/18 283/21
331/7 340/21 344/19

lets [1] 248/12

letter [28] 4/23 68/16 84/23 85/6 85/15
125/12 126/1 169/5 169/10 169/12 169/17
169/18 169/21 169/24 170/2 170/7 211/16
216/6 235/10 287/24 288/12 288/15 288/15
288/20 288/22 288/23 289/13 289/16
letters [7] 216/3 288/11 288/14 288/17
288/17 289/1 352/21

level [1] 284/9 .

leveraged [1] 198/9
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Lewis [1] 20/11

liabilities [1] 121/20

liability [S] 104/19 213/22 254/18 257/8
265/15

liable [3] 80/23 121/19 122/12

liberally [2] 320/19 366/21

lie [1] 326/20

liens {1] 122/4

life [4] 199/13 201/12 286/1 362/2
life-changing [2] 199/13 286/1
Life-threatening [1] 201/12

lifetime [2] 243/6 243/7

light [2] 330/10 367/8

liked [2] 281/4 281/5

limine (5] 6/24 233/22 235/22 242/1 245/2

limit [1] 213/24

limited [9] 16/8 133/4 140/22 163/19 254/18
257/8 265/15 367/1 370/20

limiting [2] 65/2 65/5

line [15] 53/10 67/23 77/18 89/2 140/21
160/11 165/23 200/12 201/4 262/17 295/23
374/10 375/7 376/20 377/14

lines [1] 37872

link [1] 31121

liquidated [3] 178/5 195/12 297/25
liquidating {1] 291/5

liquidation [2] 249/13 249/18

liquidity [3] 194/5 194/12 308/9

list [3] 7/7 17/25 133/25

listed [7] 7/18 60/23 110/4 112/21 113/10
117/5197/3 .

listen [16] 9/25 13/25 15/5 23/8 23/17 29/18
31/19 32/4 37/11 49/20 51/22 54/10 173/5
180/10 303/7 330/7

listened [2] 385/8 385/10

listening {1] 180/14

lists [2] 112/16 125/2

. |literal [2] 367/1367/2-

- |literally 1] 164/8

litigation [5] 151/23 158/15 164/23 344/23
344/24

little [29] 29/14 39/14 42/16 49/25 153/9
215/19 236/22 243/8 259/24 267/2 268/3
268/6 268/11 286/24 304/3 304/5 309/9
312/25 313/17 320/24 332/24 344/12 347/25
352/23 354/7 357/1 357/10 357/10 357/22

live [5] 228/1 228/18 253/15 253/19 291/8
lived [4] 253/17 254/9 272/19 309/24
living [1]. 201/15

LLC [13] 16/2 16/5 16/12 33/24 35/9 60/24
79/19 81/11 87/11 115/8 116/18 140/22
254/16

loan [291] 33/17 33/22 34/4 34/6 34/11 34/12
34/18 34/18 34/20 34/22 34/24 35/2 35/6
35/7 35/15 35/19 35/23 36/4 36/12 36/14
36/19 38/18 38/24 39/9 45/25 46/4 46/5
46/25 47/22 48/25 50/25 52/15 52/16 5217
52/18 52/24 53/4 53/5 53/6 53/16 53/24
53/25 54/1 55/22 56/7 56/15 57/5 57/8 57/9
5719 57112 57/15 57/15 57/16 57/19 57/23
57/24 57/25 58/1 58/5 58/5 58/8 58/10 58/13
59/4 61/5 61/11 61/12 61/14 62/25 63/25
65/16 66/1 66/20 66/22 67/7 67/25 68/11
68/14 68/17 68/24 69/13 69/25 70/4 70/12
70/25 72/2 72/18 72/19 73/1 73/2 73/10
73/25 74/4 78/3 78/4 78/6 78/6 78/10 78/11
78/12 79/1 79/15 79/17 79/18 80/5 81/11
81/14 82/9 82/18 82/19 82/20 82/24 83/12
83/17 84/19 84/21 85/4 85/21 85/23 85/25
86/1 86/4 86/6 86/15 86/23 87/4 87/12 88/6

88/19 90/9 94/1 94/3 94/6 94/7 94/19 95/2
95/5 104/23 108/2 108/3 119/10 120/11
122/24 124/17 126/11 127/17 127/19 130/23
133/1 134/6 136/11 137/12 139/6 141/6
142/3 142/12 142/15 143/13 143/21 144/3
144/7 144/14 145/5 145/9 146/8 147/25
148/3 148/4 148/8 148/11 148/12 148/16
149/7 149/9 150/9 150/10 150/13 150/23
151/2 151/6 152/10 154/24 158/14 159/3
160/9 163/1 163/10 164/12 168/4 168/17
168/25 184/12 186/1 186/4 186/7 187/14
189/4 190/22 194/4 202/8 210/17 210/20
210/22 211/5 211/7 211/15 211/22 214/19
214/20 215/10 217/6 217/9 221/18 221/24
222/21 231/20 231/21 255/16 255/19 255/24
256/1 256/3 256/7 256/9 256/11 257/12
258/9 259/5 259/17 260/2 261/9 262/8
263/21 264/22 264/25 264/25 265/21 266/6
267/19 267/24 267/24 269/2 269/6 274/3
275/19 276/10 279/19 279/22 287/22 289/7
291/13 291/25 293/20 309/6 311/3 311/6
311/20 321/24 331/10 331/11 331/13.331/15
332/2 332/12 333/4 334/3 336/7 336/11
336/12 336/14 338/6 338/10 338/20 343/8
343/8 343/21 344/8 344/15 344/22 345/23
347/1 348/5 348/12 348/14 352/16 355/22
355/25 356/11 356/25 365/14
loaned [3] 105/1 353/17 353/25
loaning [1] 263/10 .
loans [104] 8/20'15/19 33/5 33/6 33/8 33/9
37/9 38/13 39/5 39/8 39/12 39/15 39/18
39/20 39/23 40/15 43/1 43/2 46/5 51/25
51/25 52/1 52/20 53/3 55/14 55/23 56/7
56/13 56/17 56/20 56/23 57/2 58/7 84/4
84/15 89/9 90/2 93/21 94/6 107/24 112/9
119/4 119/19 130/19 132/22 132/25 133/2
146/1 146/4 147/18 147/18 147/24 147/24
150/1 150/6 161/21 167/11 168/18 168/21
170/4 182/21 182/23 184/22 185/23 186/17
186/24 186/24 187/3 189/18 190/2 191/14
197/6 200/1 203/3 211/6 214/3 220/25 221/6
221/13 231/9 262/16 263/15 269/17 291/24
292/25 296/1 331/17 331/19 332/7 332/9
333/2 334/13 334/16 334/18 335/9 335/11
335/22 336/20 338/2 344/3 344/6 350/11
350/13 357/14
lobbied [2] 350/12 350/15
local [2] 27/22278/22 -
located [7] 155/14 156/16 161/15 207/16
254/12 280/6 281/17
location [2] 140/24 154/19
locations [7] 115/9 116/19 117/22 118/3
118/7 118/18 275/9 .
locked [3] 24/16 28/6 28/8
logic [1] 362/1
logistically {1] 155/2
long [26] 44/14 55/16 55/24 58/7 69/21 70/13
95/22 106/17 127/2 168/10 209/19 220/13
229/24 253/17 272/18 274/9 290/24 294/5
296/2 306/25 309/10 339/9 350/16 350/18
351/14 352/3
long-standing [2] 350/16 351/14
long-term [7] 127/2 209/19 294/5 296/2
309/10 350/18 352/3
longer [6] 247/4 268/9 304/5 345/3 345/3
3491
longest [1] 231/19
look [133] 17/24 39/10 42/4 42/8 61/3 64/2
66/23 69/1 71/5 73/4 78/16 79/23 81/8 83/4
83/6 84/9 84/24 87/7 90/6 90/12 94/17 94/24
95/2 104/7 104/9 104/9 104/13 105/14 108/3
108/18 108/19 108/22 109/22 110/15 112/11

112/17 113/5 115/2 115/4 115/20 116/16
117/1 117/21 124/6 125/7 130/23 131/14
131/16 132/17 133/22 136/10 140/9 140/25
141/12 141/22 143/23 145/13 146/24 149/22
155/3 159/9 159/12 159/13 159/15 162/20
163/16 163/21 166/20 188/24 188/25 189/14
189/23 192/25 193/14 193/22 194/5 194/10
194/13 194/15 194/16 194/23 195/17 195/18
195/19 195/20 195/22 196/3 197/14 197/15
197/15 198/19 198/24 202/9 202/12 204/12
204/13 204/14 205/22 206/7 213/1 214/8
214/11 222/18 222/25 223/11 231/2 246/20
246/20 246/21 246/21 256/20 257/1 258/12
258/19 259/1 259/13 261/5 274/17 274/22
274/25 275/4 275/5 282/12 299/15 309/8
309/9 316/24 331/23 353/3 367/7 380/17
380/19 387/17

looked [10] 43/11 96/3 204/21 211/24 235/9
235/13 251/3 276/23 278/12 280/10 :
looking [22] 49/18 52/7 119/15 131/4 162/6
169/9 198/1 198/4 198/6 204/20 206/2 212/5
227/15 237/21 268/1 275/13 275/21 282/25
308/6 357/12 362/19 367/5

looks [4] 163/19 192/10 223/2 306/7

“[lose [2] 129/24 353/21

losing [3] 38/5 38/9 205/17

loss [6] 138/18 150/2 150/21 231/16 334/21
336/3 :
lost [3] 39/22 191/24 263/2

lot [36] 45/12 45/13 54/6 72/6 94/20 113/25
129/10 130/10 136/18 142/19 143/10 143/11
143/19 159/4 161/24 166/7 199/11 218/19
218/22 218/22 219/1 246/12 246/24 247/6
259/8 259/23 260/21 262/15 268/20 306/8
334/23 334/24 334/25 334/25 345/2 346/17
lots [3] 46/8 46/25 258/2

love [1] 313/6

lower [3] 71/11 132/12 34417

lowered [1] 70/12

lowers [1] 71/12

lump [1] 146/18

lunch [22] 21/22 23/21 24/7 24/19 25/1 25/20
26/8 26/14 26/18 26/20 28/10 175/10 239/19
239/20 298/20 302/21 303/22 304/5 304/11
304/14 316/24 319/7

M

M-C-F-A-R-L-A-N-D [1] 220/5
machines [1] 136/14

Madam [7] 132/2 374/1 377/21 379/4 383/18
383/25 384/20

magic [1] 29/4

magnifying [1] 346/16

MAI [1] 241/16

mail [1] 386/3

main [1] 267/12

mainstream [1] 199/15

maintain [4] 44/7 322/9 365/24 380/7
major [1] 44/25

majority [1] 164/16

maker [1] 81/2

makes [13} 119/17 131/15 146/4 160/17
179/21 179/21 194/11 194/14 198/7 350/4
353/3 356/11 356/12

making [17] 27/19 40/15 46/25 47/2 54/4
97/2 105/23 146/1 146/13 168/17 207/4
289/25 318/4 348/3 352/14 359/18 365/11
man [6] 43/4 255/17 273/12 357/11 357/11
357/22

management [4] 96/2 190/19 285/4 285/10
manager [2] 96/5 255/8

manifested [1] 364/24
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manipulate [1] 344/21

'manner [S] 62/1 196/2 293/10 301/13 360/8

manners [1] 237/20

Manning [8] 6/23 103/1 103/8 105/3 235/24

238/4 242/1 313/5

Manning's [1] 102/13

many [29] 14/13 29/22 48/7 97/11 119/20

119/25 124/5 129/21 129/22 129/23 133/5

167/15 168/21 186/12 187/20 214/14 214/15

242/15 271/4 274/6 275/12 275/20 276/9

281/14 281/22 281/22 284/13 291/24 349/22

many cases [1] 275/20

many different [2] 214/14 214/15

many more [1] 284/13

many years [2] 48/7 187/20

March {6] 68/7 111/8 112/23 189/14 261/10

288/16

March 1{1] 111/8

March 11 [1] 261/10

March 1st [1] 112/23

March 20th [1] 288/16

Marietta [1] 178/19

marked [25] 60/18 62/21 67/12 75/8 79/11
80/15 81/23 83/22 88/15 109/16 109/19
111/18 111/21 111/24 11%/2 112/5 121/6
125/23 213/7 244/22 245/7 290/5 29077
290/18 382/24

market [28] 47/24 97/3 133/21'170/10
192/15 193/5 195/6 199/5 207/9 243/11
243/20 246/14 246/18 247/3 247/4 247/5 -
247721 247/24 248/1 248/14 249/4 249/15
250/19 250/20 250/25 298/7 354/13 356/18

marketed [1] 170/12

marketing [6] 246/16 246/25 247/1 247/7
247/8 309/1

marketplace [1] 215/6

marriage [5] 10/23 11/9 11/24 12/13 12/23

married [1] 272/21

Master [2] 75/3 349/25

Master-in-Equity [1] 75/3

Master-in-Equity's [1] 349/25

material [3] 24/5 323/21 371/1

materially [1] 338/13

materials [3] 23/20 23/22 23/25

math [1] 342/8

matter [44] 10/9 21/11 22/9 22/19 23/6 51/16
82/17 100/10 158/16 168/12 173/2 173/12
175/14 178/10 180/15 183/4 194/25 205/15
224/4 224/10 229/8 231/17 232/1 232/5
236/6 236/17 253/6 272/8 279/20 298/3
302/25 303/5 303/14 304/10 326/21 335/7
340/3 345/14 358/24 367/5 377/21 378/3
385/18 385/21

matters [3] 30/24 173/21 387/4

Matthew [1] 20/17

mature [8] 65/16 69/25 72/18 72/20 82/12
85/23 85/25 86/23

matured {9] 72/19 82/13 82/14 86/1 121/23
130/25 145/8 223/4 239/11

matures [1] 61/11°

maturity [32] 53/7 61/4 61/7 61/8 61/10
61/11 61/13 66/20 69/22 69/23 70/5 72/22
73/3 86/3 86/4 86/21 87/1 87/5 112/10
150/17 168/19 257/19 257/21 257/22 257/25
258/6 258/15 260/6 260/18 261/19 322/8
365/22

May 11 [1] 124/24

May 1st [3] 109/4 109/9 109/24

May 2012 [1] 159/20

May 7 [3] 162/21 261/15 261/22

maybe [17] 63/10 63/11 99/6 128/7 128/7
149/11 187/17 212/5 236/21 244/3 306/8

332/25 333/7 340/21 346/8 352/21 381/6

McCURDY [4] 1/24 389/8 389/21 389/23

McFarland [76] 1/14 1/23 2/8 2/14 6/7 6/16
7/18 8/17 11/7 11/10 11/15 11/20 11/22 12/5
26/25 28/3 33/8 35/11 41/11 41/11 44/22
50/14 50/22 52/2 52/6 56/16 79/21 81/12
81/19 82/15 84/2 86/6 86/25 94/12 101/2
101/14 107/13 109/1 109/3 109/8 110/5
120/10 133/10 141/13 154/8 166/22 171/18
219/14 220/4 220/6 220/10 229/17 231/3
253/3 253/4 253/8 253/12 268/23 270/1
270/10 292/11 295/16 315/19 317/9 326/3
331/12 338/8 338/20 338/24 340/10 350/14
355/15 357/17 376/17 382/17 384/15

McFarland's [9] 51/9 81/13 108/18 109/9
109/23 171/1 177/2 355/23 356/6

mean [91] 13/16 49/14 49/21 52/12 53/11
91/5 94/4 104/4 124/6 127/10 127/11 132/17
133/16 134/16 136/1 136/18 137/1 142/4
142/17 142/21 143/18 144/22 144/24 147/2
147/6 152/1 154/2 154/19 156/6 156/19
157/1 157/5 158/21 159/6 161/19 164/1
164/8 166/5 185/11 193/21 193/21 194/2
194/7 194/8 194/9 194/24 195/20 195/21
197/18 198/3 198/5 198/9 204/16 212/20
215/9 216/13 224/19 231/20 232/17 243/17
259/22 266/8 274/15 275/8 275/20 276/4
277/3 280/5 283/23 283/25 284/3 284/16
285/7 286/1 286/17 287/17 291/2 294/11
295/3 295/13 297/25 298/3 305/15 316/14
316/17 340/5 340/9 340/20 341/13 345/10
346/15

meaning [3] 367/1 367/3 367/18

means [10] 30/13 46/13 127/16 168/7 268/18
274/23 286/18 363/1 363/6 388/6

meant [1] 61/9

meantime [1] 145/22

measure [1] 47/17

mechanics [1] 105/25

medical [23] 34/1 43/18 44/8 57/10 90/3 90/6
90/21 92/7 92/12 136/12 137/3 207/15
245/20 246/22 247/1 247/2 248/10 273/5
278/7 278/17 281/1 286/5 353/11

medium [1] 273/8

meet [8] 187/16 202/1 203/9 203/16 277/25
288/24 298/13 377/10

meeting [2] 70/6 364/15

member [28] 8/24 9/7 9/12 10/22 11/8 11/13
11/23 12/9 12/12 12/22 13/2 13/3 14/18
14/19 15/22 16/18 16/21 17/1 17/6 17/11
116/9 117/11 190/16 275/16 275/25 278/25
283/7 296/19

members [9] 11/1 21/9 114/21 114/24 208/4
212/2 215/23 273/25 279/16

Memorial [4] 34/1 250/22 286/20 286/25
mental [2] 361/23 363/10

mention [2] 313/22 380/7

mentioned [5] 71/18 95/15 252/8 285/2
291/13

mere [3] 324/6 364/9 371/12

merely [1] 335/21

merge [4] 46/9 128/14 128/15 129/4
merged [6] 57/2 68/19 104/18 122/23 188/23
294/10

merger [46] 1/4 1/10 4/21 8/13 8/16 9/5
55/17 55/18 55/20 85/13 85/17 102/17
103/17 104/1 104/2 104/14 104/17 105/12
105/17 105/23 106/1 106/4 106/7 106/10
106/17 120/21 120/25 121/11 121/15 122/7
124/5 128/15 128/17 128/17 128/21 129/2

129/3 130/3 315/1 315/8 315/11 352/6 352/7

374/6 384/6 384/13

merging [1] 307/7

met [3] 125/13 276/24 374/17

mid [5] 187/23 283/15 283/19 284/25 284/25

Middle [54] 4/11 16/5 35/8 35/9 35/15 36/4

78/3 78/6 78/13 79/1 79/19 80/5 81/11 81/14

83/7 83/12 83/16 86/25 87/3 87/11 88/1 88/6

88/19 90/9 97/13 98/25 120/11 125/5 140/22
151/11 160/9 189/4 194/22 211/2 212/7

212/14 215/13 221/18 221/23 222/21 254/16

263/18 266/5 290/1 291/3 292/4 331/13

334/1 336/10 336/15 338/10 338/21 343/6

344/10 ‘

midst [1] 205/11

might [10] 30/15 65/7 68/15 84/22 93/1

102/2 156/1 340/15 341/1 358/17

Milliken [3] 13/10 13/11 13/13

million [104] 35/6 35/16 39/20 39/22 39/22
48/18 48/20 49/6 49/12 52/17 52/18 71/22
72/7 98/5 99/23 108/2 110/7 113/2 113/13
113/13 113/24 116/11 116/12 116/14 117/17
118/9 118/22 118/23 118/25 119/1 119/2
119/22 137/11 137/23 143/22 144/16 144/17
153/18 171/10 172/10 172/12 186/6 189/6
189/12 189/21 191/21 191/25 192/3 192/15
192/20 193/5 193/10 193/19 193/22 193/23
197/3 197/13 197/24 198/17 198/18 198/21
201/5 202/15 202/20 203/18 208/9 210/17
210725 211/2 214/16 214/17 215/10 215/12
215/15 220/21 221/3 244/9 24617 248/3
248/4 256/1 256/3 257/15 257/16 259/15
260/2 263/6 263/19 268/18 291/14 294/12
308/20 333/17 336/18 336/21 337/6 337/14
344/11 344/12 344/13 344/14 344/15 357/18
35719

million-dollar [2] 171/10 208/9 -

millions [18] 33/4 38/2 38/2 40/2 40/13 90/15
95/8 114/21 114/23 199/22 201/7 205/6
305/20 335/6 335/8 336/23 336/25 354/4
mind [5] 103/15 138/16 174/22 312/20
364/15

minded [1] 54/9

mindedness [1] 349/3

mindset {1] 348/21

minimal [1] 100/3

minority [9] 134/19 171/16 171/22 172/1
172/7 199/4 214/14 298/10 308/8

minus [1] 153/5

minute [1] 76/22

minutes [5] 101/11 161/14 177/1 270/25
298/22

miscellaneous [5] 160/11 160/15 164/20
342/21 342/23

misleading [1] 74/9

misrepresentation [1] 367/25

miss [1] 32/9

missed [1] 289/24

missing [5] 196/4 311/20 314/3 314/4 314/5
misunderstanding [1] 286/23

MO [1] 208/1

modern [1] 281/14

modest [1] 214/25

modicum {1] 309/1

modification [13] 4/10 47/20 67/7 68/3 68/7
68/19 83/16 84/9 84/10 130/21 190/22 217/6
217/9

modifications [10] 4/5 46/25 67/2 83/11 84/1
84/12 85/11 124/21 124/23 131/19
modified [2] 186/17 186/24

modify [3] 85/20 137/12 353/13

moment [2] 120/17 140/12
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moments [1] 137/5

monetary [1] 373/15

money [88] 34/7 34/7 35/16 36/7 38/5 38/10
39/5 45/20 47/14 47/15 48/22 51/4 58/10
75/23 78/12 91/24 92/22 92/24 92/25 94/1
94/3 95/13 96/1 113/25 119/10 119/11
119/11 120/6 127/22 127/23 127/24 129/24
135/10 138/15 138/19 140/4 146/23 147/3
150/6 150/7 151/25 152/4 159/4 194/24
195/22 199/11 199/12 202/6 203/9 206/20
206/20 210/10 211/11 214/22 215/12 259/17

.| 259/25 263/10 263/17 271/15 277/23 279/11
292/2 295/9 298/11 305/23 312/15 331/14
332/21 334/13 334/24 334/24 334/25 337/13
337716 34077 341/25 343/4 343/20 343/24
347/19 348/2 353/17 356/5 357/1 372/17
372/18 373/20

monies [2] 96/7 297/8

monitoring [1] 55/15

" {month [8] 91/24 138/20 217/2 258/9 258/17
260/20 261/12 261/22

monthly [13] 46/2 58/6 126/13 126/17 127/4
130/21 146/5 291/25 352/14 352/15 352/17
352/18 353/5

months [26] 48/13 58/9 126/16 126/16
126/20 127/5 127/14 127/16 187/17 244/3
246/18 246/19 247/10 259/2 259/3 260/9
262/1 262/5 269/20 269/22 275/12 283/23
296/11 297/12 311/14 316/22

morally [1] 301/23

morning [13] 8/6 60/3 175/11 175/21 176/8
176/13 176/21 181/1 181/3 182/3 182/4
220/10 239/18

mortgage [7] 47/7 147/20 192/17 193/8
300/1 334/5 341/8

mortgages [2] 13/6 147/21

most [20] 45/9 91/14 97/25 104/12 114/14
133/10 143/15 145/11 145/21 183/24 195/16
221/17 266/23 288/6 334/2 344/7 346/17
349/23 350/19 363/11

mostly [1] 342/25

motion [20] 7/2 229/2 232/14 232/18 233/1
233/3 233/7 233/8 233/9 233/19 233/22
235/16 235/22 237/6 242/1 245/2 304/18
319/8 319/16 327/5

motions [9] 6/23 7/1 7/4 20/1 105/4 228/20
304/15 386/10 388/2

motivated [2] 346/2 346/4

motive [S] 312/5 343/18 343/19 346/5 346/6

motives [4] 52/11 311/1 341/14 341/15

move [18] 59/10 62/14 67/5 74/2 77/4 78/24
80/8 81/17 83/14 88/4 109/6 110/25 167/13
241/19 281/24 295/14 308/5 311/12

moved [8] 95/21 158/23 188/2 188/13 253/18
253/23 254/6 274/8 . ’

moving [3] 89/15 198/11 214/10 .

Mr [91] 2/3 2/32/42/42/7 2/9 2/12 2/12
215 2/15 2/18 2/18 3/2 3/3 3/4 3/5 3/6 3/7
3/8 10/17 10/19 11/5 11/5 11/18 11/22 11/22
12/5 12/5 12/15 12/21 33/8 33/12 33/24
37/19 41/2 47/14 49/14 52/4 52/6 55/10 67/3
67/24 70/23 72/16 74/10 84/2 86/9 86/25
86/25 88/8 101/1 101/14 102/23 104/16
105/21 109/9 110/5 112/14 112/19 112/23
113/5 115/15 116/24 125/12 135/4 141/13
168/16 169/12 169/12 171/15 172/2 211/17
233/13 240/12 269/3 270/4 288/12 288/16
288/18 289/4 306/20 310/18 313/15 331/12
333/18 336/6 337/15 338/24 349/8 350/14
357119

Mr. [223] 11/20 12/16 13/13 26/25 28/2 28/3
28/3 32/23 33/7 33/11 34/6 34/15 34/20 35/5
35/10 35/11 38/4 38/11 39/11 39/11 39/13
39/16 41/14 50/9 50/14 50/16 50/17 50/18
50720 50/21 50/22 51/9 52/2 52/7 56/14
56/15 60/4 60/21 61/1 62/24 63/24 65/20
66/3 67/17 69/18 70/4 70/6 70/9 71/8 71/19
72/22 74/14 74/17 75/11 79/3 79/20 79/21
81/13 81/19 82/15 82/15 84/2 86/5 86/6
86/20 93/7 93/15 94/12 94/12 96/9 100/16
101/6 101/11 101/12 102/16 104/17 105/18
107/9 107/13 107/13 108/18 109/3 109/23
110/13 110722 111/5 111/9 111/11 113/9
113/12 113/17 114/3 114/18 115/12 116/1
116/21 118/1 120/9 120/10 120/10 120/16
121/10 125/11 126/1 126/2 127/14 133/8
133/10 138/4 138/19 139/9 140/17 140/21
154/8 166/20 167/5 167/8 167/23 168/3
169/18 169/24 170/3 170/6 170/7 170/10
171/1 171/18 171/18 171/22 182/3 194/8
196/17 198/6 199/8 200/14 205/5 211/23
216/4 216/8 217/3 220/10 221/21 229/17
229/17 231/3 231/3 231/19 232/13 232/25
234/5 234/17 234/20 241/23 242/8 242/24
244/18 245/10 248/22 252/22 253/4 253/12
255/8 268/23 268/24 270/1 270/6 270/10
271/11 272/6 272/16 284/21 285/1 288/4
288/19 288/21 288/25 289/2 289/14 289/15
292/11 293/17 295/16 295/25 297/18 299/2
300/21 301/4 306/24 308/11 309/4 309/14
310/20 310/25 311/19 314/21 317/9 330/17
330/25 331/11 331/12 332/17 333/3 333/21
335/13 335/16 335/19 336/4 337/10 338/4
338/18 338/20 338/20 338/24 338/25 340/10
340/18 342/1 349/18 352/7 355/15 355/23
356/6 357/17

Mr. Bedenbaugh [9] 32/23 41/14 50/17 60/4
79/3 105/18 200/14 330/17 349/18

Mr. Bishop [1] 284/21

Mr. Collins [1] 270/6

Mr. David [1] 33/7

Mr. Jacobs [85] 28/2 28/3 34/6 34/15 34/20
35/10 39/11 39/13 39/16 50/18 50/20 50/21
52/7 56/14 61/1 63/24 65/20 66/3 67/17
69/18 70/4 70/6 70/9 71/19 72/22 79/20
82/15 86/5 86/20 93/7 94/12 96/9 107/13
110/13 110/22 113/9 113/12 113/17 114/3
120/9 120/10 126/2 127/14 133/8 138/19
139/9 167/23 169/18 169/24 170/3 170/6
170/10 171/18 182/3 196/17 205/5 216/8
221/21 229/17 231/3 234/5 234/20 242/24
255/8 271/11 272/6 272/16 295/25 299/2
306/24 308/11 309/4 309/14 311/19 314/21
330/25 331/11 333/3 335/13 335/16 335/19
336/4 337/10 338/18 338/20

Mr. Jacobs' [13] 39/11 71/8 93/15 111/5
111/9 111/11 114/18 115/12 116/1 116/21
118/1 268/24 333/21
Mr. Jacobs's [1] 35/5
Mr. James [1] 56/15
Mr. Jenkins [36] 12/16 38/4 38/11 60/21
62/24 74/17 75/11 100/16 101/11 107/9
121/10 125/11 126/1 140/21 166/20 167/5
194/8 198/6 199/8 211/23 216/4 217/3
231/19 234/17 288/4 288/21 288/25 289/15
297/18 300/21 301/4 332/17 338/4 340/18
342/1 35277
Mr. Jenkins' [5] 74/14 101/6 289/2 289/14
293/17
Mr. Jordan [6] 50/9 140/17 167/8 168/3
232/25 338/25
Mr. Jowers [9] 50/16 101/12 102/16 104/17

120/16 170/7 171/22 232/13 310/25

Mr. Jowers' [1] 310/20

Mr. McFarland [36] 11/20 26/25 28/3 35/11
50/14 50/22 52/2 79/21 81/19 82/15 84/2
86/6 94/12 107/13 109/3 120/10 133/10
154/8 171/18 220/10 229/17 231/3 253/4
253/12 268/23 270/1 270/10 292/11 295/16
317/9 331/12 338/20 338/24 340/10 355/15
35717

Mr. McFarland's [7] 51/9 81/13 108/18
109/23 171/1 355/23 356/6

Mr. Milliken [1] 13/13

Mr. O'Toole [1] 288/19

Mr. Paul [1] 33/11

Mr. Wingard [7] 138/4 242/8 244/18 245/10
248/22 252/22 285/1

Mr. Wingard's [1] 241/23

Ms [1] 920

Ms. [2] 29/1 386/1

Ms. Falcone [1] 386/1

Ms. Richardson [1] 29/1

much [34] 21/10 37/4 39/18 53/17 54/12
91/13 92/25 98/7 138/23 139/15 139/19
149/21 153/7 161/3 194/6 194/6 194/24 .
201/3 208/24 227/12 248/4 259/17 260/14
263/12 263/17 268/8 269/23 298/4 346/19
349/1 351/5 355/16 385/6 385/20

Mullins [1] 10/21

multiple [12] 72/5 97/24 97/25 184/19
195/22 199/25 206/14,209/8 222/4 275/5
275/9 28377

must [24] 23/13 320/22 323/12 324/10 325/4
325/5 358/16 359/2 359/8 363/8 364/11
364/13 364/16 366/24 367/14 367/18 370/3
370/8 371/15 372/19 372/20 372/24 378/4
378/20

mutual [2] 307/17 364/13

mutuality [1] 41/22

mutually [3] 46/22 186/1 351/4

|myself [3] 129/11 159/7 216/4 ‘

N

NA [12] 1/4 1/9 6/5 6/6 8/13 8/15 85/17
124/25 374/5 376/15 384/5 384/13

name [26] 8/9 9/16 9/18 13/9 13/11 14/24
15/1 25/22 33/10 40/3 40/3 40/4 41/7 55/2
55/4 159/16 165/22 181/21 182/18 208/17
220/2 220/3 241/2 357/2 377/23 379/8
named [1] 216/22 .

names [4] 12/10 20/7 85/19 103/24

national [1] 284/9

natural [3] 325/4 325/5 372/19

nature [5] 90/22 144/12 165/5 306/3 367/5 .

near [4] 73/21 84/10 87/23 166/25
necessarily [2] 101/5 128/3

necessary [4] 18/6 104/8 177/11 177/23
need [40] 7/8 24/8 24/23 25/6 26/19 28/13
30/24 31/3 32/12 32/13 32/17 39/14 44/3
55/15 100/24 102/8 104/21 106/21 176/1
176/22 224/5 224/16 224/21 224/21 235/9
238/14 239/13 279/7 283/5 283/7 290/5
304/2 319/21 326/13 355/7 357/1 379/19
379/20 383/7 387/19

needed [12] 44/9 66/8 72/6 131/8 201/16
209/4 281/13 281/14 289/9 293/14 351/5
357722

needed/wanted [1] 281/13

needs [2] 27/5 388/9

negative [2] 263/6 340/11

negatives [1] 183/21

negotiate [2] 208/5 332/11

negotiated [16] 28/2 142/5 142/11 142/25
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negotiated... [12] 143/12 143/12 143/14
155/18 185/24 256/14 291/16 293/10 33277
332/8 346/20 346/24

negotiating [2] 255/16 347/20
negotiation [4] 142/7 142/8 186/5 215/2
negotiations [3] 285/24 296/12 364/13
neither [5] 34/23 35/25 322/14 368/20
389/16

Nelson {1] 10/20

net [69] 37/24 38/3 38/8 39/6 39/11 39/19
39/21 47/13 71/22 71/23 72/8 77/8 90/14
90/15 95/8 98/17 107/12 107/16 107/19
107/20 109/23 110/1 110/4 110/6 112/16
112/19 112/21 112/24 113/2 113/6 113/9
113/10 113/12 113/21 113/23 113/24 114/18

191721 191/25 193/19 194/3 194/10 194/11
194/14 195/17 198/7 198/17 198/20 220/20
221/3 221/5 231716 263/4 263/8 267/3 335/7
336/6 336/9 336/17 336/20 337/13 340/11
35719

"Inever [32] 23/25 48/4 48/9 86/17 132/14

133/3 148/25 149/8 170/16 171/3 17717
179/15 183/24 184/12 185/11 187/2 207/22
234/18 250/9 250/14 267/10 267/10 267/14
267/16 289/24 315/19 316/9 316/10 333/7
340/23 345/22 356/1

new [23] 47/25 66/20 94/7 104/4 126/14
126/22 128/5 129/4 199/24 203/4 203/5
208/25 212/3 257/4 257/22 258/9 281/17
286/9 286/19 287/17 287/18 288/19 315/2

Newberry [119] 16/2 33/23 34/1 34/2 34/4
34/24 35/2 35/5 43/24 43725 44/5 44/11
45/15 47/25 48/15 50/5 54/1 56/14 57/8 57/9
57/11 57/15 57/17 57/23 58/11 59/3 60/23
61/5 61/18 63/23 65/16 65/19 66/22 67/3
67/7 67/16 69/19 72/22 72/25 73/7 73/25
74/3 82/20 83/25 84/13 86/7 91/18 92/6
92/15 93/5 95/16 96/9 97/10 120/9 124/1
124/16 124/25 135/2 135/15 151/2 151/6
167/16 170/18 183/8 189/3 191/2 194/22
204/15 205/24 206/25 207/12 209/9 211/8
212/7 212/14 213/6 215/13 217/12 237/22
242/12 245/20 245/21 245/21 245/22 246/23
250/23 266/22 278/2 278/6 279/25 280/3
280/7 281/3 281/9 281/11 281/12 282/8
284/21 286/6 289/25 291/4 294/24 299/25
300/5 300/10 301/8 309/15 311/25 3121
318/11 331/11 333/4 336/12 336/17 338/6
338/19 350/13 353/10 353/19

newspapers {1] 269/16

next [21] 68/9 112/22 117/3 133/24 181/5
192/25 201/2 209/4 219/12 224/2 253/2
258/12 258/19 259/11 260/11 260/22 260/25
272/4 28472 295/10 339/10

nine [4] 216/4 255/25 288/2 288/21

ninth [8] 187/9 197/23 231/10 231/15 262/9
305/11 306/14 332/25

Nobody [8] 33/20 49/3 101/19 284/2 284/4
338/11 342/22 351/18

nobody's [1] 48/6

nominally [2] 289/10 289/10

non [8] 87/6 159/5 168/23 316/5 316/16
316/21 344/22 344/25

non-jury [6] 159/5 316/5 316/16 316/21
344/22 344725

non-payment [1] 87/6

None [7] 20/3 20/5 97/12 119/23 120/2
228/21386/12

nor [3] 34/23 36/1 389/17

114/19 119/21 137/10 189/6 189/12 189/21 -

normal [14] 58/5 67/23 127/8 135/22 246/17

246/25 247/14 271/18 307/4 310/8 310/8

323/13 341/5 370/18 i

normally [3] 177/17 249/14 366/14

North [42] 27/10 27/24 35/13 44/21 50/15

50/16 50/24 52/16 53/4 53/24 56/16 57/20

98/16 115/10 117/23 143/21 144/4 151/11
153/2 154/9 154/14 154/17 154/25 155/25
156/15 158/1 253/13 253/15 253/23 254/7

254/13 254/18 255/20 263/23 263/24 264/2

264/8 265/4 265/15 265/16 341/9 341/17

Northeast [1] 16/8

note [69] 4/3 4/7 4/10 25/2 25/6 27/11 53/10
53/22 59/2 59/6 59/11 59/18 60/11 60/21
61/17 61/24 69/2 78/19 78/20 78/22 78/25
79/14 79/15 82/12 82/13 82/14 83/8 83/11
83/15 101/13 123/17 132/24 141/1 143/24
155/3 155/10 197/10 197/15 198/6 205/23
206/10 212/12 216/24 222/1 222/4 222/10
222/20 223/1 223/3 225/7 225/8 226/2 227/1
227/3 227/5 237/10 256/23 256/24 257/1
257/4 257/5 257/20 258/1 258/6 259/12
259/14 265/24 270/17 382/19

notebook [4] 62/4 66/15 159/11 172/19

noted [2] 193/21 24213

notes [18] 13/6 32/7 32/8 32/12 32/13 32/18
75/24 76/5 122/24 194/23 195/20 197/13
198/8 210/12 212/6 212/16 232/10 271/12

nothing [34] 7/14 36/24 48/3 54/22 94/2
94/15 106/22 140/15 146/20 149/22 156/10
16877 176/3 176/5 176/12 181/15 197/19
219/21 239/14 240/21 269/20 281/17 281/17
284/16 302/13 302/19 308/7 327/18 328/3
345/6 345/8 347/13 355/9 387/25

notice [2] 163/4 191/9

noticed [4] 43/17 92/21 177/1 346/12

novation [1] 85/7

November [7] 245/15 259/2 259/12 260/4
260/8 387/17 387/18 -

November 1st [1] 245/15

November 2008 [1] 260/4

November 3rd [1] 387/18

November 4 [1] 259/12

November 4th {1] 260/8

November of [1] 259/2

now [192] 22/1 22/1 29/11 29/21 30/3 31/11
31/25 33/6 42/8 46/13 46/19 46/23 47/1 47/3
47/4 47/13 49/10 50/2 50/6 52/3 52/18 52/25
53/13 55/19 57/5 57/23 61/17 63/22 65/15
67/15 68/17 70/17 71/17 76/18 76/22 77/3
77/18 79/14 82/1 82/9 83/25 84/24 85/23
86/4 89/8 89/17 90/25 91/18 93/19 95/15
96/4 96/9 96/17 97/5 97/13 98/24 100/2
103/24 104/9 104/11 104/13 113/16 122/11
122/25 123/2 123/4 123/16 123/21 12977
133/14 135/15 137/17 138/12 144/3 146/1
148/5 148/15 150/4 150/25 156/11 158/25
165/8 165/17 167/8 168/3 168/10 168/16
169/17 169/21 169/24 170/2 170/6 172/1
189/14 189/17 189/23 191/1 191/16 191/17
192/5 193/14 194/20 202/22 205/21 208/21
214/22 216/16 217/3 217/19 217/23 221/18
222/4 222/18 243/17 249/20 251/8 251/11
253/18 255/8 255/19 258/24 259/4 259/21
261/16 262/7 263/20 264/21 265/21 268/12
270/25 274/12 279/24 284/3 285/9 285/13
286/8 286/11 286/12 286/20 286/22 287/10
294/21 294/23 295/6 304/24 311/4 314/13
329/25 330/24 330/25 332/17 333/4 333/24
333/24 334/9 335/5 335/11 335/16 336/19
336/22 341/6 341/22 342/1 342/13 342/20
343/1 343/15 343/25 344/11 352/6 353/12

354/2 354/9 356/18 358/21 359/5 359/8
359/11 359/24 360/21 362/14 363/9 363/15
364/6 365/2 366/2 366/9-367/9 367/23 368/9
368/22 378/19

null [1] 373/18

Number 1 {1] 60/13

Number 2012-CP-40-06074 [11 6/4
Number 5 {1] 78/25

Number 7 [1] 81/18

Number 8 [2] 83/15 256/21

Number 9 [1] 162/16

numbered [2] 64/12 64/13

numbers [24] 17/25 18/1 19/11 19/20 19/23
53/21 138/24 139/14 149/7 244/6 258/3
338/11 338/12 338/15 342/1 342/14 348/21
348/22 348/23 350/24 377/14 378/2 381/17
382/13

numerous [1] 133/7

0

o'clock [3] 26/9 26/15 28/5

O'Toole [1] 288/19

oath [10] 20/23 20/25 177/10 200/15 253/5

271720 272/7 299/17 300/3 359/3

object [11] 74/5 102/24 105/18 106/7 106/8

122/15 131/21 238/25 241/24 294/13 295/20

objected {2] 106/12 106/14

objecting [1} 30/11

objection [48] 27/1 30/12 30/16 30/21 59/12
59/21 60/16 62/17 62/18 67/8 67/9 79/2 7917
79/9 80/11 80/12 81/20 83/18 88/7 88/12
101/14 106/3 109/11 109/12 111/13 111/14
120/23 123/6 125/18 125/19 125/20 137/24
241/25 242/3 244/25 245/1 252/23 252/24
290/8 290/10 290/14 290/15 317/10 317/12
327/12 358/16 358/18 380/7

objective [4] 184/20 212/21 297/15 361/15
objectives [1] 277/4

obligated [2] 81/5162/3 -

obligation [14] 65/13 68/11 85/10 193/24
203/9 203/11 205/16 223/12 291/8 298/13
321/24 364/23 365/14 370/16

obligations [20] 84/18 94/9 121/22 123/2
123/3 123/3 123/4 183/2 199/21 202/2
203/17 211/1 211/15 213/22 298/2 321/25
352/9 352/10 365/15 373/18

obligees [1] 122/4 ’

obtain {1] 62/24

obtained [4] 48/1 145/9 200/18 200/23
obviously [5] 13/14 149/10 160/6 177/22
304/25

occasion [1] 202/3 .

occasions [4] 30/23 31/3 67/16 167/15
occupancy [10] 243/8 243/12 243/15 243/18
243/19 243/21 244/5 250/25 286/16 309/4
occupants [1] 187/25

occupation [1] 220/11

occupied [7] 45/16 66/7 250/15 251/6 284/5
333/6 354/11

occupy [3] 34/16 66/12 279/7

occur [2] 243/21 244/10

occurred [12] 13/24 76/19 85/14 104/14
205/9 235/8 267/11 351/18 372/16 372/22
381/14 383/4

occurrence [1] 128/10

occurs [1] 23/4

October [25] 1/15 6/1 74/25 75/1 75/5 75/12
75/13 75/13 75/15 76/3 76/7 76/12 87/12
88/18 96/21 176/20 283/24 338/6 338/9
338/16 384/11 384/19 386/21 387/13 389/15
October 1 [1] 76/3

October 13th [1] 386/21

22
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October 1st [4] 74/25 75/13 76/12 87/12

October 20th {1] 387/13

October 2nd [2] 75/1 96/21

October 6 [2] 88/18 338/9

October 6th [5] 75/12 75/13 75/15 338/6
338/16

October 7 [2] 384/11 384/19

odd [2] 132/24 272/19

off [26] 24/10 34/24 38/24 47/16 119/4
135/14 148/2 196/4 197/25 211/12 215/3
222/2 262/18 266/6 284/20 289/1 289/8
295/5 297/16 301/25 312/3 319/3 334/7
334/8 335/8 335/22

offensive [2] 357/21 357/24

offer [11] 91/7 97/21 97/23 98/3 99/22
120/24 171/10 234/23 244/23 267/17 334/2

offered [1] 299/9

offering [1] 120/22

offers [6] 97/25170/15 267/14 271/8 323/19
370/24

offhand [1] 119/20

office [34] 23/3 24/8 34/1 34/8 34/16 42/11
43/19 57/10 66/12 90/3 9077 90/22 92/7
135/23 136/12 136/16 136/19 137/4 182/15
245/20 247/1 247/2 248/11 273/4 273/4
273/5 273/7 281/1 335/18 349/25 353/9
353/11 387/20 388/10 .

officer [9] 9/8 16/1 55/13 55/22 130/12 134/6
211/23 211/23 287/6

officers [2] 274/3 293/25

offices [3] 90/8 154/13 264/10

Official 2] 1/25389/8

offset [1] 150/21

oftentimes [2] 23/1032/8 .

Oh [16] 19/3 19/9 121/17 157/19 159/2 167/2
169/13 172/16 197/7 210/22 223/15 26417
275/20 276/4 317/15 327/19

_ |old [3] 267/5 281/16 362/20

old-fashioned {1} 362/20

omitted [2] 378/23 378/25

on [494]

n-campus {2] 247/9 248/10

once [15] 29/20 31/11 31/21 38/17 148/17
206/24 263/20 267/23 324/22 330/13 337/3
372/3 373/21 37722 379/11

one-man [2] 43/4 273/12

one-shot [1] 185/3

ones [2] 267/5335/4

ongomg [1] 266/21

only [65] 22/25 26/3 27/23 37/19 49/5 50/22
52/2 54/2 59/21 63/19 96/4 103/9 119/24
133/5 135/17 149/19 149/19 159/10 160/19
163/11 163/11 172/5 179/7 179/8 197/10
203/6 216/11 224/18 226/13 230/2 231/7
235/21 237/18 243/8 245/20 245/21 247/18
-256/9 270/11 270/22 270/23 271/10 285/3
286/2 298/21 304/25 305/5 308/19 311/20
314/2 315/20 316/2 320/17 331/25 335/10
335/24 337/12 343/6 353/5 358/14 358/18
366/17 366/18 380/6 382/24

open [9] 8/1 28/23 54/9 107/2 180/23 239/24
328/5 349/3 383/15

open-minded [1] 54/9

open-mindedness [1] 349/3

opened [2] 45/17 187/24

opening [11] 3/2 3/3 3/4 29/12 29/12 29/18
29/20 32/21 33/2 41/5 50/12

operate [7] 94/5 94/24 119/13 150/8 215/16
285/21 285/22
operating [6] 133/15 139/25 190/10 195/24

281/15 285/17

operation [1] 43/4

operations [1] 215/11

opinion [5] 17/2 247/22 248/6 353/21 359/19
opportunities [1] 274/4

opportunity [34] 6/21 6/24 22/24 23/21
25/11 66/11 67/17 68/20 84/3 156/11 156/23
157/2 184/25 185/2 185/6 185/15 187/16
188/14 201/23 204/14 204/24 232/25 233/5
236/2 238/24 267/23 279/11 281/8 29777
299/10 349/14 354/2 387/13 387/17
opposed {1] 107/11

optimistic (1] 195/24

option [2] 199/4 275/21

options [2] 275/10 278/12

oral [2] 364/25 367/10

order [43] 6/22 22/12 34/10 35/19 63/11 83/1
92/18 102/13 152/8 161/17 174/1 186/7
186/25 193/23 194/21 196/6 196/22 196/25
198/10 199/1 199/19 203/15 203/15 203/23
205/17 209/4 212/3 212/3 212/22 214/22
216/17 234/9 244/4 246/19 298/13 304/3
320/1 331/15 359/24 360/1 363/20 367/21
369/11 i

ordered [1] 138/9

ordinarily [1] 370/10

ordinary [2] 73/14 87/16

- |organization [2] 55/19 273/10

organizations [1] 298/6

original [20] 4/10 59/13 59/14 59/16 59/22
60/1 60/6 60/11 79/4 79/17 82/12 82/13
82/14 83/8 83/10 143/22 216/21 258/6
264/25 387/19

originally [17] . 39/8 39/19 56/2J0 56/23 58/13
61/8 61/14 65/16 79/15 82/10 112/10 190/5
222/1 257/16 336/11 336/13 344/17

originals [1] 79/5

originated [4] 56/24 56/25 78/11 217/22
OSHA [1] 271/14 .

others [2] 131/16 290/4 ‘

otherwise {5] 65/7 69/14 96/7 121/25 228/18
our [36] 29/2 31/6 44/4 51/18 91/11 103/20
104/16 177/16 179/5 179/8 188/18 207/1
219/7 228/22 232/25 233/5 233/6 233/11
235/14 239/17 241/25 241/25 245/2 258/4
288/7 304/18 310/16 313/8 313/13 327/4
327/12 334/4 345/25 349/14 349/15 380/7
ourselves [1] 259/24 .

outlining [1] 387/9

outright [1] 268/21

outside [7] 30/24 31/10 174/24 174/25 180/5
224/5 328/3

outward [2] 320/17 366/18

overall [1] 251/24

overdrive [1] 53/3

overhear [4] 23/9 23/16 173/10 303/12
overnight [1] 45/9

overrule [1] 30/20

overstated [1] 40/18

overview [1] 26/12

owe [6] 107/20 152/3 206/19 265/12 271/15
27121

owed [16] 77/13 95/14 98/10 98/13 139/15
231/6 259/17 271/12 299/24 300/4 300/14
323/25 354/16 355/8 371/5 374/19

owing [1] 223/4

own [28] 40/349/11 63/6 91/25 94/22 107/20
138/8 185/10 188/7 198/25 254/25 263/18
264/13 264/14 273/13 280/18 287/10 287/13
308/25 311/9 315/6 316/15 324/13 335/3
335/4 354/3 357/2 371/18

owned [16] 35/9 60/25 77/4 79/20 123/21

r

172/2 183/11 188/4 190/11 199/1 202/13
221/21 249/1 254/15 264/18 309/15

owner [8] 57/591/12 96/2 122/24 123/16
199/4 221/19 298/11

owners [2] 207/3 255/6

Owners' [1] 227/22

ownership [13] 115/14 115/17 116/23 117/3
133/14 202/7 202/12 202/23 203/13 203/20
220/17 280/17 281/10

ownerships [2] 254/23 298/6

owning [3] 92/8 249/7 280/25

owns [6] 33/25 44/1 135/15 137/17 249/10
294/24

P

p.m [18] 8/2 21/16 25/3 26/18 28/24 100/15
107/3 175/25 176/19 304/14 328/6 380/3
381/12 381/15 383/3 383/5 383/16 386/9

pack [1] 190/22

package [1] 264/18

page [18] 61/3 61/21 64/2 69/8 115/4 115/21
118/12 124/19 126/7 166/24 192/5 200/7
200/12 202/10 206/1 213/3 222/23 259/1

Page 1[1] 64/2

Page 29 [2] 200/7 200/12

Page 3[1] 202/10

Page 4 [2] 115/21 206/1

Page 6 [1] 192/5

pages [2] 72/5 206/4

paid [70] 34/24 36/1 46/4 63/11 77/23 94/1
96/2 104/25 120/7 126/17 127/15 138/13
146/5 164/3 164/6 164/11 165/2 168/6 168/9
168/9 168/12 184/21 184/23 186/19 194/25
195/13 195/23 197/12 211/6 211/11 211/12
211/13 211/13 211/14 211/14 213/17 214/9
214/21 215/12 218/23 218/23 259/22 259/23
266/5 266/24 284/15 286/14 287/6 287/7
287/8 287/8 291/13 293/18 298/2 322/7
334/2 334/18 335/22 340/24 341/1 341/2
341/22 341/23 344/9 344/13 344/15 356/1
356/10 356/11 365/22 -

paint [1] 297/18

Palms [1] 193/1

panel [21] 7/15 8/24 9/7 9/13 10/15 10/22
11/8 11/14 11/24 12/12 12/23 13/3 14/19
15/22 16/19 16/21 17/2 17/7 17/12 21/9
21/15

paper [7] 25/22 90/17 97/8 137/15 147/3
147/8 379/8

papers [1] 294/11

paragraph [33] 61/3 61/22 64/2 64/5 64/12
64/13 65/1 68/9 69/9 80/21 82/4 84/25
105/19 105/19 115/7 116/17 118/13 118/14
155/4 155/7 157/13 157/16 159/21 163/5
213/2 213/4 213/5 213/7 213/8 261/19

"| 270114 299/19 299/20

Paragraphs [1] 117/23

parcels [3] 45/1 256/2 256/3

parentheses [1] 374/11

part [59] 7/5 42/1 42/2 43/8 44/1 63/17 66/8
101/18 104/15 105/2 105/4 114/16 114/20
115/20 117/2 123/12 123/20 146/9 146/10
147/17 160/14 161/11 178/20 183/18 184/15
187/19 188/4 188/4 188/7 191/19 193/16
194/12 197/18 203/23 204/9 204/14 204/18
206/16 207/1 207/1 210/14 217/21 268/20
274/12 280/15 280/25 284/8 286/22 309/15
317/8 321/12 321/14 323/18 326/22 350/10
358/20 368/11 368/14 370/23

partial {1] 298/6

participate [1] 280/17

participated [1] 43/20
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particular [56] 8/22 10/1 13/15.17/4 17/14
24/2 25/19 26/10 27/6 31/23 42/20 53/10
65/21 99/4 150/4 150/22 154/6 158/14
158/15 164/12 164/12 174/6 176/10 179/23
204/15 236/5 237/1 237/15 238/5 238/11
239/9 239/10 256/7 259/14 264/22 266/17
304/1 304/9 312/10 314/11 316/8 316/25
319/17 321/4 321/4 321/8 32277 325/9
330/16 340/13 345/4 365/7 365/21 367/16
373/13 385/21 :

particularly [2] 108/16 210/8

parties [52] 12/7 18/4 40/19 40/20 42/5
178/13 205/4 207/3 207/25 233/16 293/12
310/2 315/13 320/14 320/15 320/17 320/19
320/20 321/8 321/10 321/21 322/1 324/20
335/22 337/25 350/4 353/6 363/19 363/25
364/7 364/11 364/21 364/24 365/10 366/11
366/15 366/19 366/20 366/22 367/4 367/12
367/14 367/22 368/5 368/23 368/23 372/21
374/16 375/10 375/22 377/8 384/24
parties' [1] 229/15 :
partner [16] 35/10 50/17 201/10 201/11
201/14 201/19 255/3 276/5 276/7 335/14
336/1 336/4 350/13 350/14 353/14 357/12
partners [4] 183/6 199/2 205/2 208/4
partnership [5] 16/9 201/10 202/12 203/20
276/12

partnerships [3] 134/20 199/1 201/11
parts [1] 45/1
party [29] 103/12 154/3 301/16 310/13 315/2
321/7 322/14 322/15 324/1 324/14 324/23
364/7 364/19 366/4 366/5 366/7 366/13
367/23 367/25 368/2 368/6 368/20 370/6
370/6 370/7 370/8 371/7 372/15 389/17
pass [3] 256/25 358/11 383/21

passed [2] 53/7 201/20

passes [1] 149/21

passion [2] 362/10 378/16

- |past [7] 25/370/17 73/3 87/5 139/2 149/25

308/18

patently [1] 233/7

patient [4] 90/8 92/11 136/3 136/14
patients [1] 284/13

pattern [1] 344/2

PAUL [4] 1/20 ¢/8 10/14 33/11

pause [17] 58/22 60/10 64/11 73/5 120/18

124/20 125/8 136/8 140/14 141/24 157/21
166/13 200/10 298/24 380/20 381/8 381/13
Pavilion [1] 193/1
pay [100] 36/7 38/24 47/1 47/1 47/3 47/16
48/23 70/15 70/16 71/16 71/24 72/9 72/23
87/1 90/19 91/19 91/24 92/4 94/9 95/14 96/5
119/4 119/12 119/16 127/12 127/14 129/8
130/17 130/17 137/11 139/1 14072 146/19
146/20 147/5 147/8 147/11 147/15 148/24
150/20 151/20 151/22 152/3 161/21 162/1
162/3 168/19 170/22 187/3 193/23 195/1
197/6 198/22 202/1 205/15 206/20 210/11
211/5 211/14 214/3 214/9 214/16 214/17
214/19 214/22 231/5 287/1 289/8 289/17
291/24 291/25 293/13 293/19 297/4 297/16
297/19 299/23 300/3 300/14 305/23 311/20
311721 322/6 325/13 331/21 333/2 333/22
334/16 335/12 338/2 340/23 342/5 355/25
356/1 356/2 356/3 356/4 356/9 365/21
373/19
payable [1] 61/12
paying [12] 92/2 120/1 136/22 147/15 161/22
271/11 287/5 291/8 291/9 291/15 292/2
354/11

payment [39] 61/23 62/9 64/16 71/13 71/14
80/3 87/6 119/25 126/13 127/9 127/13
139/18 140/5 146/9 147/21 151/18 157/11
163/14 168/13 168/23 168/24 213/12 228/4
247/11 247/13 321/22 322/3 322/6 322/9
328/18 328/19 338/13 347/3 352/17 353/5
365/13 365/18 365/20 365/23

payments [49] 46/2 46/3 46/4 47/2 58/6
70/14 71/11 71/12 72/1 72/9 88/25 92/23
93/1 93/2 93/3 95/23 126/17 127/4 127/5
130/21 130/24 140/8 142/14 145/2 145/7
145/24 146/9 146/14 146/15 146/17 146/22
168/17 170/4 185/23 198/2 214/19 216/19
267/24 287/22 287/23 289/10 289/24 289/25
291/25 297/3 309/5 352/14 352/15 352/18

payoff [27] 4/6 4/11 73/8 73/12 73/14 73/17
73/21 73/24 74/3 74/20 75/12 76/11 77/8
77/18 77/25 87/10 87/10 87/16 87/19 87/23
88/2 88/5 88/19 146/18 160/7 348/15 382/2

payout {1] 128/1

peak [1] 33777

peaked [2] 113/12 336/18

peculiar [1] 350/3

peers [1] 349/17

Peggy [1] 203/11

pendency [2] 139/16 196/21

pennies [1] 295/4

people [57] 32/8 32/11 43/6 45/13 45/13
45/20 46/8 46/17 46/19 48/6 94/8 94/20
95/11 97/11 101/20 114/14 119/10 119/19
129/10 130/10 130/12 130/15 130/16 132/12
133/3 136/21 146/21 148/22 151/19 151/21
165/16 183/18 183/18 185/8 188/15 190/15
206/16 206/19 208/16 208/21 208/21 262/17
267/21 268/20 292/20 293/6 294/3 294/4
297/19 310/11 350/23 350/24 351/11 351/13
351/23 352/1 357/16

people's [1] 171/20

per [5] 126/12 150/18 152/6 159/3 165/20

percent [71] 45/16 53/4 53/8 53/8 66/7
115/14 115/17 116/3 116/4 116/4 116/7
116/8 116/23 117/4 118/2 118/15 118/16
118/16 118/19 126/11 126/12 150/10 150/11
150/13 150/18 151/8 151/13 151/13 151/15
152/6 153/11 153/13 159/1 160/23 168/4
172/2 172/5 187/25 188/2 202/14 202/19
202/24 203/12 221/19 221/21 225/9 225/13
227/7 243/9 250/15 251/6 267/18 268/12
280/18 284/6 287/10 287/12 287/13 309/4
311/3 333/6 341/19 341/19 342/7 342/8
342/12 342/12 345/7 346/25 353/23 354/10
percentage [1] 225/20
perception [1] 284/11
perfectly [2] 317/16 317/23
perform [12] 39/4 320/11 324/20 324/21
358/9 364/2 364/8 364/8 366/13 372/11
372/12 376/25

performance [2] 325/11 369/12

performed [5] 242/8 249/20 321/19 325/3
368/17

performing [1] 130/19

perhaps [3] 42/16 46/7 246/2

period [15] 46/1 99/25 114/1 134/13 144/14
150/17 170/6 170/11 243/20 258/24 268/7
274/10 287/21 352/13 353/5

permanent [2] 58/5 291/24

permitted [1] 231/22

_|person [22] 39/12 64/20 64/25 72/8 73/18

80/22 87/20 91/13 132/6 134/17 165/8 203/6
213/16 213/21 217/20 230/20 314/17 323/4
369/19 369/25 371/19 372/15

person's [2] 25/22 165/22

personal [62] 4/8 4/9 8/19 10/23 11/9 11/25
12/13 12/24 15/23 27/10 33/18 34/12 35/20
40/24 46/17 46/20 51/10 62/25 63/7 63/12
63/15 63/16 71/1 80/2 80/4 80/9 81/10 94/2
94/13 107/18 107/23 108/25 110/18 123/9
133/23 157/11 171/20 182/24 183/3 183/5
183/6 184/11 185/10 211/20 211/20 221/10
223/1 223/7 223/13 229/20 229/25 296/14
297/10 314/15 315/22 329/13 331/16 332/2
332/9 350/21 350/25 386/19

personally [13] 33/6 35/1 36/3 36/8 93/16
132/4 132/15 170/3 199/15 212/17 218/8
264/15 357/16
personnel [2] 190/13 283/19
persons [1] 173/25
persuaded {1} 269/7
phones [1] 24/12

Phosphate [2] 225/5 227/21
photograph [1] 278/2
photographs [2] 4/2529/24
physical [1] 29/25
physically [2] 201/25 363/9
physician [1] 286/21
physicians [9] 44/9 188/11 280/7 280/12
280/15 281/13 284/7 286/13 287/17
pick [3] 31/16 155/1 330/4
piece [6] 44/24 91/12 153/17 192/10 192/25
264/14
pieces [4] 29/25 148/2 192/8 192/9
pinch [1] 52/5
place {14] 44/9 54/17 55/20 68/3 85/18
101/24 129/6 142/7 181/10 211/21 219/16
240/16 249/4 317/15
placed [2] 101/17 370/9
Plaintiff [100] 1/6 1/11 1/21 4/1 7/13 9/4
10/8 14/7 15/12 16/22 17/8 17/18 18/2 18/14
18/17 18/20 18/22 18/25 19/4 19/6 19/15
19/20 20/3 28/15 54/14 59/9 176/3 228/21
229/6 239/14 240/6 304/23 310/22 315/15
316/1 316/3 317/12 320/8 320/12 322/17
322/20 324/16 325/1 325/19 325/22 325/22
325/25 326/4 326/7 326/10 328/12 339/17
348/9 361/17 362/15 363/2 363/6 363/7
363/8 363/17 363/21 363/24 364/3 366/2
369/3 369/8 369/15 372/1 372/8 372/9
372/23 373/7 373/9 374/9 374/13 374/17
374/24 375/3 375/5 375/7 375/11 375/15
376/7 376/9 376/19 376/23 377/1 377/5
377/6 377/12 377/16 377/25 380/5 382/11
384/9 384/17 385/1 386/12 386/21 387/12
Plaintiff's [26] 60/17 62/20 67/11 75/7 79/10
80/14 81/22 83/21 88/14 106/6 109/15
109/18 111/17 111720 111/23 11/1 112/4
140/25 141/12 238/23 312/11 313/3 319/16
369/5 372/6 373/16
Plaintiffs [9] 6/8 26/21 178/16 313/10 313/19
325/8 325/10 369/11 381/18
plan [6] 131/15 147/25 209/4 317/22 341/4
341/5
plastic [1] 386/4
players [2] 188/15 204/22
PLEAS [3] 1/1 8/11 389/14
pleasant [2] 175/20 304/11
pleased [1] 385/21
plenty [2] 236/22 267/20
plus [4] 153/5 289/19 343/10 343/23
pocket [3] 92/2 263/18 356/6
point [64] 31/24 36/5 39/12 49/10 51/3 51/21
54/8 57/14 70/18 78/8 85/14 91/6 91/9 101/7
122/14 131/21 154/7 155/5 158/13 162/6
176/10 177/14 184/17 194/6 195/16 208/17
209/6 210/21 228/20 229/11 231/18 233/8
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point... {32] 235/21 236/3 237/2 238/12

239/10 245/11 255/17 257/11 259/4 260/14

261/9 263/4 275/2 281/21 282/1 293/2 295/1

300/10 303/20 304/1 312/18 315/14 315/18

316/8 316/25 318/7 330/16 339/17 347/21

348/10 352/16 374/21

points [2] 51/13 326/16

poll [1] 384/24

poor [2] 247/4 250/20

population [1] 340/1

portion [10] 77/22 152/18 178/1 200/17

200/22 202/6 268/23 360/25 386/4 386/5

portions [6] 31/16 145/25 330/4 361/1

379/19 379/20

position [23] 22/14 52/25 53/23 55/12 88/9
123/15 131/18 177/4 177/13 207/25 303/2

310/16 318/7 324/2 324/3 347/24 348/5

349/4 353/7 371/8 371/9 372/15 382/12

positions [1] 45/8

positive [2] 183/20 293/10

possibility [5] 49/15 51/17 134/24 178/25

381/4

possible [10] 22/23 23/5167/14 173/16

177/14 186/2 186/3 207/4 298/19 303/18

possibly [2] 152/14 319/18

post [3] 150/17 386/10 388/1

post-maturity [1] 150/17

post-trial [2] 386/10 388/1

potential [3] 55/14 174/18 382/9

potentially [2] 164/21 268/20

power [3] 225/23 354/22 354/23

practice [4] 44/10 73/11 87/13 241/14

practices [2] 284/1 286/21

praying [1] 348/1

precarious [1] 45/8

precipice [1] 180/4

precisely [3] 37/17 331/25 356/20

precluded [1] 308/10

preconceived [1] 358/25

predecessor [3] 34/3 35/14 288/18

preempted (1] 155/15

prefer [2] 168/5 268/2

prejudice [4) 16/22 17/7 362/10 378/17

prejudiced [1] 360/18

prepare [3] 134/3 156/12 298/22

prepared [11] 74/17 141/7 143/5 157/3
171/24 177/18 180/9 180/10 346/21 347/14
347/15

preparing [1] 348/5

preponderance [15] 320/9 322/22 362/18
363/23 369/10 371/23 372/10 372/25 373/6
374/14 375/13 375/18 375/24 376/24 377/4

Presbyterian [1] 254/2

presence [6] 30/25 31/10 131/24 224/6
294/18 328/4

present [12] 8/3 12/10 28/25 1(77/4 180/25
227/17 232/21 233/6 240/3 243/19 327/12
361/10

presented [31] 10/1 10/5 14/4 15/9 22/4
22/13 23/14 29/16 30/12 31/12 32/6 32/10
105/4 142/3 142/4 170/16 171/19 173/3
175/1 17877 178/13 228/13 228/18 238/10
327/8 328/8 328/16 358/12 362/23 378/7
385/9

presenting [2] 324/13 371/17

preserve [5] 208/6 212/10 214/25 228/22
241/25

preserved [2] 27/17 12?J5

preside [1] 358/10

president [2] 182/5 182/8

’

Presumably [1] 171/24

presume [3] 13/13 27/18 227/11
presumed [1] 368/13

pretty {71 133/4 160/22 167/19 249/11
262/10 268/18 295/3

prevail [1] 345/14

prevails [1] 177/7

prevent [7] 9/24 13/24 15/4 63/17 92/16
167/22 325/10

prevented [1] 301/15

previous [11] 82/5 157/23 184/16 233/18
257/5 257/24 259/16 259/18 259/19 260/16
344/8

previously [13] 9/14 113/16 142/11 183/5
185/12 216/16 237/5 245/2 253/9 262/19
262/23 268/15 272/13

price [7] 98/11 246/10 246/11 293/18 293/19
318/14 344/18

primarily [2] 321/2 367/12

primary [4] 94/19 213/23 273/24 365/19
prime [1] 132/16

principal [35] 52/17 53/15 58/6 63/13 76/4
767 88/20 144/15 145/10 145/16 146/10
147/21 152/12 162/16 162/17 163/5 163/9
163/11 163/13 185/23 186/7 227/7 256/5
257/11 259/13 260/14 261/16 267/18 291/9
291/11 291/21 311/24 344/11 348/12 348/14
principals [1] 231/5

principles [1] 365/9

print [7] 142/10 143/11 346/14 346/18 34777
347/12 348/6

printed [4] 74/16 74/24 76/3 76/12
printout [1] 104/22

prior [5] 168/18 241/25 269/25 361/7 361/10
private [1] 241/14

probable [1] 372/19

probably [17] 101/10 137/23 138/7 160/22
220/16 243/6 246/18 247/9 305/21 309/1
309/13 312/3 340/1 345/6 346/19 348/21
354/12 )
problem [15] 108/5 121/3 132/22 137/13
147/7 186/15 287/14 290/24 297/13 299/10
307/17 314/20 316/10 327/15 340/22
problematic [1] 102/19

problems [22] 45/23 147/1 170/8 184/18
186/12 186/12 187/15 196/1 206/25 207/21
207/21 209/8 218/15 284/19 285/5 286/1
286/2 291/2 293/15 296/5 350/17 351/24
procedure [3] 153/22 238/22 386/16
proceed [4] 21/24 61/25 95/16 159/5
proceeded [1] 307/10 -
proceeding [2] 308/24 319/4

proceedings [3] 167/9 388/16 389/12
proceeds [2] 98/17 144/7

process {30] 29/8 75/2 89/15 91/5 91/7
135/10 135/22 137/18 153/1 163/12 185/3
204/23 207/20 214/24 215/18 273/11 273/15
274/9 275/17 276/10 276/17 277/8 279/15
282/21 296/17 301/18 343/2 363/10 374/13
385/6

processes [1] 361/23

produce [3] 73/11 176/7 308/15
produced [2] 73/21 87/23

producing [1] 309/2

profession [3] 15/4 30/3 241/12
professional [12] 16/2 33/23 43/16 59/4
60/24 73/7 125/1 154/10 159/8 213/6 242/12
27911

professionals [1] 160/3

proffer [3] 101/12 235/23 241/23
proffered [1] 105/5

profit [6] 146/2 150/6 334/12 334/19 334/20

33524
profitable [1] 209/19
profits [2] 335/20 344/16
progress [2] 26/13 351/25
prohibit [1] 297/11
project [76] 34/14 35/21 36/13 43/24 4324
44/12 44/16 44/16 44/18 44/19 44/21 44/23
46/3 63/8 63/9 63/10 63/14 63/18 90/10
90/11 90/23 92/9 108/4 124/1 124/2 127/24
128/1 184/2 184/7 184/19 184/21 185/1
185/16 186/9 186/25 188/16 196/16 198/4
199/25 207/14 207/17 207/18 208/6 209/10
209/23 209/24 209/25 212/9 212/11 212/21
212/24 218/1 218/17 263/18 274/17 275/13
276/8 276/19 278/1 278/2 278/10 278/13
279/22 280/23 281/8 281/11 283/6 283/10
291/4 291/19 292/4 292/9 292/12 292/23
293/8 351/19
projects [33] 38/5 43/21 43/23 49/23 56/21
108/7 184/1 195/5 195/22 197/17 197/21
198/21 199/25 203/17 205/18 206/14 206/15
206/18 207/22 214/10 218/2 221/8 274/6
274/10 276/16 293/24 295/12 334/10 334/12
335/11 335/25 336/1 350/20
promise [4] 321/17 322/6 365/21 368/17
promises [2] 364/8 364/10
promissory [26] 4/3 4/7 53/10 59/2 59/5
59/11 69/1 78/19 78/20 78/22 78/25 83/8
141/1 143/24 155/3 205/23 222/20 2271
227/5 256/23 256/24 257/1 257/4 257/20
257/25 258/6
proof [7] 178/17 266/22 266/23 266/25 320/4
363/2 363/8
proper [2] 174/23 380/18 .
properties [17] 38/9 45/21 52/1 52/24 53/2
91/2 115/8 202/13 202/23 203/13 220/18
22177 247/17 249/2 254/25 264/18 332/23
property [153] 35/17 38/23 38/24 45/20 47/7
48/15 49/4 50/23 50/24 51/2 51/3 52/13
56/16 57/16 57/20 58/11 70/15 70/17 70/20
71/16 72/15 72/15 77/4 78/8 78/13 81/3 83/3
91/1 91/12 91/15 91/19 91/21 92/7 95/10
95/20 95/21 96/5 96/5 96/6 96/23 97/3 97/14
97/17 97/20 98/8 98/14 98/16 98/25 99/11
99/19 120/1 122/5 126/23 128/6 135/2
135/16 139/1 144/11 144/20 144/21 144/23
145/25 148/1 152/14 153/17 153/22 155/14
156/16 157/10 158/2 158/3 161/2 168/19
168723 168/24 170/10 170/12 170/15 171/10
192/8 192/10 192/25 215/14 223/9 227/22
237/8 242/11 242/15 243/1 243/2 243/3
243/3 245/11 246/17 246/20 247/3 248/23
249/4 249/10 250/14 252/2 252/11 252/13
254/12 254/15 254/23 254/24 255/23 256/6
256/9 259/8 260/1 264/13 264/14 264/17
266/22 266/24 267/6 269/9 271/6 271/8
27117 275/7 275/8 275/9 282/7 282/8
294/24 299/4 301/21 308/12 308/25 309/14
311/1 312/2 316/13 329/11 333/1 334/5
334/6 334/9 334/15 335/23 340/2 340/6
340/8 341/9 353/17 353/18 353/23 354/1
355/7 356/19
property's [1] 99/5
proposal [12] 47/21 70/23 126/1 126/2 126/5
126/6 126/25 204/12 206/21 211/10 276/10
353/2
proposals [1] 43/12
propose [2] 70/9 126/9
prospective [4] 56/13 243/14 246/19 279/10
protect [11] 37/13 37/14 161/17 184/6
296/23 296/25 297/2 357/7 357/8 358/2
358/2
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-|questioned [1] 278/16

questioning [2] 140/21 318/1

protected [1] 31/8

protection [1] 93/8

prove [19] 147/5 179/8 308/13 312/4 363/24
369/9 372/24 374/13 375/12 375/18 376/2
376/4 376/6 376/7 376/11 376/23 377/1
377/3 377/16

proved [4] 326/9 373/6 376/9 376/12
proven [7] 40/5 325/22 325/24 337/19 372/9
375/5 375/23

provide [12] 43/11 70/25 72/13 78/1 90/13
114/6 114/8 114/11 146/21 157/25 237/11
341/6

provided [17] 77/2 77/7 83/1 86/17 95/7
107/18 108/12 130/5 147/9 147/12 154/4
227/1 227/5 276/15 301/11 351/4 388/9
provides [3] 43/10 137/9 155/23
providing [1] 42/25

proving [4] 322/20 362/16 371/23 375/2
provision [15] 142/23 142/24 150/22 150/25
155/6 155/8 156/13 156/24 157/14 225/8
225/19 227/5 311/10 321/5 367/16
provisions [2] 65/8 311/9

proximate [1] 364/4

public [19] 97/5 97/9 103/6 170/19 207/12
300/1 300/5 300/11 300/15 300/21 300/22
301/8 301/12 301/17 302/1 333/17 333/23
333/24 333/25

publish [1] 384/1

pull [1] 288/5

punish [4] 48/6 54/1 332/20 362/12
punishing [2] 50/6 54/2

punitive [7] 47/16 48/10 49/16 237/25
307/22 308/23 309/17

purchase [S] 57/12 78/7 128/24 129/6 148/1
purchased [5] 90/4 128/19 129/15 129/19
301/3

purchaser [2] 340/7 340/8

purchasers [1] 246/19 )
purpose [12] 50/25 51/15 144/3 144/8
144/10 150/5 150/7 255/19 309/18 367/6
36777 367/8

purposes [5] 25/1 27/3 51/16 247/16 359/7
pursuant [2] 311/5 387/10

pursue [2] 80/25 329/21

pursued [1] 328/12

pursuing [4] 229/20 328/20 328/25 341/10
purview [1] 180/13

pushing [1] 311/8

put [37] 53/270/12 71/13 103/5 129/4
156/24 158/5 167/16 171/23 177/10 177/22
194/24 195/22 197/15 197/16 197/20 198/9
198/21 203/19 209/4 212/1 224/21 228/23
229/7 232/15 263/17 291/6 296/23 297/8
305/6 315/14 320/15 349/10 353/6 366/16
372/15 377/23

puts [1] 133/23 -

questions [34] 68/21 68/24 71/18 120/14
166/9 172/14 174/2 174/17 174/23 194/18
219/4 219/5 219/6 223/21 227/18 228/19
248/15 248/17 252/16 270/2 270/4 271125
298/14 298/17 298/21 302/4 326/16 330/11
360/10 379/5 379/7 379/11 379/16 379/18
quick [3] 247/13 249/11 381/2
quickly [4] 3U/1 167/14 311/13 349/24
quite [4] 41/15 122/19 271/8 286/7

quote [1] 130/3

R

Rachel [1] 20/15

railroad [1] 278/15

raise [33] 20/22 26/25 54/18 67/24 68/21
68/23 84/3 84/6 181/11 186/5 196/6 196/21
196/25 197/17 199/1 199/20 203/9 203/16
203/24 205/14 212/3 214/22 219/1 219/17
232/20 237/20 240/17 279/11 292/2 295/9
297/8 298/11 330/10

raised [14] 84/14 195/11 211/11 218/23
225/16 237/16 245/2 253/22 299/3 315/19
315/20 316/9 329/22 387/22

raising {1] 51/15

range {3] 99/22 137/23 166/3

rare [1] 247/18

rate [30] 53/5 53/9 70/11 71/12 126/10
126/14 132/16 142/14 150/10 150/18 150/20
151/6 151/7 151/9 151/12 165/25 180/6
180/7 252/1 252/7 311/4 311/6 311/7 311
341/20 342/7 342/11 345/20 347/3 353/4

rates [4] 132/12 166/3 251/24 251/25

rather [13] 46/24 47/10 132/20 154/9 168/9
177/5 213/23 299/4 323/14 347/10 353/1
355/24 370/19

raw [1] 57/13

ray [1] 136/13

reach [1] 374/21

reached [14] 25/14 175/4 208/20 209/2 289/4
303/19 364/13 378/12 379/12 383/7 383/19
385/5 385/7 385/16 :

reaching [1] 174/5

reaction [1] 297/23 .
read [32] 6/22 36/21 65/3 76/2 82/5 84/25
121/14 126/5 135/21 138/7 143/8 155/8
156/6 157/14 157/23 157/23 213/2 224/24
225/4 227/20 230/21 230/25 237/22 239/3
294/11 299/20 321/6 321/7 346/16 352/7
367/24 368/8

reading [6] 23/20 23/22 23/25 24/1 24/5
368/2

reads [3] 68/9127/12 157/22

ready [14] 7/8 26/10 32/21 175/13 181/4
186/14 205/2 240/5 240/10 299/23 300/3
303/22 304/8 329/25

reaffirm [2] 68/10 84/18

Q

real [87] 12/25 14/20 14/20 35/12 36/13
37/22 38/6 39/1 39/17 49/10 50/15 51/2 51/2

qualifications [3] 241/12 241/23 241/24
qualified [2] 241/20 2424

quality [1] 246/21

quash [1] 23972

question [46] 5/4 16/20 40/6 67/19 74/21
105/20 122/17 122/18 123/7 123/10 123/11
132/2 138/1 139/12 149/2 154/21 156/17
160/1 162/15 163/9 176/25 186/16 188/18
191/12 200/14 200/16 200/20 201/2 201/6
203/12 210/10 218/5 226/15 228/16 238/19
238/22 254/12 254/24 276/4 279/24 295/10
376/22 377/3 379/7 381/2 381/16

56/17 56/19 57/13 63/4 63/5 89/9 89/12
89/13 90/10 90/23 94/18 94/22 94/23 133/11
133/15 134/8 134/9 134/14 134/15 134/19
149/16 150/5 157/9 161/15 161/16 163/14
163/18 172/1 182/11 195/5 195/7 195/8
197/16 198/5 198/25 199/4 199/19 203/8
207/23 214/13 214/15 215/14 218/17 220/14
221/4 241/10 241/13 241/17 242/4 242/5
249/8 253/13 262/11 262/13 263/11 263/11
263/12 267/1 268/3 268/5 272/23 292/18
298/6 298/10 308/7 332/5 332/7 335/9 340/2
342/4 343/4 347/22 351/8 351/20

realistic [1] 243/18

reality [1] 297/24

realize [1] 65/11

really [52] 41/16 43/12 52/11 52/12 52/20
133/2 146/25 147/10 154/21 158/23 168/12
183/4 184/1 186/20 190/12 190/13 190/18
195/3 195/17 207/11 208/24 231/9 252/1
259/7 262/10 267/15 267/16 267/20 275/14
275/16 276/5 277/5 280/23 282/23 285/16
286/11 286/13 287/15 287/16 293/19 307/22
310/8 315/12 319/13 339/7 342/22 345/21
347/21 348/22 348/23 356/8 363/16

reap [1] 309/1 :
rearguing {1} 327/4

reason [30] 17/12 24/9 34/13 48/8 50/7 54/8
114/20 147/17 148/22 160/21 174/15 183/10
183/12 185/17 205/19 205/20 214/7 218/11
218/12 221/5 230/25 310/3 311/17 312/20
345/15 345/17 354/17 360/14 361/3 361/14
reasonable [30] 71/6 71/8 179/7 179/11
179/12 179/22 180/6 180/7 183/17 184/5
184/20 186/5 186/11 186/23 225/8 225/10
225/17 225/22 226/13 227/1 227/17 229/9
231/17 232/6 236/13 239/6 243/10 246/10
246/11 353/2

reasonableness [7} 179/17 179/19 179/24
180/3 180/11 185/14 228/15
reasonably [2] 232/7 307/11
reasoning [1] 362/1

reasons [18] 30/15 31/5 37/20 107/10 113/17
114/9 114/18 158/22 173/6 237/5 283/5
293/15 294/14 303/8 332/18 336/22 349/21
358/17

rebuffed [2] 301/3 301/5

rebuttal [1] 302/17

. |recall {8] 45/3 132/1 135/14 149/11 187/18

242/25 244/6 263/3

receipts [1] 211/13

receivable [2] 194/23 195/20

receive [7] 107/23 110/12 170/14 322/15
343/22 368/21 379/14

received [36] 7/12 60/19 62/22 67/13 71/22
75/9 75/23 79/12 80/16 81/24 83/23 88/16
92/23 92/24 95/22 98/11 109/17 109/20
111/19 111/22 111/25 112/3 112/6 121/7
125/24 139/18 140/6 148/25 165/9 169/17
169/18 245/8 287/24 288/21 290/19 325/2
receiver [1] 139/23

receiving [1] '139/16

recent [4] 97/19 170/13 263/5 273/23
recently [1] 132/19

recess [1] 382/25

recession [45] 45/6 45/7 45/11 45/17 45/19
45/22 46/8 48/5 49/22 49/23 110/6 113/1
128/9 130/7 130/13 131/6 134/13 196/23
199/13 203/8 205/11 206/24 207/8 210/2
211/4 215/21 235/7 243/5 243/12 262/13
266/20 266/25 268/8 283/22 286/7 289/22
290/25 307/15 307/18 351/18 357/13 357/17
357/19 357/20 357/23

recognized [1] 186/14

reconsider [1] 233/3

record [24] 1/27/6 27/6 27/11 27/18 51/18
55/3 65/4 76/2 85/1 122/25 181/22 220/3
235/15 236/2 240/6 242/2 242/4 294/14
299/20 317/16 358/20 380/11 389/11

recorded [1] 287/6

records [7] 53/20 90/8 92/11 92/13 122/3
136/3 273/14

recoup [2] 355/8 355/13

recoupment [2] 69/12 69/17

recourse [1] 196/24
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recover [11] 63/23 65/10 95/5 226/2 226/5

- | 268/13 325/2 363/20 372/23 373/2 373/5
recovering [1] 38/9

recovery [1] 328/13

recruit [1] 285/14

recruiting [1] 285/15

red [1] 336/10

redacted [1] 104/9

redirect [S] 2/4 162/11 166/11 166/18 252/17
reduce {4] 185/23 186/6 210/20 338/14
reduced [6] 126/11 144/15 144/16 152/13
210/17 210/24
reduces [1] 53/15
reducing [1] 215/10
reduction {2] 145/22 291/12

reductions {2] 120/1 291/21

refer [9] 76/5 102/25 104/23 121/10 154/10
160/3 160/7 257/9 336/10

reference [2] 7/1 102/14
referenced [1] 126/3
references [2] 125/2 156/2
referred [3] 124/2 347/1 364/15
referring [4] 27/8 115/7 123/24 127/4
refers [3] 102/20 158/2 161/12

refinance [2] 203/10 308/11

refinanced [1] 334/13
refinancing [3] 269/2 291/5 297/11
reflect [1] 7477
reflected [6] 75/2 75/22 87/24 122/1 139/21
31718
reflects [1] 73/19
refusal {1] 114/8
refuse [1] 33/6
regains [1] 286/10
regard [7] 40/17 178/9 180/1 238/17 310/20
323/9 369/25 ]
regarding [5] 27/1 54/7 225/3 262/19 268/24
regardless [4] 80/24 229/20 230/1 363/13
regime [2] 208/25 288/19
regular [S] 73/11 87/13 93/2 130/22 136/19
regularly [2] 73/15 87/17
regularly-conducted [2] 73/15 87/17
regulation [2] 161/20 161/24
regulators [4] 133/4 148/11 148/21 149/3
regulatory [1] 127/20

rehear [2] 379/19 379/20
reimbursement [1] 285/12
reinstruct [1] 379/21
reject [1] 361/5
relate [3] 33/22 35/7 365/2
related [10] 6/23 10/23 11/9 11/24 12/13
12/23 57/19 319/3 387/4 387/8

relates [6] 237/17 304/25 319/10 369/6 372/6
37719
relatlng [6] 13/5 228/2 228/11 237/23 329/10
386/22
relationship [92] 15/23 42/5 46/20 46/21
47/6 103/21 103/23 215/22 233/15 234/10
234/13 234/17 234/19 234/22 235/10 236/5 .
236/9 246/22 282/19 292/13 292/17 293/3
296/2 296/3 296/4 296/6 305/7 306/2 306/9
306/24 307/6 307/10 309/10 310/1 314/22
315/3 315/7 315/12 319/15 322/24 323/3
323/6 323/11 323/12 323/14 323/16 323/20
323/23 324/9 327/1 32777 327/10 327/24
327/25 335/14 337/10 337/12 350/6 350/9
350/16 350/21 351/2 351/14 352/3 352/5
354/19 369/14 369/15 369/17 369/18 369/21
370/2 370/3 370/4 370/7 370/14 370/19
370/21 370/25 371/3 371/14 371/24 371/25

372/1 373/9 373/10 375/10 375/21 376/5
37777 377/8 377/18

relationships [3] 46/17 285/9 350/25
relative {4] 200/18 200/23 252/10 389/13
relatively [2] 32/16 113/25

release [6] 68/14 84/21 85/7 87/13 98/15
334/4

releasing [1] 85/8

relent [1] 297/6

relevant [4] 103/10 104/6 106/1 106/2
reliance [1] 315/5

relied [3] 251/20 275/15 279/16

relies [1] 40/15

rely [7] 61/23 108/11 134/4 147/9 194/3
347/9 351/13

relying [1] 319/15

remain [8] 54/4 54/9 64/14 106/17 152/15
213/10 353/10 362/25

remainder {1] 217/20

remaining [5] 21/9 21/15 152/14 195/10
305/1

remains [1] 97/14 .

remedies [2] 80/25 328/21

remedy [1] 229/21

remember [16] 32/12 32/14 42/16 46/7 98/3
13172 161/4 173/4 173/11 224/9 244/9 248/8
274/8 303/7 303/13 350/8

remind [S] 100/8 172/25 253/4 272/6 302/23
rendering [1] 245/24

RENEE [1] 1717

renew [4] 148/16 233/6 304/17 343/8
renewal [31] 65/25 79/16 83/16 86/2 126/24
126/25 127/2 145/9 149/16 191/9 205/6 -
215/1 222/10 222/20 257/5 257/19 258/2
258/4 259/6 259/12 259/14 259/16 260/6
260/11 260/16 260/20 260/23 267/25 270/17
291/10 336/14

renewals [13] 4/10 83/9 83/11 84/1:145/12
145/21 149/10 149/12 203/4 256/14 256/24
265/1 336/7 .

renewed [4] 145/19 256/12 291/11 344/5
rent [5] 136/22 139/15 246/20 354/9 354/11
rental [1] 309/3

renting [1] 280/25 -

reorganization [5] 296/24 297/1 297/3 297/4
29717

repaid [11] 34/12 35/20 63/11 94/4 94/5
104/24 148/6 167/10 331/17 353/8 354/15
repairs [1] 140/1

repay [15] 33/7 36/11 36/19 39/5 63/25
93/21 95/12 98/10 108/6 119/10 148/7
150/20 184/12 340720 355/22

repayment [12] 34/22 35/25 37/21 38/8
70/13 94/12 94/19 95/2 102/20 152/18
331/20 356/15

repayments [1] 347/3

repeat [2] 329/9 350/7

repeating [1] 159/7

Rephrase [1] 138/1

replacement [1] 148/8

report [13] 22/22 23/1 23/2 23/4 25/16 26/7
26/8 138/25 173/15 175/9 175/11 303/17
385/24

reported [3] 26/9 175/9 269/17

Reporter [5] 1/25 132/2 389/1 389/8 389/23
reposed 1] 369/19

reposes [1] 324/4

reposing [4] 324/11 371/10 371/16 371/20
represent [S] 33/11 41/9 68/12 69/10 84/19
representative [1] 209/21

represented [9] 6/8 6/13 6/16 10/14 10/25
11/18 11/20 12/1 59/25

representing [2] 227/6 289/16

represents [1] 145/21

request [31] 47/20 59/19 70/7 70/11 71/5
71/6 71/8 71/11 71/16 86/9 86/12 93/15
114/3 127/1 127/12 131/10 159/17 166/25
167/5 191/19 193/16 204/1 218/21 231/14
242/19 242/23 292/16 319/10 337/24 343/11
386/18

requested [12] 7/12 72/3 72/11 72/16 86/15
93/7 178/16 188/5 279/3 292/17 345/5
377712

requesting [2] 126/24 178/14

requests [6] 66/7 169/24 176/7 266/9 290/21
338/17

require [12] 63/22 64/18 64/20 65/9 70/25
80/18 82/1 101/16 108/1 179/16 180/5
213/14

required [28] 34/11 35/19 36/18 61/18 61/19
61/23 63/7 63/13 63/17 64/6 155/12 178/19
182/23 183/8 200/1: 205/14 226/12 237/7
237/23 277/22 316/20 324/20 329/6 331/15
366/13 372/11 373/19 387/9

requirement [4] 59/16 107/25 161/25 228/10
requires [7] 161/24 213/16 322/14 361/22
368/19 371/7 378/22

reschedulings [1] 158/20 - .

research [4] 173/20 252/4 276/20 333/10
reserve [3] 98/18 219/6 223/23

reserved [2] 122/1 229/7

reserving [1] 27/6

resided [1] 263/25

residence [1] 192/13

resident [4] 27/9 51/11 264/8 272/16

residential [1] 263/12

resolve [2] 287/14 307/17

resolved [2] 51/8 51/17

resort [2] 64/20 354/16

resorting [3] 322/4 328/19 365/19
resources [1] 204/7

respect {11] 20/1 41/22 135/1 156/22 158/14
209/18 266/11 274/17 324/6 369/16 371/12

respond [7] 178/3 179/2 235/19 266/9
312/22 315/25 387/13

response [25] 9/3 9/11 11/311/12 11/17 12/3
12/19 13/1 16/4 16/7 16/10 16/13 16/17
16/25 17/5 17/10 17/16 36/15 70/23 86/12
86/13 93/24 98/6 232/13 289/14

responsibility [8] 24/21 25/10 25/16 358/10
358/22 359/22 378/14 385/17

responsible [1] 210/4

rest [7]1 26/1 49/7 224/6 224/20 228/22 240/6
264/4 .

rested [2] 229/6 240/8

restrictive 1] 22873

rests [1] 302/14 .

result [7] 77/177/2 178/6 278/7 301/18
329/1 364/4

resulted [1] 344/15

resulting [2] 307/17 322/25

results [2} 74/7 75/17

resume [1] 267/24

retail [2] 243/22 243/23

retain [1] 108/14

retire [3] 31/3 378/19 379/24

retires [3] 100/14 224/14 380/2

return [5] 21/12 24/6 24/19 102/5 386/2
return-to-work [1] 386/2

returns [5] 71/2 102/7 265/10 265/16 265/18

review [8] 6/21 6/25 19/18 133/13 14377
165/16 176/9 316/24

reviewing [1] 71/17

reward [2] 331/2 362/11
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Richardson [5] 20/9 28/11 29/1 384/10
384/18

RICHLAND [5] 172 384/5 384/12 389/5
389/14

rights [8] 31/7 65/7 98/18 122/3 228/23
237/13 346/3 368/20

Riley [1] 10/21

ripen [1] 307/6

rise [2] 321/23 365/13

road [1] 254/5

role [4] 22/3 30/8 40/17 371/9

roll [3] 148/16 148/19 246/20

room [20] 21/13 24/5 24/14 26/7 30/1 31/4
100/15 175/9 175/19 224/15 266/23 304/7
342/15 342/16 346/13 378/20 379/25 380/3
383/3 386/1

ROPER (9] 2/27/18 12/14 33/12 54/14 55/4
55/6 352/22 357/5

roughly [23] 117/19 118/7 118/22 191/22
192/3 192/17 193/8 193/19 197/3 202/14
220/20 221/3 221/25 255/25 256/4 257/15
259/15 259/20 260/15 263/6 263/6 263/19
268/10

round [3] 118/4 118/5 118/6

row [1] 25/25

rows [1] 26/3

RPR [3] 1/24 389/21 389/23

rudderless [1] 190/18

rule [S] 324/6 358/11 370/4 371/12 388/4
ruled [9] 27/2 27/16 27/19 102/14 103/1
233/3 233/4 238/4 329/1

rules [7] 30/4 30/5 30/5 179/6 233/13 348/3
388/10

ruling [5] 27/25 177/15 238/17 238/22
341/12

run [12] 53/19 58/9 209/25 209/25 285/8
311/4 344/24 345/19 345/19 345/20 356/8
356/10 ~

running {11 139/6

Rutherfordton [1] 253/22

S

S-T-U-A-R-T [1] 9/19

S.C[3] 225/5 225/25 227/23

S.E [2] 225/6 225/25

s/Deborah [1] 389/21

said [48] 14/10 32/11 40/10 47/1 57/23 92/6
95/13 96/3 101/19 103/8 117/13 136/20
198/16 200/25 204/25 209/11 214/9 216/22
222/8 225/15 226/3 228/5 230/3 233/9
235/24 246/15 257/21 267/9 269/19 270/21
277/9 277/15 278/19 279/6 289/5 313/7
330/21 333/22 334/4 334/14 334/17 337/22
340/20 342/22 347/13 350/19 352/8 356/14
sailing {1] 207/23

sake [2] 156/9 213/2

sale [60] 47/8 48/22 48/24 70/20 72/16 74/8
74/15 74/25 75/17 75/21 76/18 76/22 76/23
76/25 7711 77/3 77/6 77/9 89/15 89/16 96/20
97/5 97/9 97/17 98/7 98/22 99/11 100/1
134/16 135/18 145/24 152/13 152/24 170/11
170/13 170/18 170/19 211/8 246/15 266/22
268/17 268/21 268/21 294/21 300/6 300/11
300/15 300/21 300/22 301/8 301/12 301/17
302/1 312/2 333/16 333/17 333/23 333/24
333/25 365/4

sales [16] 97/19 98/11 98/17 132/23 132/24
246/9 247/15 249/23 251/11 251/15 251/20
251/21 251/22 267/21 300/1 333/18

same [38] 59/25 60/13 82/4 82/6 86/13

103/18 104/5 122/13 122/22 123/6 150/1
155/6 157/14 157/24 158/17 174/21 175/9
207/9 212/15 234/3 251/20 266/2 268/10
279/2 290/11 304/7 304/19 304/22 318/14
346/7 353/16 353/18 361/1 364/21 364/22
366/6 372/15 376/18

sat [2] 29/4 47/19

satisfactory [1] 205/4

satisfied [2] 363/2 363/7

satisfy [3] 263/15 263/16 308/9

save [4] 197/20 295/12 308/12 309/14

saved [2] 215/11 215/13

saw [3] 44/11 46/12 95/25 237/18 237/21
say [80] 27/7 33/21 36/16 36/17 45/9 49/16
61/17 64/5 68/6 68/6 69/5 71/5 84/13 85/20
98/15 101/16 103/6 103/7 112/14 112/19
113/6 113/9 114/14 124/7 128/13 130/24
131/3 131715 131/16 132/7 133/16 134/15
136/16 142/10 145/7 146/19 148/21 149/24
152/2 153/19 153/19 153/20 156/25 157/24
160/21 160/23 163/16 164/10 164/15 174/15
193/22 206/19 207/7 222/2 223/15 229/9
229/24 232/1 235/10 248/4 261/1 261/6
268/10 270/12 273/18 278/11 292/25 293/12
296/13 305/16 310/10 313/3 313/19 327/9
339/6 349/22 351/8 356/19 356/24 376/14

saying [20] 44/3 129/2 129/5 137/2 164/20
208/7 233/25 271/18 275/18 281/7 287/24
289/14 289/17 309/7 316/11 324/19 331/16
335/3 356/25 364/18

scales {5] 362/20 362/21 362/23 362/25
363/5

scan [1] 175/16

Scarborough [1] 10/21

scenario [4] 131/12 249/13 249/13 326/6
scenarios [2] 131/14 345/2

schedule [4] 71/13 71/14 239/17 239/18
scheduled [1] 387/15

School [1] 253/24

scorched [1} 46/24

screeching [1] 263/9

screen [21] 4/6 4/11 23/24 73/8 73/12 73/14
73/17 73/19 73/21 73/25 74/3 75/12 77/19
87/10 87/16 87/19 87/23 88/2 88/6 88/19
3822

Seabrook [1] 227/22 i

seat [9] 10712 15/15 20/8 25/25 26/3 29/4
181/18 219/24 240/24

seated [12] 6/3 10/13 11/5 12/5 12/21 14/17
15/16 21/7 21/8 54/25 176/22 383/17
second [21] 35/7 46/15 57/12 57/19 64/10
74/11 78/4 141/22 159/19 190/21 202/22
217/5 217/17 218721 242/21 244/20 244/21
290/2 364/1 376/15 376/17

secondary [1] 213/24

secondly [2] 22/17 315/1

secret [2] 320/18 366/20

Section [2] 121/13 202/13

Section 7 [1] 121/13

secure [3] 168/17 206/10 256/6

secured [12] 24/15 36/13 52/1 52/24 65/14
89/9 89/12 89/13 243/25 244/4 255/23
255/23

secures [1] 94/19 ‘

securing [2] 223/1 256/9

security [8] 52/14 53/14 64/21 65/12 65/12
152/9 213/17 347/11

seek [7] 38/7 94/11 288/18 317/20 328/17
328/18 361/15

seeking [14] 57/6 74/13 77/24 150/16 217/17
232/16 325/12 328/14 329/11 329/18 372/18
373/15 373/16 381/18

seem [1] 216/10

seemed [1] 127/3

seems [1] 310/22

seen [7] 138/6 174/14 175/6 211/25 231/20
234/18 289/22

segment [1] 340/1

segregate [1] 51/22

select [2] 24/20 25/18

selected [3) 25/21 29/2 278/14

selection [1] 20/2

Self [3] 250/22 286/20 286/25

sell [37] 38/23 38/24 49/11 53/13 83/2 91/1
91/13 91/15 91/16 99/19 134/14 137/19
138/12 138/18 139/8 144/23 145/1 148/1
195/8 199/2 199/5 248/11 249/2 249/11
263/15 271/5 271/10 294/25 298/11 301/7
316/12 333/1 334/5 334/6 334/15 340/6
354/5

selling [7] 134/17 144/20 144/21 249/4 249/7
312/2 318/13

sells [2] 137/22 139/11

send [3] 216/6 382/14 387/14

sense [12] 131/15 131/17 210/1 214/6 237/13
35477 356/12 356/12 361/25 361/25 364/22
381/4

sensitive [3] 136/2 136/13 187/21

sent [6] 125/12 265/4 265/5 267/3 379/2
383/2

sentence [2] 65/3 85/19

sentiments [1] 269/3 }
separate [14] 51/25 88/10 90/2 321/24
321/25 322/1 325/16 365/14 365/15 365/16
373/25 374/3 374/3 374/4

separately [2] 325/17 387/7

September [6] 45/6 258/20 259/16 260/22
261/2 283/24

September 19 [2] 258/20 259/16

serious [2] 290/24 291/2

serve [5] 17/13 21/11 25/19 218/13 218/18
served [1] 309/17 ’

service [5] 343/3 349/12 385/20 385/22 386/6
serviced [1] 344/8

services [7] 42/25 165/20 207/12 287/18
323/18 365/4 370/23

servicing [1] 145/5

serving [1] 29/5

set [14] 33/22 35/7 63/3 65/16 74/13 117/13
129/8 132/8 147/23 237/19 336/24 359/2
359/19 362/19 ‘

setoff [4] 68/13 69/12 69/16 84/20

seven [7] 65/22 124/8 124/8 149/11 149/11
186/17 272/20

Seventeen [2] 134/7 134/8

several [12] 160/5 201/11 207/13 214/12
225/4 235/4 273/4 282/21 283/23 296/11
360/23 360/24

severe (1] 238/8

shall [9] 21/2 54/21 64/14 121/19 122/5
181/14 213/10 219/20 240/20

Shannon [1] 20/11

share [5] 172/6 186/13 336/2 336/3 382/20
shared [1] 262/25

shareholder [3] 9/8 15/25 172/7

shares [4] 102/21 129/21 129/22 129/23
sharing [1] 335/19

shark [1] 269/15

she [9] 15/3 197/10 201/15 201/16 201/23
202/7 360/9 360/13 386/2

sheet [3] 25/22 122/2 379/8

Shimika [1] 20/12 -

shoes {3] 103/16 105/24 296/19

shop [3] 357/11 357/12 357/22
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short [6] 114/1 132/23 149/16 259/5 267/21

292/1

short-term [1] 259/5

" shot [3] 87/10 185/3 268/22

should [75] 23/15 25/2 25/6 25/17 25/24 2617

100/17 103/22 126/11 142/18 148/5 165/18

166/25 173/8 174/6 177/4 225/17 225/23

226/8 226/12 227/3 232/20 235/14 235/24

248/11 266/16 266/19 267/21 296/1 299/4

299/8 302/24 303/10 306/18 307/18 308/1

308/1 314/10 314/19 314/19 315/15 315/21

318/3 320/19 328/12 329/10 331/5 346/7

347/23 351/12 351/12 351/13 352/4 354/14

354/23 355/5 355/14 358/14 358/18 361/12

361/15 361/25 362/9 362/12 363/3 363/12

365/8 366/21 367/7 373/18 374/12 377/2

378/16 378/17 379/12

show [14] 26/7 35/4 39/6 39/25 49/17 71/22

121/1 147/3 193/25 194/2 211/13 273/12

288/9 344/2

showed [9] 189/21 191/21 192/17 193/5

193/11 308/19 313/15 335/6 385/12

showing [5] 38/1 113/1 189/6 189/12 308/16

shown [8] 75/11 118/11 165/1 170/23 228/8

306/23 3121733725

shows [16} 25/13 73/9 90/14 90/1795/9*

107/19 107/19 107/21 119/15 133/13 137/10

137/15 147/8 192/15 193/18 315/2

shut [1] 269/23

sick [4] 201/12 201/12 201/13 201/21

side [4] 18/1 336/8 360/16 361/20

sign [22] 34/11 182/24 183/5 183/6 183/8

197/10 200/2 202/7 203/3 203/5 203/6

216/23 221/10 266/9 267/9 332/1 374/10

376/20 377/14 377/23 378/2 379/8

signage [1] 129/5

signature [2] 206/1 222/23

|signed [37] 6/22 8/20 35/20 40/8 69/18 81/12

141/13 142/3 142/4 142/8 143/3 143/9

159/11 163/1 167/3 184/10 185/8 185/9

206/8 212/6 212/12 214/1 21877 230/15

257/8 265/3 265/3 265/5 265/24 266/3

275/19 328/14 331/16 345/11 381/19 384/10

384/18

significant [4] 53/11 97/25 282/7 284/19

significantly [1] 263/1

signing [5] 33/19 184/3 206/12 231/4 367/24

signs [1] 80/22

silent [1] 24/10

similar [7] 209/11 279/5 279/9 281/8 281/8
281/12 299/9

simple [15] 33/14 40/10 158/7 158/10 299/5
312/12 312/12 322/13 337/22 337/23 337/24
349/19 349/20 355/1 368/19

simply [15] 23/17 128/21 191/7 233/9 234/21
236/3 236/19-305/16 315/14 331/5 355/9
362/13 373/14 378/17 379/7

since [19] 27/15 51/15 55/18 55/19 75/21
96/10 96/14 133/4 140/6 157/3 170/2 170/4
174/10 220/17 246/23 250/21 251/3 254/9
309/25

sit [11] 26/2 26/2 150/2 164/9 187/1 240/1
240/2 252/5 252/8 271/20 34124

site [6] 204/20 275/7 275/8 275/9 278/14
284/7 .

sites [4] 275/4 275/5 276/20 276/23

siting [4] 278/11 278/12 281/20 283/3

sits [2] 44/5 256/4

sitting [5] 41/9 41/10 41/12 163/16 251/14
situation [20] 42/5 52/5 90/1 90/6 95/6 98/9

131/9 134/22 149/23 266/17 269/15 275/3
279/2 279/5 279/14 286/6 311/25 327/7
347/10 354/18

six [20] 48/18 49/12 77/15 98/1 126/16
126/19 127/14 127/16 149/10 149/11 178/19
259/2 267/5 274/8 274/10 297/12 308/20
311/14 316/21 387/11

size [1] 273/8 .

skill [1] 129/8

skimmed [2] 7/37/4

slight [2] 353/3 353/4

slightly [3] 246/7 362/25 363/6

slow [4] 273/14 273/15 275/17 287/4
slowly [3] 274/8 274/19 286/14

-|smacks [1] 307/21

small [4] 42/11 190/4 273/8 273/14

smart [1] 156/12

smooth [1] 207/22

sold [34] 45/1 48/16 98/14 113/22 134/16
148/6 148/7 152/10 152/11 152/17 152/21
187/17 190/3 195/12 198/10 199/18 199/18

211/8 246/5 247/23 248/7 256/2 258/2

259/23 260/21 271/9 300/5 300/10 300/15

301/12 332/24 333/15 333/17 334/11

sole [3] 185/16 358/23 359/12

solicited [1] 51/12

soliciting [1] 274/1

solutions [2] 131/7 132/4

solve [5] 186/11 296/5 297/13 299/10 351/24

solved [1] 170/8 .

solving [1] 350/17

some-odd [1] 272/19

somebody [5] 131/10 165/12 170/22 172/10

212/22 ’

somebody's [1] 17211

somehow [2). 313/10 313/19

someone [19] 22/18 22/19 2517 41/19 71/24

71/25 91/8 91/8 94/1.114/11 119/15 133/23
137/9 137/15 146/25 147/7 152/2 173/12

303/15

someone's [2] 67/22 113/21

something [39] 24/1 32/10 44/12 48/3 51/6

51/19 63/8 91/11 98/1 99/14 102/2 103/5
114/13 124/8 132/3 144/16 151/1 157/6
164/12 164/21 164/22 165/4 195/16 198/23

201/17 201/24 243/9 268/19 288/24 317/20

336/2 346/2 346/23 347/21 350/22 353/24

355/8 381/21 386/17 . .

sometime [1] 142/11

sometimes [4] 32/11 330/8 364/15 379/15

somewhat [2] 306/3 314/15

somewhere [4] 96/8 158/3 161/10 337/16

soon [4] 22/23 23/4173/15 303/17

sorry [23] 19/319/9 86/1 106/5 124/15 167/2
169/13 169/15 203/4 206/2 213/7 259/3
260/25 261/6 270/23 288/16 289/3 31777
327/19 328/18 338/25 351/9 369/8 ’

sort [5] 71/2 136/3 14072 161/2 273/17

sought [2] 37/21 222/13

sound [55] 4/11 16/5 35/8 35/9 35/15 36/4
78/3 78/6 78/13 79/1 79/19 80/5 81/11 81/14
83/7 83/12 83/17 86/25 87/3 87/11 88/1 88/6
88/19 90/9 97/13 98/25 120/11 125/5 140/22 -
151/11 153/15 160/9 189/4 194/22 211/2
212/7 212/14 215/13 221/18 221/23 222/21
254/16 263/18 266/5 290/1 291/3 292/4
331/13 334/1 336/10 336/15 338/10 338/22
343/6 344/10

sounds [1] 153/16

source [2] 94/19 363/13

sources [1] 174/1

SOUTH [58] 1/1 1/16 27/22 27/23 42/17

50/25 51/5 51/11 56/3 65/8 115/9 144/11
144/11 154/9 155/11 155/24 156/2 156/15
179/6 204/17 226/24 227/16 229/22 230/5
230/17 232/5 236/4 236/8 236/16 254/9
254/21 263/22 264/6 264/10 264/13 264/16
264/19 264/21 264/24 265/8 265/10 265/12
276/18 276/25 279/2 306/2 306/15 314/12
321/22 328/17 329/15 329/16 365/12 384/4
384/12 389/4 389/9 389/14

souvenir [1] 386/5

space [3] 58/4 279/7 279/12

spaces [1] 243/24

span [2] 113/23 184/19

speak [4] 156/4 293/2 362/13 378/17
speaking [5] 123/22 124/16 207/8 268/9

| 339/20

spearheaded [1] 209/10

special [29] 233/15 234/16 234/18 293/3
293/6 293/7 294/1 307/6 310/1 319/15
322/24 323/6 323/25 324/4 327/23 335/14
337/10 369/14 369/22 370/14 371/5 371/10
371/25 373/9 375/10 376/4 3777 3777
37718 :

specialize [1] 241/17

specific [2] 123/22 293125

specifically [10] 120/8 124/7 124/16 160/8
237/10 239/4 239/5 259/9 329/14 386/23
specifications [2] 34/9 35/18

specifics [1] 117/12

* |specified [1] 373/3

speculate [3] 30/14 31/4 358/16
speed [1] 53/19

spell [2] 220/3 241/2

spelling [1] 220/5

-|spend [1] 275/20

spending [1] 339/7

spent [5] 204/19 259/25 275/12 282/25
289/19

spiraled [1] 340/9 :

split [1] 203/21

spot [1] 150/1

|Spring [1] 253/24

square [2] 248/9 248/12

squeezed [1] 298/12

squeezing [5] 185/19 185/21 186/18 186/20
186/21

stabilization [4] 243/14 243/17 245/14 251/6
stabilize [3] 126/23 128/5 216/18

-|stabilized [8] 243/15 244/4 244/9 244/13

250/2 250/4 250/6 333/6

stable [1] 250/5

staff [2] 274/2 281/6

stage [4] 27/15 232/19 259/17 348/22
stake [3] 40/13 40/16 305/20

stall [1] 285/11

stand [38] 9/29/10 9/15 10/15 112 11/11
11/16 11/22 12/2 12/11 12/18 12/25 1377
14/21 16/3 16/6 16/16 16/24 17/4 17/9 17/15
20/22 29/23 101/4 101/8 101/17 102/6 10277
151/9 177/22 179/16 181/8 181/19 219/25
240/25 313/9 313/18 38%/25

standard [5] 141/6 141/15 143/16 346/8
346/9

standing [2] 350/16 351/14

standpoint [2] 286/16 343/2

stands [7] 10/17 10/19 12/15 13/8 14/22
20/24 103/16

stark [1] 266/23

start [S] 26/12 92/1 112/8 250/1 343/22
started [18] 21/25 29/10 42/14 42/16 47/12
48/14 135/2 187/22 195/3 208/9 210/6
227/15 298/23 307/19 344/10 350/5 351/19
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structured [1] 188/10
structures [1] 275/24

started... [1] 351/19

starting [3] 286/11 286/12 286/20

starts [3] 61/22 268/13 333/4

stated [11] 97/14 119/9 136/10 137/4 225/11
225/19 233/13 294/14 300/3 365/23 368/23

statement [74] 3/2 3/3 3/4 3/5 3/6 3/7 3/8
4/12 4/13 4/14 4/15 4/16 4/17 4/18 33/2 41/5
50/12 71/17 72/5 109/8 109/10 109/24 110/3
110/10 110/19 111/3 111/5 111/7 111/9
111/12 112/12 112/18 113/11 115/3 115/5
115/21 115/22 138/17 147/11 163/25 165/1
189/1 189/5 189/9 189/11 189/17 189/24
191/17 191/18 192/6 193/11 193/15 196/5
196/9 196/11 197/25 198/13 202/9 214/8
219/2 262/23 263/5 298/9 300/13 301/7
330/20 337/5 337/5 339/4 340/12 342/20
349/9 355/18 359/9

statements [52) 29/12 29/13 29/19 29/20
32/22 38/1 47/13 52/21 71/2 71/20 71/21
107/18 107/24 108/1 108/9 108/15 108/19
109/1 109/3 110/13 110/18 110/22 112/8
113/18 116/11 133/8 133/11 133/13 133/23
143/19 160/7 171/15 171/17 193/25 194/2
194/5 196/4 211/25 262/20 267/4 308/3
308/4 308/6 335/1 335/3 335/5 336/9 339/18
339/21 340/14 361/8 362/6

states [12] 80/21 80/22 82/5 84/16 85/15
104/18 110/1 155/9 155/11 226/24 321/15
368/12

status [4] 70/4 72/25 87/3 287/19

stay [1] 175/16

stayed [2] 44/15 307/2

step [12] 89/17 98/24 100/16 100/22 172/15
219/10 223/25 252/19 272/2 302/9 312/19
3132 ’
stepped [1] 105/24

steps [8] 100/23 172/22 219/11 224/1 252/20
272/3 302/10 309/17

stick [1] 156/14

stipulate [2] 106/9 339/22

stipulates [1] 104/14

stock [4] 129/15 129/17 129/18 129/19
stockholder [1] 129/12

stood [1] 333/22

stop [2] 213/25 317/25

stopped [5] 45/19 65/3 93/12 263/10 269/24
stops [1] 268/7

store [1] 45/1

story [6] 41/13 41/15 42/9 43/18 57/10
114/13

straightforward [3] 32/16 33/14 360/10
stranger [1] 174/19

strategies [1] 47/4

strategy [8] 46/23 46/24 47/19 48/10 48/10
99/3 99/10 138/10 ’

street [1] 254/5

strengthened [1] 360/19

strenuous [1] 247/12

strictly [4] 10/4 14/3 15/8 94/2

strike [7] 7/7 17/25 18/16 18/20 19/1 19/4
295/22

strikes [15] 18/2 18/2 18/17 18/19 18/22
18/23 18/24 19/6 19/7 19/10 19/13 19/15
19/16 19/17 19/19

string [1] 311/22

stringing {2] 316/12 316/14

strong [3] 52/21 339/17 339/20

struck [1] 19/8

structure [7] 188/6 204/8 276/12 280/16
280/20 280/22 280/22

struggling [3] 145/2 214/17 214/18

strung [1] 316/20

Stuart [2] 9/17 9/19

stuff [4] 136/3 210/24 347/1 347/6

subject [12] 56/8 123/17 129/1 178/17
178/25 238/6 243/2 246/17 247/2 329/4
367/5 368/9

submit [9] 33/13 75/2 333/14 343/19 345/17
346/5 346/18 347/17 387/20

submitted [35] 25/9 37/25 71/20 108/9
108/15 109/3 110/10 110/22 113/11 165/9
177/1 177/2 177/8 179/15 189/5 189/11
189/17 191/18 193/15 194/2 198/13 198/16
220/23 225/18 226/8 227/19 228/1 228/15
232/3 233/18 299/16 306/13 326/17 335/4
346/20

submitting [3] 179/25 180/1 238/23

subsequent [4] 65/23 83/8 83/11 285/24

subsequently [2] 72/3 252/2

substance [2] 320/21 366/23

substantial [3] 231/16 309/3 334/2

substitute [1] 60/6

succeed [1] 297/17

success [10] 39/18 186/10 186/25 206/17
212/11 212/22 283/11 293/7 295/6 335/20
successes [1] 218/1 :
successful [19] 34/14 35/22 39/1 39/17 43/15
43/21 49/24 49/24 49/25 77/5 96/23 184/21
207/5 207/18 208/6 218/14 278/1 292/23
334/10

successfully [1] 215/22

successive [1] 336/13

Successor [8] 1/4 1/9 8/13 8/16 9/5 374/5
384/5 384/13

such [21] 48/10 48/21 62/1 63/5 66/5 69/15
132/10 155/15 226/7 259/5 280/22 282/22
323/20 324/2 334/11 370/25 371/8 371/14
371/24 373/10 373/17

sudden [3] 197/25 282/13 286/10

sue [26] 61/18 63/22 81/4 82/2 89/19 89/25
107/10 113/17 114/10 154/8 156/15 184/12
212/17 212/22 214/2 218/8 229/19 229/25
230/22 297/11 299/5 305/16 307/12 328/14
347/10 356/1

sued [4] 184/23 187/2 263/21 263/22
suffer [1] 355/12

suffered [3] 320/12 352/1 364/3

suffering [1] 45/13

sufficient [3] 324/8 361/3 371/14

suggest [S] 243/11 246/12 246/13 275/6
276/11

suggested [1] 277/17

suggesting [1] 184/10

suggestion [1] 382/7

suing [21] 47/12 64/7 80/19 82/3 151/19
151/21 167/22 211/19 211/20 214/7 216/7
223/13 287/25 289/17 297/5 307/21 308/10
315/21 322/3 328/24 365/18

suit [10] 48/14 50/21 56/14 56/15 93/11
156/5 237/12 295/10 299/2 381/18

suited [1] 25/19

suits [2] 50/19 56/12

sum [3] 48/21 146/18 163/19

summary [7] 7/2 7/4 232/15 233/1 233/9
233/19 261/25

summer [1] 45/5

super [1] 53/19

superior [2] 324/2 371/8

supplemented [1] 92/4

support [4] 195/1 201/16 205/17 220/23

supported [3] 229/22 328/25 364/16
supposed [6] 147/23 148/10 148/12 148/13
231/21 231/22

Supreme [2] 225/6 226/3

sure [31] 7/23 22/24 25/11 30/6 30/18 31/7
32/1 89/16 101/16 108/5 126/5 130/4 130/11
132/1 139725 140/3 140/10 142/19 163/17
164/16 165/17 209/14 220/12 220/19 222/9
238/24 281/12 290/11 301/25 346/12 380/18
surely [3] 96/9 306/5 332/6

surety [1] 81/2

surgical [1] 210/5

surrounding [2] 92/12 350/3

survive [1] 201/17

surviving [1] 121/19

suspect [1] 27/21

sustain [1] 30/12

sustained [1] 358/16

sway [2] 31/18 330/6

swear [5] 21/2 54/20 181/13 219/19 240/19
sweater [1] 26/1

sworn {11] 22/2 55/7 181725 220/7 241/7
253/9 272/13 300/13 301/7 359/4 378/5
sympathy [2] 362/10 378/16

system [4] 160/4 296/25 341/25 349/15 |
T 1

ta [1] 294/3

Tab [1] 58/20

table [4] 58/20 279/20 284/21 319/3

tactics [3] 312/14 341/14 343/16

taken [14] 14/11 28/10 45/11 85/18 102/4
158/22 211/24 225/2 235/2 235/25 269/6
31977 355/11 355/12

takes [4] 32/18 142/7 247/4 345/3

taking [7] 25/1 32/8 77/9 218/9 305/8 335/5
344/19 .

talk [22] 22/20 31/2 37/3 52/4 76/21 78/3
89/16 101/21 103/10 115/3 188/22 230/18
267/5 274/12 319/22 320/13 320/24 321/6
328/10 331/7 331/24 337/17

talked [6] 56/13 159/24 196/7 227/10 284/10
291/17

talking [9] 52/15 136/24 136/24 150/24
153/25 320/25 322/12 342/6 357/3

talks [2] 174/20 337/10 '

TARP [3] 102/14 103/6 104/22

tax [8] 70/20 71/1 72/15 211/8 265/10 265/16
265/18 287/4

taxes [31] 70/15 70/17 71/16 71/25 72/9
72/15 91/19 96/6 120/1 126/18 126/19 127/9
127/13 127/25 139/2 161/15 161/16 163/14
163/19 168/20 168/23 168/24 211/12 211/12
214/18 214/23 265/12 285/23 287/6 28777
291/9

TD [233] 1/4 1/9 6/4 6/6 8/13 8/15 9/4 9/9
9/13 9/21 13/19 13/21 15/19 27/21 28/1 33/4
33/11 33/12 34/3 34/21 35/4 35/14 35/24
36/10 36/17 36/20 36/23 36/23 37/5 37/5
3717 37/16 37/20 40/12 40/15 40/23 46/5
46/13 46/13 46/19 55/11 55/12-55/16 56/10
56/23 56/24 57/2 57/5 68/18 69/7 73/11
85/17 85/20 87/13 89/17 89/18 93/20 94/17
102/10 102/18 102/20 103/4 103/11 103/15
103/22 104/13 104/18 104/24 104/24 105/23
106/22 119/6 120/3 122/8 122/10 122/11
122/22 122/23 122/23 123/1 123/2 123/4
123/16 123/21 124/25 125/2 128/16 128/19
128/25 129/17 129/18 129/19 129/23 149/15
154/13 159/11 159/16 159/17 177/7 177/19
179/10 181/7 187/12 188/22 190/1 190/7
190/9 190/11 190/12 190/19 191/1 191/9
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TD...[121] 191/13 191/18 193/15 195/15
197/13 197/22 202/11 202/19 202/22 203/25
205/9 208/8 208/14 208/20 208/21 208/25
209/3 209/21 210/11 210/13 210/20 211/7
212/17 214/1 216/2 216/9 216/21 217/12
217/14 217/17 21877 222/10 222/16 223/6
223/12 223/17 229/6 229/16 229/18 230/9
230/15 230/22 231/11 232%/2 232/6 234/1
242/8 242/20 256/18 260/24 261/6 261/7
261/15 262/4 262/14 262/25 269/11 270/10
270/17 270/22 270/24 271/10 271/16 271/21
287/6 288/19 289/16 290/21 293/23 294/2
294/8 294/23 295/15 295/18 296/11 297/5
297/16 299/2 299/3 299/8 300/17 305/11
306/12 307/6 307/9 307/18 310/5 315/2
315/4 315/7 325/18 326/2 331/20 331/25
332/13 332/23 335/21 337/3 337/18 337/19
337/23 337/25 338/5 338/7 338/17 339/15
352/4 352/6 354/18 355/21 356/19 357/4
357/4 357/8 374/5 376/15 382/10 382/16
382/17 384/5 384/13 -

TD's [1] 287/24

team [56] 43/6 43/8 183/14 183/16 183/19
184/4 184/15 184/15 184/25 187/5 187/18
187/19 188/9 190/4 190/6 190/16 190/19 -
204/9 205/2 206/16 207/24 208/3 208/13
209/17 209/17 210/3 210/5 212/9 215/23
217/21 273/20-273/21 273/24 274/13 274/21
275/16 275/25 276/4 277/15 278/25 279/16
282/14 282/23 282/24 283/7 284/23 285/4
285/10 285/25 289/20 291/17 292/14 292/19
293/4 296/19 350/10 ;
tear [1] 233/23

techniques [1] 132/21

telephone [2] 24/10 4124

|telephones [1] 24/7

telling [4] 114/12 149/3 205/13 359/18
template [2] 141/5 141/15

ten [S] 150/4 152/2 161/14 246/19 388/5
tenancy [1] 20421

tenant [5] 276/24 277/19 277/24 279/3
279/10

. |tenants [27] 34/16 47/24 58/3 66/9 66/12

91/23 92/3 126/22 128/5'135/20 135/23
136/5 136/25 137/6 188/3 188/12 196/23
198/3 243/24 244/3 246/21 251/3 275/11
280/24 286/19 354/10 354/11 ~

tens [2) 38/2335/6

tenth [3] 253/23 282/4 332/25

term [23] 70/12 70/13 85/5 127/2 149/16
155/18 186/1 186/4 209/19 259/5 269/15
294/5 296/2 309/5 309/10 314/3 314/4 314/5
324/1 350/18 352/3 367/1 371/7
terms [25] 35/3 36/2 48/22 58/8 72/1 72/16
128/23 143/12 148/8 225/21 247/11 268/18
316/2 316/4 321/11 324/21 331/6 346/19
346/24 347/3 364/14 366/12 367/19 368/25 -
373/3

terrible [2] 49/10 268/8

testified [34] 55/7 65/15 76/18 82/9 89/8
107/9 113/16 136/6 152/25 179/9 181/25
185/18 186/19 220/7 230/12 231/19 23272
234/17 24177 248/24 253/9 262/19 270/10
270/25 271/15 272/13 292/11 309/4 338/4
340/10 360/4 360/6 360/9 360/13
testify [13] 12/8 37/12 75/20 179/17 180/2
180/6 186/16 228/10 252/13 313/14 333/10
333/12 361/20
testifying [2] 162/10 187/1
testimony [81] 29/16 29/23 51/12 54/7 54/10

54/21 56/18 57/21 58/14 61/15 63/16 63/20
74/15 76/24 77/14 82/21 86/21 89/5 93/17
96/20 96/24 100/18 101/6 101/23 103/1
104/16 113/3 114/25 123/24 126/3 130/1
148/19 150/23 164/25 177/11 178/17 179/24
180/1 180/11 181/14 197/12 197/14 219/20
226/17 228/1 228/11 228/17 229/13 229/16
230/24 231/8 231/11 233/12 236/7 238/6
240/20 246/2 293/17 297/18 302/17 305/6
305/13 305/24 306/9 334/1 340/18 360/11
360/15 360/17 360/18 360/19 361/1 361/2
361/4 361/6 361/9 361/10 361/19 38%/3
382/8 387/3
text [1] 102/19
thank [98] 7/11 8/5 10/11 11/4 12/4 12/20
14/15 15/15 17/19 21/7 21/10 21/14 26/16
27/17 29/5 41/1 50/8 54/12 58/23 60/9 60/14
62/3 65/1 65/15 68/17 69/18 75/6 '79/8 81/8
82/7 84/24 85/12 89/8 96/9 97/13 100/5
106/20 109/14 110/2 110/12 110/24 111/16
113/8 120/13 169/17 172/13 172/16 172/21
175/23 176/14 176/15 176/16 176/17 180/18
180/20 181/6 181/18 181/23 219/4 219/24
223/21 225/1 238/13 239/15 240/9 240/24
248/15 252/18 252/19 252/25 270/1 270/3
27077 272/1 302/9 306/22 310/16 310/19
315/23 319/5 319/6 327/16 327/18 338/23
339/1 339/6 349/5 355/16 358/5 380/1
380713 381/7 384/23 385/20 386/7 388/11
388/14 388/15
that [2120] |
that's [50] 6/17 57/18 57/22 58/15 59/23
63/21 66/14 86/22 88/11 89/4 95/18 96/22
97/1 97/16 99/21 106/19 113/15 116/13
117/8 117/15 118/10 119/3 120/12 125/4
129/18 138/17 139/7 139/20 141/16 146/7
150/19 151/9 151/17 153/3 171/8 171/14
172/9 183/1 212/18 246/1 255/9 255/18
255/22 256/10 256/16 257/10 260/3 265/6
272/25 382/5
their [106] 11/1 12/2 23/11 29/12 31/15
31/18 35/18 36/3 37/4 39/6 40/7 40/20 40/24
44/9 48/9 49/16 59/19 68/11 84/18 85/13
85/19 89/19 94/9 96/17 120/1 120/10 137/11
137/12 137/13 147/1 150/6 152/18 164/7
168/19 179/25 180/2 185/14 187/8 205/5 -
206/13 229/7 232/4 232/16 232/21 233/6
236/1 236/1 236/7 269/17 275/1 275/15
275/15 279/12 279/17 279/18 279/18 280/21
280725 282/11 282/19 297/21 305/6 305/22
308/5 308/23 313/20 316/4 316/15 326/12
329/12 329/23 330/3 330/6 331/2 331/2
331/6 335/1 335/3 335/4 338/10 338/21
339/17 339/20 340/6 341/8 341/10 346/3
346/5 347/11 347/19 348/6 349/16 349/17

353/14 355/13 355/25 362/16 364/12 366/11 .

373/5 373/17 376/25 377/16 377/18 381/1
381/10
themselves [11] 38/24 39/2 91/2 91/2 91/15
99/19 230/21 334/14 334/19 357/9 357/21
there [381] 7/8 7/14 7/19 8/24 9/3 977 9/11
9/12 10/22 11/311/8 11/12 11/13 11/17
11723 12/3 12/7 12/9 12/12 12/19 12/22 13/1
13/2 14/10 14/18 15/22 16/4 16/7 16/10
16/13 16/17 16/18 16/21 16/25 17/1 17/5
17/6 17/10 17/11 17/16 17/17 18/1 20/1
23/25 24/22 24/24 26/19 26/25 28/13 30/3
37/20 40/13 41/9 41/12 43/17 44/10 44/19
47/4 50/19 51/11 51/24 54/7 56/12 56/13
58/3 59/15 65/21 65/22 65/24 66/6 67/19
69/3 73/6 75/23 77/15 77/15 77/16 77/18
82/17 82/19 9072 90/18 91/7 92/11 92/22

92/25 93/3 93/3 96/1 96/1 97/19 97/21 97/23
97/24 98/12 98/12 100/24 101/19 102/8
103/11 104/1 104/5 106/3 108/5 114/20
114/23 115/7 116/17 119/23 119/24 125/18
128/15 131/16 133/5 133/21 134/1 134/23
136/5 137/6 140/1 141/19 142/8 142/12
142/19 142/20 142/23 142/24 143/8 143/18
145/18 145/22 145/23 147/13 148/8 149/18
149/21 150/3 151/5 155/20 156/10 156/10
158/3 158/21 160/4 160/11 160/18 160/20
160/20 160/20 160/24 160/24 161/15 161/24
162/4 163/4 164/16 164/17 172/17 176/1
176/12 176/22 179/23 185/6 190/24 192/6
192/9 193/20 193/21 195/6 198/5 199/5
201/9 204/11 205/13 205/19 207/22 207/24
213/25 214/6 215/2 216/2 218/19 218/22
224/4 224/16 224/23 225/24 226/4 226/10
227/9 228/5 228/7 228/9 228/10 229/23
230/3 230/5 230/19 230/24 233/1 233/3
233/11 233/12 233/15 233/16 234/25 235/22
235/23 236/4 236/8 236/9 236/10 236/10
236/14 236/15 236/16 236/17 236/18 236/22
243/2 243/3 243/10 243/15 243/23 244/4
244/8 246/12 246/24 247/6 248/13 250/20
250/23 253/17 253/18 254/3 256/20 257/3
268/3 268/7 270/16 276/2 276/4 279/4
282/23 284/22 286/23 286/24 295/13 296/24
298/21 299/7 301/15 304/15 305/2 305/9
305/10 305/12 305/20 305/25 306/5 306/7
306/9 306/11 307/8 307/22 308/6 308/7
308/7 309/19 309/22 310/4 310/12 310/23
310/24 311/21 312/20 314/2 314/3 314/4
314/5 314/7 314/10 314/21 315/1 315/4
315/8 317/17 318/9 318/15 319/12 319/13
319/21 320/9 321/9 321/12 321/16 322/18
322/24 325/9'325/16 325/16 327/3 327/9
327/25 328/3 328/17 328/18 328/22 329/19
331/24 332/17 332/19 332/19 333/24 334/1
337/2 337/3 337/7 338/6 338/9 342/10
342/10 342/16 343/9 346/5 346/14 346/17
346/18 346/23 347/5 347/8 347/12 348/10
349/1 351/2 351/3 351/7 351/9 351/10
353/20 353/22 354/10 354/12 356/15 356/16
357/13 358/15 359/5 359/6 360/14 361/13
363/9 364/18 365/3 365/15 368/15 368/23
369/1 369/14 373/25 374/3 374/4 374/9
375/9 375/19 375/20 376/2 376/4 378/20
379/5 380/4 380/8 381/16 382/3 382/8 383/7
386/18 387/3 387/21 387/23 388/1
therefore [3] 53/16 311/21 325/12
thereof [2] 121/23 122/3:
they [746]
they'll [1] 341/2 .
thing [43] 29/11 38/25 45/12 47/14 52/7 71/3
82/6 101/1 132/24 135/8 140/2 146/22
148/20 153/23 157/24 161/2 163/11 165/23
179/8 185/2 217/1 230/2 235/21 266/2 :
268/25 287/9 292/22 296/21 305/1 305/5
309/9 313/22 315/20 343/3 344/21 347/4
348/1 351/22 351/23 353/16 353/19 364/22
380/6
things [43] 23/11 33/15 44/17 94/21 11321
113/22 133/5 142/25 155/1 160/5 160/19
161/24 162/1 183/23 185/6 195/18 198/3
199/11 199/13 210/7 210/18 262/10 263/16
266/18 275/24 276/24 280/11 283/10 289/11
291/17 291/18 291/19 307/8 313/25 316/18
330/23 340/5 342/13 347/20 348/7 361/14
365/3 387/17
think [108] 14/1 18/6 25/18 27/14 27/24
31/25 37/3 40/11 41/15 53/21 59/15 60/5
91/16 94/8 94/20 99/25 103/9 104/12 105/8
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think... [89] 124/2 136/4 149/16 153/22

159/24 160/5 163/18 172/11 177/25 178/2

178/22 179/5 179/8 179/11 179/15 179/18

188/25 190/3 193/18 197/22 224/4 228/3

229/16 229/22 230/12 230/13 230/17 230/21

23317 234/11 234/22 234/25 235/12 236/7

237/8 240/6 244/8 244/11 244/12 244/22

246/15 247/24 248/2 250/22 256/18 266/16

266/18 266/20 266/21 270/25 286/23 290/10

295/25 296/21 297/24 305/5 305/9 305/16

305/18 306/2 306/8 307/25 308/13 308/17

310/11 312/16 313/17 314/5 314/10 314/14

316/17 318/22 319/18 327/3 327/9 328/2

330/9 332/8 334/14 339/8 341/22 350/7
354/22 356/18 361/11 382/8 382/11 382/14
387/3

thinking [1] 184/11

thinks [1] 346/22

third [7] 61/21 154/3 158/18 175/10 175/18

301/16 364/3

Thirty [1] 272/20

Thirty-seven [1] 272/20

this [614]

THOMAS [5] 2/11 20/18 240/14 241/3

241/6

thoroughfare [1] 44/25

though [7] 47/2 51/6 93/1 174/15 267/8

285/20 303/1

thought [8] 136/20 150/24 156/23 157/1

227/8 270/19 270/23 374/13

thoughts [2] 275/1 281/22

thousand [2] 99/14 214/12

thousands [1] 202/4

threatening [1] 201/12

three [32] 26/3 48/19 49/6 97/9 117/22 118/7

118/18 118/25 125/17 126/22 126/24 126/25

128/4 169/24 187/17 216/3 243/23 24617

246/16 256/2 256/2 259/2 259/3 271/4

276/20 282/5 282/16 282/17 289/9 353/5

353/6 363/21

through [64] 7/37/518/1 19/2 19/11 32/2
66/23 74/14 89/15 100/2 104/16 110/15
117/23 135/10 141/22 143/8 145/23 145/24
153/1 156/7 165/15 171/12 175/15 186/5
186/21 195/10 195/14 201/19 201/20 206/4
207/20 209/25 215/10 215/21 216/23 216/24
217/1 218/14 218/15 269/18 276/17 276/23
277/3 278/23 280/21 281/20 281/20 283/1
283/21 285/5 285/18 289/11 291/6 291/10
291/10 291/25 296/9 296/9 300/1 310/13
315/11 344/1 350/7 364/12

throughout [19] 21/21 22/5 24/23 29/17
44/16 46/1 173/22 176/9 215/18 273/2 .
287/21 309/5 351/5 352/13 358/13 359/15
362/22 378/8 385/9

Thus [1] 46/12

tied [1] 298/4

till [1] 258/15

timely [5] 130/22 211/6 214/19 214/21
218/24

times [19] 38/18 44/8 46/1 65/24 67/23
186/17 20377 222/4 222/7 222/8 231/24
242/15 242/16 247/1 256/12 256/12 267/16
276/9 288/7

timing [2] 246/15 382/1

tip [3] 362/23 362/25 363/5

tired [1] 47/2

titled [1] 121/15

today [62] 8/21 32/1 33/12 34/14 35/4 40/22
43/23 47/23 48/17 49/8 49/18 49/19 50/20

51/7 51/12 51/20 52/22 54/7 74/17 75/16
77/8 77/13 95/24 97/3 101/4 101/7 101/17
139/4 150/14 150/15 153/17 158/13 162/10
163/22 187/1 223/3 229/19 230/9 232/22
248/6 251/14 252/5 252/9 252/14 256/4
267/23 271/20 293/16 308/16 311/12 313/9
333/11 333/13 334/8 335/10 340/11 340/25
348/15 349/13 350/11 357/9 359/20
today's [1] 377/23

together [30] 42/6 43/7 50/22 51/23 81/6
128/18 129/4 158/5 158/16 183/19 185/5
185/7 186/11 204/6 206/15 206/22 274/4
274/5 277/25 284/24 288/5 292/22 296/5
296/6 296/18 299/10 348/1 350/9 351/23
351724

told [8] 138/5 149/1 153/11 212/18 231/1
283/4 313/5 350/5

Tom [2] 7/19 1224

tomorrow [5] 101/18 175/11 175/21 176/8
176/13

tonight [1] 101/3

too [7] 54/1 150/23 162/15 201/13 201/21
286/6 342/24

took [18] 46/12 46/16 47/19 55/20 129/6
158/19 158/20 187/12 189/3 190/1 195/15
212/10 262/16 276/17 283/10 301/21 328/9
352/8

top [4] 135/14167/1 222/2 261/3

Toronto [3] 46/11 46/14 122/8

‘| Toronto-Dominion [3] 46/11 46/14 122/8

total [11] 55/18 76/5 76/11 82/17 88/23

110/11 151/16 164/18 309/8 336/20 343/14

totality [1] 235/12

totally [2] 312/6 351/21 - .

totals [2] 119/1 160/16

tough [1] 209/24

towards [3] 16/22 17/8 94/14

track [4] 44/25 45/18 278/15 344/25

tracks [2] 278/23 344/24

trade [1] 159/16

tradename [1] 85/16

traditional [1] 362/20

transacted [1] 264/15

transaction [13] 87/21 87/24 129/24 183/21
203/23 209/15 277/7 277/8 279/19 289/2
300/18 347/25 353/21

transactions [5] 13/5 73/19 73/22 247/7
247/14

TRANSCRIPT [3] 1/2 388/19 389/11

transfer [4] 200/17 200/22 218/19 315/4

transferred [13] 116/8 117/11 172/5 196/20
199/18 199/22 201/6 202/3 202/6 203/14
212/2 254/2 336/25

transferring [7] 40/2 197/9 199/16 205/6
210/12 336/23 3571

transfers [7] 114/21 114/24 115/3 118/25
208/9 231/15 315/11

transition [1] 186/15

translate [1] 133/19

transmitted [2] 73/18 87/20

traumatic [1] 283/17

traveled [1] 50/14

treat [6] 41/20 41/21 41/25 301/11 325/17
336/4

treated [8] 36/11 37/5 37/8 53/24 231/8
305/14 305/22 350/24

treating [1] 93/20

treatment [1] 184/8

tremendous {1] 135/9

trial [59] 6/18 6/20 8/12 10/9 14/8 15/13
17/14 21/21 21/24 22/5 24/23 26/11 29/9
29/17 32/1 50/19 51/16 142/24 158/19 160/2

166/25 167/2 167/6 173/22 175/6 175/13

225/12 227/24 228/7 303/20 311/11 313/1

313/6 313/8 316/6 316/16 330/2 345/1 345/1

345/2 345/5 345/13 347/6 348/11 358/7

358/9 358/10 358/13 358/23 359/8 359/16
362/15 362/21 362/22 378/8 385/9 386/10
388/1 389/12

trials [2] 30/4 345/3

tried [10] 9/1 17/3 51/23 209/3 288/3 297/18

316/5 316/21 332/15 359/11

trier [3] 40/18 178/8 178/9

trouble [3] 55/14 55/15 132/5

troubled [1] 44/8

true [24] 21/3 59/5 62/10 67/1 73/24 74/22

75/4 78/21 80/4 81/13 83/10 88/1 109/2
110/21 135/15 137/20 138/17 267/16 340/12

353/16 353/20 362/5 367/3 389/11

truly [3] 21/3 42/21 307/9

trust [25] 40/4 60/4 98/16 117/13 17217

255/24 296/4 314/18 314/23 315/5 323/3

323/25 324/4 324/7 324/11 336/24 341/8

357/2 369/19 371/5 371/11 371/13 371/16

371/20 37777

trusted [2] 208/17 292/21

truth [21] 54/22 54/22 54/22 181/15 181/15
181/15 219/21 219/21 219/21 240/21 240/21

240/21 253/5 272/7 360/1 361/15 361/21

362/13 363/13 368/1 378/18

truthful [2] 361/24 362/5

truthfulness [1] 361/18

try [16] 21/3 31/17 51/22 99/19 150/21
196/25 197/5 205/17 216/18 229/5 236/11

296/22 316/15 330/5 379/6 379/9

trying [30] 8/22 30/16 30/18 31/6 37/12

37/13 37/14 44/7 47/17 139/3 144/22 177/25

207/2 233/23 277/15 277/19 285/16 287/14

297/2 305/4 307/16 316/12 344/16 344/21

357/6 357/8 358/1 358/1 358/2 358/3 °

Tuesday [2] 75/21 76/25

tumultuous [1] 288/7

tune [2] 203/18 215/14

turn [16] 24/9 24/10 58/20 62/3 66/15 189/8

190/20 191/6 192/5 200/7 200/12 211/21

256/21 270/14 284/2 299/19

turned [1] 308/9 :

turnip [1] 47/18

Twenty [2] 49/1 253/18

Twenty-four [1] 253/18

twice [4] 38/18 313/14 330/25 336/16

two-month [2] 261/12 261/22

two-story [2] 43/18 57/10 -

two-year [1] 61/14

type [13] 136/11 136/12 142/20 201/16
234/10 273/1 273/10 274/18 305/7 315/11
319/15 343/3347/4

types [5] 71/3 92/10 130/15 130/16 273/16

typical [7] 58/8 246/16 247/8 248/10 276/2
292/25 343/1 )

typically [12] 58/7 71/23 94/17 146/5 146/10
146/11 247/18 249/6 249/10 255/15 268/13
273/21

Tyrone [1] 20/13

U

ulterior [3] 343/18 346/4 346/6

ultimate [2] 293/11 343/10 .
ultimately [17] 25/14 86/23 93/5 186/22
204/24 269/10 279/23 280/18 281/10 281/23
283/12 283/13 287/5 301/2 312/15 340/24
340/25

unable [4] 34/15 146/17 271/6 300/7
unanimous [1] 326/12
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unanimously [S] 325/19 374/9 376/19 384/8
384/16
unaware [2] 323/25 371/5
unclear [1] 319/13
uncommon [1] 221/15
unconcerned [2] 341/23 354/19
unconditional [11] 4/4 62/7 62/8 62/11 62/15
64/15 206/8 213/11 218/6 322/6 365/21
unconditionally [1] 80/23
unconscionable [5] 237/25 288/8 289/19
295/3296/20
unconscionably [1] 308/14
uncontested [6] 229/18 230/9 230/14 230/24
231/11 231/25
under [88] 35/2 35/5 36/2 41/18 42/7 49/4
65/8 68/11 69/13 80/23 84/18 85/10 88/18
98/18 137/1 149/19 159/15 177/10 179/5
179/10 182/14 182/18 183/2 199/20 200/15
202/12 202/17 212/8 212/15 212/16 213/25
214/2 229/8 229/22 230/5 230/17 231/25
232/5 232/7 236/4 236/8 236/16 246/17
253/5 261/5 261/6 263/24 268/14 271/14
271/20 271/21 27217 275/5 286/9 299/16
300/3 305/25 306/2 306/15 306/18 307/24
312/7 321/22 322/2 322/8 324/21 325/11
325/13 326/6 328/16 328/16 329/18 337/20
346/3 359/3 365/12 365/17 365/23 366/8
366/12 369/12 372/12 373/18 373/20 376/25
386/14 388/4 388/10
underlying [3] 67/25 73/19 87/21
understand [35] 32/11 72/4 126/6 134/8
134/9 134/12 136/4 136/23 136/23 142/21
145/23 147/17 161/18 183/20 184/1 187/14
188/15 194/11 198/12 202/25 203/2 206/11
229/5 229/12 234/14 271/4 276/8 286/13
294/9 296/22 307/13 318/17 332/4 383/6
383/18 )
understanding [16] 116/6 117/9 117/12
162/20 188/14 204/20 207/2 212/8 267/7

.| 280/11 283/1 293/21 293/22 293/22 300/12

364/14

understood [10] 48/9 184/20 184/25 188/16
204/7 212/9 215/25 285/25 289/20 292/21
undertakes [1] 370/22

undisclosed [2] 320/18 366/19

|unexplainable [1] 52/11

unfair [8] 37/6 52/8 230/13 233/8 305/17
310/5 343/25 356/23

unfairly [8] 36/11 37/5 37/8 93/20 231/8
305/14 305/22355/3

unfairness [2] 232/4 339/13

unfortunate [1] 300/16

unfortunately [14] 34/13 34/15 35/21 162/10
201/21 277/22 284/15 285/22 294/2 295/17
297/1 300/16 301/13 357/13

uniform [2] 141/4 141/15

unilateral [1] 370/5

unimpaired [1] 122/6

unique [5] 131/13 280/20 281/25 282/3
314/15

United [2] 155/11 226/24

Juniversity [10] 56/3 204/17 204/25 276/18

276/25 277/4 2777 277/9 277/19 279/2
university's [1] 277/18

unjustifiably [2] 320/11 364/2

unless [6] 27/12 155/25 171/12 228/7 334/6
36812

unlikely [1] 346/25

unmatured [1] 121723 -

unpaid [3] 76/8 88/22 232/9

unquestionably [1] 231/17

unreasonable [2] 225/11 307/11
unspoken [2] 321/17 368/16

unsuccessful [7] 36/13 37/22 38/6 44/23
335/11 335/25 335/25

until [27] 22/9 22/12 22/15 39/8 39/23 46/5
99/18 140/7 170/13 190/11 195/14 208/8
211/15 219/6 223/23 239/21 252/1 287/21
287/23 303/3 309/5 315/7 337/16 345/20
352/15 382/25 387/17

unusual [11] 128/10 130/7 235/3 306/24
306/25 307/14 310/7 345/6 349/21 350/2
350/17

unwary [2] 368/3 368/7

unwillingness [3] 90/18 205/15 340/23
unwind [1] 210/6

updated [9] 71/1 161/1 251/14 252/4 25217 .
252/8 252/10 281/14 333/9

upfit [3] 198/2 279/11 287/2

upon [40] 10/4 14/3 15/8 22/4 23/13 23/15
24/2 65/11 72/22 86/4 173/7 173/9 225/7
226/6 227/25 228/13 228/14 238/4 238/8
266/13 303/9 303/11 311/7 319/25 322/3
322/10 327/25 329/4 358/11 358/11 362/10
365/18 365/25 370/6 373/22 377/19 378/7
378/8 378/16 386/24

uproar [1] 262/12

upstairs [1] 175/17 . .

USC [3] 204/16 253/25 279/10 :

use [16] 102/23 103/8 104/20 104/22 132/21
195/11 235/9 247/15 247/21 282/19 283/5
292/12 306/4 361/25 361/25 362/1

used [14] 34/7 35/17 51/4 144/8 196/6 .
210/11 251/11 292/15 296/16 308/18 312/13
327/1 354/22 366/6 .

useful [1] 270/12

users [1] 275/11

uses [1] 141/9

using [4] 17/25 102/24 194/21 342/8 -
usual [1] 268/9

usually [4] 184/18 239/20 324/8 371/13

v :

‘|venue [3] 154/24 156/4 156/10

verdict [58] 3/10 21/4 25/15 25/16 174/5
175/4 229/2 232/11 235/17 235/25 236/25
237/4 23777 237/15 304/18 306/19 314/11
315/16 319/9 319/17 325/16 326/2 326/12
327/5 338/18 362/8 362/9 362/11 362/12
363/3 363/8 366/9 373/24 373/25 374/8
376/15 376/18 377/21 378/4 378/4 378/11
378/12 378/15 378/17 379/1 379/12 379/14
380/19 383/7 383/19 383/22 383/24 384/1
384/3 385/5 385/7 385/14 385/16

verdicts [2] 384/20 384/21

versus [19] 6/5 6/6 8/14 8/17 156/15 225/5
226/22 227/23 325/18 326/2 338/5 33877
374/6 376/15 376/16 382/16 382/17 384/6
384/14

very [92] 21/10 25/24 29/18 32/4 37/4 38/25
43/21 70/12 98/7 100/4 119/17 133/19
166/12 166/25 167/20 187/20 187/25 187/25
194/12 195/2 196/24 201/12 201/12 201/13
201/20 201/21 205/4 207/6 207/18 210/7
210/7 215/19 229/5 229/16 229/23 230/21
234/4 236/8 245/19 247/6 247/13 267/3
269/8 269/23 270/12 273/14 273/14 273/15
274/8 274/9 274/9 274/18 274/19 275/16
275/17 277/10 277/25 278/17 280/20 281/2
281/2 281/12 281/16 282/7 283/17 284/8
284/19 284/19 286/3 286/3 286/18 286/18
290/24 294/6 294/7 296/9 298/21 301/18
318/23 339/19 344/16 346/25 346/25 349/22
349/24 350/7 352/23 353/2 354/12 354/21
355/16 385/20

viability [1] 44/8

viable [3] 44/12 90/11 91/11

vibrate [1} 24/10 : '
view [5] 31/19 174/18 195/24 330/7 385/11
views [2] 25/12 383/24

violation [1] 318/25

virtue [1] 343/7

void [4] 317/21 325/14 373/14 373/19
voir [2] 7/12 241/21

voluntarily [1] 114/6

voluntary [1]. 349/12
W ‘

vacant [S] 57/13 78/7 82/25 90/4 243/24

vacillate [1] 247/3 R

valid [3] 364/20 366/3 368/24

validity [1] 40/14 -

Valley [1] 253/24

valuable [2] 47/11 364/17

valuation [3] 241/18 242/6 252/6

value [63] 97/3 99/5 99/9 115/15 116/24
117/4 117/16 118/3 118/16 118/21 133/11
133/24 133/24 133/25 134/2 153/20 154/2
161/1 171/22 171/23 192/15 193/5 202/14
221/8 242/25 243/13 243/14 243/18 244/8
244/10 244/10 244/13 245/12 245/14 245/15
246/14 246/14 247/19 247/21 247/22 247/24
248/1 248/3 248/6 248/14 249/14 249/15
249/18 250/3 268/3 299/24 300/4 300/19
300/20 305/8 308/20 318/20 318/20 333/11
344/19 353/20 353/22 356/18

valued [7] 115/19 116/4 116/25 118/16
202/19 250/16 353/24

values [17] 134/10 161/18 161/22 243/3
243/16 245/10 247/16 263/11 268/5 268/10
268/14 308/7 308/8 334/9 334/21 334/22
335/23

varlety [1] 365/2.

various [10] 197/16 205/18 206/24 220/17
226/1 235/6 256/24 275/23 276/23 278/12
vengeance [1] 48/8

W-I-N-G-A-R-D [1] 241/4

wait [3] 162/12 341/24 354/8 .

waiting [1] 99/18

waive [2] 313/6 313/8

waived [2] 311/11 345/12

waiver [4] 85/7 142/24 159/21 316/5 .
waives [4] 64/17 65/6 69/15 213/13

walk [3] 63/14152/19 271/11

walked [1] 171/13 :

walking [1] 63/18 .

wanted [46] 7/23 38/7 43/2 43/13 45/21 48/8
53/19 66/11 93/10 96/11 99/1 157/3 170/22
204/13 204/14 204/18 206/16 206/17 231/10
271/1 271/7 273/25 274/21 274/22 276/6
276/7 276/7 279/3 279/20 281/13 281/14
282/11 282/19 292/19 307/9 309/16 311/12

-| 311/18 332/20 340/6 345/18 350/14 350/15

352/17 352/18 35224

wanting [2] .147/1 167/9

wants [8] 22/20 104/20 137/19 316/2336/2
336/2 337/17 356/8 .
warrant [1] 367/19

warranted [2] 131/9 131/9

warranty [1] 329/4 |

was [710]

wasn't [17] 34/14 35/21 66/6 90/11 128/20
.146/14 152/21 152/22 185/3 194/24 196/19
205/14 208/8 217/24 221/15 270/11 279/19
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waste [1] 312/24

way [46] 22/25 22/25 42/20 45/10 49/2 51/24
52/22 53/13 54/1 96/4 102/24 129/8 149/4
156/6 163/11 167/3 179/13 183/16 185/22 -
186/21 186/22 188/6 195/14 199/6 216/25
267/11 268/24 269/24 276/9 279/7 284/14
285/14 296/24 308/24 311/18 324/19 334/23
339/14 341/7 347/14 354/1 354/14 354/21
354/21 363/9 364/18 N

ways [7] 275/6 276/11 276/12 293/7 307/8
307/8 307/9

we [496]

we'd [5] 22/23 63/10 204/25 281/7 282/5
we'll [17] 18/13 26/12 26/14 31/2 76/21
106/16 120/22 277/20 295/22 304/8 304/12
334/4 349/1 379/9 379/14 382/25 387/22 .
we're [49] 30/16 30/17 31/5 31/6 32/21 34/13
38/7 40/22 43/22 43/23 47/2 49/18 49/22
95/9 95/24 120/4 120/4 131/20 147/8 150/15
151/17 151/21 153/25 161/8 206/2 211/16
211/17 211/19 215/3 216/6 216/22 233/4
234/22 266/25 268/18 277/15 278/19 282/15
284/3 285/18 287/25 289/17 296/13 310/9
316/14 342/6 350/11 350/11 355/1
weakened [1] 360/19

wealthy [4] 33/5 39/1 199/9 199/9

website [1] 104/21

website's [1] 102/17

Wednesday [1] 74/16

week [11] 8/10 48/16 61/16 76/19 96/18
174/10 313/5 333/16 333/16 385/22 387/16
weeks [6] 97/7 97/9 97/22 98/1 98/1 246/16
weigh [1] 363/9

weight [17] 320/9 322/21 361/11 362/17
363/11 363/22 369/9 371/23 372/9 372/24
373/6 374/14 375/13 375/18 375/24 376/23
377/4

well-to-do [1] 52/20

weren't [10] 38/22 38/23 128/15 145/6
152/23 185/21 205/6 231/1 280/24 340/18
what [414]

what's [1] 124/22

whatever [12] 55/23 94/18 122/8 164/6
174/2 175/5 178/15 264/1 297/12 305/1
342/21 346/22

whatsoever [4] 147/10 264/11 348/11 356/12
whenever [4] 70/24 113/20 114/11 250/16
Whereas [1] 213/6

WHEREUPON [66] - 8/1 9/3 9/11 11/3 11/12
11/17 12/3 12/19 13/1 16/4 16/7 16/10 16/13
16/17 16/25 17/5 17/10 17/16 21/15 26/17
28/10 28/23 60/17 62/20 67/11 75/7 79/10
80/14 81/22 83/21 88/14 100/14 102/4
106/24 107/2 109/15 109/18 111/17 111/20
111/23 112/1 112/4 121/5 125/22 131/23
175/24 176/18 180/23 224/14 225/2 239/24
245/6 290/17 294/17 304/13 319/7 328/5
380/2 381/11 381/14 382/23 383/2 383/4
383/15 386/8 388/16

wherever [2] 26/2 240/1

whether [39] 36/17 61/17 64/6 64/9 69/5
74/21 80/24 84/13 102/2 103/11 121/24
121/25 130/24 132/9 133/14 134/23 158/23
224/21 225/19 226/11 237/7 237/23 239/6
305/25 318/7 318/16 319/13 321/15 323/15
329/10 361/6 361/16 364/25 366/10 366/11
366/13 368/6 368/12 369/1

while [8] 7/3 24/14 24/14 58/1 91/6 135/9
174/19 341/1

white [1] 386/5

whoever [1] 134/4
whole [25] 42/5 45/8 54/22 103/20 114/13
128/1 150/7 170/11 181/15 207/20 215/17
215/18 219/21 235/2 235/12 240/21 262/11
262/12 284/11 285/4 289/6 297/1 309/9
344/15 355/11
whom [2] 242/23 363/13
Whomever [1] 171/24
whose [3] 37/13 37/14 242/19
why [72] 17/12 36/8 36/9 37/20 38/6 38/7
44/10 48/6 49/16 49/22 51/13 63/2 66/3 66/3
71/10 72/7 82/23 89/24 90/20 95/19 95/23
103/10 104/6 108/1 119/8 124/12 128/3
131/16 131/17 136/4 136/25 137/6 137/14
146/14 146/14 146/18 147/14 151/10 154/8
156/14 156/14 156/18 157/25 158/3 159/5
160/1 172/7 185/7 201/9 204/3 208/2 235/13
262/7 267/20 269/9 295/25 310/9 314/6
316/7 333/12 337/3 337/7 340/15 341/23
341/24 347/23 348/3 348/7 348/11 351/1
352/2352/24
wife [23] 14/23 40/3 117/13 172/6 196/13
196/20 197/9 199/17 199/19 199/23 200/1
201/7 201/14 202/4 203/6 203/11 203/14
203/15 203/22 208/10 291/6 336/24 357/2
will [221] 7/14 12/11 17/24 21/24 21/24 22/4
23/14 24/6 24/7 24/12 24/13 24/15 24/16
25/10 25/15 26/6 26/10 28/4 28/7 28/9 29/9
29/9 29/11 29/11 29/13 29/14 29/16 29/21
29/25 30/7 30/13 30/18 30/21 30/22 31/4
31/12 31/16 31/21 32/1 32/2 32/2 32/15 35/4
36/20 36/21 37/19 38/4 38/11 39/6 39/25
40/5 41/20 41/21 41/25 42/15 44/17 45/3
48/16 49/24 50/5 51/11 51/19 54/21 58/20
66/23 69/1 73/4 74/11 74/11 74/19 75/1
75/16 76/2 77/3 77/15 78/1 81/8 89/16 94/13

-1 100/12 101/23 102/1 105/14 106/9 106/13

106/18 109/22 110/15 115/4 121/3 122/11
126/17 126/20 127/16 130/7 138/13 139/9
139/10 140/21 141/20 153/18 155/25 156/7
173/17 174/9 175/4 175/10 175/13 175/15
175/21 176/6 176/11 176/12 181/14 188/18
189/14 190/20 190/21 194/23 195/19 204/4
216/25 218/6 219/20 222/18 224/12 224/25
228/7 229/5 233/11 234/25 238/5 238/23
23977 240/20 243/11 243/12 247/3 253/4
260/22 261/5 268/10 279/6 279/6 289/8
298/21 299/15 303/22 303/24 304/20 304/21
308/25 309/1 312/15 313/7 315/23 316/5
316/16 316/23 317/3 317/4 317/13 319/16
319/24 320/3 320/5 320/6 320/13 320/24
321/7 321/11 321/18 321720 322/5 322/9
324/15 324/24 325/15 328/7 329/22 330/4
330/4 330/14 331/3 331/4 333/8 336/7 339/9
340/25 341/6 342/19 342/23 342/24 343/11
345/21 347/17 348/2 348/2 348/7 353/12
353/20 353/25 354/8 354/11 354/13 354/15
355/6 356/1 362/7 368/17 373/23 378/10
378/11 379/1 379/7 381/20 382/19 386/3
386/4 386/21 387/12
willing [11] 18/9 98/15 134/18 146/15 152/22
152/23 271/10 300/7 300/9 300/13 333/22
willingly [1] 194/25
willingness [7] 21/11 95/12 119/16 137/16
194/25 311/21 349/3
Wilmington [25] 27/9 35/12 44/21 45/18
46/3 50/15 50/23 51/3 57/20 101/2 124/1
144/4 151/11 154/13 154/25 253/15 254/7
254/13 255/20 265/4 292/7 317/6 317/10
351/19 353/16
Wilson [1] 20/13
wind [1] 339/9

WINGARD [13] 2/11 7/19 12/24 138/4
240/14 241/3 241/6 242/8 244/18 245/10
248/22 252/22 285/1

Wingard's [1] 241/23

winning [2] 77/2 97/5

wiped [1] 214/23

wise [1] 201/25

wish [5] 18/4 24/9 28/6 240/6 384/24

withdraw [6] 60/16 106/13 106/16 106/18
295/23 381/6

withdrawn [2] 4/22 106/24

within [7] 26/2 48/24 132/9 187/24 217/2
237/3 372/20
without [34] 36/12 37/7 58/21 65/2 65/5 79/9
86/19 89/20 93/21 125/20 131/4 190/14
212/5 213/24 216/4 218/9 226/16 226/17
228/1 228/17 267/10 271/11 285/1 285/14
287/18 290/15 295/8 322/3 328/19 328/24
332/9 348/17 354/16 365/18
witness's [8] 29/23 360/17 360/25 361/2
361/4 361/6 361/8 361/10
witnesses [21] 2/17/17 7/20 12/8 12/10
23/12 32/3 32/5 224/4 228/18 320/2 331/24
360/4 360/6 360/22 360/23 360/24 361/16
361/17 361/20 361/22
won [1] 167/25
won't [4] 24/16 114/11 297/19 387/16
wonder {2] 337/3 33777
Woodham [2] 14/25 15/2
word [4] 104/22 306/4 314/21 366/5
wording [2] 141/21 143/11 -
words [17] 103/7 142/5 143/18 145/16
148/20 151/7 152/12 291/23 300/22 321/14
360/17 364/24 364/25 368/11 370/6 377/13
378/1 ’
work [69] 25/4 44/18 48/2 48/4 49/2 53/13
55/10 90/11 90/24 94/10 101/22 108/4
119721 130/15 130/16 131/7 132/4 132/8
135/10 135/11 147/18 155/2 165/22 184/16
184/25 185/1 185/7 185/15 188/15 195/10
195/25 205/21 207/25 211/10 212/24 215/17
216/1 216/23 216/24 259/8 262/23 268/16
273/20 274/18 276/7 277/20 288/5 289/11
291/18 292/19 292/22 293/24 295/11 296/9
299/10 309/12 309/13 332/14 337/8 344/5
351/16 351/23 351/24 353/1 354/24 356/16
357/14 357/15 386/2
worked [40] 14/20 43/25 46/18 46/21 48/1
48/7 95/4 135/24 142/17 165/23 183/14
184/6 185/4 187/5 187/18 187/20 190/5
190/16 196/1 199/10 204/6 206/22 208/1
209/13 209/13 215/21 215/24 268/25 269/1
274/3 277/24 283/8 284/23 293/7 293/11
296/4 296/17 350/9 355/9 355/10
working [38] 37/8 42/14 45/24 130/12
132/21 145/1 149/13 183/19 184/14 186/10
186/22 188/9 196/2 204/5 204/19 206/13
206/18 212/9 218/14 268/19 274/4 275/13
279/12 282/2 282/13 282/22 289/19 291/16
292/14 292/20 293/23 295/6 296/6 296/11
296/16 307/16 350/16 353/14
working-together [1] 296/6
workout [4] 55/13 130/12 211/23 288/4
works [6] 101/8 149/4 231/23 341/20 354/1
35711
world [5] 45/8 210/8 235/3 307/14 347/22
worry [1] 24/16
worse [2] 263/12 339/25
worst [2] 243/5 289/21
worth [77] 37/25 38/3 38/8 39/6 39/11 39/19
39/21 47/13 48/17 71/22 71/23 72/8 90/14
95/8 107/12 107/16 107/19 107/20 109/23
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worth... [58] 110/1 110/4 110/6 112/16
112/19 112/21 112/24 113/2 113/6 113/9
113/10 113/12 113/21 113/22 113/23 113/24
114/18 114/19 137/10 137/22 153/17 153/19
172/10 172/11 189/6 189/12 189/21 191/21
191/25 193/19 194/3 194/10 194/11 194/14
195/17 198/7 198/17 198/20 220/20 221/3
221/5 231/16 252/13 263/4 263/8 266/24
267/3 298/12 333/13 333/15 335/7 336/6
336/9 336/18 336/20 337/13 340/11 357/20
worths [2] 90/15 119/21 .

wouldn't [18] 47/23 98/9 98/20 98/22 128/7
128/9 133/25 142/2 147/14 154/23 157/4
171/12 217/3 305/11 332/14 334/17 34077
352/18 .

write [6] 25/2 25/6 25/21 379/7 381/21
382/13

writing [4] 32/9 321/1 367/9 367/11
written [8] 165/2 170/3 258/25 364/25
367/17 367/20 379/16 379/17

wrong [5] 21218 212/20 307/9 345/8 351/8
wrote [1] 382/15

X

X-ray [1] 136/13

Y

Y'all's [1] 40/17

Yarborough [1] 225/25

yard [2] 44/550/4

year [34] 14/14 61/14 112/22 116/13 116/13
117/3 126/24 126/25 139/2 140/6 168/6
169/25 170/6 170/11 191/1 204/19 208/23
231/12 244/3 260/10 262/24 267/13 270/18
274/10 276/22 283/14 283/17 294/5 297/12
306/12 308/19 318/12 318/16 333/21

years [106] 14/13 42/13 42/14 45/11 46/18
46/21 48/7 55/25 61/16 71/15 73/2 91/6
99/19 100/3 126/22 128/5 134/5 147/16
147/22 147/24 148/4 148/13 150/4 150/4
152/2 153/25 158/10 160/2 170/2 182/9
182/12 183/13 183/15 183/19 184/5 184/9
184/16 184/19 185/4 187/6 187/20 188/10
190/17 194/9 194/18 196/1 198/12 199/10
201/14 204/5 207/13 208/2 209/10 209/14
209/25 210/5 211/3 218/15 220/15 220/16
231/22 234/19 235/4 235/8 241/14 241/15
244/12 253/18 254/6 263/15 267/5 267/8
271/5 272/19 272/20 273/3 273/19 273/23

1273123 274/1 275/12 275/21 275/21 276/17

277/6 280/8 281/19 282/2 282/21 282/25

283/7 284/22 284/24 289/9 289/19 290/23

296/8 311/15 334/25 335/16 339/14 342/11

350/8 350/20 353/5 353/6

Yep [1] 258/23

yesterday [3] 168/6 246/2 293/17

yet [4] 291/14 342/16 343/12 358/4

yield [3] 251/17 251/23 252/4

you [1522] )

you'll [9] 32/16 37/3 61/3 64/2 79/23 271/10
336/15 346/12 380/17

.|you've [6] 90/3 134/5 142/22 142/23 147/20

148/4
young [2] 20/12 25/25
yourself (7] 36/5 36/16 36/22 37/12 334/20
343/16 357/6

yourselves [6] 22/9 100/11 173/2 224/10
302/25330/11 .
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PROMISSORY NOTE
_ Greenville, South Carolina

Fcbruary 20, 2007

FOR VALUE RECEIVED, NEWBERRY ATRIUM PROIFESSIONAL CENTER, LLC
(the "Borrower"), promises to pay to the order of CAROLINA FIRST BANK (the "Lender") the

“principal sum of SEVEN MILLION ONE HUNDRED FORTY-ONE TIIOUSAND

($7,141,000.00) DOLLARS or so much thercof as may. be advanced, with interest thercon
computed at an annual rale equal to the Libor Basc Ratc (as hereinafier defined) plus one and

ninely one hundredths percent (1.90%).

“LIBOR BASE RATE” means the 90-day LIBOR rate (rounded upward to the nearest
116" of 1%) as published in The Wall Street Joumal on the 30" day of cach month, or if said
30'™ day is not a Business Day, on (he lasi Business Day of such month. [f for any reason The
Wall Street Joumal, or any successor thereto, shall at any time no longer publish said LIBOR
rate, Lender shall obtain such ratc from another relisble publication which publishes the said
LIBOR ratc. If said LIBOR ratc is no longer publicly published, Lender will substitute a
comparable index rate, as detcrmined by Lender in its reasonable discretion, “Business Day”

means a day Lender is open for business with the general public.

Intcrest shall be payable monthly on the fifth day of each month until the Malurily Date
as set forth below. At the option of Lender, it may collect interest due by deducting the amount
of interest for the preceding month from any interest reserve cstablished or credited and by

adding the same 10 the owstanding principal balance.

Begirmihg March §, 2007, and continding on the fifth day of each month thereafter until
the Maturity Date, Borrower shall continue to pay interest monthly as st forth above.

The entire outstanding principal balance of this Note and any outstanding accrucd interest
shall be due and payable in full on February 28, 2009 (the "Maturity Date®).

All payments under this Note shall be applicd first to late charges, if any, then to accrued:
interest and then to principal. All instaflments of principal and all intcrost are payable in tawful
monay of the United Stutes of America and aro 10 be made before 2:00 p.m. in South Carolina on
the dates such payments are duc. All payments received by Lender at 2:00 p.m. or thereafier in
South Carolina shall be deemed made on the noxt banking day on which Lender is open for
business in South Carolina. In the event of (a) failure to pay this Note in full on the Maturity
Date, or (b) default in the payment of any other installment of interest or principal or any other
sum payable pursuant to the termis of this Note not cured within five (5) days after written nolice
from Lender, or (c) an "Event of Dcfault” as such term is defined in the Construction/['erm1 Loan
Agreement between Lender and Borrower of oven date herewith (the "Loan Agreement™), then
or at any time thereafter, s the option of Lender, the whole of the principal sum then remaining

THIS AGREEMENT IS SUBJECT TO ARBITRATION
feopren T RB TION A
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unpaid hereunder together with all interest accrued thereon, shall immediately become due and
payable without further notice. From and after the maturity of this Note cither according to its
terms or as tho result of a declaration of maturity, the entire principal remaining unpaid
hereundor shall bear interest at a rate of three (3%) percent per annum above the rate otherwise
in effect hereunder {the “Default Rato®), or the highest applicable lawful rate, whichever is the
lesser.

£ this Note is placed in the hunds of an attorncy for collcction or is collected (hrough any

legal proceedings, Bomower promises (o pay all expenses of collection and ressonable attorney’s
fees incurred by Lender. S

In the event the interest provisions hereof or any exactions provided for herein or in the
lien documents or any other instruments securing this Note shall result at any litme during the life
of the loan in an effective rate of interest which, for any period of time, transcends the limit of
the usury or any other law applicable to the loan evidenced herehy, all sums in cxcess of those
lawfully collcetible as interest for the period in question, at the option of Lender, without further
agrecment or notico between or by any party hereto, shall be deemed applied to principal
immediately upon receipt of such-monics by Lender. Notwithstanding the foregoing, Lender
may al any time and [fom time to time clect to reduce the collection of any. interest 1o that
permitted by law., ' -

''his Note is secured by that certain Morigage and Securily Agreement of ¢ven date
herewith (the "Mongage"). . The Mortgage encumbers property generally described as
approximately 1.70 acres of land located on Kinard Strect, Newberry, South Carolina 29108, us
more particularly described in the Mortgage. '

Lender may. collect a lute charge of five (5%) percent of any installment of principal or
interest which is not paid within twenty (20) days of the due date thercol lo cover the exra time
-and expense involved in handling delinquent payments. Such late churge shall apply to late
payments prior to maturity or acceleration. Upon maturity or acceleration, no further late
charges shall be assessed, but Borrower shall pay the Default Rate of interest on all amounts duc
from the date of maturity or acceleration until the Note is paid in full. The collection of the late
charge shall not be decemed a waiver by Lender of interest aceruing afler the due date of any
installment or of any of Lender’s other rights under this Note.

Borrower agrees that the late charge provided above is fair and reasonable compensation
to Lender for the additional administrative time and offort incurred in collccting and processing
delinquent payments. Borrower further agrees (hat the Default Rate is a fair and rcasonable rate
of interest to be charged afler maturity or acceleration of this Note in light of the increased risks
10 Lender inherent in a past due loan and the administeative time and effort incurred in collecting
a past due loan, .

Borrower and al] endorsers, guarantors and 2ll persons lable or to become liable on this
Notc waive preseniment, profest and demand, nolice of profest, demand and dishonor and
nonpayment of this Nete, and ¢onsent to any and all renewals and extensions of the time of
payment hereof, and agree, further, that at any lime and {rom lime (o (ime without nolice, the
terms of payment herein may be modified or the security described in any lien document

2 Borrower's Imitials:
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securing the Note released in whole or in pari, or increased, changed or cxchanged by agreement
between Lender and any owner of property affected by said lien document without in anywise
affecting the liability of any party 10 this instrument or any person liable with respeet to any
indebtedness evidenced hereby.

Lender is not required to rely on the collaterat for the payment of the Note in (he event of
default by the Borrower, bul may proceed dircetly against the Borrower and Guarantor or

. endorsers in such manner as it deems desirablo. None of the rights and remedies of Lender

hereunder is to be waived or affected by failure or delay to exereisc them. All remedies
conferred on Lender by this Note or any other instrument or agreement shall be cumulative, and
none is exclusive. Such remedies may be exercised concurrently or consecutively at Lender's

option.
This Notc may be prepaid in whole or in part at any time without penalty.

This Note shall be governed as to validity, interpreration, construction, effect, and in all
other respects by the laws and decisions of the Statc of South Carolina.

Wherever possible each provision of this Note shall be interpreted in such manner as 10
be effective and valid under applicable law, but if any provision of this Note or partion thereof
shall be prohibited by or be invalid under such law, such provision shall be incffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or
tho remaining pravisions of this Note, '

* This Nole may be assigned by Lender with or without recourse.

ANY PROVISION HEREOF TO THE CONTRARY NOTWITHSTANDING, THIS
DOCUMENT IS SUBJECT TO THE PROVISIONS OF THE LOAN AGREEMENY (OR IF
THERE IS NO LOAN AGREEMENT, THE MORTGAGE) CONCERNING ARBITRATION
OF DISPUTES. Subject to the foregaing, Borrower submits to the jurisdiction of any court of
competent jurisdiction within the State of South Carolina, Borrower further agrees to comply
with all requivements necessary (o give such court i personam jurisdiction and agrees that
scrvice of process may be accomplished by, in addition.to any other lawful means, certified mail,
return receipt requested.

3 Borrower’s Tnitials:
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The laws of South Carolina provide {hal in any recal cstatc foreclosure proceeding a
defendant against whon a personal judgment is taken or asked may within thirty days after the
sale of the mongaged property apply to the court for an order of appraisal. The statutory
appraisal valuc as approved by the court would be substituted for the high bid and may decrease
the amount of any deficicncy owing in connection with the transuction. THE UNDERSIGNED
HEREBY WAIVES AND RELINQUISHES THE STATUTORY APPRAISAL RIGHTS
WHICH MEANS THE HIGH BID AT THE JUDICIAL FORECLOSURE SALE WILL BE
APPLIED TO THE DEBT REGARDLESS OF ANY APPRAISED VALUE OF THE
MORTGAGED PROPERTY.

NEWBERRY ATRIUM PROFESSIONAL CENTER, LLC

By: ATRIUM DEVELOPMEN'T ASSOCIATES, LLC

Its Manager '
By: @w«o 4 d
B /zz/mm}'///ﬁ{u'
~ [ (SEAL).
4
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UNCONDITIONAL GUARANTY
February 20, 2007

WHEREAS, NEWBERRY ATRIUM FROF ESSIONAL CENTER, LLC (lhe
“Borrower"), has horrowed or shall borrow the sum of SEVEN MILLION ONE HUNDRED
FORTY-ONE THOUSAND DOIILARS ($7,141,000,00) rom CAROLINA FIRST BANK (the
"Lender") pursuant to & promissory note from Borrower (o Lender dated February 20 , 2007 (the

"Note"); and

WHEREAS, Lender is unwilling to make (he loan to Bowower evidenced by the Note
unless it reccives an unconditional and continuing joint and several guaranty from DAVID H.
JACOBS (hereinafier termed "Guarantor"), covering all "Obligations of Borrower" as hereinafter

defined; , N

NOW, THEREFORE, in consideration of the premiscs and of other good and valuable
consideration, and in order.to induce Lender to lend moncy to Borrower as cvidenced by the
Note, Guarantor (jointly and severally, if more than onc) hereby ahsolutely and unconditionally
guaranices to Lender and its successors and ussigns (ho due and punctual payment of all
principal, interest and any other amounis dus or lo hecome due, whelher by acceleration or
otherwise, under the Note and all lien documents securing the Note, and including all renewals,
extensions and/or modifications thercof, plus all intcrest, costs and reasonable attorncys' fees of
Lender (all of such liabilities and obligations .of Borrower to Lender being hercinafter

collectively termed "Obligations of Borrower”).

'fhis Guaranty is in addition to and is not intcnded to supersedc any prior existing
Guaranty of Guarantor. '

Further, whether or not suil is brought by Lender to acquire possession of collatera] or to
onforee collection of any unpaid balance hereunder, Guarantor expressly hereby agrees to pay al}
legul expenses and the reasonable attorneys' fees (including those relative to appellate
proceedings, if any) incurred by Lender with respect to this Guaranty.

~ In order to impletnent the foregoing and as additional inducements lo Lender, Guarantor
further covenants and agrees as follows:

= 1. This Guaranty is and shall remain an unconditional and continuing guaranty of
payment and not of collection, Guarantor hereby expressly waives any right to require Lender (o
bring any action aguinst Borrower or any other person or to require that resort be had to any
sccurity or 10 any balance of any deposit or other account or debt or credits on the books of
Lender. in favor of Borrower or any other person. Guarantor acknowledges. that Guarantor’s
liabilitics and obligations hereunder are primary rather than secondary. Without limiting the
generality of the forcpoing, Guaruntor expressly waives any rights Guarantor otherwise might
have under provisions of South Caurolina or other applicable law to require Lender to aitempt to

TIIS AGREEMENT IS SUBJECT TO ARBITRATION
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recover against Borrower andfor to rcalize upon any securilies or collateral security which
Lender holds for the obligation evidenced or sceurcd hereby.

9. TIME IS OF THE ESSENCL HERGOF.

3. . This Guaranty Agrecment constitutes the entire agreement between the parties,
and no waivers or modifications shall be valid unless they arc reduced to writing, duly excculed
by the party 10 be charged thereby, and expressly approved in writing by an officer of Lender
actually involved in the transactions being guaranteed hereby. ‘ ‘

4, If any process is issued or ordered to be served upon Lender, Borrower or
Guarantor. seeking to seize Borrower's and/or Guarantor's rights and/or interests in any bank
account maintained with Lender, the balunce in any such account shall immediately be deemed
to have been and shall be set-off against any and all Obligations of Borrower and/or all
obligations and liabilities of Guarantor hereunder, s of the time of the issuancc of any such writ
or process, whether or not Borrower, Guarantor and/or [.ender shall then have been served

therewith, -

S. All moneys available to and/or ‘received by Lender for application toward
payment of (or reduction of) thé Obligations of Borrower may be applied by [ender to such
Obligations of Borrower in such manner, and apportioned in such amounts and at such times, as
Lender, in its sole discretion, may deem suitable or desirable. :

6. As sccurity for any and all liabilities of Guarantor hereunder, now cxisting or
herealier arising, Guarantor hereby grants Lender the right to retain a security intercst in any and
all moneys or other property (i.e., goods and merchandise, as well as all documents relative
thereto; also, funds, securities, choses in action and any and all other forms of property, whether
real, personal or mixed and any Tight, title or interest of Guarantor therein or thereto) and/or the
proceeds thereof, which have been or may hereafer be depasited or left with Lender (or with any
agent ot other third party acting on Lender's behalf) by ¢r for the account or credit of Guarantor,
including without limitation any property in which Guaranior may have any intcrest. Further,
where any moncy is due Lender hereunder, Lender is herewith authorized to exercise its right of
sel-off or "bank licn" as to any moneys dcposited in demand, checking, time, savings. or other

accounts of any nature maintained in and with it by any of the undersigned, without advance *

notice. Said right of set-off shall also be applicable and exercised by Lender, in its sole
discretion, where Lender is indebted to any Guarantor by reason of any certificate of deposit,
bond, note or otherwise.

A Guarantor agrees that Guarantor's liability hereunder shall not be diminished by
any failurc on the part of Lender to perfeet (by filing, recording or vtherwise) any sceurity
interest it may have in any property securing this Unconditional Guaranty Agreement and/or. the
Obligations of Borrower socured hereby and hercunder.

8. Guarantor further hereby consents and agrees that Leader may at any time, or
from time to time, in its sole discretion: (i) extend or chunge ihe time of payment, and/or the
manner, place or terms of payment of any or all of the Obligations of Burrower; (ii) exchange,
release and/or surrender all or any of any collateral security, or any part thercol, by whomsocver

2
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deposited, which is or may hereafter be held by it in conncetion with all or any of the Obligations
of Borrower and/or any liabilities or obligations of Guarantor hereunder; (iii) release any other
guarantor, endorser or co-obliger of the Obligations of Borrawer with or without consideration
and without notice to and further consent from any Guarantor and such rclease shall not in any
way affect the liability of the undersigned; (iv) sell or otherwise dispose of and/or purchase all or
any of any such collateral at public or private sale, and after deducting all costs and expenses of
every kind for collection, preparation for sale, sale or delivery, the net proceeds of any such sale
or other disposition may be applied by Lender upon all or any of tho Obligations of Borrower;
(v) setilc or compromisc with Borrower, any insurance carrier and/or any other person liable
thereon, any and all of the Obligations of Borrower (including, but not limited to any insurance
applicable to the Obligations of Borrower), and/or subordinate the payment of all or any part of
same, 1o the payment of any other debts or claims, which may at any time be duc or owing to -
T.ender and/or any other person; or (vi) alter, extend, change, madify, release, waive or cancel
any covenant, agreement, condition, obligation or provision contained in any or all loan
documents; all in such manner and upon such terms as Lender may deem proper andfor
desirable, and without natice to or further assent from Guarantor, it being agreed that Guarantor
shall be und remain bound upon this Unconditional Guaranty Agreement, itrespective of the
existence, value or condition of any collateral, and notwithsltanding any such change, exchange,
settlement, compromise, surrender, release, foreclosure, sale or other disposition, application,
renewal or extension and notwithstanding also that the Obligations of Borrower may at any time
exceed the aggregate principal sum of the Note. Further, this Guaranty shall not be construed 10
impose any obligation on Lender to extend or continue to extend eredit or otherwise to deal with
Borrowcr at any time. - -

9. In consideration of Lender's cxtension of credit to Borrower, Guarantor hereby
agrecs: o

(8)  To subordinate, and by this Agrecmeni does subordinate, all debts now or
hereafter owed by Borrower to Guarantor to any and all debts of Borrower to Lender now or
herenfier existing while this Agrcement is in cffect.

(b)  Quarantor further agrees that it will not asscrt any right to which it may be or
become cntitled, whether by subrogation, contribution or otherwisc against Borrower or
Guarantor or uny of their respective properties, by reason of the performance of (he undersigned
of his obligations under this Guaranty. exccpt after payment in full of all amounts (including
costs and cxpenscs) which may hecome payable in respeet of or under the Obligations of

" Borrower.

(c) Cuarantor hercby indemnifies and holds Lender harmless from and apainst any
and ull damages, penaltics, fines, claims, licna, suits, liabilities, costs (including clcanup costs),
judgments and cxpenscs (including attorncys', consultants’ or experts’ fees and expenses), of
every kind and nature, suffered by or asserted against Lender under any law, repulation or
ordinance, local, state or federal concerning any hazardous materials, substances, wastes or other
environmentally regulated substances now or hereafter located on the property of Borrower ot

Guarantor.

Guarantor's Initials;
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10.  This Unconditional Guaranty Agreement shall be binding upon Guarantor, und
the heirs, exccutors, administrators, successors and assigns of Guarantor; and it shall inure to the
benetit of, and be enforceable by, Lender and its successors, transfereés and asgigns. [t further
shall he deemed to have heen made under and shall be governed by the Laws of the Statc of
South Carolina in all respects, including matters of construction, validity and performance.

11,  No waiver by Lender of any defanlt by Guarantor or Borrower shall operate as a
waiver of any other defaull or of the same default on a futurc occasion. [f more than one person
has signed this Guaranty Agreement, such parties are jointly and scverally obligated hereunder.
The term "Guarantor,” 15 used herein, shall (if’ sighed by morc than one person) meun (he
"Guarantors and each of them." The liability of Guarantor hereunder shall also be joint and
scveral with that of any person or entity executing a separale guaranty in favor of Lender. If mny
Guarantor shall be a partnership, the obligations, linbilities and agreements on the part of such
Guarantor shall remain in full force and cffect and fully applicable notwithstanding any changes
in the individuals composing the parinership, Further, the term "Guarantor shall include in such
event any altcred or successor partnerships, it being also undersiood that the predecessor
partnership and its partners shall net thereby be released from uny obligations or liabilities
hereunder. Lender, or any other holder hereof. may correct patent errors in this Agreement.

12.  Guarantor hereby waives: (i) notice of acceptance of this Guaranty; (i) notice of
extensions, continuations or modifications of the Note; (iii) notice of entering into and engaging
in busincss transactions and/or contractual relationships and any other dealings between l.ender
and Borrower; (iv) presentment and/or demand for paymeat of any of the Obligations of
Rorrower and/or for payment under this Guaranty; (v) protest or notice of dishonor or default to

Guarantor or 10 any other persan with respect to any of the Obligations of Borrower; (vi) the

benefit of any homestend or other exemptions; and (vii) to the exient such waiver may be
enforceable at the time of foreclosure, any right to have any morigaged property securing the

Obligations of Bomower uppraised afler foreclosure for the purposc of reducing a deficiency -

judgment against Borrower, Guarantor or any other guarantor or other party.

3.  Anything contained herein to the contary notwithstanding, if for any reason the
effective rate of inlerest on any of the Obligations of Borrower should exceed the maxinum
lawful rute, the effective rute of such obligation shall be deemed reduced to and shall be such
maximum lawlul rate, and any sums of inlerest which have been collected in excess of such
‘maximum lawful rate shal) be applied as & credit aguinst the unpaid principal balance due.

14.  In the event any provision of this instrument should be left blank or incomplete,

Guarantor hereby authorizes and empowers Lender to supply and complete the necessary
information 1o complete or fill in the blank provision.

15. EVENTIS OF DEFAULT. Guarantor shall be in default under this Guarunty .

Agreement upon the happening of any of the following events, circumstances or conditions,
namely: : . '

(@  Failure of Guarantor to pay its obligations hereunder immediately upon demand
afler a defanlt by Borrower in the payment of the Obligations of Borrower; or.

Guarantor's Initials:
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(b)  Any warraniy, representation or statement made or furnished 10 Lender by or on
behalf of Guarantor in connection with this Guaranty Agrecment or to induce Lender 10 extend
credit or otherwisc deal with either Borrower or Guarantor proving to have been false in any
material respect when made or furnished; or '

(¢)  Death (unless Lender, in its sole discretion, accepts a substitute guarantor),
dissolution, termination of existence, insolvency, business failure, appoiniment of a receiver for -
any part of the property of, assignment for the benefit of creditors by, or (he commencement of
any proceeding under any Siate or Federa! Bankeupicy or Insolvency Laws by or against any

Guarantor; or
4

(d)  Material adverse change in the financial position of Guarantor.

6. REMEDIES UPON DEFAULT. Upon the occurrence of any of the foregoing
events, circumstances, or conditions of delault, all of the obligations evidenced herein or
guaranteed hereby shall immediately be due and payable without notice. Lurther, Lender shall
then have all of the rights and remedies granted hereunder, and all of the rights and remedies of a
secured party and/or holder-in-duc-course under the South Carolina Unilorm Commercial Code

and/or under other Laws of South Carolina.

~17. Any provision hercof to the contrary notwithstanding, o the extent Guarantor is
determined to be an "insider” as such term is used in the United States Bankruptcy Code or cases
thereunder, Guarantor waives any right (whether cstablished by conteact or statute or otherwise
available at law or in equity) to reimbursement, indemnity, subrogation, contribution or other
such cluim against Lender, Bomower or any other guarantor or any other person primarily or
secondarily liable for any Obligations of Borrower with respect 10 any disbursement or payment
made by Guarantor under or in conncction with this Guaranty or otherwise.

\ 18.  In the cvent any payment mado by Guarantor to Lender is determined to be a
preferential transter under any bankruptey or similar law and Lender is required to return such
payment (o a trustee in bunkrupicy, (o a receiver. to Guarantor, or to another person or entity, .
Guarantor's obligations under this Guaranty shall not be discharged with respect to such
preferential payment notwithstanding any satisfaction of the Nole guaranteed hereby or the
rewurn of this Guaranty. Furthermore, Guarantor shall be jointly and severally liable to Lender
for the amount of any such preferential payment end any interest expenses or other expenses,
including but not limited to atrorncys' fees, incurred by Lender related in any way lo such
preferential payment, and Guarantor agrees to rcinstate any collateral given to [.ender as security
for the obligations under this Guaranty notwithstanding the fact that such collateral may have
been rcleased or returncd by Lender. o ‘

19.  Guarantor acknowledges that Guarantor has previously submitted financial
statements to Lender for the purpose of inducing Lender to extend credit to Borrower. Guarantor
agrees to update such financial statements (rom time to time as requested by Lender. Guerantor
further agrees 10 immediately notify Lender in writing of any material adverse change in the
financial position of Guarantor. Guarantor covenants and warrants that such financial
statements, as updated or supplemented from time to time by Guarantor, shall remain a true and
accurate statement of Guarantor's financial position for so long as the Obligations of Borrower

Guarantor's {nitials:
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remain outstanding, &nd Lender shall be entitled to continue to rely on the truth and accuracy of

such statements. Guarantor agrees not to transfer assets for less than fair value or take any other -

action which could rcasonably be expected to reduce the net worth of Guarantor or diminish
Guarantor's ability to perform (Guarantor's obligations hereunder.

20.  Guarantor's liability hereunder shall not be diminished or reduced by (i) any
payment of any of the Obligations of Borrower by any other guarantor, endorser, co-obligor or
any other person liable or 1o become liable for the payment of the Obli gavons of Borrower, or

(ii) any reduction of the Obligations of Barrower by realization of any collaterat or security or by

any other source.

21.  Subject to the arbitration provisions sct forth below, Guarantor submits to the
jurisdiction of any court of competent jurisdiction within the State of South Carolina, Guarantor
_ further agrees to comply with all requirements necessary 10 give such court in personam

. jurisdiction and agrees that service of process may be accomplished by, in addition to any other
lawful means, certified mail, return receipt requested, to Guarantor at Guarantor's address set
forth helow or any new address of which Lender has been notified by Guarantor in writing,

22.  ARBITRATION. UPON DEMAND OF LENDER OR GUARANTOR,
WHETHER MADE BEFORE OR AFTER INSUITUTION * OF ANY JUDICIAL
PROCEEDING, ANY DISPUTE, CLAIM OR CONTROVERSY ("DISPUTES”) ARISING
OUT OF, CONNECTED WITH OR RELATING TO THIS GUARANTY OR ANY OTIIER
LOAN DOCUMENTS SHALL BE RESOLVED RY BINDING ARBITRATION AS

PROVIDED IIEREIN., Institution of a judicial proceeding by a party does not waive the right of

that party to demand arbitration hereunder. Disputes may include, without limitation, tort
claims, counterclaims, disputes as to whether a matter is subject to arbitration, claims brought as
class actions, claims arising from loan documents executed in the future, or claims arising out of
or connected with the transactlion reflected by this document

Pursuant 10 the Federal Arbitration Act or, if it is deemed not to apply. the Sowth Carolina

Uniform Arbitration Act, arbitration shall be conducted under and governed by the Commercial ’

Financial Disputes Arbitration Rules (the “Arbitration Rules®) of the Americun Arbitration
Association (the "AAA"). All arbitration hearings shall be conducted in Columbia, South

Carolina. All applicable statutes of limitation shall apply to a Dispute. A judgment upon the.

award may be entered in uny court having jurisdiction.

Notwwithstariding the preceding binding atbitration provisions, Lender and Guarantor
preserve, without diminution, certain remedics that cither party may employ or exercise freely,
independently or in connection with an arbitration procceding or after an arbitration action is

brought. Lender and Guaranior shall have the right to proceed in any court of proper jurisdiction |

or by self-help to exercise or prosecute (he following remedies, as applicable: (3) all rights to

foreclose agninst any real or personal property or other security by exercising a power of sale

granted under loan documents or under applicable law or by judicial foreclosure and sale,
including a proceeding to confirm the sale; (ii) all rights of self-help including peaceful

occupation of rcal property and collection of rents, sct-off, and peacefil possession of personal -

property; (iii) -obtaining provisional or ancillary remedies including injunctive relief,
sequestration, garnishment, attachment, appointment of receiver and filing an invul;zmary

Guarantor's Initials: A %l
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" bankrupicy proceediug; and (iv) when applicable, a judgment by confession of judgment.

Preservation of these remedies does nol limil (he power of an arbitrator to grant similar remedies
that may be requested by & party in 8 Dispute.

Guarantor and Lender shall noi-have a remedy of punitive or cxemplary damages against
the other in any Dispute and hereby waive sny right or claim to punitivo or cxemplary damages
they have now or which may arise in the future in connection with any Dispute whether the
Dispule is resolved by arbitration or judicially.

23.  The laws of South Carolina provide that in any real estate foreclosure proceeding
a defendant against whorn a personal judgment is laken or asked may within thirty days after the
sale of the morgaged property apply to the courl for an order of appraisal. The statutory
appraisal value as approved by the court would be substituted for the high bid and may decrease
the amount of any deficicney owing in connection with the transaction. THE UNDERSIGNED
HEREBY WAIVES AND RELINQUISHES THE STATUTORY APPRAISAL RICHTS
WHICH MRANS THE HIGH BID AT THE JUDICIAL FORECLOSURE SALE WILL BE
APPLIED TO THE DEBT REGARDLESS OF ANY APPRAISED VALUE OF TIE
MORTGAGED PROPERTY. '

WITNESS tho Hand and Scal of the undersigned, this Unconditional Guaranty being
cxecuted and delivered on the date first above wrilten. Each Guarantor has adopted as his seal

the word "SEAL" appearing beside his signature.

(SEAL)

) Ad&ress: ITAY /an (Way rzp/
o Corermid s.C /25223

STATE OF SOUTH CAROLINA ) |
y  ACKNOWLEDGEMENT

COUNTY OF NEWBERRY )

On _February 20 2007 before me personally came DAVID H. JACOBS to
me known to be the person described in,and-who execuied the foregoing Guaranty and
acknowledged that (s)he/they executed the g N

/ ! { .
Notai Publi th Cargli
N ol e B, fe01

(SEAL)
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CAROLINA FIRST

March 38,2009 '
NEWBERRY ATRIUM PROFESSIONAL CENTER LLC
116 ATRUIM WAY SUITE 204

. COLUMBIA SC 29223

. Re: Loan {wxammiiy, daled February 20, 2007, In the original principal amount of $
7,141,000.00 (the “Loan") T . A

Dear Mr, Jacobs:

A .  aaE

At your request, the Bank has agreed to modify the Loan as folloWg:

" The maturity date will be extended from February 28, 200910 May 28, 2009
o Current rate of Libor + 190 Bps floating ( 3.84% currently) will be changed to a
fixed rate of 5,60% during the extenslon pertod.

Borrower and any guarantors agree that the Loan Is fully enforceable in accordance
with its terms; agree that this Istter does not constitute a novation, waiver or release;
agree that the Bank Is not releasing any collateral; and agree that the Bank is under no
obligation to grant any additional or future modifications.

Borrower and any guaranto'rs‘ reaffirm thelr obligations under the Loan‘; represent that
they have no claim, defense or satoff In connaction with the Loan; and release the Bank
from any claim or defense that they might have as of the date of this letter.

To Induce us to continue or modlfy the loan, you release the bank and its employees,
agents, attorneys and representatives, jointly and severally from any and ali claims,
counterclaims, demands, damages, debis, agreements, covenants, "sults, contracls,
obligations, llabllities, accounts, offsets, fghts, actions and causes of aclion for
contribution and indemnity, whether arising at law or in equity (including without limitation,
claims of fraud, duress, mistake, tortious Interference, usury, or control), whether
- presently possessad or possessed In the future, for or bacause of or as a result of any
act, omission, communlcation, transaction, occurrence, representation, promise, damage,
breach of contract, fraud, violation of any statute or law, commission of any tort, or any
i other matter whatsoever or thing done, omitted or suffered to be dons by the Bank, which
has occurred in whole or In part, or was initiated at any time from the beginning of time up

. to and Immediately precading the moment of the execution of this Agreement.

—( (_ - -
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You acknowledge, consent and voluntarlly agres that (i) in the event of proceedings by
the Bank agalinst you and/or the collateral, you have the right to file a petition in
bankruptey under the United States Bankwuptey Code; (i) You hereby give up,
surrender and walve the protection of the “automatic stay” provisions of the Bankruptcy
Code with respect to the collateral securing the Loans and further agree not to take a
contraty position In any future bankruptcy case or proceeding such that the Bank may
procesd against the collateral and/or Obligated Parties without the necessity for lifting of
the automatio stay under the Bankuptcy Code (or any squivalent protection), without
regard 1o adequato protection, equity In the subject property, the necessity of the
subject property for an effective reorganization or any other matter affecting your right
or abllity to obtain Immadiate relief from stay; and (ifl) In the event of a bankruptcy fiing
by or against you, you hereby agree not to seek any extenslon or medification of the
120 day exclusive peried In which you may only file a plan of reorganization as
provided In the Bankruptcy Code. You acknowledge that the Bank would not forgo -
current remedlos and forbear or extend as to your credit as set forth hereln If this were
not a part of this agreement.

Except as expressly amended by this letier, the Loan and ail loan documents shall
continue, unmodified and unchanged.

okt s
Michael Philllps
Senlor Vice President

Agread to by Borrower:

Mo e $008% teemey T 6% 6 4s e 4y te® . m s4steeer s MepeemPa 2940 4 S 08 S0 b tee b levieies A o ¢
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CAROLINA FIRST

June 16, 2009

NEWBERRY ATRIUM PROFESSIONAL CENTER LLC |
115 ATRUIM WAY SUITE 204
COLUMBIA SC 29223

Re: Loan #Summmm®, dated February 20, 2007, in the original pnnclpal amount of
$7.141 000 00 (the “Loan”)

Dear Mr. Jacobs:
At your request, the Bank has agreed to modify the Loan as follows

o the maturity date shall be extended from May 28, 2009 to August 28, 2009

Borrower and any guarantors agree that the Loan is fully enforceable In accordance
with its terms; agree that this letter does not constitute a novation, waiver or release;
agree that the Bank is not releasing any collateral; and agree that the Bank is under no
obligation to grant any additional or future modifications.

Borrower and any guarantors reaffirn their obligations under the Loan; represent that
they have no claim, defense or setoff in connection with the Loan; and release the Bank
from any claim or defense that they mlght have as of the date of this letter.

To Induce us to continue or modify the loan, you release the bank and its employees,
agents, attormeys and representatives, jointly and severally from any and all claims,
counterclaims, demands, damages, debts, agreements, covenants, sults, -contracts,

obligations, fabllities, accounts, offsets, rights, actions and causes of action for -

contribution and indemnity, whether arising at law or In equity (including without limitation,
claims of fraud, duress, mistake, tortious interference, usury, or control), whether
presently possessed or possessed In the future, for or because of or as a result of any
act, omission, communication, transaction, occurrence, representation, promise, damage,
- breach of contract, fraud, violation of any statute or law, commission of any tort, or any
other matter whatsoever or thing done, omitted or suffered to be done by the Bank, which
has occurred In whole or in part, or was Initiated at any time from the beginning of time up
to and immediately preceding the moment of the execution of this Agreement.

— ——— e, ‘
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You acknowledge, consent and voluntarily agree that (i) in the event.of proceedings by the
Bank against you and/or the collateral, you have the right to file a petition in bankruptey under
the United States Bankruptcy Code; (i) You hereby give up, surrender and waive the protection
of the “automatic stay” provisions of the Bankruptcy Code with respect to the collateral securing
the Loans and further agree not to take a contrary position in any future bankruptcy case oi
proceeding such that the Bank may proceed against the collateral and/or Obligated Parties
without the necesslity for lifting of the automatic stay under the Bankruptcy Code (or any
equivalent protection), without regard 1o adequate protection, equity in the subject property, the
necessity of the subject property for an effective reorganization or any other matter affecting
your right or abllity to obtain immediate relief from stay; and (ili) In the event of a bankrupicy
flling by or against you, you hereby agree not to seek any extension or modification of the 120
day exclusive period In which you may only file a plan of reorganization as provided in the

- Bankruptcy Code. You acknowledge that the Bank would not forgo current remedies and

forbear or extend as to your credit as set forth herein if this were not a part of this agreement.

Except as expressly amended by this letter, the Loan and all loan documents shall continue,
unmodified and unchanged.

19000 B me wmrem o Hesave 0o
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CAROLINA FIRST

£O. Box $2249, Columbla, SC 29211

September 14, 2009

NEWBERRY ATRIUM PROFESSIONAL CENTER LLC
115-ATRUIM WAY SUITE 204

COLUMBIA SC 29223

Re: Loan G dated February 20, 2007 in the orlglnal principal amount of
$7, 141 ,000.00 (the “Loan”) -

Dear Mr. Jacobs: .
At Qour request, the Bank haé’agreed,to modify the Loan as follows:

o the maturity date shall be extended from August 28, 2009 to November 28, 2008

- Borrower and any guaranfors agree that the Loan is fully enforceable in accordance
with its terms; agree that this letter_does not constitute a novation, walver or release; -

agree that the Bank is not releasing any collateral; and agres that the Bank Is under no
‘obligation to grant any additional or future modifications.

Borrower and any guarantors reaffirm their obligations under the Loan; represent that -

they have no claim, defense or setoff in connaction with the Loan; and release the Bank
from any claim or defense that they might have as of the date of this letter.

To induce us to continue or modify the loan, you release the bank and its employees, ’

agents, attoneys and representatives, jointly and severally from any and all claims,
counterclaims, demands, damages, debts, agreements, covenants, suits, contracts,
obligations, liabilities, accounts, offsets, rights, actions and causes of action for
contribution and indemnity, whether arising at law or in equity (including without limitation,
claims of fraud, duress, mistake, tortious interference, usury, or control), whether

. -presently possessed or possessed in the future, for or because of or as a result of any

act, omission, communication, transaction, occurrence, representation, promise, damage,
breach of contract, fraud, violation of any statute or law, commission of any tort, or any
other matter whatsoever or thing done, omitted or suffered 1o be done by the Bank, which
has occurred In whole or in part, or was Initiated at'any time from the beginning of time up
to and Immediately precading the moment of the execution of thIS Agreement.

_ - '- - ‘ - \- - -
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You acknowledge, consent and voluntarily agree that (f) in the event of proceedings by the

" Bank agalnst you and/or the collateral, you have the right to file a petition In bankruptcy under

the United States Bankruptcy Code; (i) You hersby give up, surrender and waive the protection
of the "automatic stay” provisions of the Bankruptcy Code with respect to the collateral securing
the Loans and further agree not to take a contrary position in any future bankruptcy case or
proceading such thdt the Bank may proceed against the collateral and/or Obligated Parties
without' the necessity for lifing of the automatic stay under the Bankruptcy Code (or any
equivalent protection), without regard to adequate protection, equity in the subject property, !he
necessity of the subject property for an effective reorganization or any other matter affecting
your right or abliity to obtain immediate rellef from stay; and (iii) in the event of a bankruptcy
filing by or against you, you hereby agree not to seek any extension or modification of the 120
day exclusive period in which you may only file a plan of reorganization as provided in the
Bankruptcy Cods. You acknowledge that the Bank would not forgo current remedies and
forbear or extend as to your credit as set forth hereln if this were not a part of this agreement.

Except as expressly amended by this letter, the Loan and all loan documents shall contipue.
unmodified and unchanged. :

Michasl Phillips -
Senilor Vice President ’

David Jacobs

- 5 ] ‘ ' ‘
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CAROLINA FIRST

/ ,
December 18, 2009

NEWBERRY ATRIUM PROFESSIONAL CENTER LLC
116 ATRUIM WAY SUITE 204 :
COLUMBIA SC 29223 = :

Re: Loan — dated February 20, 2007, in the original principal amount of
$7,141,000.00 (the “Loan”)

~ Dear Mr. Jacobs:

At your request, the Bank has agreed to modify the Loan as follows: . -

o the maturity date shall be extended from November 28, 2009 until January 28,

2010

Borrower and any guarantors agree that the Loan is fully enforceable in accordance
with its terms; agree that this letter does not constitute a novation, waiver or release;
agree that the Bank is not releasing any collateral; and agree that the Bank is under no
obligation to grant any additional or future modifications. .

Borrower and any guarantors reaffirm their obligations under the Loan; represent that
they have no claim, defense or setoff in connection with the Loan; and release the Bank
from any claim or defense that they might have as of the date of this letter.

“To Induce us to continue or modify the loan, you release the bank and its employees,

agents, attorneys and -representatives, ointly and severally from any and all claims,
counterclaims, demands, damages, debts, agreements, covenants, suits, contracts,
obligations, liabilittes, accounts, offsets, rights, actions and causes of action for
contribution and indemnity, whether arising at faw or in equity (including without limitation,
claims of fraud, duress, mistake, tortious interference, usury, or control), whether
presently possessed or possessed in the future, for or because of or as a result of any
act, omission, communication, transaction, occurrence, representation, promise, damage,
breach of contract, fraud, violation of any statute or law, commission of any tont, or any

other matter whatsoever or thing done, omitted or suffered to be done by the Bank, which

has occurred in whole or in part, or was initiated at any time from the beginning of time up
to and immediately preceding the moment of the execution of this Agreement.
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You acknowledgs, consent and voluntarily agree that (1) in the event of proceedings by the
Bank against you and/or the collateral, you have the right to flle a petition In bankruptcy under
the United States Bankruptcy Code; (if) You hereby give up, surrender and waive the protection
of the “automatic stay” provisions of the Bankruptcy Code with respect to the collateral securing
the Loans and further agree not to take a contrary position in any future bankruptcy case of
proceeding such that the Bank may proceed against the collateral and/or Obligated Parties
without the necessity for lifting of the automatic stay under the Bankruptcy Code (or any
equivalent protection), without regard to adequate protection, equity in the subject property, the
necessity of the subject property for an effective reorganization or any other matter affecting
your right or abjlity to obtain immediate relief from stay; and (iif) in the event of a bankruptcy
filing by or against you, you hereby agree not to seek any extension or modification of the 120
day exclusive pericd in which you may only file a plan of reorganization as provided in the
Bankruptcy Code. You acknowledge that the Bank would not forgo current remedies and
forbear or extend as to your cradit as set forth herein if this were not a part of this agreement.

Except as expressly amended by this letter, the Loan and all loan doc_uments shall continue,

unmodified and unchanged. :

David Jucobs © /
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CAROLINA FIRST

PO Box 12249 Cotumbes $C 29210 i

February 25, 2016 ‘ o 4 ' ‘ o

NEWBERRY ATRIUM PROFESSIONAL CENTEH uc -
115 ATRUIM WAY SUITE 204 ' : :
COLUMBIA SC 29223

- cwme mem———

Re" Loan #“ dated February 20,2007, in the ongmal pnncnpal amount of
$7, 141 ,000.00 (the “Loan”)

Dear Mr Jacobs.
At your request, the Bank has agreed to modify the Loan as follows:
 The matunty date shall be extended from January 28, 2010 to April 28, 2010, All

other terms will remain.the same. Interest m the amount of $27, 160 18 will be
collected with this extension.

Borrower and any guarantors agree that the Loan i1s fully enforceable in accordance )
with its terms; agree that this letter does not constitute a novatlion, waiver or release,

agree that the Bank is not releasing any collateral; and agree that the Bank i1s under no

obligation to grant any additional or future modifications.

Borrower and any guarantors reaffirm their obligations under the Loan; represent that
they have no claim, defense or setoff in connection with the Loan; and release the Bank
from any claim or defense that they might have as of the date of this letter.

To induce us to continue or modify the loan, you release the bank and its employees,
agents, attorneys and representatives, jointly and severally from any and all claims,
counterclams, demands, damages, debts, agreements, covenants, suilts, contracts,
obhgations, habilities, accounts, offsets, nghts, actions and causes of action for
contribution and indemnity, whether arising at law or in equity (including without hmitation,
claims of fraud, duress, mistake, tortious interference, usury, or control), whether
presently possessed or possessed in the future, for or because of or as a result of any
act, omission, communication, transaction, occurrence, representation, promise, damage,
breach of contract, fraud, violation of any statute or law, commission of any tort, or any
other matter whatsoever or thing done, omitted or suffered to be done by the Bank, which
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has occurred m whole or in part, or was ivhated at any time from the beginming of time up
to and immaediately preceding the moment of the execution of this Agreement

You acknowledgs, consent and voluntanly agree that (i) in the event of proceedings by
the Bank against you andior the collateral, you have the nght to file a pettion in
bankruptcy under the United States Bankruptcy Code, (n) You hereby give up,
surrender and waive the protection of the “automatic stay” provisions of the Bankruptcy
Code with respect to the collateral securing the Loans and further agree not to take a
contrary position m any future bankruptcy case or proceeding such that the Bank may
proceed against the collateral and/or Obligated Partles without the necessity for hifting of
the automatic stay under the Bankruptcy Code {or any equivalent protection), without
regard to adequate protection, equity in the subject property, the necessity of the
subject property for an effective reorganization or any other matter affecting your nght
or ability to obtain immediate relief from stay; and (in) in the event of a bankruptcy filing

by or against you, you hereby agree not to seek any extension or modification of the -

120 day exclusive penod n which you may only file a plan of reorganization as
provided in the Bankruptcy Code. You acknowledge that the Bank would not forgo
current remedies and forbear or extend as to your credit as set forth herein if this were
not a part of this agreement.

Excep1 as expressly amenced by this lelter, the Loan and all loan documents shall
continue, unmodified and unchanged. For purposes hereof, the term "Loan Documents”
means any loan agreement, promissory note, amendment, modification or
forbearance agreement, forbearance agreement, security agreement, mortgage, deed
of trust and any other document or agreement evidencing or securing the Loan.

Sincerely,
Michael Philiips
Senior Vice President

Agreed to by Borr uarq tor

Davuthracdbs

Member

Mla i m EmE——. emaaem COIB a e we s
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STATE OF SOUTH CAROLINA »

: LOAN MODIFICATION
AGREEMENT

COUNTY OF RICHLAND :

This Agreement, offective as of April 28, 2010 by and between CAROLINA FIRST
BANK, 1501 Main Street, Columbia, South Carolina 29201 (the "Lender”) and
NEWBERRY ATRIUM PROFESSIONAL CENTER, LLC, a South Carolina limited liabiiity
company-(*the "Bormrower”). :

WITNESSETH:

Whereas, Borrower executed its certain Promissory Note dated February 20, 200f
{the “Note"), whereby it promised to pay to the order of Lender the sum of Seven Milion

One Hundred Forty One Thousand and 00/100 ($7,141,000.00) Dollars (the “Loan’) cnor -

before February 28, 2009 with interest thereon as stated in the Note; and,

- Whereas, the Note is secured by among other things, (i) a Mortgage and
Security Agreement dated February 20, 2007 (the “Mortgage”), and recorded in Record
Book 1236 at Page 1, in the Office of the Clerk of Court for Newberry County, South

Carolina and (if) an Unconditional Guaranty dated February 20, 2007 executed by David -
H. Jacobs (the “Guaranty”) (the Mortgage and the Guaranty are, sometimes collectivaly -

referred to as the “Security Documents”)

Whereas, Lender s the owner and holder of the Note and the Security Documents
and other documents evidencing and/or. securing the Loan (collectively the *Loan

Documents®); and : ,

Whereas, Loan has been previously renewed and/or extended; and ’,

Whereas. the parties have agréed to extend the maturity date, modify the interest
rate, modify the repayment, add collateral and make certain other modifications to the
Loan Documents; . : o

NOW, THEREFORE, in consideration of the mutual covenants hereof, the receipt

‘and sufficiency of which is hereby acknowledged, Lender and Borrower hereby agree as

follows:
1. The maturity date of the Note is extended to April 28, 2011,
" 2. Theinterest rate on the Note is fixed at 5.5% per annum.

3. Payments under the Note shall ba monthly payments of principal and interest

based on a 25 year amortization to begin April 28, 2010. g




——— ——
-

)

)

4. Upon execution of this Agreement, Borrower shall deposit the amount of

$150,000.00 into a Carolina First Bank money market account ("MM Account”).
Bomower hereby assigns all of its rights, title and interest in the MM Account to
the Lender to secure the payment of the principal, interest, and the satisfaction

- of all obligations under the Note. Yhe MM Account shall hereinafter be

included in the definition of Security Documents. Such assignment shall be

absolute, and Bonrower may not withdraw any funds from the MM Account

unless approved by the Lender or otherwise provided for hereln.

. Funds in the MM Account are only to be used for tenant upfit for those leases

approved in advance by Lender, or as otherwise provided for herein. Upon
approval of a lease by Lender, Borrower shall submit requests for funds for the

- payment of the tenant upfit as such upfit is Installed/constructed, which

amounts shall be released from the MM Account,

In the event of a Default (as that term is defined in the Security Documents),
Lender may apply the funds in the MM Account to any amounts due and owing
under the Note. . -

Upon the maturity of the Note, any funds remaining in the MM Account shall be

applied by Lender to any amounts due and owing under the Note.

Borrower shall obtain an EBIDA to debt service coverage ratio of 1.10 to 1

(*Coverage Ratio®) on or before the maturity date of the Note.

The- Security Documents shall continue to secure the repayment of the Nots,
as modified by this Agreement. It is intended that this Agreement will not
disturb the existing priority of the Security Documents and other Loan
Documents, which shall retain the same priority as originally recorded or filed.
This Agreement shall not be construed as a novation of the Loan.

10. Except as modified by this Agreement, the terms of the Loan Documents and

1.

any and ail other documents and instruments evidencing or securing the Loan
shall remain In full force and effect.

Borrower acknowledges and agrees that Lender has performed all of Its
obligations to date in connection with the Loan and that there exists no
defense, offset or counterclaim against enforcement of the Note or any other
loan documents by Lender In accordance with thelr respective terms. To the
extent there-are defenses, offsets or counterclaims to the Note or any other
loan documents, known or unknown, available to the Borrower or any psrson
claiming through any of themn, the Borrower, for herself, her heirs, successors

. A
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or assigns, hereby releases, acquits and forever discharges Lender, its officers,

. directors, agents, servants, employees, attomeys, representatives,

shareholders, beneficiaries, successors and assigns, and any of them,. from
-any and all claims, contingent claims, counterclaims, third party claims,
liabllities, demands, losses, judgments, debts, actions, suits, causes of action,
accountings, rights, damages, punitive damages, and Interests, direct or
derivative, known or unknown, choate or inchoats, that Borrower had, now
have, may have at any time in the future, or claims to have had prior to the date

" of the execution of this Agreement as a result of, conceming, arising from, or

with respect to any and all matters, dealings, occurrencss, actions, failures to
act, or events that are in any way related to the Note and the Loan Documents.
This paragraph Is intended to be a complete release of Lender from any claims

" by way of counterclaim or offset that the Borrowsr may have In relation to the

Note and the loan documents and a waiver of any defense that the Borrower
may have to the enforcement of the Note and the loan documents by the
Lender.

12, This Agreement shall be binding on the pames hereto, the!r heirs, successors

and assigns.

IN WITNESS WHEREOF, the undersigned have hereunto executed this

Agreement effectlve on the day and year above written.

WITNESS:

BORROWER:

. NEWBERRY ATRIUM . PROFESSIONAL
CENTER, LLC

By:
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ACKNOWLEDGEMENT, RATIFICATION AND RELEASE BY THE GUARANTOR

The undersigned party has guaranteed the repayment of the Loan referenced above.
By signing below he acknowledges and agrees to the terms of the above Loan
Modification Agreement, ratify and reaffirm the debt evidenced thereby, and release,
acquit and forever discharge Lender, its officers, directors, agents, servants,
employees, attorneys, representalives, shareholders, beneficiaries, successors and
assigns, and any of them, from any and all claims, contingent claims, counterclaims,
third party claims, Ilabiﬂtles, demands, losses, Judgments, debts, actions, suits, causes
of action, accountings, rights, damages, punitive damages, and interests, direct or
derivative, known or unknown, choate or inchoate, that they had, now have, may have,
or claim to have had pror to the date of the execution of this Loan Modification
- Agreement as a result of, conceming, arising from, or with respect to any and all
matters, dealings, occurrences, actions, failures to act, or events that are in any way

’ related to the Note and the Loan Documents.
' . M %

David H. Jacobs ‘

1
i
i
i
1
1
i
i
1
a 1
1
i
i
i
i
i
i
i
|
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STATE OF SOUTH CAROLINA .
' ' LOAN MODIFICATION

AGREEMENT
COUNTY OF RICHLAND

This Agreement, effective as of May 10, 2011 by and between TD Bank, N.A.,
1501 Main Street, Columbia, South Carolina 29201 (the "Lender”) and NEWBERRY
ATRIUM PROFESSIONAL CENTER, LLC, a South Carolina limited liability company

(“the "Borrower”).
WITNESSETH:

Whereas, Borrower executed its certain Promissory Note dated February 20, 2007
(the “Note"), whereby it promised 1o pay to the order of Lender the sum of Seven Million
One Hundred Forty One Thousand and 00/100 ($7,141,000.00) Dollars (the “Loan") on or
before February 28, 2009 with interest thereon as stated in the Note; and,

Whereas, the Note is secured by among other things, (i) a Mortgage and

. Security Agreement dated February 20, 2007 (the “Mortgage”), and recorded in Record

Book 1236 at Page 1, in the Office of the Clerk of Court for Newberry County, South
Carolina and (ii) an Unconditional Guaranty dated February 20, 2007 executed by David
H. Jacobs (the “Guaranty”) (the Mortgage and the Guaranty are- sometimes collectively

referred to as the “Security Documents”)

Whereas, Lender is the owner and holder of the Note and the Security Documents
and other documents evidencing and/or securing the Loan (collectively the “Loan

Documents"); and

Whereas, Loan has been previpusly renewed and/or-extended; and

- Whereas, the parties have.agreed to extend the maturity date, reduce the principal

‘balance, modify the repayment, and make certain other modifications to the Loan

Documents;

NOW, THEREFORE, in consideration of the mutual covenants hereof, the receipt
and sufficiency of which is hereby acknowledged, Lender and Bomrower hereby agree as

follows:

1. Upon execution of this Agreement, the amount of $150,000 shall be released
from TD Bank, N.A. money market account GRS and applied to the
Loan balance, resulting in a remaining principal balance of $6,099,914.40.

2, The maturity date of the Note is extended to May'10, 2012.
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3. The interest rate on the Note shall remain fixed at 5.5% per annum.

4. Payments under the Note shall be monthly payments of principal and interest in
the amount of $39,299.36 (payment amount is based on an -amortization of 272
months) to begin June 10, 2011. The entire outstanding principal balance of
the Note and any outstanding accrued interest shall be due and payable in
full on May 10, 2012.

5. Borrower shall obtain a debt service coverage ratio of no less than 1:1 on the
Newberry Atrium Professional Center ("Project’) on or before May 10, 2012,
Debt Service Coverage Ratio is defined as the Net Operating Income of the
Project divided by the Debt Service (current maturities of long term debt plus
interest expense) of the Project.

6. Borrower shall provide Lender coples of Borrower's annual tax retumn within
fifteen (15) days of filing, and if filing is not made on or prior to the filing date for
the then current tax year, then Borrower shall provide Lender with copies of any
extensions filed for such tax year. :

7. Borrower shall provide Lender the annuai rent roll schedule for the Project
within one-hundred twenty (120) days of the end of each fiscal year.

~ ‘8. Guarantor shall provide Lender a copy of his individual tax retum within fifteen
(15) days of filing, and i filing is not made on or prior to the filing date for the
then current tax year, then Guarantor shall provide Lender with coples of any
extensions filed for such tax year.:

9. Guarantor shall provide Lender within ninety (90) days of the end of each
calendar year a personal financial statement which shall include a listing of all
contingent fiabilities (including amounts) of Guarantor.

10. Borrower and Guarantor shall provide additional financial information on the
Project and/or the Guarantor, Including interim updates, that may be requested
from time to timé by Lender.

11.The Security Documents shall continue to secure the repayment of the Note,
| as modified by this Agieement. [t is intended that this Agreement will not
‘disturb the existing priority of the Security Documents and other Loan
Documents, which shall retain the same priority as originally recorded or fited.
This Agreement shall not be construed as a novation of the Loan.
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12. Except as modified by this Agreement, the terms of the Loan Documents and

any and all other documents and instruments evidencing or securing the Loan
shall remain in full force and effect.

13.Borrower acknowledges and agrees that Lender has performed all of its

obligations to date in connection with the Loan and that there exists no
defense, offset or counterclaim against enforcement of the Note or any other
loan documents by Lender in accordance with their respective terms. To the
extent there are defenses; offsets or counterclaims to the Note or any other
loan documents, known or unknown, available to the Borrower or any person
claiming through any of them, the Borrower, for herself, her heirs, successors
or assigns, hereby releases, acquits and forever discharges Lender, its officers,
directors, agents, servants, employees, attorneys, representatives,
shareholders, beneficiaries, successors and assigns, and any of them, from
any and all claims, contingent claims, counterclaims, third party claims,
liabilities, demands, losses, judgments, debts, actions, suits, causes of action,
accountings, rights, damages, punitive damages, and interests, direct or
derivative, known or unknown, choate or inchoate, that Borrower had, now

_ have, may have at any time in the future, or claims to have had prior to the date

of the execution of this Agreement as a result of, concerning, arising from, or
with respect to any and all matters, dealings, occurrences, actions, failures to
act, or events that are in any way related to the Note and the Loan Documents.
This paragraph is intended to be a complete release of Lender from any claims
by way of counterclaim or offset that the Borrower may have in relation to the
Note and the loan documents and a waiver of any defense that the Borrower
may have to the enforcement of the Note and the loan documents by the

Lender.

14.This Agreement shall be binding on the parties hereto, their heirs, successors

and assigns.

(Signatures on the following page)
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IN WITNESS WHEREOF, the undersigned have hereunto executed this
Agreement effective on the day and year above written.

WITNESS: ' BORROWER:

NEWBERRY - A'[RIUN'I. PROFESSIONAL
CENTER, LLC

\ , _ By:  Atrium Development Associates, LLC,
. \ Its Manager /. /
o . mgu/

its: /7? am‘.m

)
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ACKNOWLEDGEMENT, RATIFICATION AND RELEASE BY THE GUARANTOR

_The undersigned panty has guaranteed the repayment of the Loan referenced above.
By signing below he acknowledges and agrees to the terms of the above Loan
Modification Agreement, ratify and reaffirm the debt evidenced thereby, and release,

acquit and forever discharge Lender, its officers, directors, agents, servants, -

employees, attorneys, representatives, shareholders, beneficiaries, successors and
assigns, and any of them, from any and -all claims, contingent claims, counterclaims,
third party claims, liabilities, demands, losses, judgments, debts, actions, suits, causes
of action, accountings, rights, damages, punitive damages, and interests, direct or
derivative, known or unknown, choate or inchoate, that they had, now have, may have,
or claim to have had prior to the date of the execution of this Loan Modification
Agreement as a result of, concerning, arising from, or with respect to any and ali
matters, dealings, occurrences, actions, failures to act, or events that are in any way

related to the Note and the Loan Documents. QA/Z

David H:Jacobs / ‘ A
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AMENDMENT TO PROMISSORY NOTE

THIS AMENDMENT ("Amendment’) IS MADE this 23rd day of May, 2012 to that cestain
Promissory Note dated February 20, 2007 (as previously amended, modiﬂed or supplemented, the
“Note’) in the origipal sum of Seven .Millioq One Hundred Forty-One Thousand and Zero Cents
($7,141,000.00) made by Newberry Atrium Professional Center, LLC (hereinafter referred to as the
“Bormrower”) in favor of TD Bank, N.A. (hereinaﬁer referred to as the “Bank”).

WITNESSETH
WHEREAS, Borrower wishes to amend and modify the Note; and

WHEREAS, Bank is willing to permit the Note to be modified as set forth herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants herein contained

)

and Borrower’s promise to pay Bank all sums due under the terms of the Note as modified hereby, it is

agreed that the term and repayment of the Note shall be amended and modified as follows:

1. The maturity date as referenced in the Note shall be extended to August 8, 2012.

2. The Borrower and Guarantors represent: it has no claims, defenses, counterclaims or rights
of setoff or recoupment against the Bank under any of the loan documents or otherwise and
each hereby walves any such claims, defenses, counterclaims or rights of setoff or
recoupment. '

The Borrower and Guarantors releases and discharges lender and its agents, attorneys,
employees and officers from any and all actions, causes of action, claims, demands or
damages of any kind on account of or arising out of any event, action, omission or matter
(whether known or unknown) occurring prior to the date of this égreement, including but not
limited to the negotiation, execution, delivery or performance of the loan documents, the
administration of the loan documents, the negotiation and actions takenwith respect to the
defaults existing or occurring under the loan documents and the loan transactions evidenced
_by the loan documents.

)

3. Principal Balance. The Borrawer(s) acknowledgé(s) and agree(s) that the cumrent
outstanding principal balance of the Note as of the date hereof is $5,978,252.88.
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EXCEPT AS MODIFIED HEREBY, this Amendment Is contingent upon Borrower's compliance

with all of those terms and conditions contained in the Note andﬂloan documents executed in connection
\\ . °

therewith which are incorporated herein by reference_. Upon breach of any term or condition contained
therein, Bank shall have the right to declare the Note in default and demand payment In full of the
principal balance remaining unpaid, tegether with all interest whlch .shall have accrued thereon.

" ALL TERMS of the Note and any prior amendments modmcauons and/or extension shall remam
in full force, except as modified by this Afmendment shall continue in full force and effect.

IN WITNESS WHEREOF, the partles hereto have hereunto set their hands and seals the day
and year first above written. ‘ '

s .
Accepted and Legally Bound: - ' ‘ ,
[WITNESS][Attest]: " BORROWER: :
. * . '
- Newbérry. Atrium Professional Cohter, LLC
0., | c
~ David H. Jacobs, 7énager
Agreed.to and Accepted: . GUARANTOR:
r-—
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l Agreed to and Accepted:
Eric O'Feqle _ &
l Duly Authorized Representative
Loan no. ENREEEEERNS

I . vb -
I ~
N
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Operations Workbench | Loan Payoff | POLN-S140 Page 1 of 2
B'D::::f ‘: sPt:maryx ;I:‘\g::;ATRWM ﬁEgJBERRY ATRIUM PROFESSIORAL CENTER Comments
— comomer 266681 nusness o000 L3 T e syt 20 /' asens
toan/Commitaient: 501 Hone: 803-736-7716 N/A Loan
Participation: 0 " Officers 9978
Bank Branch Customer Loan _ Particlpation  PayoffDate tog Type View'
o4 :asssest ['so1 | 1009 | os22014 | INO i . |shawis]
Payoff Info
GoodThrough ____ __ ... _08/12/2044 _RequestedlogTrensacons . . __ _H  MinimumintMessage = . N/A
Loan Information . Messagés
. Loan Type ol oA3 _MaturtyDalte ___ 00/00/0000  _Accring FeeDue Date 00/00/0000 Short Name NON-ACCRUAL
Mode WA _bckDatelmit __ 00/00/0000  _FlxedFeeDyeOate  00/00/0000 1. . __ N,
_Gale 1-ACTUA/360BASIS, _LastActvityDate  08/27/2013  ClawbackFee'Due Date 00/00/0000 2. ... ..  NA
Revaving 0 NON-REVOLVING _ Cutvent Prin Due Date 00/00/0000 B ... NIA,
.TedtoCommitmeat ____ . _0-NO _QumentIntDueDate 00/00/0000 " 9 ... NA
Miscellaneous Totals o .
_Effective Date Adjustment _§7a71%6 poroitadonces || Coment Baances_|
ustment Days e 8 . Principa! e $91399,788.88 . $5,949,783.88
N " Total Online Credits __ . .. ... $0.00 Interest $68377156  _____ $676499.59
_Total Online Debits o . 8000 _late Charges, . - . $2357.96 ... $235796
CurentRate .. ... . 550000 Fees ) $95,194.96 -
_Total Perdiem ) 90899552 _Gross Payolf $6,635918.40
Unalocated Funds . $0.00 .Escrow Tex 3000
_ Insurance Rebate - ...9000 - _Escrow Insurance ———_$000 -—
Prepayment Penalty . ..5000 Escrow MPP_ . $0.00 e m———
| Enhanced Prepayment Penalty 3000 Tota! Net Payoff _ _ $6,731,113.36 e
} _SBA Prépayment Penalty e $0.00
Fees —
. L Cmmresioos | [ et 7] [ eneveosedotaens ]
. .Amortizing Prepald Fees e S99 ..00000 ...50:00
Amortizing Costs . $°°° . '9000.9 ...”'90
Accruing Fees e 0.00 L Loo000 300
..Fixed Fees e - 2 3080 R R
 ClawbatkFees . ... . . $0.00 e e erenn 400000 ) e« 3000
. Miscellaneous Fees __ $95,194.95 i
L
~

http://tdab-wpshw-stl.bkng.net:8080/shawwel$/coxmnercialPOLN.do

)
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A~ LOAN NUMBER LOAN NAME ACCT. NUMBER NOTE DATE (INIIALS
g ATRIUM AT MIDDLE 04/04/11
SOUND LAND, LAC .
NOTE AMOUNT INDEX (w/Margin) RATE MATURITY DATE LOAN PURPOSE
$1,310,495.33 No! Applicable 5.000% 04/104/12 Commercial
Craditor Use Only
PROMISSORY NOTE
{Commarcial - Single Advance)
RENEWAL NOTE

DATE AND PARTIES. Thedale of lhis Promissory Nota (Notc) is April 4,2011. The parties and thelr addresses are;

LENDER:
TO BANK, N.A.
SUCCESSOR BY MERGER TO CAROLINA FIRST BANK

104 South Main Sireel
Greenville, SC 29503 .
Telephone: (800} 476-6400 ) .

BORROWER: .
ATRIUM AT MIDDLE SOUND LAND, LL.C
a North Carolina Umiled Uiability Company
115 ATRIUM WAY
COLUMBIA, SC 20223

1. DEFINITIONS, As used in this Note, the torms have the following meanings: : .
A. Pronouns, Thae pronouns “I," “me,” and “my” sefer (o each Bomower signing this Note, individually and logether. “You™ and “Your®
roler to the Lendar. -

B. Note. Note refers to this document, and any exiensions, renewals, medifications and subsitutions of this Note.

C. Loan. Loan refers to this transaclien ganeratly, including obiigations and duties arising from the lerms of all documents prepared or
submilled for this transaction such as applications, securily agreements, disclosures or noles, and this Note,

D. Loan Documents. Loan Decuments refer to all the documents execuled as a pari of of in cornection with the Loan.
E. Property.  Property is any propenty, real, personal o ntangible, that secures my parformance af the abligations of this Loan.
F. Percent. Rales and rate change limilations are expressed as annualized parcentages.

2. RENEWAL. This Note is a renewal of the following described nole:

Note Date Note Number Note Amount
December-11, 2009 L~ B $1,355.307.23
ls have reguos\ed that the nole Bsted in the lable above be renewed. The remalning batance of he note fisted in the teble above is
1,310,485.33, .

3. PROMISE TO PAY. For value received, | prﬁmlse 1o 'pay you o your ordar, at your address, or at such ather localion as you may
designale, the principal sum of $1,310,496.33 (Principal) pfus interest from Apr 4, 2011 on the unpald Principal balance until this Nots

+  matures or this obligation is accelesated.
4.INTEREST. Inlerest will acerue on the unpaid Principal balance of this Note a the rate of 5,000 percent {Interost Rate).

A, Interest After Defaull. 1f you declara a defaull under the terms of tha Laan, inciuding lor failure o pay In full al maturty, yout may
increase tha Interest Rale otherwise payable as described in this section. In such evenl, Inferest will accrus en the unpaid Principal
balance of this Note at a'rate equal to the rate in efféct prior to default, plus 4.000 percen), unii) paid in hul.
8. Maximum Interest Amount, Any amour) assessed or collcled as interest under the terms of this Note will be limited to the

- maximum lawlul amount of injerest allowed by stale or lederal law, whichever ls greater. Amounts callacted in excess of the maximum
(awlul amouni will be appiied lirst to the unpald Principal balance. Any remainder will be refunded 10 me,
C. Statutory Authorily. - The amounl-assessed or collected on this Nota is authorized by the South Caralina usury laws under S.C.
Codo Ann. §§ 37-3-605, 37-3-105 and 37-10-101 el. seq. -
D. Accrual. interesl accruas using an Aclual/3g0 days counting method,

5. ADDITIONAL, CHARGES. As %onal consideration, | agrea to pay, or have paid, thase additional lees and charges.
“ATRIUM AT MIDDLE SOUND LAND, LLC, (
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A. Nonrefundable Fees and Charges. The lollowing laes are eamed when collected and will not be refunded if | prepay this Noto

bolora the scheduled maturity date.
Rengwal, A{n) Rerewa foo of $6,522.00 payabls lrom separate lunds on o before foday’s date.

6. REMEDIAL CHARGES. In addition to interost or other financa charges, | agreo that | will pay these additional fees based on my method
and paltem of paymenl.  Additional remedial charges may be dascribed elsewhsre in this Noto.
A. Lata Charge. If @ payment Is more than 20 days late, | will be charged 5.000 percent of the Unpald Portion of Payment or $25.00,
whichever is greater. | will pay this late charge pramptly but only once for each late payment.
B. Retumned Check Cherge. ) agree 1o pay a fes nol 1o exceed $25.00 for each check, negotiable ordar of withdrawal or draft | issus in
connection with the Loan (hal I relumed because it has been dishonored. .
7. PAYMENT. 1agree to poy this Note in 12 paymenis. This Note Is amortized over 228 paymants. 1 will make 19 payments of $8,968.20
baginning on May 4, 2011, and on the 4th day of each month thereafter, A single “balloon payment” of tho entire unpaid batanco of Principal
and interest will bo duo April 4, 2012, .

. Paymonts will b rounded to the noarest $.01. With the final payment | also agree to pay any addilional fees or charges owing and the
amount of any advances you have mada to olhars on my behall. Paymenis scheduled 1o be pald on the 28th, 30th or 31st day of a month
thal contains no such day wil, instead, be mads on the Iast day of such month. .

Each payment | mako on this Note will be applied liss! to Interest that is due then lo principal that is due, and finally to any chargas (hal | owo
othor than principal and interest. {f you and { agren loa dillerent application of payments, wa will describa our agresment on this Note.  You
may change how paymenis are applled in your solo discretion wilhoul notice to mo, The actual amouni of my final paymeni will depend on
my payment record. ’ :

8. PREPAYMENT. - may propay this Loan in full or in part al any ime, Any pania) prepayment will nol excuse any laler scheduled
payments unil | pay in full ' . .

9. LOAN PURPOSE. Tho purposo of (his Loan is FOR RENEWAL OF LOAN USED TO PURCHASE COMMERCIAL INVESTMENT
PROPERTY.

10. SECURITY. Tho Loan is secured by previcusly execuled, ssparalo security instruments, Inchuding the foflowing: REAL ESTATE DEED
OF TRUST DATED NOVEMBER 18, 2004 IN THE ORIGINAL AMOUNT OF $3.000,000.00 COVERING PROPERTY KNOWN AS 9.2 ACRE
TRACT (NOW 4.89 ACRE TRACT) OF R/E ON MARKET STREET AT MIDDLE SOUND LOOP RD., {AKA LOT 2 & 3 MARKET STREET)
WILMINGTON, NC, SA!D DEED RECORDED NOVEMBER 19, 2004 IN NEW HANOVER COUNTY, NG IN BOOK 4575 PAGE 606-815

INSTRUMENT #2004061710 . )

ASSIGNMENT OF LEASES AND RENTS DATED NOVEMBER 19, 2004 RECORDED NOVEMBER 19, 2004 IN NEW HANOVER COUNTY,
- NC IN BOOK 4575 PAGE 616-6?5 INSTRUMENT #2004051711 -
11. DEFAULT. | will bo in dalautt if any of the foflowing events (known separately and collectively as an Event of Defaull) occur:

A. Payments. ) !ail lo make a payment in full when due. : . .
B. tnsotvency or Bankrupicy. Tha death, dissolulion of Insgivangy of, appoiniment of a recgiver by or on behall'of, application of any
dsblor retiaf (aw, tho assignment los the benefit of creditors by or on bahall of, the veluniary or Involuntary terminalion of oxistence by, or
tho commencemeni of any proceading under any presenl of (ulure lederal or slale Insolvency, banknipley, reorganizalion, compesition of
dabtor rallof law by or agains! me or any co-signor, endorses, surely of guarantor of this Noto ar any other obligations | havo with you,

C. Business Termination. | morge, dissolva, reorganize, end my businass or exislienca, or a paringr or majorly owner dies or is

declared legally incompetent, .

D. New Organizations, Without your wiilten consent, lorganize, merga Into, or consolidate with an enlily; acquire ail or substantially ail-
of tho assels of another; malerially changoe the legal structure, managemeni, ownarship or linancial ccn#iﬁon: or ellect or enter-into a

doemesiication, conversion or inleres! exchange.

E. Fallure to Porform. 1 tall (o partorm any condition of to kesp any pramise or covenant of this Note.

F. Other Documents. A default occurs under the lerms of any other Loan Document.

G. Other Agrcements. | am in defaull on any other debior agreament | have with you.

H. Misrepresentalion. | make any verbal or writlen slatement or provide any financial information thal is unlrua, inaccurato, or concesls
a material fact al the time {§ is mado or provided.

. Judgment. |{all to satisly or appeal any judgmont agalnst mo. : .

J. Forfelturo. Tho Propenty is used in @ mannar or for a purpose that threatens confiscation by a fegal authorlly.

K. Name Change. |changjn my name or assume an additional name without nolifying you before making such a chango.

1.. Propenty Transter. ‘I iranster all of a substantial pari ol my mensey or groporty. ’

M. Properly Valuo, You determing in good faith that tha value of the Property has declined ot Is impaired.

N, Material Chango. Withoul first notifying you, there is a material change in my business, including ownership, management, and

financlal conditlons.
O. tnsecurity. You determine In good laith that a malerial adverse chango has cccurred in my financlal condition trom the conditions st
torth In my mosl recen financiz) stalemant before the date of this Note or that the prospect lor payment or performanca ol the Loan is

impaired {or any reason.

ATRIUM AT MIDOLE SOUND LAND, LLC r
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12. DUE ON SALE OR ENCUMBRANCE. You may. at your optiocn, declare (he entire balance of this Nolo to be immediately due and
payable vpon the creation of, ar contract for the craation of, any lian, encumbrance, transfer or sale of all or any pari of the Property. This
right Is subject lo the testrictions imposed by tederal law (12 C.F.R, 501), as applicable. !

13. WAIVERS AND CONSENT, To the extenl not prohiblied by law, | waivo protesl, preseniment for payment, demand, nofice of
gccaleratlon, nolica of injeni to accolerate and nolice of dishonor.
A. Addiilonal Walvers By Borrower. In additlon, I, and any party to this Note and Loan, to the extent pormitied by law, censent to
ceriain acilons you may take, and ganerally waive dsfenses thai may be available based on theso actions or based on the status of a
party to this Note. ‘ )
(1) You may renaw or extend payments on this Nole, regardless of tho number of such renewals or extensions.
(2) You may release any Borrower, endorser, guaranior, surely, accommodation maker or any other co-signer.
{3) You may retease, substilule or impalr any Properly securing this Note.
(4) You. o any instilution participating in this Note, may inveke yous right of set-off.
(5) You may enter info any sales, repurchases ar participations of (his Note to any personin any amounts and ! waive notica of such
sales, ropurchases or participations. . .
(6)  agree that any of us signing this Nots as a Barower is aulharized 1o modify the terms of this-Note or any instrument securing,
guaranlying of relating lo this Note. .
{(7) | agree that you may inform any parly who guaraniees this Loan of any Loan accommodations, fenewals, extensions,
modilications, substilutions or luture advances. '
8. No Walver By Lender. Your course of deafing, or your lorbsarance from, ar delay in, tha exarciso of any of yous sights, remsdies,
privileges of right to insisl upon my siricl perfarmance of any provistans contained in this Nole, or any other Loan Document, shall not be
-construed as a walver by you, unless any such waiver Is in wiiting and is signod by you.

14. REMEDIES, Afier | detault, you may at your option do any ons or marae of the {ollowing.
A. Acceleratlon. You may make 'l or any parl of the amount owing by tha terms of this Note Immediately dus.
B. Sources. You may usc any and all remedies you have under siats or lederal law or in any Loan Documenl.
C. Insurance Benofits. You may make a claim for any and all insurance banofits or refunds that may bo avallable on my defaull.
0. Payments Made On My Behall. Amounts advanced on my behall witt bo immediately dus and may be added to tha balance owing
under the terms of this Note, and accrua interest at the highest posi-maturily interesl rate.
E. Set-Ofl. You may use the right of set-0fl. This means you may set-cff any amouni due and payable under fhe terms of this Note
agalnst any right | have to receive monsy lrom you. ) .
My right to roceiva monay from you Includos any deposil or Sharo accoun! balance 1 have with you; any money owed lo m2 on an item
prasented to you or in your possession ler collaclion or exchange; and any repurchase agreement or othes ron-deposil obligation. “Any
amoun dua and payable under the ferms of this Note® means the total amount fo which you are eniilled o demand payment under the
lerms of this Note at the Ime you set-cfl. ’
Subject to any other wrillen contract, if my right o receive money {rom you is also owned by someone who has not agreed 10 pay this
Note, your right of set-off will apply to my inferesl in ths cbligation and to any other amounis | could withdraw on my solo requesl of
endarsemen. .
Your right o! set-off doas not apply (o an account or other obligation where my rights arise only In a represantalive capacity. It also does
not apply to any Individual Retiremant Account or other tax-defetred retirement account.
Yau will nat b liable for tho dishonor of any check whan the dishonor occurs because you set-ofl againsl any of my accounts, |agree lo
hold you hannless rom any such claims arising as a resull ol your oxercise of your right of set-olf.
F. Walver. Excep! as othaswise required by law, by choosing any one or more of these remedies you do not give up you! right lo uso
any other ramedy. You do ol walve a default if you choose not to use a remedy. By elacling not lo use any remedy, you do not waive
your right to laler consider the evant a deleui and to use any remedios if the defaull continues or occurs agaln.

15. COLLECTION EXPENSES AND ATTORNEYS' FEES. On oralfter the occurrence of an Event of Defaull, to the extent permilted by law,
1agieo to pay all exponsos of collaction, enforcement or protection of your rights and remedies under this Note or any other Loan Document,
Exponses includo, bul aso not fimlied o, aftomoys' {oes, count cosis end other legal expenses, These oxpenses are due and payable
immedistely. §t not paid immediaisly, these expenses will bear interest from the dale ol payment uniil pald in tull at the highest Inlerest rate
in effect as provided for in the terms of this Note. Ali fees and expenses will be secured by the Proparty | have granted fo you, fany. In
addition, o tho extent permilled by the United States Bankrupicy Coda, | agree to pay ihe reasonable alloroys’ fees incurred by you (o
pratect your dghts and interesis in connection with any bankrpicy proceedings Inittated by or against me.

16. COMMISSIONS. 1| understand and agree that you (ar your affliate) will earn commissions or less on any insurance producis, and may
eam such faes on other services thal | buy through yau or your affifiate,
17. WARRANTIES AND REPRESENTATIONS. | make to you 1ho following warrantias and representations which will continug as long as
this Note Is in effect: ) ) .
A. Power. | am duly organized, and validly exisling and In good standing in ail jurisdictions in which | operale. | hava the powet and
authority 10 enter into this transactlon and lo carry on my business or activity as It is now being conducted and, as applicable, &m quafified
{o do so in each jurisdiction in which | operate. .
B. Authoilly. The execulion, delivory and performanca of this Note and the cbligation evidenced by this Note are within my powers,

havo bacn duly authorized, have received all necessary governmental approval, will not violate any provision of law, er arder of court or
govarnmental agency, and will not ylolate any agresment lo which | am a party or to which § am or any of my Property is subject.

)
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ATRIUM AT NIDDLE SOUND LAND, LLC
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C. Name and Ploco of Business. Other than proviously disclosed In wriling to you | have not changed my name or principal place of
business wilhin the last 10 years and have not used any other (rade or fictitious name. Wilhout your prior wriiten consent, | do not and
. will not uso any other name and will preserve my exisling name, irede names and lranchises.

18, APPLICABLE LAW. This Noto is governed by the laws of South Carolina, the United Stales of Amarica, and 1o the extent required., by
the laws ol the jurisdiction where the Property is focaled, excep! to the exien] such stale laws ere preempled by lederal law,

19. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. My obifigation to pay the Loan is Independent of the cbligalion of any other
person who has also agreed lo pay il. You may sue me atone, or anyong elsa who ig obigated on the Loan, or any number of us togother,
10 collec! tho Loan. Extending the Loan or new chligations under the Loan, will not affect my duly under ifte Loan and | wi) 5t be obligated
lo pay the Loan. This Note shafl inure to the benefil of and be enlorceabls by you and your successors and assigns and shall be binding
upon and enjorceabls against me and my personal representativas, successors, heirs and assigns.

20. AMENDMENT, INTEGRATION AND SEVERABILITY, This Note may.nol be amended ar ntodified by ora) agreement, No amendment
or modification of this Note is effective unlass made in wiiting and executed by you and me, This Note and the alher Loan Documents are
the complete and tinal expression of lha agreament. (f any provision of this Note is unenforceable, then the unenforceable provision will be
sevored and the remalning provisions will still be enforceable. No present or fulure-agreement securing any other debi | owe you will secure
the payment of this Loan Il, wilh respect (o this loan, you fail lo (ulfill any necessary requirements or limilations of Sections 15(a), 32 or 35 of
Regulation Z or I, as a result, this Loan would bacoms subject to Section 670 of the John Wamer National Defense Autharization Act for
Fiscal Year 2007. .

21. INTERPRETATION. Whenever used, the singulas inctudes the plural and tha plural includes the singular. “The section headings are lor
cenvanience only and are not lo be used to inlerprel of define tho terms of (his Note, ‘

22. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwise regulrad by law, any notice will ba given by
delivering Il ot malling it by first class mali lo-the appropriale parly's address lsled in the DATE AND PARTIES sectlon, or to any ather
address designated in wiiting. Notice to ons Bamowar will be deemed to be natico 1o all Borvowers. | will inform you In writing of any
changs in my name, address or other appfication Information. 1 will provide you any financial statement ©f infarmation you request. All
financiz! siatements and informatlen | give you will be correct and compléte. | agree to sign, defiver, and file any addilional documenis or
centifications that you may.consider necessary lo parect, cantinue, and preserve my obligations under this Lean and to conlirm your lion
status on any Property. Time is of the essence,

23. CREDIT INFORMATION. | agree to supply you with whalever information you reasanably tequest. - You will make requésls for this
information without undus frequency, and will give mo reasonablo time in which to supply tha information. .

24. ERRORS AND OMISSIONS. | agres, if requested by you, to tully cooperets in the carrection, if necessary, in the reasonable discretion
of you af any and all loan closing documents so that alt documents accurately doscribe [ha toan beiwsen you and me, | agroo to assumo ail
costs including by way of llustration and not timitation, actual expenses, legal {ees'and marketing losses (or [alling to reasonably comply with
your requasts within thirty (30} days. '

25, SIGNATURES. By signing under seal, | agree to tho lerms contalned In this Noto. ) also acknowledgae receipt of a copy of this Note.

'BORROWER:

Note
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- terms of any notes ot agroomants Securing the peyment of any deb

GUARANTY
{Continuing Dan - Urlimited)

OATE AND PARTIES. The date of this Guaranty is April 4, 2011, The partias and their addresses are:

LENDER:
TO BANK, N.A.
104 South Main Street
Greenville, SC 29601
Telephono: (800) 476-6400

BORROWER:
ATRIUM AT MIDDLE SOUND LAND, LLC
a North Cerolina Limitod Liabllity Company
135 ATRIUM WAY
COLUMBIA, 5C 29223

GUARANTOR:
DAVID A, JACOBS : : .
115 ATRIUM WAY, SUITE 204
COLUMBIA, SC 29223

1. DEFINITIONS, As used in this Guasanty, the-1asms hava the {ollowing moanings:
A. Pronouns. The pranouns *I", *ma* and *my” sefer to all porsons of entities signing this Guarsnty, indivi
“your™ refer to tho Lendor. .
B. Nate. "Note® refers to the document that evidences tha Borrower's indebtedness, and zny extensions, renewals, modifications and
substitutions of tha Note. ,
C. Property, “Property® moans any propesty, teal, porsonal or intangible, that secutes perfermance of_tho obligations of the Note, Debr, of
this Guaranty, ) )
2, SPECIFIC AND FUTURE DEBT GQUARANTY., For good ond voluoblo considoration, tho receipt and sutficiency of which is heraby
acknowiodgad, end to induco your forboarance with respect 1o sny Debt, or 10 induco you to extend andfor meintain ctedit, of grant any othe?
finonclst oecommodation, § abselutely and unconditlonally agres to all 1ims of and guaranty,to you the paymant and paiformanco of each and
overy Dobt, of every typo, purpose and deseription that the Sorrowen either individuatly, omsng ell or a portion of themsglvas, or wiib others,
may now o al any tima in tho fultro owa you, including, -but not timited 1o the {ollowing deseribad Debils) including without fimiration, all
principal, accruad interast, attorneys’ feas and collgction costs, when allowod hy law, thal-may bocome duo from thoe Borrower to you in
collocting and onforcing thoe Dabt and all 6thor ogreomants with raspact to tho Borsowor. .
A promissory noto or other agreement, No. SNy }. dated-Apri) 4, 2011, (rom ATRIUM AT MIDOLE SOUND LAND, LLC {Borrowar) 10
you, in the amount of $1,310,495.33. .
In.additon, Debt refcts 1o dobis, fiohifles, end obligations of the Bont

idustly and together, “You" and

ower lincluding, but not timited to, amounts agrecd to be pald undar the
1, loan, liohility o1 obligation, overdrafis, Ietters of credit, guaranties.
advoncos for toxes, insurance, repalrs snd starage, and ell extensions, renawals, refinancings and modifications of thesa debis) whether now
existing or croated or incurred in the future, duo ar to becoma dup, of sbsslute or contingent, including obligations and duties arising from the
torms of all dacuments proparad of submitied for the transaction such as-applications, secwity agraemants, disclosures, and tho Nota.

You moy, without notice, apply this Guaranty to such Oebt of the Bosrawer a5 you may solact from timo to time.

modifications and substitutions af the Dabt which mey be mado by you upon such

3, EXTENSIONS. | conzent to af) ronswals, oxlensions,
without further noties ta ma and without limitation a5 ta the aumber of renawals,

1orms and candilicns as you may gea fit from time.to timo
extensions, modifications or substitutions. )
A. Futute Advances. | waive notice of and consent to any and ail future advances made 1o the Botzowss by you.

4, UNCONDITIONAL LIABILITY. |am unconditionally llable undor this Guaranty, tegardloss of whother ar not you pursug any of your remadies
ageinst the Borrower, aguinst any other make?, Surety, guarantar of endorsar of the Debt or against any Propenty, You may sue mo slans, or
anyone also who is obligated an this Guaranty, or any number of us together, to collect tha Debt. My tisbifity Is not eonditianed on tha signing
of this Guaranty by any othar person and fusthar is not subjoct 1o, any candilion-not oxpressly sst forth in this Guaranty or-any insurument
exacutdd in cannection with the Debt. My obligation to pay eccording to the terms of this Guaranty shall nat ba affected by tho illegality,
invatidity o1 uncnioscenbility of any notes or sgraements ovidoncing the Debt, the violation of any applicable usury laws, forgary, or any othor
circumstances which meke the indebtedness unenforceable against the Borrower. { will remsin obligated to pay ‘on this Guaranty even If any
other persan who is obligated to pay the Debt. including tha Borrowaer. has such obligation dischargod in banksuptcy, foreclosura, or othorwiso
discharged by law. .

5. BANKRUPTCY, ! a bankrupicy potitton should ot any time be filed by os against the Borrowar, the matutity of tho Debt, s for as my
fiability fs concorngd, shall bo accolorated and the Doty shall bo immediatoly paystlo by ma, 1 acknowlodge and agroo thet this Guaranty, ond
tho Dabt socurod heraby, will remain in full force and effect-at afl timas, nowithstanding any action or undottakings by, or agalnst. you or
against any Proparty, in connection with any obligation.In any procending in tho United States Bankruptey Courts, Such action or undartaking
includas, without fimitation, vaybtlon of Property, cloctich of remedies or imposition of socured a7 unsacurcd clalm gtatus upen daina by you,

N

DAVID A, JACOBS n
South Casolina Guatanty
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pursuant to the United States.Bankruptey Codo, as smonded. In tho event that eny paymont of principal or intorest receivod and paid by any
other guarantor, bortawer, surety, endorser ar co-maker is deomad, by final order of a court of compotant jurisdiction, to have boen 8 veidabio
praferenco undet the bankruptey or insolvency laws of the United States of otherwise, then my obligatien will ramoin as an obligation to you
and will no1 bo considered as having boen extinguished.

6. REVOCATION. !agroe thot this Is on absoluta and unconditions) Guaranty. 1aegreo that this Gueranty will remain binding on ma, whather or
not thase ota any Oebis oulstanding, untll you have actually recclved written notice of my ravacstion or weitlen notice of my death or
incompatanca, Notico of sevocation or notice of my death er incompotanco vill not affoct my obligations under this Guaranty with rospact 10
any Cabts incurrod by or {ar which you hava made @ commitment to Borowor befara you actually secoive such notica, and all renowals,
oxtanslons, solinancings, and modificatians of such Daobts, ) agree that if any ather patsen signing this Guaranty providos & notico of
rovocation o you, 1 will stil) be ebligated undes this Guaranty untl | provide such o notice of rovacation to you, |l sny ather gerson signing this
Guaranty dies or is declared incompatent, such fact will not affect my cbligations undet this Guaranty.

7. PROPEATY. 1 agreo that any Properly may be assigned, oxchanged, roloased in whalo ar in part or substituted without notice to ma and
without dateoting, discharging of diminishing my Habllity. My obligation Is absolute and your failure to perfact any socurlty intercst or sny act
o1 ormission by you which impaits the Property will not seliove me or my liakility under thls Guaranly. You aio under no duly 10 preservo or
protoct any Property until you are in aetual or constructivo possassion. For puiposes of this paragraph. you will only be in *gctual” possossion
whan you have physical, immediate and exclusiva contral over the Property and have accepled such contral In writing. Futrther, you will only
bae deemad to ba in "constructive™ passession when you have bath the power and intent 10 exercise control over the Propony.

" 8. DEFAULT. 1will bo in dofault if any of the following ovants (known soparately and collociively as an Evant of Default) eccur:

A, Payments. 112 1o moke a payment in full when due. . .
B. Insolvency or Bonkmupicy. The death, dissoluticn or insolvency of, appelntment of a raceiver by ot on behsll of, application of any
dobtor sofiof law, the assignment for tha benofit of creditars by of on.behalf of, the voluntary o involuntary tazmination of oxistonco by, or
the commancement of any procecding undar oy present or fututo foderal or stato insolvency, bankeuptcy, recrganization, compasition or
debtot talisf low by of against ma, Borsower, 0! any co-signes. endorser, sutety or guarentor of this Guatanty of any Dabt.

C. Doath o Incompetency. | dio or sm doclared lagally incompotont.

D. Falluro to Parform. | {afl to perform any condition ar to koop any promise of covenant of 1his Guaranty.

E. Othar Documenis. A detault occurs under tha terms of any other document refating to the Debt.

£. Other Agresments, {amin dofauh on eny ather dedt of agreement | have with you. )

G. Misrepresentation. | make any verbal or written statement of provide sny financis! information that is unitrvo, insccwseto, of concoals o
matesial tact ot the time it is made or provided. .

H, Judgment. | sl 1o eatisfy or appoal any judgmant ogainst me. . .

(. Forfaituro. Tho Property is used in a manner or for a puposa that threatens canfiscation by a legal authorlty,

J. Noms Changa. [ change my nama or assume an additlonal name without notifying you bofare making such a change.

K: Property Transfar, | transter oll of & substantial part of my monsy of proparty. c ‘

L..Property Valuo, You determing in good foith that the value of tha Praperty hes daclinad ot isimpeited.

M. tnsocusity. You dotermine In good falth that a matetial adverso change has eccurred in my financlal condition from mé conditions sot
tarth in my most secent {inanclal statement boforo the date of this Guaranly o that tha prospect for payment or performance of the Dabt

is impairad far any toason, E

5. WAIVERS AND CONSENT. To tha oxtant not prohibitod by low, | waive protast, presentment for payment, damand, notico of accelaration,

notice of intent to accalerate and notico of dishonor. . .
A. Additional Walvars. In addition, to the oxtent pannltied by law, | consent to certain actions you may take, and gonerally waivo
dafenses that mey be availzble based on thoso actions or based an tho status of o parly to the Dabt or this Guaranty.

(1) You may ronow or oxtond paymenia on the Dabt, regardless «of the numbar of such ranewals or extansions.
12) You may colcaso any Borrower. endorser, guatantos, suroty, sccommodalion maker of any othor co-signet.

{3) Yau may releass, substitute or impair eny Property.

{4} You. or any institution participating in tho Dabt, may invoka your right of set-off,

{5} You may enler ino any salas, ropurcheses or participations of the Debt to any porson in any emounts and | waivo notico of such

solcs, rapurchases or participotions. ’

16] | ogroe that the Borrower is authorized to modily tho torms of the Debt or any instrument socuring, guorantying of rolating to tho

Dabt. ’

{7) You may undentake 8 vatuation of eny Property in connsclion with any proceadings under tho United Stotas Benkruptey Codo

‘concaining the Bewrewer or mo, rogardloss of any such veluatian, or actus! amounts teceived by you asising from the sala of such
. Property. - ’ .

{8} | agreo to consomt 10 any walver granted the Borrower, and agtae that any dolay or Jack of diligenco in the enforcemont of the

Dabt, or any faliure 1o file 3 claim or otherwise protect any of tho Dabt, in no way affacts or lmpairs my liability,

{9} § agroe to weivo reliance on any anti-deficiency statules, shrough subrogation or otherwise, and such statutes in no way offect or
impair my liability. in addition, until the obligations of the Borrowet 10 Lender have baen pald in tull, t walve any right of subrogatlon,
contribution, raimbursement, indemnification, exoneration, and any other tight | may havo to enforce any remsdy which you now hava
or in the future may have against the Borrower o1 another guntantas or as to any Property,

Any Guarantor who is pn *insider,” @5 contamplatod by tha Unitod States Bankiupiey Code, 11 U.S.C. 101, 8s smended, makes those
waivers per tly./ (An insider includes, emong othats, 8 director, officor, pestner, or other peresn In controt of tho Borrowar, 8
porson of an entity $hat is a co-partner with tho Barrower. o0 entity in which the Borrovior is a ganoral partner, diroctér, officer or

DAVID A. JACOBS 7
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* by the Unitad States Bankruptey Codo, ! agres to pay tho roasonable attarnoys

othet person in control or a close relotive of any of those other persons.) Any Guarantor who i3 not an insider makos thoso waivers
unti afl Oebt is (ully repaid,
B.. No Welver By Lendar, Your course of dualing, or your forbearance (rom, ar dalay in, the axosciso of any of your rights, romedios,
privilages or right to insist upan my strict perfosmanco of any provisions contained in tho Oebt instrumonts, shell not ba eenstruad os a
waivor by you, unless any such waiver is in writing and is signod by you.
C. Walvar of Clalms. | waive all clalms for loss or damage causad by your scis of amisslons whate you acted scasenobly and in good faith,

10, REMEDIES. After tho Borrower of § dotault, you moy at your option do ony enc or mose of the folfowing.
A. Accoloration, You moy make gfl o any part of the amount owing by the tarms of this Guaranty immodintely duo.
8. Souzces. You may usc any end all remedies you have un dot s1ato of fedoral law of in any dacyments ralating to tho Dobt. )
C. Insuranca Bensfits. You may make a claim for any and all Insurance bensfits or refunds that may ba available on default.
O- Paymenis Made on tho Borrowar's Behall. Amounts advancad on tho Borrower’s behall will ba immediately due and may bo addod to
tho balanco owing under tho Dabt. .
E. So1-0ff. You may uso tha right of sot-off. This maans you may sot-off any amount duc and payablo undar the terms of this Guaranty
againsi any right | hava to roccive monay (rom you.
My right to secoive monoy from you includes any deposit or share account balanco ! have with you: any money owed to mo on an lrom
presented 10 you of in your possgssion for collaction ot nxchange: and any scpurchase agtoemont or othar nan-deposit abligation. “Any
amount duc and payatle under the tarms of this Guaranty™ means the tots) smeunt to which you are entitled to demand payment undor
the torms of this Guaranty at tha iims you sot-off.
Subjact 1o any othor written contract, if my right to receive menoy from you is also owned by somacne who has not agreed to pay the
Dabt, yous right of set-off will apply to my Interest in tha obligation and to any other amaunts | could withdraw on my solo reguost of
andorsamant.
Your right of sot-off doos not apply 0 an account or olher ebligation whete my rights arise only in 6 rapresantative capacity. It also doos
not apply to any Individuss Rotizament Account of othoer tax-dofetecd ratiremant ‘account.
Y6u will not bo Hable tor the dishanor of any check when the dishenor sceurs becausa you sat-off agalnst any of my accounts, | agron to
hold you harenlass from any such cleims arising as @ rasult of your oxercise of your right of sot-ofl.
F. Walver. Excopt as etharwise required by law, by chaosing say oho et moro of these remadics you do not giva up your right to uso any
other temedy. You do not waiva a default if you choose not to use & remedy. By electing not 1o use any femedy. you do not waivo yaur
cight to lator cansidar the ovant 8 dolault and to use eny tomodiss i{ tho dofault comtinues or eccurs agein.

11. COLLECTION EXPENSES AND ATTORNEVS' FEES. On or aftor tho agcurrence of an Event of Dataull, to tho axtont permittsd by lew, 1
agraa 10 poy &ll oxpensos of colloction, enforcemont or protection af yous rights and remodios under this Guersnty or any othor decument
relating to tha Dabt, Yo the extent pormitted by low, expensos tneluda, but ero not limitad to, seasonablo attoineys' foes, court costs and
other loga! axpanses. All foos and expensos will bo socured by the Proparty | have grantod to you, if sny. in oddition, to the extent parmitted

! fanp incurred by you to protect yout rights and intetasts in
connectlon with any bankruptcy proceadings Initiated by or ageinst ms.

2. WARRANTIES AND REPRESENTATIONS. 1 have the right and autharily to enter into this Guaranty, The exocutlon and dsfivary ©
Guarnnty will not viclate any agreement goveming me of 1o which | am a party. .
tn addition, ) represont and warrant thal this Guarenty was enterod into at tha roquest of the Borrowor, and that | am satisfiod regarding the
Borrowar's financisl condition and exiating Indobtednoss, authority to betrow and the uso and Intandod uso of all Dobt proccods. | further
teprosent and watsent thot ) have no relled on eny seprosentations ar amissions from you o1 any information provided by you rospecting the
Bosrower, the Borrower’s tinancial condition and existing tndebtedness, the Barower's sutharity 1o borrow of the Borrower®s use and intendsd
use of &ll Debt pracesds.

13. RELIANCE. | acknowlodge that you ara telying an this Guarenty in extanding credit 1o the Barrower, and that | havo signed this Guaranty
to induce you to forbosr ftom oxarcising your tomodios against tho Borrowaer, oxtond credit to the Borrowar, maintaln the Borrowar's cyadit, or
grant ony othos financial accemmodation. § ropresent and wanant to you that | hava a diroct and substentinl economic {ntorest In the Botrowar
end oxpect to darivo substontial honafits from the continued oxistenco of tho Dabt guarantied horeby, and fram any loan andlor finoncial
accommodations resuliing In tha croation of other Debt guarentiod hataby, 1 agrea to rely axclusively an the sight to revake this Gusranty
prospoctively as to futuso transactions In the mannos as proviously dosctibod in this Guaranty it at any timo, In my opinion, the banofils then
being sacoived by mo in connaction with this Gueranty are not sufficiont to wartant the continusnco of this Guarenty. You may raly
conclusively on o continuing wasmanty thet { continuo to ba benefitod by this Guaranty and you will have no duty to inquire into or confam the
recaipt of any such benolits, and ihis Guoranty will be effective and snforcazabla by you withaut regard to the teceipt, neture ar value of any

such bonofits.
14. APPLICABLE LAW. This Guaranty Is govamed by tha laws of South
the laws of tho jurisdiction where the Propenty is located, except o the ex

16, AMENDMENT, INTEGRATION AND SEVERABILITY, This Guaranty mby rot te amanded or modified by osal agreemant. No amendment or
modification of this Gunranty is offectiva unless made in writing and exqeuted by you wnd me, This Guaranty is tho complete and final
expiassion of the agreement. If any provision of this Guaranty Is unenforcestle, then the unenforceatle provision will be sovered and ths
remaining provisions will still ba enforceabls. '

16. ASSIGNMENT. (f you assign any of tho Dobts, you may assign all or any pant of this Guaranty without notico to mo of my copsont, and
this Guarenty will Inure 1o the benofit of your assignee to tha extent of such assignment. You will contnue to have the unimpalred right 1o

enfarce this Guaranty as to any of the Debts that aro not assigned. This Guaranty shall inuse to the bonafit of and be enforceabio by you and
your sutcassors and assigns and any other porsen to whom you may g/ant an interest in tho Dobts and shall bo binding upen and enforcoablo

against mo and my parsonal m?samadvea. succassars, helis and assigns.

1 this

Carolina, the United Sxaw}s of America, snd to the extent sequited. by
tont such state laws ara praempted by fedoral low.

DAVID A, JACOBS
South Corotina Guannty .
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17. INTERPRETATION. Wheanover used, tho singular includas the plural and tho plural includaes tho singular. The soction hoodings are for
canvanlance only and ara not to bo usad to intorpret or dofine tho tasms of this Guaranty.

18. NOTICE, FINANCIAL REPORTS AND ADDITIONAL BOCUMENTS, Unless otherwise requitad by law, any notice will bg given by dalivering
it or molling It by fisst class malil to the appropriate party's address listed in tho DATE AND PARTIES section, or to any other address
dasignated In writing, Notice to ono Guarantor will be doemad to be notice to all Guazantors. § will inform you in wilting of eny chango in my
name, address or other application intotmation. 1 will provide you any-linancial statement-or infarmation you roquast, All financla) statements
and information | give you will be correct and completa, | egree to sign, deliver, and file any additionsl documents or cortifications that you
may consider necossary 1o petlest, continue, and preservo my obligations undsr this Guaranty and to confirm your lian status on any Praperty.
Time is of tho ossenco.

19. CREDIT INFORMATION. | agree thot from time_ to timae you moy obialn credit intormation about ma fram othars, including other lenders
end crodit roparting agancies, and report 1o others such as 2 credit reporting agency) your crodit oxporicnco with mo, | sgreo that you will not
bio liablo for any claim arising from tho use of Information provided to you by others of for providing such informetion to others,

20. SIGNATURES. By .signing undes seal, } ogree to tho terms conteined in this Gueronty. | elso acknowledge teceipt of a copy of this
Guaranty. . ’

GUARANT

s o

+ DAVID A; JACO!
tndividually
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South Carcling Quasanty )
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GUARANTY
|Continuing Dobt - Unlimilad)

DATE AND PARTIES, The date of this Guaranty is Apell 4, 2011, The pnu.ins and their addressos are!

LENDER:
TD BANK, NA. .
104 South Moin Stroot
Graenvillo, SC 29601 .
Telephona; (800) 476-8400

BORROWER:
ATRIUM AT MIDDLE SOUND LAND, LLC
a Nosth Carolina Limited Liskility Company
115 ATRUM WAY
COLUMBIA, SC 28223

GUARANTOR:
JAMES A, MCFARLAND JR.
103 FOREST HILLS DRIVE
WILMINGTON, NC 28403

1. DEFINITIONS. As usod in thiis Guaranty, the 1erms hava tho (allowing meanings:
A. Pronouns, The pron'ouns *I*, "mo" 8nd "my" scfcr 1o oll persons of entities signing this Guaranty, individually and fogether. “You™ and

"youtr” reler to the Lender.
8, Note. “Note® refers to the d t that ovid the Borrower's indebtednoss, and any extensions, renowals, modilicstions and

substitutions of tha Noto.
C. Property. *Proporty” moans any property, teal, personal of intangible, that secures performonce of tho obligetions of the Nete, Debt, or
this Guaranty, . :

2, SPECIFIC AND FUTURE DEBT GQUARANTY. For gocd and veluable considesation, the receipt and sufficiency of which is “haraby
acknowledged, and to Induce yours forbesrance with respect to any Oebt, ot to induce you to extend and/or maintain cradit, or grent any othos
tinancisl accommodaton, | absolutely end unconditionally agree to all terms of and guaranty 10 you the paymont snd performance of cach and
avery Debt, of every type. purpgso and description that the Borrower either individustly, among afl o1 a portion of themselves, or with others,
may now or at any lime in the fulure owa you, including, but not Emited 1o the following describad Debifs} Including without imitation, af)
principal, eccruad interast, sttornoys® foos and collection costs, when allowaed by law, that may becomo due trom tho Botrowor to you in
callocting and anforcing tha Oabi-and all othor acreaments-with caspect 10 tha Berrower. .

A promissory note or othos agraament, No, <R  latod April 4, 2011, from ATRIUM AT MIDDLE SOUND LAND, LLC (Barrowar) wo
yau, In tho amsunt of $1,310,495.33, .

In oddition, Dabt rofers to dobis, Kabilities, and obligations of the Borrower (including, but not Bmited to, amounts agtaed to bo paid under the
tarms of Bny notes or agrosntemts securing the payment of any debt, toan, fiabllity or cbligatian, overdrafis, latters of credit, guarantles,
advences for taxes, Insuranca. repairs and storage, and all extensions, renawals, refinencings and modificatlons of thoso dobis) whather now
axisting or created or incutrod in the future, due or to bocoma dus, or abscluto of contingant, Including obligations and duties arlsing from the
tarms of afl documents proparad or submitiad for the transactlon such as applications, security agracmonts, disclosures, and tha Noto. .

You moy, without notico, apply this Guaranty to such Debt of tho Borrower as you may select from tima to time.

3. EXTENSIONS. 1 consent 10 all ranowals, extensions. modificationa and substitutions of the Debi which may be made by you upon such
terms and conditions.as you may st {it from time 1o timo without further notica to me snrd vithout limitation as 10 the number of renowels.

oxtonslens, modifications or substitutions.
A. Futuia Advances. [ waive natico of and cansent ta any and afl future advancas made to the Borrower by you.

4, UNCONDITIONAL LIABILITY. | am unconditionally liabla under this Guatanty, rogardloss of whether of not you pursuo any of your romadies
ogainst tho Bartowst, ageinst any other maket, surely, guarantor of cndorser of the Debl or against any Prapeny. You'moy sua mo slono, o1
anyone else who is obtigated on this Guaranty. o1 any number of us together, to collect tha Dobt. My liablity is not conditioned on the signing
of this Guaianty by any other parson and furthor Is not subjoct to sny conditlon not expressly sot lorth In this Guatanty or any instrumont
oxecuted in cannoction with the Debt, My obligation to pay sccording to the terms of this Guaranty shall not be affcciad by tho illagality,
tnvalidity or unonforcoshility of any notes ot ngrecmaonts avidoneing tho Dabdt, the vislotlon af any applicable usury lows, fergoty, or ony other
clreumstences which moke the indebtedness unenforceeble against the Borrowes. | will ramain ohligated to pay on this Guaranty even if any
athar person who ig obligated to-pay the Dobt, including the Borrower, has such ohligation discharged in bankeuptcy, (areciosuta, or othorwiso
discharged by law, . . .

8. BANKRUPTCY. Hf o bankruptcy potitien should at any time be filod by or agsinst the Boirower, the maturity of the Dobt, so far es mv
liabllity i concernod, shafl be accolerated ond the Dobt shall ko immodiately payablo by me. [ acknowladge end agros that this Guarsnty, and
tha Dabt socured horeby, will romain in full forco and effect at all timos, notwithstanding eny action or undertakings by, o1 agzinst, you of
agsinst any Proporty, in connocilon with any obligation in eny procseding in tho United States Bankruptey Courts. Such acticn or undertaking
includes, witheut ﬁnﬁleﬁnnﬂﬁoﬂ of Praposty, clection of samodios or imposition of d o) od claim status upon cleirs by you,

£
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Ve pursuant to tha Unitgd States Bankruptey Codoe, as amended. In the event that any paymant of principal or interest recolvad and paid by any
. athet guarantor, bowrowar, suraty, endorser or ca-maker is deomed, by final ardor of a court of compotent furisdiction, 1o have bagn a voidatile
preference undor the bankruptey of inselvency laws of tho United Siates ar otherwise, then my obligation will remain as an obligation to you

and will not bo considoted as having beon extinguistied.

6. REVOCATION. 1 agree that this Is an absofute and unconditional Guoranty. | agreo that this Guaranty will ramain binding on me, whather ot
not there are any Debis outstanding, until you have actually received writton notica of my rovocation of written notice of my doath of
incompotence. Notice of rovagation or notico of my death of incomgotonce wil not atfect my obligatians under this Guaranty with respact to
any Debis incurrod by o1 for which you have mado » commitment to Boower hefase you actually teceive such notico, and all ranowals,
extansions, rofinancings, and modifications of such Debls. | agree thot it any other parson signing this Guaranty provides & notice of
ravocotion to you, ) will stil bo obfigoted under this Guotenty until | provido such 8 notice of revocalion to you. If cny othes person signing this

Guaranty.dies ot is daclerod incompotont, such fact will not affect my obligations under this Guaranty.

7. PROPERTY. |agren that any Property may be assigned. oxchangad, relsased in whoto o in part o1 substitutad without rotice 10 mo and
without dofeating, discharging or diminishing my lability. My obfigotion is absolute and your failure 10 portect any security interest o2 any-act
or omission by you which impairs the Praparty will not relieve me or my lishility under this Guaranty. You aie under no duty to preserve or
protect any Properiy until you ato in sctus! or constructiva possession. For purposas of this parsgraph, yau will only be in "actual” possession
whan you have physical, immadiate and exclusive centro! ovor tho Praparty and have accepted such contrel in writing, Furthor, you will only
bo deamed to be in “constructiva” possossion when you have both the power and intent 10 exerscisa control aver the Property.

8. DEFAULT. | will ba in dofoult If any of the following events (known seporataly and collectively as en Event of Dotauh} oceur;

A. Paymonts. | [ail to make o paymont in full when dua.
B. Insolvency ot Bankruptcy, The death, dissofution or inso} y of, appointmont of a seceiver by of an behelf of, application of any
debtor raliof law, tho assignmem for the benofit of creditors by or on behall of, the voluntary or involuntary termination of existenco by, o
tho commoncemoant of any proceading undor any prosent or future federal of stato insolveney, bankruptey, seorganization. compasition of
debior rolief low by or against mo, Borrowes, or'any co-signer, andorser, surely or guasantor of this Guazanty or any Debt,
€. Donth or Incompotency. 1 din'or am doclared togally incompatont.
D. Falluro to Parform. 1 fail to parform any condition or 10 keep any promiso or covanant of this Guaranty.
E. Other Documents. A default eccurs under tho terms of any othes documant telating to the Oett,
F. Othes Agreements. | em in default on any other debt or sgreement 1 heve with you. .
G. Misreprosentation, | maka eny verbal or weltten statoment of provide any financial information thet is untrue, inaccurate, or conceals a
material fact at the timo it is mede or provided, . - . -
. Judgmont, § fait Lo satlsly ot appeal any judgmant against ma.
. (. Forfeltwie. The Property is used in  manner or far a purposo that threatans confiscation by a lopal authority.
7 J. Name Change, | change my name or assums an additional name witheut notitying you before making such a change.

. Proporty Transtor. ) transtor sl of @ substantial pasi of my money of property. . ' R .

L. Property Value, You dotermino in good fzith thot the volue of tho Property has daclinad or is Impalred, ' )

M. tnsecurity. You datermino in good fzith that a material adverse chango has oteurred in my financial condition from tha conditions sot

farth In my moest rocent financial statement bafére the dote of this Guaranty o that the prospect for payment or performonce of the Dabt

Is impaired for any roason. . : -

8, WAIVERS AND CONSENT. To tha extent not prohibited by law, ! waive protost, prasentment for payment, demand, notice of acecleration, -
netico of intent to accelorate snd notice of dishonor, ’ -
A. Additional Walvers, In addition, to the exlent parmittad by law, | consant to cortain actions you may take, and genorally waiva
dolonsos they may bo avaliable basod on those actions of based on the status of o party (o tho Debt or this Guaranty,
{71 You may ranow or extcnd paymanis on tha Debt, regardloss of the number of such ronowsls or oxtensions,
12) You moy solsase any Borowes, end , guorantor, sutoty, dation maker or any othor co-signar.

(3} You may relessa, substitute o7 impuir any Property. ’ -

. {4) You, or any Institution particlpating in tha Dabz, may Invoke your right of sot-off. . .
{51 Yau moy ontas Into ony sales. ropuichnsos or panic!pélions of the Debt 10 ony parson in ony amounts snd | waive notico of such -
solos, rapurchasas or participntions, . .- . .
{6] 1 agrao thiat the Borrowor is utherized 10 madify the terms of ‘tha Dabt or eny instrument sacuring, quarantying of ¢alating to tho

Debi,
. {7) You may unddgitake a valustion of any Property in connection with any procesdings undor the Unitad States Bonkrupicy Code
cencorning the Bamowar a1 me, regardless of any such valustion, of actual teceoivad by you arlsing {rom tho sale of such
Property.
{8) | agroo to conzant to any walver granted the Borrower, and agreo that any delay or tack of ditigeneo in the onforcoment ot tho
Dabt, or eny tallure 1o filo a clalm or othorwise protect any of the Dobt, in no way affects or impairs my lisbility.
| " {9] | agieo to waiva refionce on any enti-doficlancy statutes, through subrogetion or otherwiso, end such statutes ln no way affeel ar
| impair my Hability. In addition. until tha obligations of tha Borrowar to Londer have baen paid in {ull, 1 waive any righ of subrogation,
contribution, reimbuisement, Indemnitication, exaneration, and any other fight I may have to snforco any romedy which you now have
or in tho future may have against the Borrowor of anothar guarantor or ps 10 6RY Propasty,
Any Guarantos who Is an "insider,” as cantamplatod by tha Uniled States Bankruptey Codo, 11 U.S.C. 101, as omonded, mekos thaso
waivers parmanenily, {An insides includes, among othess, a director, ofticer, partnor, of othst poreon in control of the Besrower, o
person of on entity is a co-parnnes with the Borrowar, an enlity in which the Borrowar is a ganeral partner, ditector, officer or

A JAMES A, MCFARLAND IR,
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other parsen in control or 2 close relative of any of thesae othor persons.) Any Guaranter who is not an insider makes thoso waivors
untt) all Dobt is tuly repaid, :

B.. No Walvar By Londor. Your course of doaling, of your forboaranco from, or delay in, tho axescisa af any of your sights, 1omadics,
privilogas of tight to insisl upon my strict porformanco of any provisions containad in the Debt instrumants, shall not bo construod as o

wolver by you, unloss any such walvar is in writing end is signed by you.
C., Waiver of Clalms. | waivo all claims fot loss or damago csusad by your acts or amissions whese you acted ably ond In good faith.

10. REMEDIES. After the Borrower of ) dafault, you moy ot your option do any onc o moia of tha faflewing.
A. Accolaiation. You may maka all or any pare of tha amount owing by tha tarms of this Guaranty immodiately due.
B, Souices. You may use any and all remedies you hoveo under stote of fedaral lavs o1 in any documants ralsting to tha Dabi.
C. Insutanco Bensfits. You may mako a claim for any and afl insuranco benetits or rofunds that may be avallabla on dafault.
D. Poyments Mado on the Barrowor's Bohalf. Amounts advanced on the Botrowor's beholf will e immodiataly duo and may bo added to
tho balanco owing undor the Debt. R
E. So1-0i(. You moay uso tho right of sot-off, This moans you may sat-of! any amount duo and payable under the terms of this Guaranty
ogainst any right | have to roceive monoy from you. . .
My right to reccive monay from you Includes any doposit or share account batanca | have with you; any monay owod to me on an liam
prosented 10 you of in your possession for collection ar exchango: ond any repurchase agraament or other non-deposit obligetion, “Any
smount duo and paystio under the terms of this G 'l the total t 10 which you are entitied to demand poymen! under
the tarms of this Guaraniy at the timo you sot-otf.
Subject 10 any ather waltien contract, if my right to reccive money from you is also ownod by someone who has not agreed to pay the
Dobt, your right of sot-off will apply to my interast in tho obligation and to any other amounts t could withdraw cn my solo ragquost o!
andossemont, . ’
Your ight of soi-ofl doos not apply to an account or other obligotion whota my sights arise only in a represcniative capacity, Rt also doos
not apply ta any Individual Retirement Accaunt o athar tax-dofasrod rotirement account.
You will no1 ba liable for the dishonor of any check whan the dishonor ocours because you sot-off ngainst any of my accounts. 1 agrao to*
hold you hermioss fram any such clsims arising os o rosult of your oxarcise of your tight of sat-oft,
F. Walver. Excopt as otharwiso requited by law, by choosing eny ane or more of thaso samadios you do not giva up your tight to use any
other remedy. You do not waive o default if you choose not to uso o remedy. By clecting not to use any temedy, you do not waive your
right 10 later consider tho ovent @ datsult and to use any remodios if tho default cantinues or ocours again.

11. COLLECTION EXPENSES AND ATTORNEYS' FEES. On ot after tho occurranco of an Event of Dotsuly, to the axtont pormitted by low, §
ogtoo to poy ol expensss of cafloction, entorcomant of protoction of your rights and temodias under this Guoranty or sny othor documont
reloting to the Dobt, To the oxtant permitted by low, oxpanses includo, but ara not fimited to, ransonahla attornoys’ fees, court costs and
other logal oxpensos. All foes and oxpenses will bs sacurcd by tho Proparty 1 have grantod to you, it any. In addition, to the extent peimitied
by the Unitod States Bankruptcy Code, | agrec to pay the torsanatle attomays' fess incurred by you 1o pratoct your righto and intesesis in
cannaction with any bankruptey procoadings inlilated by or against me.

12. WARRANTIES AND REPRESENTATIONS. | have tha right and suthority to enter into this Guaranty, Tho axccution and defivary of this
Guaranty will not viclata any agreemant govarning ma or to which | am a party, :

{n addition, § roprosent and waniant that this Guaranty was, entarod Into at the roquast of the Borrower, and that | am setsfied regarding the
Borrowar’s financiol condition and existing indcbtedness, authority to borrow end the use and intondad usa of all Dabt proceds. | further
sepresan) and warrant that | havo not relisd on shy representaticns or omissions fiom you or any inlormation provided by you rospocting tho
Barrowar, the Berrower's financlal conditlon end existing indobtodness, tha Barrower's authority to borrow or tha Bormower's use and intendod

uso of ofl Debt proceeds.

3. AELIANCE. | acknowlodgo that you ara relying on this Guazanty in extending credit 1o tha Borrowar, and that | have signod this Guaranty
10 induco you to {orbaar from oxgrcising your remodios against the Borrowar, oxtand crodil to the Borrowar, maintain tho Borjowar's crodil, or
grant any other financis! accommodation. 1 raprasant and warrant to you that | have a dueet and substontiol aconomic intarest {n tho Borrowor
and oxpecy to dotive substantiol banofits from the continuod oxistenco of tho Dobt guatantiod hetoby, and from any lean sndlor financio)
accommodations rosulting in the creatian of other Dobt guarantied heroby. | agreo 1o rely exclusively an the tight to revoke this Guaranty
prospoctivoly a8 to futuro transactions in the manner as previously doscribad in this Guasanty if a1 eny tims, in my opinion, tho bonofits then
boing taceived by mo in connoction with this Guaranty ata not sufficlent to warront tho continuance of this Guaranty. You may roly
conclusively on o continuing warsanty that ) continuo to bs benefited by this Guaranty ond you will hava ne duty to inguire into or confirm tho
trocoipt ol any such benefits, and this Guoranty will be offective and onforcoabla by you witheut regrd to tha receipt, nature or value of any

such bonolits,

14. APPLICABLE LAW. This Guaranty is govornad by tho laws of South Cerolina, tho United Statos of- Amarica, and to tho oxtent tequitod, by
tho laws of the jurisdiction wharo the Property is locatad, oxcept to the oxtent such stato Jaws aro preempted by fedaral law.

16. AMENDMENT, INTEGRATION AND SEVERABILITY. This Guaranty may not bo smondad or modified by oral agreement. No amendmont of
modilication of this Guaranty Is effectivo unloss mado in wiiting and executed by you and me. This Guaranty is the complote and final
oxprossien of tho agreement. {f any provision of this Guaranty is unenfosceable, then the unenfarceable provision will be ssvercd and the
remaining provisions will still ks enforceabls,

16. ASSIGNMENT. if you assign eny of tho Dabts, you may assign all o7 any part of this Guaranty without notice to mo or my consont, ond
this Guaranty will inure to tho banefit of yout assignen to the exteni of such ossignment, You will continue to have the unimpaired tight to
anforca this Guaranty 2s to any of the Debts that are not assigned. This Guaranty shall inure to tho benalit of and &s enfoscoablo by you ind
your successais and assigns end any othor person to whom you may grans an intorost in the Debts and shall ba binding upon and enforceable

ageinst ma and my parsonalT§presentativas, successors, hairs ond pssigns,

JAMES A. MCFARLAND
Sauth Cesoline Cuarsnty
$C14}8113792001844000
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JAMES A. MCFARLAND JR,

17. INTERPRETAYION. Whenovar usad, the singulor includos tho plural and tho plural includos tho singudar. Tho section headings ara for
convanicnco only and ate not to ba usad 1o intarprot or define the terms of this Guaranty.

18, NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwiso required by law, any natice will ba given by delivering
iv or mailing It by first class meil to the approprinto party’s addrass lisied in tha DATE AND PARTIES saction, or to any other addross
dosignated In wilting: Notlce 10 ono Guargnter will bo daemed 1o be notice to all Guarantars. | will inform you in walting of any change in my
name, address or other epplicstion information. | will provide you any financial statement or informartion you ¢oquest, All financial statements
and information | give you-will be correct and complets. 1 agreo to sign, deliver, and file any additional documsnts or cerstificatiens that you
may consider nacossary 1o perfoct, continue, and presorve my obligations under this Guaranty and to confirm your lien status on any Praparty.
Timo is of the ossence. .

19. CREDIT INFORMATION. 1§ agree that from lims to time you may obtain eredit infermation about me lmm othars, lm:huﬁng othar lenders
and credit reporting agencies, and report to othors {such as a cradit reporting ogency) your crodit experience with mo, |agreo that you will not
ba liabls for any cieim srising from tha use of informatien provided 10 you by others or for providing such information to others,

20, ADDITIONAL TERMS.

21. SIGNATURES. By signing undor seal, § agrae to tho tarms comalned i this Guarenty, | also acknowlodge receipt of a copy of |hls
Guasanty.

oo g

Sauth Caroéns Guatanty .
SC/4J01137920018440000745401204041 1Y Waltess Ktuwes Financisl Sesvicas ©1988, 2011 Benkers Systoms™ Page 4
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. ; » LOAN NUMBER LOAN NAME. ACCT NUMBER NOTE DATE ' INITIALS
£, ATRIUM AT MIDDLE . 11/19/04 375
B SOUND LAND LLC
NOTE AMOUNT INDEX {w/Margin} RATE MATURITY DATE LOAN PURPOSE
$3,000 000 00 Carolina First Bank Prime 5 000% 06/05/06 Commercial
Rate
Creditor Use Only s

N
PROMISSORY NOTE

{Commercial - Draw - Variable Rate)

DATE AND PARTIES The date of this Promissory Note {Note} 1s November 19, 2004 The parties and their addresses are

LENDER .
CAROLINA FIRST BANK
575 Columbia Avenue
Lexington, South Carolina 29072
Telephane (803} 356-8500

BORROWER
ATRIUM AT MIDDLE SOUND LAND LLC
a North Carolina Limited Liability Compan:
116 ATRIUM WAY SUITE 204 .
COLUMBIA, South Carolina 29223

1 DEFINITIONS As used in this Note the terms have the following meamnings
‘A Pronouns The pronouns "I,* “me,” and "my” refer to each Borrower signing this Note, individually and together with their heirs,
successors anq _assigns, and ‘each other person or legal entity {including guarantors, endorsers, and sureties) who agrees to pay this Note

% R ‘ouEand: terstoithesl:endarEWitSipartitipants;onsyndicators;,successors; and:assigns,of.a any.tha

B Nota Note refers to this document, and any extensuons;, renewals, modifications and substitutions of this Note
C Loan Loan refers 1o this transaction generally, including obligations and duties arising from the terms of all documents prepared or
submitted for this transaction such as applications, secunty agreements disclosures or notes, and this Note
D Property Property is any property, real, personal or intangtble, that secures my performance of the obligations of this Loan
E Percant Rates and rate change hmitations are expressed as annualized percentages
2 PROMISE TO PAY For value received, | promise to pay you or your order at your address, or at such other location as you may designate,

amounts advanced from ume to ume under the terms of this Note up to the maximum total principal balance of $3 000,000 00 {Principsl} plus
nterest from the date of disbursement, on the unpaid outstanding Principal balance unti this Note matures or this obligation is accelerated

— - -b

All advances made will be made subject to the terms of a separate construction loan agreement and all other terms and conditions of this
Loan
3 INTEREST Interest will accrue on the unpaid Principal balance of this Note at the rate of 5 000 percent {Interest Rata) until November 20,
2004, after which time it may change as described in the Variable Rate subsection .
A interest After Default If you declare a default under the terms of this Loan, Including for fadure to pay in full' at matunty, you may
increase the Interest Rate payable on the outstanding Principal balance of this Note In such event, interest will accrue AT CAROLINA
FIRST BANK PRIME RATE + 4 00% For the purposes of this note, the term "Pnime Rate" shall mean the interest rate announced, from
ume to ume, by Caroltna First Bank, at 1ts principal office m Greenville, SC, or by its corporate successor, as the Prime Rate (which raté s
_only a benchmark 1s purely discretionary, and is not necessarily the best or lowest rate charged borrowing customers of Carolina First
Bank) . -
B Maximum Interest Amount Any amount assessed or collected as interest under the terms of this Note or obligation will be imited 10
the Maximum Lawful Amount of mterest allowed by state or federal law Amounts collected in excess of the Maximum Lawful Amount
will be apphed first 1o the unpaid Principal balance Any remainder will be refunded to me
C Statutory Authority The amount assessed or collected on this Note 1s authonized by the South Carolina usury laws under S C Code
Ann §5 37-3-605, 37-3 105 and 37 10-101 et seq
D Accruel During the scheduled term of this Loan Jnterest accrues using an Actual/360 days counting method
E Vanable Rate The Interest Rate may change during the term of this transection
{1} Index Begining with the first Change Date, the Interest Rate will be based on the following index For the purposes of this note,
the term *Pnime Rate"” shall mean the interest rate announced, from tme 1o ume, by Carolina First Bank, at sts principal office
Greenville, SC, or by 1s corporate successor, as the Pnime Rate {which rate 1s only a benchmark, 1s purely discretionary, and is ]ot

T necessanly the best or lowest rate charged borrowing customers of Caroltna First Bank)
tizls
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The Current Index 1s the most recent index figure available on each Change Date You do not guaranty by selecting this Index, qr the P
-~ margin, that the Interest Rate on this Note will be the seme rate you charge on any other loans or class of loans you make to me or

other borrowers If this index 1s no longer available, you will substitute a similar index  You will give me notice of your choice

{2) Change Date Each date on which the Interest Rate may change 1s called a Change Date The Interest Rate may change

November 20, 2004 end daify thereafter

{3) Calculation Of Change On each Change Date, you will calculate the Interast Rate, which will be the Current Index The rasuit of

this calculation will ba rounded to the nearest 001 percent Subject to any limitations, this will be the Interest Rate untd the next

Chenge Date The new Interest Rate will become effective on each Change Date The interest Rate and other charges on this Note

will never exceed the highest rate or charge allowed by {aw for this Note

(41 Effect Of Vanable Rate A change i the Interest Rate will have the following effect on the payments The amount of scheduled

payments and the amount of the final payment will change '

4 ADDITIONAL CHARGES As additional constderation, | agree to pay, of have paid, these additional fees and charges
A Nonrefundable Fees and Charges The following fees sre eamned when collected and will not be refunded if | prepay this Note before

the scheduled maturity date
Loan Ongination  A(n) Loan Ongimation fee of $16,000 OO payable from separate funds on or before today’s date
Document Preparation  A{n) Document Preparation fee of 188 00 payable from separate funds on or before taday's date

_-,

| understand and agree that some payments to third parties as part of this transaction may also tnvolve money retained by you or paid back to
you as commissions or other remuneration .

S REMEDIAL CHARGES In addition to interest or other finance charges, | agree that | will pay these additional fees based on my method and
pattern of payment  Additional remedial charges may be descnbed elsewhere in this Note ) :
A Laté Cherge If a payment is more than 20 days late, | will be charged 6 000 percent of the Unpaid Portion of Payment or $26 00
whichever 1s greater | will pay this late charge promptly but only once for each late payment : ’

€ PURCHASE MONEY LOAN You may mclude the name of the seller on the check or draft for this Note .

7 PAYMENT 1 agree 10 pay this Note in installments of accrued interest beginning January 6, 2005, and then on the 6th day of each month
thereafter | agree to pay the enure unpad Principal and any accrued but unpaid tnterest on June 6, 2008 .

Payments will be rounded to the nearest § 01  With the final payment | also agree to pay any addiuonal fees or charges owing and the
amount of any advances you have made to others on my behalf Payments schaduled to be paid on the 29th, 30th or 31st day of a month
that contaims no such day will instead, be made.on the last day of such month :

Each payment | make on this Note will be applied first to interest that is due then to principal that 1s due, and finally to any cha}gas that | owe
than principel and interest _If you and | agree to a different application of payments, we will describe our agreement on this Note  The

_other the ncipal and interest  If d | agre Y .

8 PREPAYMENT | may prepay this Loan in full or in part at any tme Any partal prepayment wiil not excuse any later scheduled payments
until | pay in full ’

9 LOAN PURPOSE The purpose of this Loan 1s ACQUISITIONS/CONSTRUCTION LOAN ON 9 2 ACRE TRACT OF R/E
10 SECURITY Tlus Loan 1s secured by separate secunty instruments preparad together with this Note as follows ‘

IRt
o
|
“

Document Name . Parties to Document

Deed Of Trust - 9 2 ACRE TRACT OF R/EON ATRIUM AT MIDDLE SOUND LAND LLC )

MARKET STREET AT MIDDLE SOUND LOOP RD .
Leases And Rents Assignment - 8 2 ACRE TRACT  ATRIUM AT MIDDLE SOUND LANQ e

OF R/E ON MARKET STREET AT MIDDLE SOUND - . '
LOOP RD . .

i

'

11 DEFAULT { will be in default if any of the following occur

A Payments | fail to make a payment in full when due
B Insolvency or Bankruptey | make an assignment for the benafit of creditors or become insolvent, either because my habilities exceed
my assets or | am unable to pay my debts as they become due, or | petrtion for protection under federal, state or local bankruptcy
nsolvency or debtor relief laws, or am the subjsct of a petition or action under such laws and fail to have the petitton or action dismissed
within a reasonable period of time not to exceed 60 days ) ‘
C Business Termination | merge, dissolve, reorgamze, end my business or existence, of a partner of majornty owner dies or 1s declared
legally incompetent
O Fallure to Perform | fail to perform any condition or to keep any promise or covenant of this Note
E Other Documents A default occurs under the terms of any other transaction document

‘ F Other Agreements | am 1n default on any other debt or agreement | have with you
G Misrepresentation | make any verbal or wntten statemaent or provide any financial mformation that (s untrue, maccurate, of conceals a
material fact at the time it 13 made or provided .

1]
]
-~ H Judgment | fail to satisfy or appeal any judgment sgainst me . :
t ! Forfeiture The Property 1s used in a manner or for a purpose that threatens confiscation by a legal authonty . ‘
———— e ]
ATRIUM AT MIDDLE SOUND LAND LLC
South Carolina Promissory Noto . lrutials .
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,'.J Name Cfmnga 1 change my name or assume an additsional name without notifying you before making such a change
K Property Transfer | transfer all or a substantial part of my money or property
L Property Valus The value of the Property declines or is impaired
® Motenal Change Without first notifying you, there is a material change in my business, ncluding ownership, management, and
financial conditions
N Insecurity You reasonably believe that you are insecure

12 ASSUMPTIONS Someone buying the Property cannot assume the ohligation You may declare the entire balance of the Note to be
immediately due and payable upon the creation of, or contract for the creation of, any hien, encumbrance, of transfar of the Property

13 WAIVERS AND CONSENT To the extent not prohibited by law, | waive proteét, presentment for payment, demand, notice of
acceleration, notice of intent to accelerate and notice of dishonor :
A Additional Walvers By Borrowor  In addition, |, and any party 1o this Note and Loan, to the extent permitted by law, consent 10 certain
actions you may take, and generally waive defenses that may be available based on these actions or based on the status of a party to this
Note
{1} You may renew or extend payments on this Note, regardless of the number of such renewals or extensions
(2} You may release any Borrower, endorser, guarantor, surety, accommodation maker or any other co signer
{3} You may release, substitute or impair any Property securing this Note ’
{4) You or-any institution participating in this Note, may invoke your nght of set-off -
{5) You may enter into any sales repurchases or participations of this Note to any person in any amounts and | waive notice of such
sales repurchases or participations . i
{6) | agree that any of us signing this Note as a Borrower i1s autherized 1o modify the terms of this Note or any instrument securing,
guarantying of relating to this Note '
{7) 1 agree that you may winform any party who guarantees this Loan of any Loan accommodations, renewals, extensions,
modificatons substututions or future advances

B No Waiver By Lender Your course of dealing, or your forbearance from, or delay in the exercise of any of your rights, remedies,
pnivileges or nght o' insist upon my strict performance of any provisions contained 1n this Note, or ather Loan documents, shall not be

construed as a waiver by you, unless any such waiver is 1n writing and is signed by you

14 REMEDIES , After | default, and after you give any Jegally required notice and opportunity to cure the default, you may at your option do
any one or more of the following : : -
» : :

A Accsleration You may make all or any part of the amount owing by the terms of this Note immediately due
BSPUAC“PY,MM‘, £ reme 1) 3 1¢ “ 2rale 200N 2SecuUring

sSouieaisN aiRnuseanvandaligricdesiouhavendet s ole sl aionn SN e
C (nsurancg' Henafits  You may fake a claim for any and all insurance benefits of refunds that may bé availab

il N

D Payments Made On My Behalf Amounts advanced on my behalf will be iImmediately due and may be added to the balance owing under
the terms of this Note, and accrue mnterest at the highest post maturity interest rate .
E Termination You may terminate my night to obtan advances and may refuse to make any further extensions of credit
F Set-Off ~ You may use the nght of set-off This means you may set-off any amount due and payable under the terms of thus Note
against any nght | have to receive money from you ; .
My right to receive money from you includes any deposit or share account balance | have with you, any money owed to me on an item
presented to you or i your possession for collection or exchange, and any repurchase agreement or othar non-deposit obligation “Any
amount due and payable under the terms of this Note” means the total amount to which you are entitled to demand payment under the
terms of this Note at the time you set-off
Subject 1o any other written contract, if my right to receive money from you s also owned by someone who has not agreed to pay this
Note, your right of set-off will apply to my interest in the obligation and to any other amounts § could withdraw on my sola request or
endorsement
Your night of set-off does not apply to an account or other obligation where my nghts anse only in a representative capacity It also does
not apply to any individual Retirement Account or other tax deferred retrement account
You will not be hable for the dishonor aof any check when the dishonor occurs because you set off aganst any of my accounts
hold you harmless from eny such claims ansing as a resuit of your exercise of your nght of set-off
G Wawver Except as otherwise required by law, by choosing any one or more of these remedies you do not give up your right to use any
other remedy You do not waive a default if you choose not to use a remedy .By electing not to use any remedy, you do not waive your
right to later consider the event a default and to use any remedies If the defauit continues or occurs again

) agree to

15 COLLECTION EXPENSES AND ATTORNEYS' FEES On or after Default, to the extent permitted by law, i agree to pay all expenses of
collection, enforcement or protection of your nghts and remedies under this Note Expenses include, but are not imited to, attorneys' fees,
court costs and other legal expenses These expenses are due and payable immediately  If not pard immediately, these expenses will bear
interest from the date of payment until paid i full at the highest interest rate tn effect as provided for in the terms of this Note All fees and
expenses will be secured by the Property | have granted to you, iIf any To the extent permitted by the United States Bankruptcy Code, | sgree
1o pay the reasonable attorneys' fees you tncur to collect this Debt as awarded by any court exercising jurisdiction under the Bankrupicy Code

16 WARRANTIES AND REPRESENTATIONS | make to you the following warranties and representations which will continue as long as this
Note 15 in effect

ATRIUM AT MIDDLE SOUND LAND LLC

South Carolina Promissory Note
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A Power | &m duly organized, and vahdly exisung and in good standing in all junsdictions n which | operate | have the power and
authonty to enter into this transaction and to carry on my business or activity as 1t is now being conducted and, as appliceble, am quahfied
to do so in each junsdiction in which | operate

8 Authority The execution, deltvery and performance of this Note and the obiigation evidenced by this Note are within my powers, have
been duly authonzed, have received all necessary governmental approval, will not violate any provision of law, or order of court or
governmental agency, and will not violate any agreement to which { am a party or 10 which | am or any of my Property is subject

C Name and Place of Business Other than previously disclosed in wniting to you | have not changed my name or principal place of
business within the last 10 years and have not used any other trade or fictitious name Without your prior written consent, | do not and
will not use any other name and will preserve my existing name, trade names and franchises

17 INSURANCE |agree to obtain the insurance descnbed 1n this Loan Agreement

A Property Insurance | will insure or retaimn insurance coverage on the Property and abide by the insurance requirements of any secunty
Instrument securnng this Loan

B Insurance Warrantias | agree to purchase any insurance coverages that are required, in the amounts you require, as described in this or
any other documents | sign for this Loan | will provide you with continuing proof of coverage | will buy or provide insurance from s firm
licensed to do business In the State where the Property is located If | buy or provide the insurance from someone other than you, the firm
will be reasonsbly acceptable to you | will have the insurance company name you as loss payee on any insurance policy You will apply
the insurance proceeds toward what | owe you on the outstanding balance | agree that if the insurance proceeds do not cover the
amounts | stll owe you, |'will pay the difference | will keep the insurance until all debts secured by this agreement are pard I | want to
buy the insurance from you, | have signed a separate statement agreeing to this purchase

18 APPLICABLE LAW This Note 1s governed by the laws of South Carolina, the United States of Amenica and to the extent required, by the
faws of the unisdiction where the Property is located '

19 JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS My obligation to pay this Loan 1s independent of the obligaton of any other
person who has also agreed 1o pay it You may sue me alone or anyone else who is obligated on this Loan, or any number of us together, to
collect this Loan  Extending this Loan or new obligations under this Loan, will not effect my duty under this Loan and | will stll be obligated to

* pay this Loan The duties and benefits of this Loan will bind and benefit the successors and assigns of you and me

20 AMENDMENT, INTEGRATION AND SEVERABILITY This Note may not be amended or modified by oral agreement No amendment or
modification of this Note 15 effective unless made in wrniting and executed by:you and me This Note 1s the complete and final expression of
the agreement - If any prowision of this Note Is unenforceable, then the unenforceable provision will be severed and the rematning provistons
will still be enforceable ’

21 INTERPRETATION Whenever used, the singular includes the plural and the plural inciudes the singular The section headings are for
convenience only and are not to be.used to interpret or define the terms of this Note .

sNOTICE;:EINANCIAL:RERORY.S ANDADDITIONAL:DACUMEN lesssothepwisastequire *\*ygg‘gw‘,} snotce;will:be,given:b zdeliven
t orns%ﬁgi%ﬁ%%%mm Horthes p*yfsjvaaess- iStedant esvDA%’Ei’ANDT?PARTTIES%S:Jc%mn%ﬁowE to«gar:y%'%ihendar
designated 1in writing Notice to one party will be deemed to be nouce to all parties | will inform you in writing of eny change in my name,
address or other apphéation information | will provide you any financial statement or information you request. All financial statements and
information | give you will be correct and complete | agree to sign, deliver, and file any additional documents or certifications that you may

consider necessary to perfect, continue, and preserve my obhigations under this Loan and to confirm your lien status on any Property Time s
of the essence

23 CREDIT INFORMATION | agree to supply you with whatever information you reasonably request  You will make requests for this
information without undue frequency, and will give me reasonable time i which to supply the information

24 ERRORS AND OMISSIONS | agroe, if requested by you, to fully cooperate in the correction, If necessary, in the reasonable discretion of
you of any and all loan cloéing documents so that all documents accurately describe the loan between you and me | agree to assume all-costs
including by way of lustration and not limitation, actual expenses, legal fees and marketng losses for failing to reasonably comply with your
requests within thirty {30) days . .

25 SIGNATURES By signing under seal, | agree to the,terms contained in this Note | also acknowledge receipt of a copy of this Note

BORROWER

/

ATRIUM AT MIDDLE SOUND LAND LLC - .
South Carclina Promlssory Note lnmalsP 5
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LOAN NUMBER LOAN NAME ACCT. NUMBER NOTE DATE INITIALS

L L) ATRIUM AT MIDDLE 06/13/06

I SOUND LAND LLC
NOTE AMOUNT INDEX [w/Margin) RATE MATURITY DATE LOAN PURPOSE
$2,522,385.80 Carolina First Bank Prime 8.000% 07/05/07 Commercial

Rate | .
'1 . Creditor Use Only
[ ] PROMISSORY NOTE
’ {Commercial - Single Advance - Variable Rate)
B RENEWAL NOTE

_DATE AND PARTIES. The date of this Promiséory Note {Note} is June 13, 2006, Tha parties and their addresses are:

-

LENDER:
CAROLINA FIRST BANK -
575 Columbia Avenue
Laxington, South Carolina 29072
Telephone: {803) 366-8500

BORROWER:
ATRIUM AT MIDDLE SOUND LAND LLC
a North Caralina Limited Liability Company
116 ATRIUM WAY SUITE 204
COLUMBIA, South Carolina 29223

.

1. DEFINITIONS. As used in this Note, the terms have the following meanings:

A. Pronouns. The pronouns "I," "me,"” and "my" refer to each Borrower signing this Note, individually and together, “You" and "Your®
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I tenawals, modifications and Bubstitutions of this Notass ons: Tttt T A SRS

B. Notoe. Note refers to this document, and any exténsions,
including obligations and duties arising from the terms of all documents prepared of

C. Loan. Loan refers to this transaction generally,
disclosures or notes, end this Note.

submitted for this transaction such as applications, security agreaments,
D. Loan Dacuments. Loan Documents refer to ali the documerits executed as a part of or in connection with the Loan. .

E. Property. Property is any, property, real, personal or intangible, that secures my performance of the ob!igatidns of this Loan,

F. Porcent. Rates and rate change limitations are expressed as annualized percentages.

2. RENEWAL. This.Note i¢ a renewal of the following described note:

-/

Mote Amount

Nota Date . " Note Number
$3,000,000.00

November 19, 2004

| have requested that the note listed in the table above be renowed. The remaining balance of the note listed in the table above is

$2,622,385.90.

3. PROMISE TO PAY. For value received, | promise to pay you of ¥
the principal sum of $2,622,385.90 (Princlpal) plus interest from June
chligation is accelerated.

our order, at your addrass, or at such other location s you may def,ignate,
13,-2008 on the unpaid Principal balance until this Note matures or this

4. INTEREST. interest will accrue on the unpaid Principal balance of this Note at the rate of 8.000'percent {interest Rate) until June 14, 2006,

after which time it may change as described in the Variable Rate subsection.
A. Interest After Default. If you declare a default under the terms of this Loan, including for failure to pay in full at maturity, you may.
increass the Interest Rate otherwise payable as described in this section. in such event, interest will accrue AT CAROLINA FIRST B{\NK
PRIME RATE + 4.00%. For the purposes of this note, the term “Prime Rate" shall mean the interest rate announced, from time 10 time;
by Carolina First Bank, at its principal office in Greenville, SC, or by its corporate successof, as the Prime Rate {which rate is only a
benchmark, is purely discretionary, and is not necessarily the best or lowest rate chargad bofrowing customers of Carolina First Bank).
8. Maximurmn Interest Amount.” Any amount assessed or collected as interest under the terms of this Nots or obfigation will be limited to
the Maximum Lawful Amount of interest allowed by state or faderal law. Amounts collacted in excess of the Maximum Lawful Amount

will be applied first to the unpaid Principsl balance., Any remainder will be refunded to me, . i

C. Statutory Authority. The amount assessed or collacted on this Note is aut
Ann. 8§ 37-3-605, 37-3-106 and 37-10-101 et. seq.

- -/’

horized by the South Carofina usury faws under 5.C. Code ,

)

ATRIUM AT MIDDLE SOUND LAND LLC
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D. Accrual. During the scheduled term of this Loan interest accrues using an Actual/360 days counting method.
N E. Varlable Rate. Tha {nterest Rate may chenge during the term of this transaction. ‘
’ (1) Index. Beginning with the first Changa Data, the Interest Rate will be based on the following index: For the purposes of this note,
the term "Prime Rate® shafl mean the Interest rate announced, from time to time, by Carolina First Bank, at its principa! office in
Greenville, SC, or by its corporate successor, as the Prime Rate (which rate is only a benchmark, is purely discretionary, and is not 1
necessarily the best or lowest rate charged borrowing customers of Carolina First Bank).

The Current Index is the mast recent index figure available on each Change Date. You do not guaranty by selecting this Index, or the :
margin, that the interest Rata on this Note will be the same rate you cherge on any other loans or class of loans you make to me or
other borrowers, I this Index is no longer available, you will substitute a similar Index. You will give me notice of your cholce.

{2) Change Date. Each date on which the Interest Rate may change is called a Change Date. The Interest Rate may change June 14,
2008 and daily thereafter.

(3) Calculation Of Change. On each Change Date, you will calculate the Interest Rate, which will be the Current Index. The rasult of
this caleulation will be rounded to the nesrest .001 percent. Subject to’ any limitations, this will be the Interast Rate until the next
Change Date. The new Interast Rate will bacome effective on esch Change Date. The Interest Rate and other charges on this Note
will never exceed the highest rate or charge allowed by law for this Note. ’

{4) Effect Of Variable Rate. A change in the Interest Rate will have the following effect on the payments: The amount of scheduled
payments and the amount of the final payment will change. - : ‘

6. REMEDIAL CHARGES. In addition to Interest or other finance charges, | agree that | will pay these additional fees based-on my method and
patiern of payment. Additional remedial charges may be described elsewhere in this Note, . ’
A. Late Charge. If a payment Is more than 20 days late, | will be charged 6.000 parcent of the Unpald Portion of Payment or $26.00,
whichaver is greater. | wili pay this late charge promptly but only ence for each late payment, '
B. Returned Check Chearge. | agree to pay & fee not to exceed $25.00 for each check, negotiable order of withdrawal or draft | issue in
connection with this Loan that is returned because it has been dishonored.

8. PURCHASE MONEY LOAN. You may include the name of the seiler on the check or draft for this Note. .

7. PAYMENT, | agree to pay this Note In instaliments of accrued Interest beginning July 6, 2006, and then on the Gth day of each month
thereafter. ) agree to pay the entire unpaid Principa) and any accrued but unpeld interest on July 8, 2007, ) .

Payments will be rounded to the nearest $.01. With the final payment | also agree to pay any additional fees or charges owing and the

amount of any advances you have made to others on my behalf, Payments schaduled 1o be pald on the 29th, 30th or 31st day of a month

that contains no such day will, instead, be made on the last day of such month. .

Each payment | make on this Note will be applied first to interest that Is due then to principal that is due, and finally to any charges that | owe
o.....other.thap. principel.and.interest.. If youand. agres.to a ditferent application of payments, we will describe our sgreement on this Note, The . . ..

actaal amount of my final payment will dapend on my payment reeard,” ~ ~ T T T T T T T T e mamemm Ry e

8. PREPAYMENT. | may prepay this Loan in full or in part at any time. Any partial prepsyment will not excuse any later scheduled payments.

until | pay in full. . ’

9. LOAN PURPOSE. The purpose of this Loan is RENEWAL OF LOAN USED TO PURCHASE LAND.

10. ADDITIONAL TERMS. This Agreement (along with ell deposit accounts, mortgages, security agreements, pledge agreements and any and
all other security instruments and items of coflateral that | have at any time in the past given to you or that 1 may at any time in the future give
to you) shall secure any and sll of the obligations that { currently owe you or that { may at any time in the future owe you, =~

11. SECURITY. This Loan is secured by previously executed, separate sscurity Instmmeﬁ!s, Including the following: REAL ESTATE -
| MORTGAGE DATED 11/19/04 IN THE ORIGINAL AMOUNT OF $3,000,000.00 COVERING PROPERTY KNOWN AS 8.2 ACRE TRACT OF R/E
| ON MARKET STREET AT MIDDLE SOUND LOOP RD, WILMINGTON, NC, SAID MORTGAGE RECORDED IN NEW HANOVER COUNTY BOOK
| 4875 PAGE 608-615, . - : .
| ASSIGNMENT OF LEASE RECORDED IN NEW HANOVER COUNTY BOOK 4576 PAGE 616-626.. . .
‘12. DEFAULT. | will be m default if any.of the following oceur:

A. Payments. | fail to make a payment in full when due. ) -
8, lnao)vahcy or Bankruptey. The death, dissolution or insolvency of, appointment of a receiver by or on bahalf of, spplication of any
debtor retief law, the assignment for the bensfit of creditors by or on behalf of, tha valuntary br involuntaty termination of existence by, or
the commencement of any procesding under any present of future federal or state insolvency, bankruptcy, reorganization, composition or
debtor rellef law by or agalnst me or any co-signer, endorser, surety o guarantor of this Note or any other obligations [ have with you,
C. Buslness Termination. | merge, dissolve, recrganize, end my business or existence, or a partner of majority owner dies or is declared
lagally incompetent. ’ Co .
D. Fallure to Perform. | fail to perform any condition or to keep any promise or covenant of this Note.
E. Other Documents. A default accurs under the tarms of any other Loan Document.
- F, Other Agreements. 1 am in default on eny other debr or agreement | have with you, | . ]
@. Misreprasentation. | make any verbal or written statement or provida any financiat information that is untrue, inaccurata, or conceals a.
material fact at the time it is made or proyidad. . . .
H. Judgmsnt. | fail to satisfy ar appeal any judgment against me. v ) . .
1. Forfeiture. The Proparty is used In a manner or for a purposs that threatens confiscation by a legal autherity.
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P J. Name Changs. 1 change my name or assume an additional name withaut notifylng you before making such a change.
ATRIUM AT MIDDLE SOUND LAND LLC
South Carolina Promissory Note .
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K. Property Transter. | transfer all or a substantial part of my monay or proparty.

L. Property Value. You determine in good faith that the value of the Property has declined or is impaired.

M. Moterial Change. Without first notifying. you, there is @ material change in my business, including ownership, management, and
financial conditions.

N. Insecurity. You determine in good faith that a materia} adverse change has cceurred in my financial condition from the conditions set
forth in my most recant financial statament before the date of this Note or that the prospact for payment or performance of the Loan is
Impaired for any reason.

13, DUE ON SALE OR ENCUMBRANCE. You may, at your option, declare the entire balance of this Note to be Immediately due and payable
upon ‘the creation of, or contract for the creation of, any lien, encumbrance, transfer or sale of all or any part of the Property. This right is
subject to the restrictions Imposed by federal law (12 C.F.R, 691}, as appliceble. ’

14. WAIVERS AND CONSENT. To the extent not prohibited by law, | waive protest, pressntment for payment, demand, notice of
acceleration, not.ice of intent to accelerate and notice of dishonor. ’ ’

A. Additlonal Walvers By Borrower, In addition, I, and any party to this Note and Loan, to the extent permitted by law, consent to certain
actions you may take, and generally waive defenses that may be available based on these actions or based on the status of a party to this

Note,
[1} You may renew or extend payments on this Note, regardless of the number of such renewels or extensions.
{2) You may release any Borrower, endorser, guarantor, surety, accommodation maker or any other co-signer.
{3) You may release, substitute or impair any Property sacuring this Note.
{4) You, or any institution participating in this Note, may Invoke your right of set-off. .
{6) You may enter into any sales, repurchases or participations of this Note to any person in any smounts and | waive notice of such
sales, repurchases or participations. -
{8) | agree that any of us signing this Note as a Borrower Is authorized to modify the terms of this Note or any instrument securing,
guarantying or relating to this Note,
{7) | agree that you may inform any party who guarantees this Loan of any Loan accommodations, renswals, extensions,
modifications, substitutions or future advances.

B. No Walver By Lander. Your course of dealing, or your forbearance from, .or delay In, the exercise of any of your rights, remedies,
privileges or right to insist upon my strict performanca of any provisions contained in this Note, or any other Loan Document, shall not be
construed as a waiver by you, unless any such waiver is in writing and is signed by you.

16. REMEDIES. After | default, and after you give any legally required notice and opportunity to cure the default, you may at your option do
any ona or more of the following.

e Ay Acceleration:: You may make alf or any part of the amount owing by the terms of this Note immediately dus. . Lo

B. éoutcou. You may use any and all remedies you have under state or federal law or in any Loan Document,
C. Insurance Benefits. You may make a claim for any and all_insuranca benefits or refunds that may be available on my default.

D. Payments Made On My Behalf. Amounts advanced on my behalf will be immedistely due end may be added to the balance owing under
the terms of this Note, and accrue interest at the highast post-maturity interest rate.

E. Set-Off. You may usa the right of set-off. This means you may set-off any amount dua and paysble under the terms of this Note
against any right | have to receive money from you.

My right t6 receive money from you includes any depasit or share account batanca | have with you; any money owed to me on an .ltem
presented to you or in your possession for collection or exchangs; and any repurchase agreement or other non-deposit obligation. "Any
amount due and payable under the terms of this Note® means the total amount to which you are entitled to demand payment under the
terms of this Note at the time you set-off. )

Subject 10 any other written contract, if my right to receive money from you is also owned by somsone who has not agreed to pay this
Note, your right of set-off will apply to my intarest in the obligation and to any other amounts | could withdraw on my sole request or
endorsement,

Your right of set-off does not apply to an account or other obligation where my rights arise only in a representative capacity. (t also does
not apply ta eny Individual Retiremant Account or other tax-deferred retirement account. .

You will not be liable for the dishonor of any check whan the dishonor eccurs because you set-off against any of my accounts. | egree to
hold you harmless from any such claims earising as & result of your exercisa of your right of sat-off.

. Walver, Excopt as otherwise required by law, by choosing any one or more of these remadies you do not give up your right 1o use any
other remedy. You do not waive a default if you choose not to use 8 remedy. By electing not to use any remedy, you do not waive your
right to later consider the event a default and to use any remedies if the default continues or occurs again.

16. COLLECTION EXPENSES AND ATTORNEYS' FEES. On or aftor Default, to the extent permitted by faw, | agree to pay all expenses of
collsction, enforcament or prataction of your rights and remedies under this Note or any other Loan Document. Expenses include, but ere not
limited 1o, attorneys’ fees, court costs and other Iagal expenses. These expenses are due and payable immaediately. If not pal-d immediately,
these expenses will bear interest from the date of payment until paid in full at the highest interest rate in effect as provided for in the terms of
this Note. All fees and expensas will be secured by the Property | have granted to you, if any. In addition, to the extent pon‘nltted by the
United States Bankruptey Code, | agree to pay the reasonable attorneys® fees incurred by you to protect your rights and interests in connection
with any bankruptey proceedings initiated by or against me.

17. COMMISSIONS. | understand and agree that you {or your affiliate} will earn commissions or foes on any insurance products, and may earn
such fees on other services that | buy through you or your atfiliate.

ATRIUM AT MIDDLE SOUND LAND LLC .
South Carolina Promiasory Note .
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:q 8. V\iIAiRRANTIES AND REPRESENTATIONS. | make to you the following warranties and rapresentations which will continue as long as this
ote is in effect:

A, Power. ) am duly organized, and validly existing and in good standing in all jurisdictions in which | operate. 1 have the power -and
authority to enter inta this transaction and to earry on my business or activity as It is now being conducted and; as applicable, am quelified
to do so in each jurisdiction in which | operate.

8. Authority. The execution, delivery and performance of this Note and the ohligation evidenced by this Note are within my powers, have
been duly authorized, have recalved all necessary governmental approval, will not violate any provislon of law, or order of court or
governmental agency, and will not violate any agreement 1o which | am a party or to which | am or any of my Property is subject,

C. Namo end Place of Buslness. Other than previously disclosed in writing to you | have not changed my name or principal place of
business within the last 10 years end have not used any other trade or fictitious name, Without your prior written consent, | do not and
will not use any other name and will preserve my existing name, trade names and franchises.

19. APPLICABLE LAW, This Note is govarnad by the {aws of Sauth Carolina, the United States of America and to the extent required, by the
laws of the jurisdiction where the Property is locatad.

20. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. My obligation to pay the Loan is independant of ths abligation of any other
person who has also agreed to pay it. You may sue ma alone, or anyons else whao is obligated on the Loan, or any number of us together, to
collect the Loan. Extending the Loan or new obligations under the Loan, will not affect my duty under the Loan and § will still be obligated to
pay the Loan. This Note shall inure to the benefit of and be enforceable by you and your successors and asslgns and shafl be binding upon and
enforcesble against me and my personal represantatives, successors, heirs and assigns.

21. AMENDMENT, INTEGRATION AND SEVERABILITY. This Note may not be amended or modified by oral agreement. No amendment or
modification of this Note is effective uniess made in writing and executed by you and me, This Note and the other Loan Documents are the

complete and final expression of the agreement. If any provision of this Note Is unenforceable, then the unenforceable provision will be _

severed and the remalning provisions will still be enforceable, .

22, INTERPRETATION. Whensver used, the singular includes the plural and the plural includes the singular. The section headings are for
convanience only and are not to be used to interpret or define the terms of this Note, c

23. NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice will be given by delivering
it or mailing it by first class mall to the appropriate party's address listed in the DATE AND PARTIES section, or 1o any other address
designated in writing. Notice to ana Borrower will be deemed to be notlce to all Borrowers. | will inform you in writing of any change in my
name, address or other epplication information. | will provide you any financial statement or Information you request. All financial statements
and information | give you wiil be correct and complete. | agrea to sign, deliver, and file any sdditiona! documents or certifications that you
may consider nacessary to peffect, continue, and praserve my obligations under this Loan and to confirm your llen ststus on any Property.
Time is of the essence,

.24, CREDIT INFORMATION. | agree. to. supply you with whatever Information you reasonably. request. You will make requasts for, thla

information without undue frequency, and will give me reasonable tima m which to supply the information,

286, ERRORS AND OMISSIONS. ! agree, if raquested by you, to fully cooperate in the carrection, If necessary, in the roasonable discration of
you of any and all loan closing documants so that all documents accurately describe the loan between you and ma. | agree to assume all costs
including by way of illustration and not limitation, actual expenses, legsa! fees and marketing losses fnr failing 1o reasonably comply wlth your
raquests within thirty (30) days.

26, SIGNATURES. By signing under seal, | agree to the terms contained In‘thla Note. |also acknowledge receipt of a copy of this Note.

v

BORROWER:
ATRIUM AT ‘
By , (Seal)
/

ATRIUM AT MIDDLE SOUND LAND LLC

8outh Carolina Promlissory Note
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-LOAN NUMBER LOAN NAME ACCT. NUMBER NOTE DATE INITIALS
S y ATRIUM AT MIDDLE 08/08/07
SOUND LAND, LLC .
NOTE AMOUNT INDEX (w/Margin) RATE MATURITY DATE LOAN PURPOSE
$2,622,385.90 CAROLIN{Q};\:}ST BANK 8.250% . 0g/o8/08 Commercial

Credltor Use Only

PROMISSORY NOTE

(Commercial - Single Advance}
RENEWAL NOTE

N

DATE AND PARTIES. The date of this Prorﬁissory Note [Nota) is August 8, 2007, The parties and their addresseé aré;

LENDER:
CAROLINA FIRST BANK
104 South Main Strest
Greenville, South Carolina 29601
Telephons: {800) 476-6400

BORROWER:
ATRIUM AT MIDDLE SOUND LAND, LLC |
a North Carolina Limited Liability Company
115 ATRIUM WAY, SUITE 204
COLUMBIA, South Carolina 29223

1. DEFINITIONS. As used in this the, the terms have ths following meanings:
A. Pronouns. The pronouns "1, "me," and "my" refer to each Borrower signing this Note, Individually and together. "You" and
“Your" refer to the Lender. : . . .
B. Nota. Note refers to this document, and any ex

C. Loan. Loan refers to this transaction generally, including obligatiens a
prepared or submitted for this transaction such as applications, security agresments, disclosures or notes,
cuments exacuted as a part of or in connection with the Loan.

that secures my performance of the obligations of this Loan,

tensions, renewals, modifications and substitutions of this Note.

nd duties arlsing from the. terms of all documents
and this Note.

D. Loan Documents. Losn Documents refer to all the do
E. Property. Property is any property, real, personal or intangible,
F. Percent. Rates and rate change limitations are exprassed as annualized percentages,

2. BENEWAL. This Note is a renewal of the following described note:

Note Data . Note Number Note Amount

$2,622,385,90

June 13, 2006 #

| have requested that the note listed in the table above be renewed. The remaining balance of the note listed In the table above s
$2,522,385.80. . i
3. PROMISE TO PAY. For valua received, | promise to pay you ar your order, at your address, or at such other location as you may
designate, the principal sum of $2,622,385.90 {Principal} plus interest from August 8, 2007 on the unpaid Principal balance until this
Note maturas or this obligation is accelerated, .
4. INTEREST. Interest will accrua on the unpaid Principal balance of this Note at the rate of 8.260 percent {Interest Rate) until
August 9, 2007, sfter which time it may change as described in the Variable Rate subsection,
A. Intarest Aftar Default, If you declare a default under the terms of the Loan, including for failure to pay in full at maturity, you
may Increase the Interest Rate otherwise payable as described in this section. In such event, interest will accrue on the unpaid
Principal balance of this Nota at a rate aqual to the rate in effect prior to default, plus 4,000 percent, until paid in full,
B. Meaximum Interest Amount. Any amount assessed or collacted as interest under the terms of this Note will be limited to the
maximum lawful amount of interest alfowed by state or federal law, whichever is greater. Amounts collected in excess of the
maximum lawful amount will be applied first to the unpaid Principal balance. Any remainder will be refunded to me.

ATRIUM AT MIDDLE SOUND LAND, LLC

South Carolina Promissory Noto
SC/4AEJ 1888400585400005451012080807N ©1936 Bankers Systems, inc., St. Cloud, MN Expeny Page 1
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C. Statutory Authority. The amount assessed or collected en this Note is authorized by the South Caroli

Code Ann. §6 37.3-805, 37-3-105 and 37-10-101 et, seq. Y the South Caraling usury laws under S.C.

D. Accrual. Interest accrues using an Actual/360 days counting method.

E. Varlable Rate. The Interest Rate may change during tha term of this transaction. .
{1) Index. Beginning w_lth the first Change Date, the Interest Rate will be based on the following index: For the purposes of
this note, the term "Prime Rate” shall mean the Interest rate announced, from time to time, by Carclina First Bank, at its
p!'incipal office in Greenville, SC, or by its corporate successor, as the Prime Rate {which rate is only a benchmark, is purely
discretionary, and is not necessarily the best or lowest rate charged borrowing customers of Carelina First Bank).

The Current Index is the most recent index figure avallable on each Change Date. You do not guaranty by selecting this
Incdex. or the margin, that the Interest Rate on this Note will be the same rate you charga on any other loans or class of loans
you make to me or other borrowers, If this Index is no longer available, you will substitute a simllar index, You will give me
notice of your choice. .

{2) Change Date. Each date on which the Interest Rate may change is called a Changé Date. The Interest Rate may change
August 9, 2007 and daily thereafter, .

{3) Calculation Of Change. On each Change Date you will calculate the Interest Rate, which will be the Cumrent Index. The
result of this calculation will be rounded to the naarest .001 parcent. Subjsct to any limitations, this will be the Interest Rate
until the next Change Date. The new Interest Rate will become effective on each Change Date. The Interest Rate and other
charges on this Note will never exceed the highest rate or charge allowed hy law for this Note.

{4} Etfect Of Varlable Rate. A changs in the Interest Rate will have the following effect on the payments: The amount of
scheduled payments and the amount of the final payment will change. )

5. ADDITIONAL CHARGES. As additional consideration, | agréo to pay, or have peid, these additionel fees and charges.
A. Nonrefundable Fees and Charges. The following fees are earned when collacted and will not be refunded if | prepay this Note

before the scheduled maturity date.
Renewal. Aln) Renewal fae ot $812.00 payable from separate funds on or before today's date,

Document Preparation. Aln) Document Preparation fee of $188.00 payable from separate tunds on or before today's date.

8. REMEDIAL CHARGES. In addition to interest or other finance charges, | agree that | will pay these additional fees based on my
mathod and pattern of payment, Additional remedial charges may be described elsewhere In this Note. - '
A. Late Charge, if a payment Is more than 20 days late, | will be charged 6.000 percent of the Unpaid Portion of Payment or
$26.00, whichever is-greater. | will pay this late charge pro:_nptlv‘bul only once for each ate payment. )
B. Returned Check Charge.. | agres to pay & tee not to exceed §26‘.00 for each check. negotiable order of withdrawal or dratt |
jssue in connection with the Loan that is returned because it has been dishonored, . ‘
7. PAYMENT. | agree 1o pay this Note in instaliments of acorued Interest beginning September 8, 2007, and then on the 8th day of
each month thereafter, | agree to pay the entire unpaid Ptinc_lpal and any accrued but unpaid interest on August 8, 2008.
Payments will be rounded to the nearest $.01. With the final payment | also agree to pay any additional fees or charges owing and

the amount of any advances you have made to others on my behalf, Payments scheduled to be paid on the 29th, 30th or 31st day

of a month that contains no such day will, instead, be made on the last day of such month, : -

Each payment 1 make on this Note will be applied fisst to Interest that is due then to principal that is due, and finally to any charges
that | owe other than principal and interest. " If you and | agree to a different application of payments, we will describe our agresment
on this Note. You may change how payments are applied In your solfe discretion ‘without notice to me, The actual amount of my

final payment will depend on my payment record, -

8. PREPAYMENT. | may prepay this Loan in full or in part at any time,
payments un}illpay in fuil. - . :
9. LOAN PURPOSE. The purposs of this Loan Is RENEWAL OF LOAN ORIGINALLY USED TO PURCHASE PROPERTY IN
WILMINGTON, NC.

10. SECURITY. The Loan is secured by previously executed, separate security Instruments, including the following: REAL ESTATE
DEED OF TRUST DATED NOVEMBER 19, 2004 IN THE ORIGINAL AMOUNT OF $3,000,000,00 COVERING PROPERTY KNOWN AS

Any partial prepayment wlll not excuse any later scheduled

9.2 ACRE TRACT OF R/E ON MARKET STREET AT MIDDLE SOUND LOOP RD, WILMINGTON, NC, SAID DEED OF TRUST .

RECORDED IN NEW HANOVER COUNTY, NC iN BOOK 4575 PAGES 606-616.

ASSIGNMENT OF LEASES AND RENTS RECORDED IN NEW HANOVER CbUNTY; NC IN BOOK 4576 PAGE 616-826.

11. DEFAULT. | will be in default if any of the following occur:

A. Payments. [ fall to make a payment in full when dus. ]
8. Insolvency or Bankvuptcy. The death, dissolution or insolvency of, appointment of a receiver by or on behalf of, application of
any debtor relief law, the assignment for the benefit of creditors by ar on behalf of, the voluntary or involuntary termination of

existence by, or the commencement o |
reorgenization, composition or debtor relef law by or ageinst me or any co-sipner, endorsar, surety of guarantor of this Note or

any other obligations | have with you.

t any procesding under any present or future federa) or state insolvency, bankruptey..

ATRIUM AT MIDDLE SOUND LAND, LLC
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C. ‘Business Termination. | merge, dissolve, reorganize, end my business or existence, or a partner or majority owner dies or is
declared legslily incompetant.

. D, Eailure to Perform. 1 fail 10 perform any condition or to keep any pramisé or covenant of this Note.
E. Other Documents. A default occurs under the terms of any other Loan Document,
F. Other Agreements. | am In default on any other debt or agreement | have with'you.
G. Misreprasentation, | make any verbal or written statament or provide any financlal information that Is untrue, Inaccurate, or
conceals a material fact at the time it is made or provided.
H. Judgment. | fall to satisty or appeal any judgment against me.
i. Forfelture. The Property is used in a manner or for a purpose that threatens confiscation by a legal authorlity.
J. Name Change. | change my name or assume an additional nams without netitying you before making such a change.
K. Property Transfor. | transfer all or a substantial part of my monay or property.
L. Property Value. You detarmine In good faith that the valus of the Property has declined or is impaired.
M. Material Change. Without first notifying you, there Is a material change In my businass, Including ownership, management,
and financial conditions. . ’ :

N. Insecurity. You determine in good faith that @ material adverse change has occurred In my financial condition from the
conditions set forth in my most recent financial statement before the date of this Note or that the prospect for payment or
parformance of the Loan is impalrad for any reason. ’ ’ .
12. DUE ON SALE OR ENCUMBRANCE. You may, at your option, declare the entire balance of this Note to be immediately due and
payabla upon the creatlon of, or contract for the creation of, any lien, encumbrance, transfer or sale of all or any-part of the Property.
This right 1 subject to tha restrictions Imposed by federal law {12 C.F.R. 591), as applicable, :

13. WAIVERS AND CONSENT. To the extent not prohibited by law, | waive protest, presentment for payment, demand, notice of
acceleration, notlce of Intent to accelerate and notice of dishenor. :

A. Additlonal Waivers By Bosrowar. In additlon, |, and any party to this Note and Loan, to the extent permitted by law, consent 1o’
certain actions you may take, and generally waive defanses that may be avallable hased on these actions or based on the status

of a party to this Note, )
{1) You may renew or extand payments on this Note, regardiess of the number of such renewals or extensions.

{2) You may releasa any Borrower, er'\do(ser, guarantor, surety, accommodation maker or any other co-signef.

© . {3) You may releass, substitute or Impalr any Property securing this Note.

{4) You, or any inatitution participating in this Note, may invoke your right of set-off.
{5) You may entar into any sales, repurchases or participations of this Note to any person [n any amounts and | waive notice
of such sales, repurchases or participations.
{8)-1 agree that any of us signing this Note as a Borrower is authorized to modify the terms of this Note or any instrument
securing, guarantying or relating to this Note. )
{7} | agres that you may inform any party who guarantees this Loan of any Loan .accommodations, renewals, extensions,
modifications, substitutions or future advances. .
8. No Walver By Lender. Your course of dealing, of your torbearance from, or delay in, the exercise of any of your rights,
remedies, privileges or right to Insist upon my strict performance of any provisions contained in this Note, or any other Loan
Document, shall not be construed as a walver by you, unless any such walver is in writing and is signed by you.

14. REMEDIES. After | default, and after you glve any (sgally required notice and opportunity to cure the default, you may at your
option do any one or more of the following. .

A. Acceleration. You may make all or any part of the amount owing by the terms of this Note immediately due.

8. Sources. You may use any and all remedles you have under state or federal law or in any Loan Document.

C. Insurance Benefits. You may make a claim for eny and all Insurance benefits or refunds that may be available on my defauit,

D. Payments Made On My Behalf, Amounts advanced on my behalf will be immediately due and may be added to the balance

owing under the terms of this Note, and accrue interest at the highest post-maturity interest rate, ,

. E. Set-Off. You may use the right of set-off. This means you may set-off any amount due snd payable under the terms of this
Note against any right | have to receive money from you. '
My right to recelve money from you includes any deposit or share account balance | have with you; any money owed to me on an

Item presented 10 you or In your possession for collection or exchange; and any repurchase agreement or other non-deposit
obligation. "Any amount due and payable under the terms of this Note” means the total amount ta which you are entitled to

demand payment under the terms of this Note at the time you set-off.

Subject to any other written contract, If my right to receive money from you is also owned by somecna who has not agreed to
pay this Note, your right of set-off will epply to my intersst In the obligation and to any other amounts | could withdraw on my
sole request or endorsement.

Your right of set-off does not apply to an account or other obligation where my rights arise only in a representative capacity. It
also does not apply to any Individusl Retirement Account or other tax-deferred retirement account.

ATRIUM AT MIDDLE SOUND LAND, LLC
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You will not be liable for the dishonor of any check when the dishonor occurs because you set-off against any of my acco(mts. |
agree to hold you harmless from any such claims arising as a result of your exercise of your right of set-off.
F. Welver, Except as otherwise reguired by law, by choosing any one or more of these remedies

. you do not give up your right to
use any other regnedy. You do not waive a defauit If you choose not to use a remedy. By electing not to use any r:mvsdy, y?:u do
not waive your right to later consider the event a dafault and to use any ramedies If the default continues or occurs again.

15. COLLECTION EXPENSES AND ATTORNEYS' FEES. On or after Default, to the extent permitfed by law, | agree to pay all
expenses of collection, enforcement or protection of your rights and remedies under this Note or any other Loan Document.
Expenses include, but are not limited to, attornays' feas, court costs and other legal expenses. These expenses are dus and payable
immediately, [f not paid immediately, these expensas will bear interest from the date of payment until paid in full at the highest
interest rate in effact as provided for in the terms of this Note. All fees and expenses will be securad by tha Property | have granted
to you, if any. In addition, to the extent permitted by the United States Bankruptcy Code, | agree to pay the reasonable attornays’
fees incurred by you to protect your rights and interests in connection with any bankruptcy proceedings inltiated by or against me,

16. COMMISSIONS. | understand and agree that you {or your affillate) will earn commissions or fees on any insurance products, and
may earn such feas on other services that | buy through you or your affiliate,

17. WARRANTIES AND REPRESENTATIONS. | make to you the following warranties and representations which will continue as long
as this Note is in affect: . . '
A. Power. ‘| am duly organized, and validly existing and In good standing In all jurisdictions in which 't operate. | have the power
and authority to enter into this transaction and to carry on my business or activity as it is now being conducted and, as applicable,
am qualified to do so in each jurisdiction in which | operate. i :
B. Authority. The exacutian, delivery and performance of this Note and the obligation evidenced by this Note are within my
powers, have been duly authorlzed, have recaived ali necessary governmental approval, will not violate any provision of law, or
order of court or governmental agency, and will not violate any agresment to which | am a party or to which | am or any of my
Property is subject. . . .
C. Name and Place of Buslness. Other than previously disclosed In writing to you | have not changed my name or principal place
of business within the last 10 years and have not used any other trade or flctitious name. Without your prior written consent, l
do not and will not use any other name and wiil preserve my existing name, trade names and franchises. o

18. APPLICABLE LAW. This Note is governed by ‘the laws of South Carolina, the United States of America, and to the e)étem
required, by the laws of the jurisdiction whare the Proparty is located, except to the extent such state laws are preempted by federal

law, .

19, JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. My obliigation. to pay ihe Loan is independent of the obligation of any -

other person who has also agreed to pay it. You may sue me alone, or anyone else who is obligated on the Loan, or any nuinber of
us togather, to collect the Loan. Extending the Loan or new obfigations under the Loan, will not affect my duty under the Losn and |
will still be obligated to pay tha Loan. This Note shall inure to the benefit of and be enforceable by you and your successors and
assigns and shall be binding upon and enforceable against me and my personal representatives, successors, heirs and assigns.

20. AMENDMENT, INTEGRATION AND SEVERABILITY. This Note may not be amended or modified by oral agreement. No
amendment or modification of this Note Is effective uniass made in writing and executed by you and me. This Note and the other
Loen Documents are the complate and final expression of the agreement, )f any provision of this Note is unenforceable, then the

unenforceable provision will be severed and the remaining provistons will still bs enforceabie.

21. INTERPRETATION. Whenever used, the singular includes the-plurat and the plural inctudes the singular,
for convenience only and are not to be used to interpret or define the terms of this Note,

22. NOTICE, FINANCIAL REPORTS ‘AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice will be given by
delivering it or mailing it by first class mail to the appropriate party's address listed in the DATE AND PARTIES section, or to any other
address designated In writing. Notice to cne Borrower will be deemed to be notice to all Borrowers. | will inform you in wiiting of
any change in my name, address or other application Information. | will provide you any financial statement or information you
request. Al financial statements and information | give you will be-correct and complate.
additional documents or certifications that you may consider necessary to perfect, continue, and preserve my obligations under this

Loan and to confirm your lien status on any Property. Time is of the essence.

23. CREDIT INFORMATION. | agrée' to supply you with whatever information you reasonably request. You will make requests for
this information without undue frequency, and will give me reasonable time in which te supply the information.

The section headings are

24. ERRORS AND OMISSIONS. [ agres, if requested by you, to fully cooperate in the correction, if necessary, in the rensonable
discretion of you of any and all loan closing documents so that all documents accurately describe the foan between you and me, |
agree to assume all costs including by way of ilustration and not fimitation, actual expenses, legal fess and marketing losses for

tailing to reasonably comply with your requesis within thirty {30) days.

| agree to sign, deliver, and file any

26. SIGNATURES. By signing under seal, | agree to the terms contained In this Note. | also acknowledge receipt of a copy of this

Note.
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CAROLINA FIRST

PO. Box 12249, Columbia, 5C 29211

September 19, 2008
ATRIUM AT. MIDDLE SOUND LANDLLC

115 ATRIUM WAY SUITE 204
COLUMBIA SC 29223
Re: Loan’ &= ® , dated November 19, 2004,' in the original principal amount of

$2,522,385.90 (the “Loan”) _ ,
Dear Mr. Jacobs:
At your request, the Bank has agreed to modify the Loan as follows:

o The maturity date will be extended from A{Jgust 8, 2008 to November 8, 2008

Borrower and any guarantors agree that the Loan is fully enforceable in accordance

- with its terms; agree that this letter does not constitute a novation, waiver or release;

agree that the Bank is not releasing any collateral; and agree that the Bank is under no

. obligation to grant any additional or future modifications.

Borrower and any guarantors reaffirm their obligations under the Loan; represent that -
they have no claim, defense or setoff in connection with the Loan; and release the Bank
from any claim or defense that they might have as of the.date of this letter.

To induce us to continue or modify the loan, you release the bank and its employees,
agents, attorneys and representatives, jointly and severally from any and all claims,
counterclaims, demands, damages, debts, agreements, covenants, suits, contracts,
obligations, liabilities, accounts, offsets, rights, actions and causes of action for
contribution and indemnity, whether arising at law or in equity (including without limitation,
claims of fraud, duress, mistake, tortious interference, usury, or control), whether
presently possessed or possessed in the future, for or because of or as a result of any
act, omission, communication, transaction, occurrence, representation, promise, damage,
breach of contract, fraud, violation of any statute or law, commission of any tort, or any
other matter whatsoever or thing done, omitted or suffered to be done by the Bank, which
has occurred in whole or in part, or was initiated at any time from the beginning of time up
to and immediately preceding the moment of the execution of this Agreement.
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You acknowledge, consent and voluntarily agree that (i) in the event of proceedings by
the Bank against you and/or the collateral, you have the right to file a petition in
bankruptcy under the United States Bankruptcy Code; (il) You hereby give up,
surrender and walve the protection of the “automatic stay” provisions of the Bankruptcy
Code with respect to the collateral securing the Loans and further agree not to take a
contrary position in any future bankruptcy case or proceeding such that the Bank may
proceed against the collateral and/or Obligated Parties without the necessity for lifting of
the automatic stay under the Bankruptcy Code (or any equivalent proetection), without
regard to adequate protection, equity in the subject property, the necessity of the
subject property for an effective reorganization or any other matter affecting your right
or ability to obtain immediate relief from stay; and (iii) in the event of a bankruptcy filing
by or against you, you hereby agree not to seek any extension or modification of the
120 day exclusive period in which you may only file a plan of reorganization as
provided in the Bankruptcy Code: You acknowledge that the Bank would not forgo
current remedies and forbear or extend as to your credit as set forth herein if thls were
not a part of this agreement.

Except as expressly amended by this letter, the Loan and all loan documents shall
continue, unmodlﬂed and unchanged. '

ichael PHillip

Senior Vice President

2
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l RO. Box 12249, Cotumbia, SC 26211.

DATE: September 19, 2008
: FOR:  Atrium at Middle Sound Land LLC -
] \ Extension of Loan #: .

INVOICE

Interest.due 9/19/08 ) 8 10,239.29

Total $ . 10,239.29
| |
1 Please remit to: Carolina First Bank l

Attn: Stacy Culbreath
E PO Box 12249
| Columbia, SC 29211
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LOAN NUMBER . LOAN NAME ACCT. NUMBER NOTE DATE INITIALS
' QRS . ATRIUM AT MIDDLE 11/04/08 ’
SOUND LAND, LLC
NOTE AMOUNT INDEX (w/Margin} RAYE MATURITY DATE LOAN PURPOSE
§1,766,307.23 CAROLIN& l’;'AREST BANK 4.000% . 11/04/09 Commercial

Creditor Use Only

PROMISSORY NOTE
{Commercisl - Single Advance)
RENEWAL NOTE

DATE AND PARTIES. The date of this Pramissory Note {Note} is November 4, 2008, Tha partieé and their addresses are:

LENDER:
CAROLINA FIRST BANK
104 South Main Street
Greenville, SC 29601
Telephone: {800) 476-6400

BORROWER:
ATRIUM AT MIDDLE SOUND LAND, LLC
a North Carolina Limited Liability Company
116 ATRIUM WAY, SUITE 204
COLUMBIA, SC 29223

1. DEFINITIONS. As used in this Note, the terms have the following meanings: ]
A. Pronouns. The pronauns *I,” *me,” and "my"” refer to sach Borrower signing this Note, individually and together. "You" and
"Your” refer to the Lender, ' -

8. Note. Note refers to this document, and any extensions, renewals, modifications and substitutions of this Note,

C. Loan, Loan refers to this transaction generally, including cbligations and dutles arising from the terms of all documents
prepared or submitted for this ransaction such as applications, security agreaments, disclosures or notes, and this Note, ’

D, Loan Documents. Loan Documents refer to all the documents exscuted as a part of or in connection with the Loan.
E. Proporty. Proparty is any property, reel, pessonal or Intangible, that secures my parformance of the obligatlons of this Loan,
F. Parcent, Rates and rate change limitations are expressed as annuelized percentages.

2, RENEWAL. This Note is a renewal of the following described note:

Note Date Note Number Nots Amount

August 8, 2007 4 WD ) $2,622,386.90

I have raquested that the note listed in the table above be renewed. The remalning balance of the nota listed in the table above is
$1,755,307.23. , ' -

3. PROMISE TO PAY. For value received, | promise to pay you or your order, at your address, of at such other location as you may
designate, the principal sum of 91,766,307.23 (Principel) plus interast from November 4, 2008 on the unpaid Principal balance until
this Note matures or this cbligation Is accelerated. -~ - . )

4. INTEREST. Interest will accrue on the unpaid Principal balance of this Note at the rate of 4,000 percent (Interest Rate) until
November 5, 2008, after which time it may change as described in the Veriable Rate subsection.

A. Intarast After Dafault. If you declare a default under the terms of the Loan, including for failure to pay in full at maturity, you
may increase the Interast Rete otherwlise payeble as described in this section. In such event, interest will accrue on the unpaid
Principal balance of this Note at a rate equal to the rate in effect prior to default, plus 4.000 percent, until paid in full.

8. Maximum Interest Amount. Any amount assessed of coflected as interast under the terms of this Note will be fimited to the
maximum lawful amount of interest allowed by state or federal law, whichever Is grester. Amounts collected in excess of the
maximum law(ul amount will be applied first to the unpald Principal balance. Any remainder will be refunded to me,

e ——————r e
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C. Statutory Autharity. The amount assessed or collected on this Note is authorized by the South Carolina usury laws under S.C.

Code Ann, §§ 37-3-605, 37-3-105 and 37-10-109 et, seq. ’

D. Accrual, Interest accruas using an Actual/360 days counting methed.

E. Varlable Rate, The Interast Rate may change duting the term of this transaction.
{1} index. Beginning with the first Change Date, the Interest Rate will be based on the following index: For the purposes of
th!s r_rote, tha term "Prime Rate” shall mean the Interest rate announced, from time to time, by Carolina First Bank, st its
punc'lpfal office in Greenville, SC, or by its corporate successor, as the Prime Rate {which rate is only a benchmark, is purely
discretionary, and is not necessarily the best or lowast rate charged borrowing customers of Carolina First Bank).
The Current Index is the most recent indax figure available on each Change Date. You do not guaranty by selecting this
Index, or the margin, that the Interest Rate on this Note will be the same rate you charge on any other loens or class of loans
you make to ma or other borrowers. If this Index is no longer available, you will substitute a similar index, You will glve me
notice of your choice. ' :
{2) Change Date, Each date on which the Interest Rate may change is cailad a Change Date. The Interest Rate may change
November 5, 2008 and dally thereafter.
(3) Celculation Of Changs. On each Change Date you will cafculate the Interest Rate, which will be the Current Index, The
result of this calculation will be raunded te the nearsst .001 percent. Subject to any Hmitatlons, this will be the Interast Rate
until the next Change Date. The new Intarest Rate will bacoms effective on each Change Date. Tha Interest Rate and other
charges on this Note will never exceed the highest rate or chargs allowed by law for this Nots.
14) Effsct Of Variable Rate, A change in the Interest Rate will have the following effect on the payments: The amount of
scheduled payments and the amount of the final payment will change.

6. ADDITIONAL CHARGES. As additional consideration, | agree to pay, or have paid, these additions! fees and charges,
A. Nonrefundable Fees and Charges. The following fees are earned when collected and will not be refunded if | prepay this Note

before the scheduled maturity date. .
Loan Origination. Ain) Loan Origination fee of $711.00 payable from separate funds on or before today’s date.
Document Preparation. Aln) Document Preparation fee of $289.00 payable from saparate funds an of before today’s date.

6. REMEDIAL CHARGES. In addition to interest or other finance charges, | agree thaf ) wlll. pay these additional fees based on my
method and pattern of payment, Additional remedial charges may be described eisewhers in this Note. { .
A, Late Charge. If a payment is more than 20 days late, | will be charged 5.000 percent of the Unpaid Portion of Payment or
$26.00, whichever is greater. ) will pay this late charge promptly but only once for each late payment. )
" B, Returned Check Charge. | agree to pay a fes not to exceed 325.00 for each check, negotiable order of withdraws! or draft )
issue in connection with the Loen that is returned because it has been dishonored. ) .
7. PAYMENT. | agres to pay this Note in installments of accrued interest beginning Dacember 4, 2008, -and then on the 4th day of
each month thereaftei. | agree 1o pay the entire unpaid Principel and any accrued but unpaid interest on November 4, 2008.
Payments will be rounded to the nearest $.01. With the final payment | also agree to pay any additional feea or charges owing and
the amount of any advancas you have made to others on my behalt. Payments schedulad to béﬁpald on the 29th, 30th or 31st day
of a month that contains no such day will, instead, be made on tha Jast day of such month.

Each payment | make on this Note will be appliad first to interest that is due then to principal that is dus, and finally to any charges
that | owe other than principal and interest. If you and | sgree to a differont application of payments, we will describe our agresment
on this Note. You may change how payments are applied in your sole discretion without notice to me. The sctual amount of my

final payment will depend on my payment racord,
8. PREPAYMENT. | may prepay this Loan In full or in part st any tme. Any partial prepayment will not excuse any later scheduled
payments until | pay in full, ’

9. LOAN PURPOSE. The purpose of this Loan Is FOR RENEWAL.

10. SEciJRITY. The Loan is secured by proviously axecuted, separate sacurity instruments, including the following: REAL ESTATE
DEED OF TRUST DATED NOVEMBER 18, 2004 IN THE ORIGINAL AMOUNT OF 63,000,000.00 COVERING PROPERTY KNOWN AS
8.2 AGRE TRACT OF R/E ON MARKET STREET AT MIDDLE SOUND LOOP RD, WILMINGTON, NC, SAIQ DEED" RECORDED

NOVEMBER 18, 2004 IN NEW HANOVER COUNTY, NC IN BOOK 4575 PAGE 606-615

ASSIGNMENT OF LEASES AND RENTS DATED NOVEMBER 18, 2004 RECORDED NOVEMBER 19, 2004 IN NEW HANOVER
COUNTY, NC IN BOOK 4676 PAGE 616-62b |

11. DEFAULT. | will be In default if eny of the following ocour:
A. Payments. | {ail 10 meke 8 payment in full when due.” )
B. Insalvency or Bankruptoy. The death, dissolution or insclvency of, appolntment of a recsiver by or on bahalf of, application of
any debtor relief law, the assignment for tha benefit of creditors by or on behalf of, the voluntary or Inveluntary termination of
existence by, or the commencement of any procesding under any present or future-federal or state insolvency, bankruptey,
reocrganization, composition or dabtor refief law by or agalnst me or any co-signer, endorser, surety or guarantor of this Note or
any other obligatlons | have with you.
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€. Businesa Termination. | merge, dissolve, raorganize, end my business or existence, or a partnar or majority owner dies or is
daclared legslly incompetent,

D. New Orgenizations. Without your written consent, | organize, merge into, or consolidate with an entity; acquire all or
substantially all of the assets of another; meterially change the lagal structure, managament, ownership or financial condition; or
effsct or enter into a domestication, conversion or interest exchange.

E. Fallure to Perform. | fail to perform any condition or to keep any promise or covenant of this Note.

F. Othor Documents. A default occurs under the terms of any other Loan Document,

Q. Othar Agreements. | am In default on any other debt or agreement | have with you.

H. Misreprssentation, | make any verbal or written statement or provide any financial Information that is untrue, inaceurate, or
concesls a materiaf fact at the time it Is made or provided,

L. Judgment. | fell to satisfy or appsal any judgment against me. .

J. Forfeiture. The Property is used in a manner or for a purpose that threatens confiscation by a legal authority.

K. Nams Change. 1 change my name or assume an additional neme without notifying you bafore making such a change,

L. Property Transfer. | transfer all or a substantia) part of my money or property. .

M. Property Valus. You datermine in good faith that the value of the Property has declined or is impaired.

N. Materlsl Change. Without first notifying you, there is a material change in my business, Including ownership, management,
and financial conditions.

O. Insecurity. You determine in good faith that a materis! adverse change has accurred in my finencial condition from the
conditions set forth in my most recent financia! statement hefore the date of this Note or that the prospact for payment ot

performance of the Loan is impaired for any reason.
12. DUE ON SALE OR ENCUMBRANCE. You may, at your option, declere the entire balance of this Note to be immediately due and
payable upon the creation of, or contract for the creation of, any lien, encumbrance, transfer or sale of all or any part of the Property.
This right is subjsct to the restrictions imposed by federal law (12 C.F.R. 681}, as applicable,

13, WAIVERS AND CONSENT. To tha extant not prohibited by law, | walve protest, presentment for payment, demand, notice of
accelaration, notice of intent 10 accelerate and notice of dishonor. )
A. Additional Walvers By Borrower. In addition, |, and any perty to this Note and Loan, 1o the extent permitted by law, consent to
certain actions you may take, and generally waive defenses that may be available based on these actions or based on the status
of a party to this Note. .
{1) You may renew or extend payments on this Note, regerdless of the number of such renewals or extensions.
{2) You may release any Borrower, endorser, guarantor, surety, accommodation maker or any other co-signer.
{3) You may release, substitute or impair any Property securing this Note. )
(4] You, or any institution pasticipating in this Note, may Invoke your right of set-off,
(5) You may enter into eny sales, repurchases or participations of this Note to any person in any amounts and | walve notice
of such sales, repurchases or participations. '
(6] | agree that any of us signing this Note as & Barrower is authorized to modify the terms of this Note or any instrument
securing, guarantying or relating to this Note.
{7) | agree that you may inform any party who guarantess this Loan of any Loan accommodations, renewals, extensions,
modifications, substitutions or future advances, ) ) .
B, No Walver By Lender. Your course of dealing, or your forbearance {rom, or delay in, the exerciss of any of your rights,
remedies, privilages of right 1o insist upon my strict performance of any provisions contained in this Note, or any other Loan
Document, shall not be construed as & waiver by you, unless any such waiver Is in writing and is signed by you,

14 REMEDIES, After | default, you may at your option do any one or more of the fellowing.
A. Acceleration, You may make all or any part of the amount owing by the terms of this Note immediately due.
B, Sourcas, You may use any and afl remedies you have undsr state or federal law or in any Loan Document,
C. Insurance Benefits. You may make s claim for any and all insurance benefits or refunds that may ba available on my default.
D. Payments Made Gn My Behelf. Amounts advanced on my behalf will be immediately due and may be added to the balance
owlng under the terms of this Note, and accrue interest at the highest post-maturity interest rate.
E. Set-Off, You may use the right of set-off. This means you may set-off any amount due and payabls under tha terms of this
Note ngainst any right | have to recelve money from you. .
My right to raceiva money from you includes any deposit or share account balance i have with you; any money owed to me on an

" jtem presented 10 you or in your possession for collection or exchange; and any sepurchase agreement or other non-yaposit
obligation. "Any amount due and payable under the terms of this Note” means the total amount to which you ara entitled to

demand payment under the terms of this Note at the time you set-off,

Subject to eny othar written contract, if my right to recaive money from you Is also owned by someone who has not agreed to
pay this Note, your right of set-off will apply to my interest in the abligation and to any other amounts | could withdraw on my

sola requsest or endorsemsnt,

.

ATRIUM AT MIDDLE SOUND LAND, LLC

South Carafina Promissary Nato :
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Your right of set-off does not apply 10 an account or other obligation where my tights arise only In a representative capacity. |t
also doses not apply to eny Individual Ratirement Account or other tex-deferred retirement account.

You wil) not be liable for the dishoner of any check when the dishonor occurs because you set-off agalnst any of my accounts. |
agree to hold you harmless from any such claims arising as a result of your exercise of your right of set-off.

F. Walver, Except as otherwise raquired by law, by choosing any one or more of thess remedies you do not give up your right to
use any other fe!nadv. You do not waive a default If you choose not to use a remedy, By electing not to use any remedy, you do
not waive your right to later consider the event a default and to use any remedies If the default continues gr occurs again.

16. COLLECTION EXPENSES AND ATTORNEYS' FEES. On or after Defoult, to the extent permitted by law, | agree to pay all
expenses of collection, enforcement or protection of yowr rights and remedies under this Note or eny other Loan Document.
Expensaes include, but are not limited to, attorneys' fees, court costs and other lagal expenses, These expenses are due and paysble
immediately. If not paid immediately, these expenses will bear interest from the date of payment until paid in full at the highest
interest rate In eftact as provided for in the terms of this Note. All fess and expenses will be sacured by the Property | have granted
10 you, if any. In addition, to the extent parmitted by the United States Bankruptey Code, § agree to pay the reasonable attorneys’
feas incurred by you to protect your rights and interests in connection with any bankruptcy proceedings Initiated by or against me,

16. COMMISSIONS, [ understand and agree that you (or your affiliate} will earn ‘commissions or fees on any Insurance products, and
may earn such fees on other services that | buy through you or your effiliate. ’

17. WARRANTIES AND HEPRESENTATIONS. | meke to you the following warranties and representations which will continue as long
as this Note is in effect:
A. Power. | am duly organized, and validly existing and in good standing in all jurisdictions In which | operate. | have the power
and autharity to enter into this transaction and to carry on my business or activity as it is now being conducted and, as applicable,
am qualifisd to do so in each Jurisdiction in which | operate, ) ) :
8, Authotity. The execution, delivery and performance of this Note and the obligation evidenced by this Note are within my
. powers, have been duly authorized, have received all necessary governmental approval, will not violate any provision of law, or
order of court or governmental agency, and will not violate any agreement to which | am a party or to which | am dr any of my
Proparty |s subject, ’
€. Namo and Piace of Business. Dther than previously disclosed in writing to you | have not changed my name or principal placs
of business within the last 10 years and have not used any other trade or fictitious name. Without your prior written consent, t
do not and will not use any other name and will preserve my existing name, vada names and franchises. .

18. APPLICABLE LAW. This Note is governed by the laws of South Carofina, the United States of America, and to the extent -

required, by the laws of the jurisdiction where the Property is located, except to the extent such state laws are presmpted by federal
law, ' S ) o . . .

19. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. My obtligation to pay the Loan is independent of the cbligation of any
other parson wha has also agreed to pay it. You may sue me alone, or anyone else who Is obligated on the Loan, or any number of
us together, to collect the Loan. Extending the Loan or new obligations under the Loan, will not affect my duty under the Loan and {
will still ba obligated to pay the Loan. This Note shall inure to the benefit of and be enforceable by you and your successors and
assigns and shall be binding upon and enforceable against me and my personal representatives, successors, heirs end assigns,

20, AMENDMENT, INTEGRATION AND SEVERABILITY. This Note may not be amended or modified by oral agreement, No
amendment or modification of this Note is effective unless made in writing and executed by you and me. This Note and the other
Loan Documents are the complete and final expression of the agreement. (f any provision of this Note Is unanforceable, then the
unenforceable provision will be severed and the remaining provisions will stiil be enforceable. No present or future agreement
securing any othar debt | owe you will secure the payment of this Loan if. as a result, this Laan would bacems subject to Section 670
of the John Warner National Defense Autharization Act for Fiscal Year 2007,

21. INTERPRETATION. Whenaver used, the singular’ includes the plura! end the plural includas the singuer. The section headings are
for convenlence only and are not to ba used to intespret or define the terms of this Note.

22, NOTICE, FINANCIAL REPORTE AND ADDITIONAL DOCUMENTS. Unless otherwise required by law, any notice will be given by

" delivering it or mailing it by first class mail to the appropriate party's address listed In the DATE AND PARTIES section, or ta any other

address dasignated In writing. Notice to one Borrower will be deemed 1o be notice to afl Borrowars. - | will inform you in writing of
any ‘change In my name, address or other application information. 1 will provide you any finencial statement or information you
request. All financiel statements and information | give you will be correct and complete. | agree to sign, deliver, and file any
additional documents or certificstions that you may consider necassaty to perfect, continue, and preserve my obligations under this
Loan and to confirm your lien status on any Praperty. Timae is of the essence. . - ’

23. CREDIT INFORMATION, | agree to supply you with whetever information you reasonably raquest. You will make requests for
this information without undue frequency, and will give me reasonable time in which to supply the information,

24, ERRORS AND OMISSIONS. 1| agree, if requested by you, to fully cooperate In the correctlon, if necessary, in the reasonable
discretion of you of any and afl loan closing documents so that all documents accurately describe the loan between you and ma, |
agres to assume all costs including by way of illustration and not fimitation, actual expenses, legal fees and marketing losses, for
falling to reasonably comply with your requests within thirty (30} days. -

2B. SIGNATURES. By signing under seal, § agree to tha terms contained in this Note. | also acknowladga recelp1 of a copy of this
Note. .

ATRIUM AT MIDDLE SOUND LAND, LLC
South Caralina Promissory Note
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P Y LOAN RUMBER  LOAMNAME ACCT. NUMBER MOTE DATE . BMALS
§ ; . ATRIUM AT MIDDLE 12/11/08
SOUND LAND, LLC '
: NOTE AMOUNT INDEX (w/Margin} RATE MATURITY DATE LOAN PURPOSE ~ |
i $1,385,307.23 Not Applicabla 6.000% 12/11/10 . Commercial  -..J@w i
Creditar Uss Only
PROMISSORY NOTE
{Commercial - 8ingle Advencs)
RENEWAL NOTE
DATE AND PARTIES. The dste of this Promissory Nota {Note) Is December 11, 2009. Thae parties and their eddresses are: ,‘ o } .
' LEMDER: - - A : e
CAROLINA FIRST BANK A
104 South Maln Streot M

Gragnville, SC 28601 L .
Telephone: (800) 476-6400 : ey

BORROWER: )
ATRIUM AT MIDDLE SOUND LAND, LLC
a North Carolina Limited Liabllity Company
116 ATRIUM WAY, SUITE 204 ' . .
COLUMBIA, SC 28223 | : s -

1. DEFINITIONS. As used in this Note, ths terms have the fc!lowlng meanings:

‘A. Pronouns. The pronauns *{," 'me, and "my" refar 10 aach Borower signing this Nota, lndlmdual!v and together, "You and
“*Your* refer to the Lendar.

B. Note. Note refers to thls documant, and any extensions, ranewals, modifications and substitutions of this Note.

C. Losn. Losn refers.to this mansactlon generally, Including ob)lgatlons and dutles arising from the torms of ell documenm
preparad or submitted for this transaction such as applications, security sgreements, disclosures or notas, and thia Note, ~:,=,,u .

D. Loan Documents. Loan Documents refar to all the documents exacuted as a part of or In‘connection with the Loan.
E. Property. Property is eny proparty, real, persenal or Intangible, that secures my performancs of the obligstions of this Loéri,
F. Porcent. Rotes and rate changa lmitations are expresasd 88 snnuslized percentages.

2. RENEWAL. This Note Is a renewal! of ths following described note:

¢
5 23t MY Er A 4, 5 cagylen L A
. ol 2% sl % J .
SN B B BN A B S am e e

e, t\,q:dl ¥ -}4 bt
it

: Noto Dato Mote Number . Nots Amount
P ) November 4, 2008 $1,765,307.23

! . | have raquested that the note listed in the table above bo renewed. Tha remaining balance of the nots listed In the table above s .
$1,366,307.23. -

; 3. PROMISE TO PAY, For value regeived, | promisa to pay you or your arder, at your address, or at such othor location as you may .

. designate, ths principal sum of $1,366,307.23 {Principel) plus lnterem from Dacember 11, 2008 on the unpa:d Principal balaﬂce untl . ¢

. this Note matures or this obligatien is accelorated.
4. INTEREST. Interest will accrus on the unpaid Principal balanca of this Note at the rate of B. 000 percent (Intercst Rato).

A. Intarast After Dafault. If you declsre o default under the terms of the Loen, including for faliwe to pay in full at maturity, you‘:
. may Incresse the Interest Rate otherwise payable as described In this saction. In such event, interest will accrue on the unpaid
j - Principal balance of this Note at a rate equal to the rete In effect prior to default, plus 4.000 percant, until paid in full. -

i ’ 'B. Maximum Interest Amount. Any amount assessed or coflectad es Intorsst under the tearms of this Note will be limitad to tha
maximum lawful amount of Interest allowed by stata or federal law, whichever Is greater. Amounts callscted in excess .of the
maximum lawful amount will be appfied first to the unpald Principal balanca. Any remsindef will ba refunded to me.

C. Statutory Authority. The amount assassed or callected on this Note Ig suthorized by the South Carofina usury Iawa under S.C.\
Code Ann, §§ 37-3-606, 37-3-106 and 37-10-107 e1. seq. o rp s

D. Accrusl. Interest accruss ualng an Actual/380 days counting method.

} m\ ATRIUM AT MIDDLE 60UND LAND LAND, LLC Lo
‘ i ‘Bouth Carollna Promissory Noto
- SC/4ne}1688400118800008822012121009N ) Woltars Klswer Financial Sorvices 1888, 2009 Bankers Systems™ Paao ‘
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" 8. PREPAYMENT. | may ptepay this Loan in full or In part at any tme. Any partie! prepsymant will not excuse eny later scheduled

. COUNTY, NC IN INSTRUMENT #2004081711 BOOK 4575 PAGES 816-828.

~ /7]
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ATRIUM AT MIDDLE SOUND LAND, LLC d
South Cervlins Promissary Noto . -
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5. ADDITIOMNAL CHARGES. As additional eonddef.aﬁon, 1 agree to pay, or have paid, these additiona fees and charges.

A. Nonrefundable Fees and Charges. The following faes ara eamad when coliocted and will not be refunded If | prepay this Note

befora the scheduled maturity date.

Dacumant Praparation. Aln) Document Preparation fes of $500.00 paysble from eeparata funds on or before today's date.
) . : _.n;".*;'—{-_}"ﬁ,

6. REMEDIAL CHARGES. In eddition to Interast or othar finance chargas, 1 agres that { will pay thess sdditions! fees based on my i
methad and pettemn of payment. Additional ramedial charges msy be described efsewherea in this Note, -

A. Late Charga. If 5 payment is more than 20 days late, | will be charged 5,000 percent of the Unpald Partion of Paymant of ...~ :i-}

$25.00, whichever i3 greater. 1 will pay this late charge promptly but only once for each late paymsnt. )

B. Rotumed Chack Charge. | egres to pay a fea not to excesd $25.G0 for each check, nagotizble order of withdrawal or draft |

Issue In conneotion with the Loan thet ia returned betause it has been dishonored. t s

7. PAYMENT, | agree to pay this Note in 12 payments. This Note Is amortized over 240 payments. | will make 11 payments of . ...
$8,988.77 beginnlng an Jenuery 11, 2010, and on the 11th day of each month thereafter. A single “balloon payment® of the uiﬁmuaﬁ o
w_lpald balance of Princlpa!l and intarest will be due December 19, 2010, ' ) . -.{7.-2'.),"» A
Payments will be rounded to the nearest 9.01, With the final paymsnt | also agree to pay any edditiona! fees or charges owing end .. .17+
the amount of any sdvances you have made to others on my behalf, Payments scheduled to be pald on the 28th, 30th or 31st day- .';?,%%;

of a month that contains no such day will, Inatesd, be made on the last day of such month. . -'Li;
Each payment | make on this Note will ba appliad first (o Interest thet i due then to principal that is duse, and finally to eny charges -z 7
that | ows other then principel and Interest. If you and ! agiee to a different spplication of payments, we wifl describa our agresment Sl
on thig Nots. You may change how payments ere appliad tn your eols discration without notice to me. The actual amountofmy . ;.
final payment-will depend on my peyment record, . -

paymants until | pay In full,
9. LOAN PURPOSE. The purpose of this Loan 1s RENEWAL. . ) : IR X
10. ADDITIONAL TERMS. CAROLINA FIRST BANK WILL RECEIVE 100% OF THE PROCEEDS FROM THE LOT SALES. R

41. SECURITY. The Loan is seturad by pravicusly exocuted, separate seourity Instruments, Including the following: REAL ESTATE
DEED OF TRUST DATED NOVEMBER 19, 2004 IN THE ORIGINAL AMOUNT OF $3,000,000.00 COVERING PROPERTY & R
IMPROVEMENTS KNOWN AS 9.2 ACRE TRACT OF R/E (AKA LOT 2 & 3 MARKET STREET) ON MARKEY STREET AT MIDDLE
SOUND LOOP RD, WILMINGTON, NC, SAID DEED RECORDED ON NOVEMBER 18, 2004 IN NEW HANOVER COUNTY, NC N
INSTRUMENT #2004061710 BOOK 4878 PAGES 800-615 T .. e

ASSIGNMENT OF LEASES AND RENTS DATED NOVEMBER 18, 2004 RECORDED ON NOVEMBER 18, 2004 IN NEW HANOVER - %%

12. DEFAULT. [ will be tn defauit it any of the follawing occur: . C L e

A. Paymenta. | fell to make & paymsnt in full when due. . .
B. tnsolvency or Benkruptoy. The death, dissolution or insolvency of, appointment of o raceiver by or on beheif of, application of ~:.ixE
any dabtor relief law, the assignment for the benafit of creditors by or on bahalf of, the voluntary or involuntary termination g.féﬂ& 5
existence by, or tha commencement of any procesding under any presant or future federal or stata Insolvency, banksuptoy,=-t=WH
reorganlzation, composition or debtor relief law by or agalnst me or any co-signer, endoreer, surety or guarantor of this Note or;e: SiRe
any other obligetions | have with you. . . e S :3%
C. Businesa Termination. | merge, dissolve, reorganize, end my business or existence, or & parnar or mejority owner dies ar I8 ~ 3
declarad lagelly incompaetent. . . o ST RGE
D. New Organkations. Without your written consent, | orgenize, merge inta, er consolidate with an entlty; scqulre et or
substantially alt of the assets of enother; materially change the legal structure, management, ownership or financis! conditlon; r -3
effact or enter Into a domestisation, converslon or interest exchangs.

E. Fellure to Perform. | faB to parform any condition or to keap any promise or covenent of this Note.
F. Othsr Documents. A default occurs under the terms of any other Loan Document.

G. Othar Agreements. | am in dafault on any other debt or agreement | have with you,

H. Misreprosentation. { make eny verbal or written statement or provide any financial information that Is untrug, inaccurate, OF ... &y
conceals & materdal fact gt the time It la made or provided. * )
1. Judgment. ! fall to gatisfy or eppeal any judgment agalnst me. .

J. Forfelture, The Property Is used in a manner or fo.i' & purpose thet threatens confiscation by a legal authority. e dnid
K. Nams Change, | changs my nama or 855umo en additions! name without notifying you bafore making such a chenge. - o
L. Property Teansfer. | transfer all or a substantia) past of my monsy or property.

M. Property Value, You datermine in good faith that the velue of the Property hes declined or ts Impalred. . )
N. Material Chango.’ Without firet notifying you, there is 8 matarial change in my buciness, including ownershlp, menagement, .. i :
and financlal conditlons. RN,

l‘.. o
b
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O. Insocurity. You determing in good falth that @ material edverae change hes oceurred in my finencisl condition from-theu::!
conditlons set forth In my mast recant financial statement bafore the date of this Note of that the prospest for payment or .-
performence of the Loan Is Impalrad for any raason. . B

13. DUE ON SALE OR ENCUMBRANCE. You may, at your option, daclers the entire balance of this Note to be immediately due end ’
" peyabla upon the creation of, or contract for the creation of, any llen, ancumbrance, tranafer or sala of ali or any part of the Property.
This right is subject to the restrictions imposed by faderal law (12 C.F.R. 591), as applicable. T

14, WAIVERS AND CONSENT. To the extent not prohibited by law, | welve protest, presantment for peyment, demsnd, notice of
acceleration, notice of intent to accelerats and notioe of dishonor, ) '
A. Additional Walvers By Bomowsr, [n addition, 1, and any party to this Nota end Loan, to the extent permitted by {aw, consent to
cartain actions you may teke, and generally walve defonses that may ba evailsblo based on thess sctions or basad on the status .2
of a party to this Note, ’ .
{1} You may renew or extend peyments on this Note, regardless of ths number of such renswals or extansions,
(2} You may relensa any Borrower, endorser, guarantor, surety, accommodation maker or any athar co-eligner. . it
(3) You may release, substituts or Impalr any Property securing this Note, ‘ :
{4) You, or any Institution participating In this Note, may Invoke your right of sat-off. s
(6) You may enter Into sny salea, repurchases or participations of this Note to any person in any amounts and | walve notics .
of such salgs, repurchases or participations, . .
(6) | agree that any of us slgning this Note 83 a Borrowar s euthorizad to modify the terms of this Note or any Bystrument .. < cif
securing, guarantying or ralating to thla Note, : o L
{7} | agree that you may Inform eny party who guarantses this Loen of any Loan accommodations, renewels, extensignen
modifloations, substitutions or future advances. : :
B. No Walver By Lender. Your courss of dasling, or your forbearance from, or delay In, the exercise of eny of your rights, A
remedios, privileges or right to Insist upon my striot performance of any provisions contained in this Nota, or any other Loaiifgid sy
Document, shall not ba construed 8s a walver by you, unlsss eny such walver is in writing end i3 signed by you. s e

16, REMEDIES. Aftar | defauft, you mey &t your option do any ona ¢r more of the following., . . o
A. Agcdlsration. You may make all or any part of tha amount owing by the terms of this Note immediately due,
B. Sources. You may use any and ll remediea you have under atats or federal law of in any Losn Document. &4 o
C. Ingurance Bensfits. You may meke @ claim for eny end &l insurance benefits or refunds that mey be avaiishle on my default. v

D. Payments Made On My Bohalf, Amounts advanced on my behalf will be immediately duo end may boe added to the balance . ...~
owing undar the terms of this Note, and sccrue interest et the highest post-maturity Interest rete. : . .

" E. 861-Of. You may use the right of set-off, This meens you may get-off any amount dus and peyable under the terms of this
Noto agasinst any right | have to rescaelve money from you. .

My right to recelve money from you includes any deposit or ghars account balance § have with you; any money owed to me on an
em presented to you or in your possesaion for collsction or exchenge; end any repurchase agreemant or other non-deposit
obligation, "Any emount dus end payable under the terms of this Note® means the tote) amount to which you ere entitled to
demand peyment under the teims of this Note at the time you set-off. . .

"Subject 10 any other written contract, if my right to recelve money fram you'is also ownsd by someone who hes not agreedw | .
pay this Note, your right ot set-off will apply to my interest in the obligatlon and ta any other amounts § could withdraw on my .
sole raqusst or endorssment, ‘ ' LT s
Your right of set-off doss not apply to an account or ather oblfigatlon whare my rights arise only In a representative capacity. It -4,
also doss not apply ta eny Individus! Retirement Account or other tax-defemred retiremant account. X

You wil) not be liabls for the dishonor of any chsck when tha dishonor occurs bacausa you sat-off against any of my accounts
agres to hald you harmless from eny such cleims arising as 9 result of your exercize of your right of set-off.

F. Walvar, Except es othsrwise required by law, by choosing any one or more of thess remadiss yau do not giva up your right to . ¢
use eny other remedy. You do not waive a default if you chooss not to uss a remedy. By electing not to ugs any remedy, you dg A5
not walve your right ta later conglder the event a default and to use any remadies if the dsfault continues or cccurs agetn. s

18. COLLECTION EXPENSES AND ATTORNEYS' FEES. On or after Default, to the extant permiited by law, | agree ta pay all.iqgd
expenzss of collection, enforcement or protection of your rights end remediss under this Note or eny other Losn Dacument. s
Expenses include, but ere not limited to, attorneys' fess, court costs end other lage! expenses. These expenses are due end payablo ,
immediately. If not pald immadiately, these expenses will bear Intarest from the dste of payment until peld in full et the highestiiz
interast rats In effect o provided for in the terms of thig Note. All fees and expensaa will ba sacured by the Froperty | have srameq LA
to you, If any. in addition, to the sxtant permitted by the United Statea Bankruptoy Code, | agree to pay the ressonabls attomeys e
fees Incurted by you to protact your rights end Interests in connsction with any bankruptcy procsedings initiated by or agalnstme.

‘17. COMMISSIONS. | undarstend and agree that you {or your afftiste) wil eam commissions or fees on any Insurance products, and
.may eamn such feas on other sesvices that | buy through you or your effillate, .

18. WARRANTIES AND REPRESENTATIONS. | make to you the following warranties end representations which will continue s long '
a3 this Note Is In effect; . I ti.ft'-,"f,.' %tﬁpﬂ
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A. Power. 1 am duly organized, and valldly exfsting and In good standing in all jurisdictions in which | operate. | have tho power: ..'1',5.{:}
and suthority to enter into this transaction and to carry on my business or activity es it s now balng conductad end, es applicabls, - -
em quallfied to do 8o in each juriadistion in which | operate.

B. Authority. The exeoutlon, defivery and performance of this Note and the obfigation evidenced by this Note sra within my. 23350
powers, hava baen duly authorized, have racelved all nacessary govemmental spproval, will not violate any provision of law, or. . ..
order of court or govemmental agsncy, end will rot viclate eny agresment to which ) em a party or to which | smorenyof my -
Propsrty Is subjact. . " NETERT
C. Namo and Flace of Business. Othar then previously disclosed in writing to you | have not changed my name or prlncipaj_pla‘qg‘f ~
of businass within the last 10 years and hava not used gny other trade or fistitious nams. Without your prior wiitten congant < N
do not and will not use any other nama and will preserve my oxlsting name, trade names and franchises. LS

19. APPLICABLE LAW. This Noto i gavernsd by the laws of South Carofina, the Unlted States of Americs, and to the extent ,,,f;.:

:’equlmd. by the Iaws of the Jurisdiction where the Property is located, except 10 the extent such stats iaws ere presmpted by fédeml'-.f" \5;‘;"
aw. Rt hoh

20. JOINT AND INDIVIDUAL LIABILITY AND SUCCESSORS. My obligation to pay tha Loen is independent of the obligation of any
other person wha has also agreed to pay It. You may sue ms alone, or enyona else who la obfigated on the Loan, or any number of
us together, to collect the Loan, Extending the Loan or now obligations under the Loan, will not affect my duty under the Loan end):
will stlil be obligated to pay the Loan. .Thig Note shall Inura to the benefit of end be enforcesbls by you and your successors end
assigns end shall be binding upon and enfarceabls agsinst me and my persone! represematives, successors, haira end assigns. .

21. AMENDMENT, INTEGRATION AND SEVERABILITY. This Note may not be amended or modifiad by oral sgresment. No .
amendment or modification of this Note is effective untess mado In wyiting and exscuted by you and me. This Nate and the other .
Loen Documents era the complete and final expression of the agreement. If any provision of this Note ia unenforcsable, then the
unenfarceable’ provieion will e severed and the remelning provisions will still be snforcesble, No present or future agreament
socuring any other dabt { owe you will secure the payment of this Loan if, 68 a resuit, this Losn would bacams subjsct to Sectlon 670
of the John Warner Natlona! Defenas Authorization Act for Fiscal Year 2007 ’

22, INTERPRETATION. Whenever used, the singular includes the piurel end the plurel includes the singular. The section headings are
for convenlence only and ere not to be used to Interpret or dsfine the terms of this Note. o o

.23, NOTICE, FINANCIAL REPORTS AND ADDITIONAL DOCUMENTS. Unlaas otherwise regulred by law, any notice wll be glven by
defivering it or malling It by flrst class mail to the appropriate party's address listed in the DATE AND PARTIES section, or to any other
. addrasa designated i writing. Notice to'ona Bomrower wil be desmed to be notlca 1o afl Borawers, 1 will inform you In writing of . <
any change in my nams, address or other application information. | will provide you eny financlal statament of information you. =2

. request, All financle! stetements and nformation | give you will ba cosrect and ‘complete, | agrea to sign, deliver, and file g (iink:

 additlonal documants o certifications that you may consider necessary to perfect, continua, and presarve my obligations under this: i3y
Loan and 0 confirm your lien status on any Property. Tims s of the essenoe. : :
24, CREDIT INFORMATION, | agree 1o supply you with whatever informstion you reasonably requast. You will msko requests 10t ¢
this Information without undua frequency, and will give me ressonsble time In which to supply the infarmation. . N
26, ERRORS AND OMISSIONS, | agres, if requested by you, to fully cooperata in the correction, If necessary, in the vemnable..”-i;?g 25
discretion of you of any end all foan closing documents so that el documents accurstely describe the loan between you end ma, | -
agree to assume 2l costa Including by way of llustration and not limiation, actual expensas, legal fees and marketing lossas xfg_r ——
felling to reasonebly camply with your requests within thirty (30) days. MR e
26. SIGNATURES. By signing under seal, ] agree to the terms conteined in this Note. | elgo scknowledge recaipt of a copy of this ’
Nate,

\

R Joss)

“- s *‘( ~All

. ATRIUM AT MIDDLE GOUND LAND, LLC .
South Caroling Premissory Noto
. Woltars Kiuwer Financle) Sarvices ©1888, 2009 Benkers Systems™

§C/4a0j1688400118800006822012121008N
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Carotina First Bank is 2 rade name of TD Bank NA.

January 18, 2011

Atrium at Middle Sound Land LLC
15 Atrium Way, Suite 204
Columbia, SC 29223

dated Decemberl] 2009, in the ongmal prmcrpa! amountof L
Sl 355 307 2 (the “Loan”) '

Dear Mr Jucobs and Mr. McFarla.nd
At your request, TD Bank, N.A. (“the Bank") has agreed to modify the Loan as follows

o the maturity date shall bé extended from December 11, 2010 to March'11, 2011

Borrower and any guarantors agree that the Loan is fully enforceable in accordance

with its terms; agree that this letter does not constitute a novation, waiver or release;
agree that the Bank is not releasing any collateral; and agree that the Bank is under no
oblrgatron to grant any additional or future modifications.

Borrower and any guarantors reaffirm their obligations under the Loan; represent that
they have no claim, defense or setoff in connection with the Loan; and release the Bank
from any claim or defense that they might have as of the date of this letter

To induce us to continus or modrfy the loan, you release the bank and its employees
agents, attomeys and representatives, jointly and severally from any and all claims,
counterclaims, demands, damages, debts, agreements, covenants, suits, contracts,
obligations, liabilities, accounts, offsets, rights, actions and causes of action for
contribution and indemnity, whether arising at law or in equity (including without limitation,
claims of fraud, duress, mistaks, tortious Interference, usury, or control), whether presently
possessed or possessed in the future, for or because of or as a result of any act, omission,
communication, transaction, occurrence, representation, promise, damage, breach of
contract, fraud, violation of any Statute or law, commission of any tort, or any other matter

whatsoever or thing done, omitted or suffered to be done by the Bank, which has occurred

in whole or in part, or was initiated at any time from the beginning of time up to and
immediately preceding the moment of the execution of this Agreement.

You acknowledge, consent and voluntarily agree that (i) in the event of proceedings by
the Bank against you and/or the collateral, you have the right to file a petition in
bankruptcy under the United States Bankruptcy Code; (ii) You hereby give up,
surrender and waive the protection of the “automatic stay” provisions of the Bankruptcy
Code with respect to the collateral securing the Loans and further agree not to take a
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contrary position in any future bankruptcy case or proceeding such that the Bank may
proceed against the collateral and/or Obligated Parties without the necessity for lifting of
the automatic stay under the Bankruptcy Code (or any equivalent protection), without
regard to adequate protection, equity in the subject property, the necessity of the .
subject property for an effective reorganization or any other matter affecting your right or
ability to obtain immediate relief from stay; and (ili) in the event of a bankruptey filing by
or against you, you hereby agree not to seek any extension or modification of the 120
day exclusive period In which you may only file a plan of reorganization as provided in
the Bankruptcy Code. You acknowledge that the Bank would not forgo current.
remedies and forbear or extend as to your credit as set forth herein if this were not a
part of this agreement.

Except as expressly amended by this letter, the Loan and all loan documents shall
continue, unmodified and unchanged. For purposes hereof, the term “Loan Documents”

- means any loan agreement, promissory note, amendment, modification or

forbearance agreement, forbearance agreement, security agreement, mortgage, deed
of trust and any other document or agreement evidencing or securing the Loan.

Shr{c{erely,
ebecca Hoe@ﬁck

- Assistant Vice President

Agreed to by Borra' Ye’r: Atflum at Middle Sound Land, LLC

Name: David A. Jagobs, Member

Agreeq _toby; Borrower: Atrium at Middle Sound Land, LLC

Name: James A. McFarland, Jr., Member

Agreed to by Guarantor(s)

Name:™David A.XJacops, Individually \

Agreed to by Guararitor(s)

Name: James A. Ncharland. Jr., Individually .

E TGE E BN E B n O o OGN B B T On BE O am Em .
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. Camlma First Bank is 2 trade name of TD Bank. N.A

January 18,2011 4 .-

Atrium at Middle Sound Land LLC
15 Atriuma Way, Suite 204
Columbia, SC 29223

§3p _ated December 11, 2009, in the ongmal pnncrpal amount of
$1,355, 307.23 (the “Loan™)

Dear Mr. Yacobs and Mr. McFarland:
At your request, TD Bank, N.A. (“the Bank”) has agreed to modify the Loan as follows:
o the maturity daie shall be extended from Decerber 11, 2010 to March 11, 2011

Borrower and any guarantors agree that the Loan is fully enforceable in accordance
with its terms; agree that this letter does not constitute a novation, waiver or release;
agree that the Bank is not releasing any collateral; and agree that the Bank is under no
obligalion to grant any additional or future modrhcatrons

Borrower and any guarantors reaffirm their obligations under the Loan; represent that
they have no claim, defense or setoff in connection with the Loan; and release the Bank
from any claim or defense that they might have as of the date of this letter.

_To induce us lo continue or modify the loan, you release the bank and its employees,

agents, attorneys and representatives, jointly and severally from any and all claims,
counterclaims, demands, damages, debts, agreements, covenants, suits, contracts,
obligations, liabilities, accounts, offsets, rights, actions and causes of action for
contribution and Indemnity, whether arising at law or in equity (including without limitation,
claims of fraud, duress, mistake, tortious Interference, usury, or control), whether presemly
possessed or possessed in the future, for or because of or as a result of any act, omission,
communicalion, transaction, occurrence, representation, promise, damage, breach of
contract, fraud, violation of any statute or law, commission of any tort, or any other matter

whatsoever or thing done, omilted or suffered to be done by the Bank, which has occurred .

in whole or in part, or was initiated at any time from the beginning of time up to and
immediately preceding the moment of the execution of this Agreement.

You acknowledge, consent and voluntarily agree that (i) in the event of proceedings by
the Bank against you and/or the collateral, you have the right to file a petition In
bankrupicy under the United States Bankruptcy Code; (ii) You hereby give up,
surrender and waive the protection of the “automatic stay” provisions of the Bankruptcy
Code with respect to the collateral securing the Loans and further agree nol to take a

/%%
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contrary position in any future bankruptcy case or proceeding such that the Bank may
proceed against the collateral and/or Obligated Parties without the necessity for fifting of
the automatic stay under the Bankruptéy Code (or any equivalent protection), without
regard to adequate protection, equity in the subject property, the necessity of the . )
subject property for an effective reorganization or any other matter affecting your right or
ability to obtain immediate relief from stay; and (iii) in the event of a bankruptey filing by
or against you, you hereby agree not to seek any extension or modification of the 120
day exclusive pertod in which you may only flle a plan of reorganization as provided.in
the Bankruptcy Code. You acknowledge that the Bank would not forgo current.

" remedies and forbear or extend as to your credit as set forth herein if this were not a

part of this agreement. , ~

_Except as expressly amended by this letter, the Loan and all loan documents shall -

continue, unmodified and unchanged. For purposes hereof, the term “LLoan Documents”
means any loan agraement, promissory note, amendment, niodification or

forbearance agreement, forbearance agreement, security agreement, mortgage, deed
of trust and any other document or agreement evidencing or securing the Loan.

Slacerely, - ' ' ‘
ebecca Roe@uck . , , .
Assistant Vice President )

Agreed to by Borrower: Atrium at Middle Sound Land, LLC

Name: David A. Jacobs, Member
Agfeed .t;by Borrower: Atriyfn atMiddle Sound Land, LLC

C. A

N?é: James A. l\'/lcFarlafvd, Jr., Member
A

reed to by Guarantor(s)

¥

Name: David A. Jacobs, Individually -

_ A'grﬁ by Guaranu:r(,s%
e ML

yme: James AchF?d. Jr., Individually
: /
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- EXTENSION AGREEMENT

This EXTENSION AGREEMENT 15 entered Inlo as of May 7, 2012, betwaen Atrium al Middie Sound Land, LLC, & North
Carolina fimited ilablity company, with an address of 115 Atrlum Way Suils 204, Columbla, South Carcilna 29223 {the “Borrower”) and
TD Bank, N.A., a National Assoclation wilh an address of 104 South Maln Streel, Greanville, Sotth Caralina 25601 (the “Banic®).

WHEREAS; the Bank has méde a loan to the Bormower In the original principal amount of 33,000.000.'00 (the "Loan™;

WHEREAS, the Loan Is evidenced by tha! cerlaln Promisgory Nole, daled Novembar 19,2004 (as previously amanded,
modified or supplemented, the *Note®), by the Borrower In favor of the Bank in the original principal emount of $3,000,000.00 which
malures on April 4, 2012 (the "Maturity Date”); . . . -

 WHEREAS, in connectlon with e Loan, Borrower entered Into that certaln Loan Agreement, dated November 17, 2004 (g8

previously emended, modified or supplemented, the "L.oan Agreement’);

WHEREAS, 26 further security for the Loan, David A. Jaccbs tssued a guaranty, dated April 4, 2011 (as previously amended,
modifed or supplemented, the “David A. Jacobs Guaranty"), pursuant to which David A. Jacabs guaranieed {o the Bank the payment
and performanca of all of the Borrower's abligations with respect ta the Loan and the other Loan Docurnents (as herelnafter defined);

WHEREAS, a8 further securily for the Loen, Jamss A, McFarland, Jr. lssued a guaranty, deled April 4, 2011 (as previously
amendad, modified or supplementsad, the *James A. McFariand, Jr, Guaranty’), pursuani towhich James A. McFarland, Jr. guarenieed
to the Bank the payment and performanca of all of the Borrower’s obligalions with respact lo the Loan and the other Loan Documents
(as hereinafier defined); .

WHEREAS, the Loan Agreement, the Note, the David A. Jacobs Guaraniy and (he James A. McFarand, Jr, Gueraniy and &l
other documents and Instruments execuled in connectlon with er ralating lo the Loan are referred to hereln, collectively, as the "Loan
Documents”: and ell collaleral granted to the Bank to secure the Loan s referred to hereln, callectively, as the "Collateral”, o

WHEREAS, the Barrawer has requested and the Bank has agreed to extend fhe Maturity Data of the Loan;

WHEREAS, the Borrower and the Bank have agresd {o modify the Loan snd the Loan Documenis In accordance with the
terms of this Agresment. . . ’

NOW THEREFORE, for good and valusbla consideration, the recelpt and sufficlancy of which are hereby acknowiadged, the

Bank and the Borrower mutually-agree as follows: .
4. EXTENSION .

Rapresentations Accurale. The above reditals are hereby mads a parl of Ihls, Agreement and the Borrower
rees that each of the reclials Is trua and correct, . . .

.42  Ralificafion. Al of the terms, covenants, provisions, representalions, warrantles, and conditicns of the Loan Docments, as

——

amended or modifled hereby, are ratifled, acknowledgsd, confirnad, and conlinuad In full force and effact as if fully restated hereln,

13 Maturlty Date. The Bank hereby agrees o extend the Maturily Dale of th Nole to July 4, 2012 (the "New Malurity Date), on
which New Maturity Date the Loan #ind ail fees, costs, expenses and other amounts oviing by the Borrowar to the Bank shall be due
and payable, In fufl, without furiher notice or demand. Al references to the Maturlly Date In the Loan Documents shell be-medified
accordingly. The Borrower hereby sgrees fo pay lo the Bank all paymenis due prlor lo the New Msaturtty Date In accordance with the
terms of the Nole, as affacted hereby, and that any fallure to make any such payments In ascordancs with the lerms of the Noto shall
be a default under this Agreement, the Note and each of ths Loan Documents.

1.4~ Prngnal Balgnca. The Borrower(s) acknowledgels) and agree(s) thal the current cuistanding principat balance of the Note as
of the date hereof is $1,272,070.50. :
1.5°  Renresentalions and Warsaniles, The Borrower hereby represents and warrants lo he Bardk that .

{a) . The person execuiing this Agreement Is duly authorized to do so and o bind the Borrower to the terms hereof;

{b) Each of the Loan Documents Is a valld and legal binding cbligatlon of the Borrower, enforceabla In accordance with its
lerms, and Is not subject to any defenses, counterclaims, or offsels of any kind;

(c) All financial statements dellvered to the Bank were true, accurate and compleste, In all malerlal respecis, as of the dale of

dellvery to the Bank;
(d) Slnce the daie of the Loan Documants thera has been no matesial adverse chang® in the condiilen, financial or otherwiss,
of the Barrawer, except as disclosed lo the Bank In writing; .

Loan Number - Nole 1: 28845930601
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(e) There exdsis no aclion, sull, praceeding or lnvestigation, at law or In equfly, bsfore any cm':rt, board, administrafive body or
other enfity, pending or threalened, alfecting the Borrawer or its property, whereln en unfavorable dacision, ruling or finding
would matsrially adversely affect the business operalions, properly or financial condition of the Borrower; end

n There exisls no even of defaull, or other circumstance thal with the passage of time or giving of notice or both will become
an event of defaull, under any of the Lean Documents. )

(o) The Borrower and Guaranlors reprasent: it has no claims, defenses, counterclalms or rights of seloff or recoupmant
against the Bank under any of the Loan Documenls or othenwise end each hereby-walves any such clegims, defenses,

counlercleims or rights of seloff or recoupment. '
{h) The Borrower and Guarantors releases and discharges Lender and its agents, atiomays, employees and officers from any
and all acilons, causes of action, clalms, demands or damages of any kind on sccount of or arlsing out of any event,
aclion, omission o matter (whether known or unknown) occurring prier lo the dals of this Agrasment, including but not
limiled lo the negotiation, execution, deflivery or performance of (he Loan Oocuments, the adminfstratlon of thd Loan
Documents, the negotfation and actions taken with respect to the defauils axisting or occuring under the Loan Documenis
. andthe loan fransactions evidenced by the Loan Documents. ‘ '

18 Intecest, Fees Cosle and Expenses. The Borrower shall, sliiullaneously with the execution of ihis Agresment, pay to the
Bank all accrued interest owing on the Loan as of the date of this Agreemant together with all fess, cosis and expenses dus and owing

to the Bank by the Borrower under the Loan Documants, . ' .

2, MISCELLANEOUS

2.1 Sel-0ff. The Borrower heraby grants to,the Bani a continuing flen and sacurity interesl In any and el deposils or other sums®
al.any tme credlled by or dus from the Bank to the Borrower end any cash, securilles, Inslruments or other property of the Borrower in
the possession of the Bank, whether for safekeeping or otherwise, or In translt to or from the Bank (regardiass of the regson the Bank
hed recelved the same or whether the Bank has condillonally released the same) as securlly for the full and punclual psyment and
performance of &fl of the labflities and obligations of the Borrower lo the Bank and such depasits and other sums may be appiled or set
off against such labiitles and obifgations of the Barrower to the Bank al eny time, whelher or nol such are then due, whether or not
demand has been made and whether or not olher collateraf'ls then avaflable to the Bank.

22  Relesye of the Bank. The Borrower hereby confirms thal a3 of the date hereof it has no clalm, set-off, counterclaim, defense,
or cther cause of action agalnst the Bark Including, but not limited to, & defenae of usury, any clalm or ¢ause of aclion at common law,
In equity, statulory or otherwlse, In contract or In torl, for fraud, malfeasance, misrepresentation, financlal loss, usury, deceptive trade
practice, or any other loss, damage or liabllity of any kind, Including, without (Imitation, any clelm lo exernplsry or punitive damages
arising out of any transaclion between the Borrower and the Bank. To the exien that any such set-off, counterclalm, defanse, or other
cause of action may exist or might heresfler arlse based on facls known .or unimown thal edst as of this date, such sel-off,
counterclaim, defense and other cause of action Is he expressly and knowingly walved and teleased by the Bomawer, The-
Borrower acknowledgas thal this release Is parl of the consideration {o the Bank for the financlal and other accommodations granied by
the Bank In this Agrgement, . : '

2.3  Cosls and Expenses. The Borrower shall pay to the Bank on demand any and all costs and expenses (including, without
fimitatlon, reascnable attorneys' faas and disburssments, court cosls, iiligation and other expenses) Incurred or pald by the Bank in
astablishing, maintalning, proteciing or enforcing any of the Bank's rights of any of the obfigations owing by the Borrower to the Bank,
including, without imitation, any and all such costs end expensss Incurred or pald by the Bank In defending the Bank's securily Interest
In, Utle or right {o, the Coflaleral or in callacling or. attempling to collect or enforcing or atiempting lo enforce payment of the Loan,

24 |ndemnifigalion. The Borrower shall Indemmnify, defend end hold the Bank and its directors, officers, employess, agenis and
altorneys (each an "Indemniiee™) harmisss agalnst any claim brought or lhreatened agalnst any Indemnites by the Borrower or any
guarantor or endorser of the obligations of the Borrower {o the Bank, or any other person (as well as fram sliomeys’ fees and expenses
in connection thesewith) on atcount of the Bank’s relationship with the Borower, or any guarantor or endorser of the obligations of the
Borrower lo the Bank (each of which may ba delended, compromised, sstiled or pursued by the Bank with coungel of the Bank's
elaction, but at the expensa of the Borrower), except for any cialm arising aul of the gross negilgence or wilifil miseonduct of the Bank.
The within indemnification shall survive payment of the obilgations of the Bomower to the Bank, endfor any lermination, release ér
discharge executed by the Bank In favor of the Borrowar. :

25 Sovarabilty. If any provision of this Agrasment o portion of such provislon of the epplcation thereof to any peison or
circumsiance shall {o any extent be held Invalid or unenforceable, the meinder of this Agreement (or the remainder of such provision)
and the application thereof lo other persons or clrcumstances shall not be affected theraby. ’

28  Countermarls. This Agresment may be executed in two or mare counterparts, each of which shall be en original, but afl of
which shail constitute but one agreement. ‘ .
2.7 Complete Aareement. This Agreement and the other {.can Documents constitute the entire agreement end undarsianding

between and among the pertles herelo ralating to the subject matier heroef, and supersedes ail prior proposels, negotialions,
agreements snd understendings among the parties hereto with resped! fo such subject maller. '
2.8 Binding Effett of Aqresment, This Agreement shall be binding upan and Inure {0 the benefit of tha respective helrs, oxecutors,
adminlstrators, legal representafives, successors and assigns of the pariles herelo, and shall in in full forca and effect (end the
Bank shall be entilfed to rely thereon) until released In writing by the Bank. nk may {ransfer and assign this Agreement and
/ oan Numbses - Note 1: 28845930501
2 [ JGA
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dellver the Callateral lo lbe assignes, who shall thereupon have all of.the rights of the Bank; and (he Bank shall then tie relleved and
discharged of any responsibiifty or flablilty with respact {o this Agreement and the Collaleral. Except as exprassly provided herein or In
the other Loan Documenls, nothing, expressed or Implied, Is Intended to confer upon any perly, other than the partles hereto, any
rights, remedles, obfigations or fabliities undar or by reason of this Agresment or the other Lean Documents.

2.9 ° Further Assurances, The Borrower will from Ume lo ms execute and dellver to the Bank such documents, and take or cause
to ba taken, aff such clher further action, as the Bank may request In order to effect end confirm or vest mofe securely In the Bank all
righis contemplated by this Agreement {Including, without limitation, to comect derlcal emors) or to vest more fully by or assure to the
Bank the securily interest in the Collateral or-to cemply wilh applicable slatute or law and to facilitate the collection of the Collateral
(including, without Jimitation, the execullon of stock transfer orders and stock powers, endorsement of prorissory notes end
Instarments and notifications to obligors an the Collateral), To the extent parmitied by applicable law, the Borrower autherizes the Bank
1o fle financing stalemsnts, continuation stetements or amendments without the Borower's signalure appearing thereon, end any such
financing statemsnis, conilnuation statemenis or amendments may be signed by the Bank on behalf of the Borrowsr, if necessary, and
may be filed at any time In any furisdiction. Ths Bank may al any {ime and from lime to time fil ﬂnandgg slatements, contfnuation
slatemants end amendments {herelo which contain any information required by the South Carofina Uniform Comimerclal Code, Seclion
36-1-101 et.seq. as amended from {lme to time (the "Code") for the suffidency or fillrg office acceplance of any financing slalemnent,
continatlon statement or amandment, Including whether the Borrower Is an organization, the lyps of organization and any organtzation
ldentification number lesued ta the Borrower. The Borrower agrees to fumish any such Information to the Bank promptly upon request,
{n addition, the Borrower shall at any ime and from time to lime teke such steps as the Bank may reasonably request for the Bark (i) to

obialn an acknowlsdgment, In form and substance satisfactory to the Bank, of any ballee having possesslen of any ofthe Collateral that -

the ballee holds such Collaleral for the Bank, (i) to obtsin “contral* (ss defined In the Code) of any Collateral comprised of deposit
accounts, electronic chatle) papsr, letler of credit righls or Investment property, with any agresments establishing contra! to be In form
and subatance saflsfactory to Bank, and () olherwlss to insure the continued perfeclion and priariy of the Bank's securlly Inferest in
any of the Collateral and the preservation of its rights thereln. The Borrowsr hereby conatilutes the Bank lis sltomey-in-faci to exacute,
If necessary, end fle a fillngs required or so raquasted for the foregolng purposes, efl acts of such atlomey being hareby ralified and
confirmed; and such power, being coupled with an Interest, shall be imavacabla until this Agreament tenminales in accordance with lis
terms, &8 obligations of the Borrower o the Bank are Irrevocably paid In fuil and the Collateral Is relsased,

210"  Amendments and Walvers. This Agresment may ba amended and the Boriower may lake any aclion hereln prohibited, or
omit lo perform any ac! hereln required to be performed by It,  the Borrower ehall obtaln the Bank's prior wrillen consent to each such
amendment, action or omsslon to act. No delay or omission on the part of the Bank In exerclsing any right hereunder shall operate as

. awalver of such right or any cther right and walver on any cna of more occasfois shall not be constnled as a bar to or walver of any

rght or remedy of the Bank on any future occaslon. .
244 . Temns of Agreament. This Agresment shall continua In force and effect eo long as any oblgation of the Borrower lo Bank
shafl be oulsianding and Is supplemantary to each and every other agreement bstwesn the Borrower and Bank and shall not be so
construed as {0 lmit or otheswise dercgate from any of the righis or remedles of Bank or any of the [labililes, obligations of
undertakings of the Borrowar undsr any such agresment, nor shall any conlempareneous or subsequent agreament between the
Borrower and the Bank be constiuad to Imit or otherwise derogals from any of the rights or remedies of Bank or eny of the Habliities,
obligations or undsrtakings of the Borrower hereunder, unlass such other agreament specifically refars to this Agreement and expressly

80 provides, . . .
242  Nalces. Any nofices undar or pursusnl to fhis Agraement shall be daemed duly recelved and effective If defverad In hend to
any officer of agent of the Borrower or Bank, or If mailsd by reglstered or certified mall, retum recelpt requested, addressed lo the
Borrower or Bank at the addrass set forth in this Agreement or as any parly may from tmte lo time designate by wailten nofice to the
other party; notwithstanding the foregolng nolices to the Bank with respsct lo accounting and collateral releasa and nolices (o the
Trustee pursugnt to a Deed of Trust shall be sant to the Bank as follows: Attention: VP, Loan Servicing, Loan Sarvices, 6000 Atrum

Way, Mt, Laurel NJ 08054,

213 Soulh Carolina Law. This Agreement Is Infended to lake effect as a sealed Instrument and has baen exaculed or compleled
end is {0 be performed In South Cardline, and R and all {ransactions thereunder or pursuant therelo shall be govemed as to
Interpretation, validity, effect, rights, dutles and remedies of Ihe parties thersunder and In all other respacis by the laws of Sauth
Carolina wilhout giving eflect lo the conflicts of laws principles thereof. - )

244  JURY WAIVER, BORROWER AND BANK EACH HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY, AND
AFTER AN OPPORTUNITY TO CONSULT WITH LEGAL COUNSEL, WAIVE (A} ANY AND ALL RIGHTS TO A TRIAL BY JURY 1N
ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS AGREEMENT, -THE OBLIGATIONS, ALL MATTERS
CONTEMPLATED HEREBY AND DOCUMENTS EXECUTED JN CONNECTION HEREWITH AND (B) AGREE NOT TO SEEK TO
CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CAN NOT BE, OR HAS NOT BEEN
WAIVED, THE BORROWER CERTIFIES THAT NEITHER THE BANK NOR ANY OF ITS REPRESENTATIVES, AGENTS OR
COUNSEL HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE BANK WOULD NOT IN THE EVENT OF ANY SUCH
PROGEEDING SEEK TO ENFORCE THIS WAIVER OF RIGHT TO TRIAL BY JURY. - .

216  Soulh Carolina Walver. The laws of South Carofina provide that In any real estate forsclosure proceedng a defendant egainst
whom a personal judgment Is taken or asked mar within thrily (30) days afler the sale of the morigaged property apply to the coust for
an order of appralsal. The statulory appralsa] value as approved by the court would be substiluted for tha high bid and may dacrease
the amount of any defidency owing in connsclon with the transaclion. THE UNDERSIGNED HEREBY WAIVES AND
RELINQUISHES THE STATUTORY APPRAISAL RIGHTS WHICH MEANS THE MIGH BID AT THE JUDICIAL FORECLOSURE

/('/ n Numbar - Nole 1: 28845930501

3
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SALE WILL BE APPLIED TO THE DEBT REGARDLESS OF ANY APPR;QISED VALUE OF THE MO'RTGAGED PROPERTY.
Executed under sesl on this day May 07, 2012, )
Borrower: ) ;

Aldum et Middle Sound Land, LLC -

David A. Jacobs, Me[nbar

LG A"

amas A. McFarland,Jr., Memper

'mle. DuIyAulho d Represeniaiive

For good and valuable consideration, the recelpt end sufficiency of which are hereby acknowledged, the undersigned
guarantor(s) hersby Imevacably and unconditionafly acknowledge and confimm to the Bank thal the guaranty of the obligations of the
Borrower including without tmitation respeciing the Nele continues In full force and effect and Is 2 valid and hinding obligalion of the
undersigned guaranlor(s) In accordance with il terms, that no defenses, offsels, clalms, counlercleims exdst with respect to such
guaranty(s), and that each such guaranly Is enforceable in accordance wllh lts terms, and guarantees and shafl confinue fo guarantes
In accordance with Its lerms the performance of all amounts guarenteed thereby including without limilation In addition lo af) other
{labliities and obllgallons guaranieed thereby, all Rabiltlas and-obilgations of the Borrower to lhe Bank respecllng the Nole and the other
Loan Decuments as afiscied hersby,

. Executed under seal on this day May 07, 2012, . o

)

Guaranior:

David A. Jacobs, Indviduatly . .

Guarani

Ji esA.Md:'adand. Jr., ingivtdually

)

] .
Loan Number - Nole {: 28646830501

;

:
o
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Operations Workbench | Loan Payoff | POLN-S140 Page 1 of2 '
~ ranetn 3 s o DA SEI e
Customers 2864593 Business: 303-736-7716 N Custosrier
Loan/Commitment: 501 Home: 803-736-72716 N/A Loan I
Partcipations 0 Officers 9978 i .
Bank Branch COustomer Loan Paruc.lpalion PayoffDato Log Type View
I 11  )2ssases |'so1 | o009 ! osmamot4 fiNO T i . . [ shaw s I
Payoff Info ‘
GoodThrough ____ 08/12004 . Requested Log Transactions N _Minimum Int Message_  NA l
Loan Information o . Messages
_Loan Type OA-3. Maturlgoa;g: . OMOOOO ~_A§cru!ng~[-'eel)ue Date 00700/0000 _Short Neme, NQN-ACCRUM l
Mode, . NA _GakDatelmt  00/00/0000  FixedFezDueDate  00/00/0000 1. Y
Gale . A-ACTUM/3S0BASIS  LastActivityDate . 02242014  ClawbackFeeDueDate 00/60/0000 2. ... WA
RevoMng_._ 0- NON-REVOLVING . Cument Peln Due Date 00/00/0000 " _NA l
Tied to Commitment 0-NO  CumentIntDue Date _80/00/0000 - 4, . __N[A
‘Miscellaneous . ' Totals _ - I
eecweosergummet . _ssozs | rorsems ] | comosins |
i Adusmentbs .8 Pl stssdlel o _slazaseisr
TotzlQnlne Credits ... .. $080_  Interest 49506365 $25207829 l
_Total Online Debits - $000. \steCharges . $MBAL . _ $44841
| | _CumentRate T .. oowaly  Fes Quemas . A
| _Total Perdiem L " 3iosaM0  Grosspayoff  _  __ $153976767 . . . l
| ‘ _Unaliocated Funds j000  EscowTax | . 900 _ ...
insunceRebate . ... 4080  Escowlswence  __ . . $000 ..
_Prepayment Perialty. NN ...$0.00. EscowMPP .. ... .$000 ___ ... l
_Enhanced Prepayment Penalty ... $0.00 Total Net Payoff L susenz0842 ] ,
_SBA Prepayment Penalty : ‘ 000 Y :
Fees . : N I
S A= I DO N O B
. Amortizing Prepald Fees  ____ e . . %000 . . o000 e 3000 l
_.Amortiziag Costs —— e e .§000 | —— 0O0GO e .. 5000
_Accrulng Fees ——_— R §0.00 . ... SOOOCO —_— __§9£°
_Fixed Fees —_— —— 00 _. _— l
_ClawbackFees . s $000 _ .. 00000 e .. .$0.00
_Miscellaneous Fees . 19375 e e e, — l
o~ Qe oo I
http://tdab-wpshw-sv0] .bkng.net:8080/shawweb/commercial 'OLN.do 8/4/2014
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Middle Sound Lane

\'James A. McFarland, Jr.
Statement of Financial Condition

May 1, 2008

Cash & Escrow ) 415,000.00
Cash Value Life Insurance 54,000.00
Investments ,

Commaercial Real Estate 19,389,751.00

Residential Real Estate ' 1,250,000.00

Automobiles & Boat

(2005 Volvo, 2006 Yukon, 2007 Jeep & 1949 Packard) 144,000.00
Other Assets . : 50,000.00
Furniture, Fixtures & Jewlery ®  425,000.00-
TOTAL ASSETS | ' 21,427,751.00
Real Estate Morigages ' 495,784.00
Charge Account Balance 0.00
Other Mortgage (autos, etc.) 0.00
TOTAL LIABILITIES ' 495.784.00
NET WORTH . © 20,931,867.00
TOTAL LIABILITIES & NET WORTH . ) 21,427,751.00

bkl g
Reviewed & Approved B - A . s/ /V o

ames A. McFarlar}J. y ' 7/ Date
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James A. McFarland, Jr.
Commercial Real Estate Owned

May 1, 2008
.Downtown Wilmington, North Carolina ‘ :
118-122 Princess Street (mix use building) 2,250,000.00
126 Princess Street (development site) 1,000,000.00
20 N. Front Street (development site) 750,000.00
119 (aka 121) Market Street (development site) 1,300,000.00
125 Market Street (mixed use building) 1,425,000.00
127 Market-Street (development site) 750,000.00
Total Appraised Value 7,475,000.00°
Mortgage Amount 3.092,294.00
Equity 4,382,706.00
Owned by: 100 Block of Market Street, LLC
Managing Member Share 100% . 4,382,708.00

304 &308 (aka 1740) Castle Hayne Road, Wilmington-
(2,800 SF Building & Land)

Appraised Value ~ 550,000.00

Mortgage Amount '179.000,00

Equity ‘ 371,000.00

Owned by: Movies One, LLC :

Managing Member Share 100% - . 371,000.00

3

' Loyolé l;'load, Jacksonville, North Carolina
(15.6 acres Residential Development)

Appraised Value 4,000,000.00
Mortgage Amount 0.00 I
. Equity y 4,000,000.00 '
Owrjed by: Movies One, LLG
Managing Member Share 100% ‘ ' 4,000,000.00
-Retall Service Comoration (RSC) - tenant for all 6 buildings _
105 Swing Road, Greensboro, NC 900,000.00
5600 Chapel Hill Hwy., Ralsigh, NC ‘ 1,090,000.00
1020 N. Front Street, Wilmington, NC : - 8,600,000.00
2841 Azalea Drive, Charleston, SC BRI 1,810,000.00
1400 Bluff Road, Columbia, SC 1,285,000.00
1000 Woodruff Road, Greenville, SC ' 1,200,000.00
Total Appralsed Value 9,895,000.00
Mortgage Amount 2,400,055.00
" Equity 7.494,945.00 .

Owned by: Movies One, LLC’
Managing Member Share 100% 7,484,945.00

1121




7167 Market Street, Wilmington
(7.52 Acre Commercial Development Site)

Appraised Value
Mortgage Amount

Equity

Atrium at Middle Sound Land, LLC
Managing Member Share 50%

3507 Ashley Circle, Wilmington
(1 single family house & development lot)

Appraised Value
Mortgage Amount

Equity

Owned by: Devon Devco, LLC
Managing Member Share 50%

_8325 & 8329 Bald Eagle Lane, Wilmington
(scngle family house & development lot)

Appraised Value
Morigage Amount

Equity
Owned by: Movies One, LLC

" Managing Member Share 100%

121, 145 & 147 Brentwood Drive, Wilmington
(7.69 acres Commercial Development Site)

Appraised Value
Mortgage Amount
Equity

Owned by: Movies One, LLC
Managing Member Share 100%

80 B & 90 C Shoreline Drive, Jacksonville
(2 Residential Townhomes - Rentals)

Appraised Value
Mortgage Amount
Equity

Owned by; Movies One, LLC
Managing Member Share 100%

Total Commercial Property Equity

1122

3,620,000.00

1,500.000.00
2,120,000.00

250,000.00

147.000.00 -
103,000.00°

1,500,000.00

790.400.00
708,600.00

1,300,000.00

300.000.00
1,000,000.00

' 820,000.00

0.00
320,000.00

1,060,000.00

51,600.00 .

709,600.00

1,000,000,00

320,000.00

19,389,761.00




James A. McFanand, Jr.
{ Residential Real Estate Owned
May 1, 2008

" 103 Forest Hills Drive
(Primary Residence)

Appraised Value
Mortgage Amount

Equity
Ownership 100%

Total Residential Property Equity

1,250,000.00
495,784.00
754,216.00
‘ 754,216.00
764,216.00




— : : RSC Equipment Rentals, Inc, - Rent Roll
Location Acreage SF Year Rent
1) 105 Swing Road 3.08 11,780 2008 $ 70,755
Greensboro, NC - - 2011 $77,830*
2014 $85,614
2019 $94,175
2) 5600 Chapecl Hill Hwy. 2.79 16,300 2008 $ 99,889
Raleigh, NC : _ 2011 $109,878*
4 2014 $120,864
2019 $132,953
3) 1020 N. Front Street 1.29 10,950 2008 $ 57,492
Wilmington, NC 2011 $ 65,922
4) 2841 Azalca Drive 3.89 11,270 2008 $ 88,552
Charleston, SC Additional Rent from Improvements ends May 2011 84,4‘!»[
: 2011 $101,836
o~ 5) 1400 Bluff Road 2.54 13,570 2008 $66,120
Columbia, SC Additional Rent from Improvements ends May 2011 73,025
‘ - 2011 T $72,232*
2014 $ 80,006
' 2019 $ 88,006
6) 1000 Woodruff Road 3.57 17,270 2008 $102,941
Greenville, SC 2011 - $113,235%
2014 $124,560
2019 $137,016

Totals 1716 81,140 2008 $649,979

Al leascs are triple net and commenced in 1981 with an anniversary dates of May 5th.
* Denotes leases extended through 2014 with options to extend through 2024

Note: Charleston, SC location additional lease:

Adams Outdoor Advertising Billboard Rent 2008 $ 6,764
" Lease term ends 2-28-11 2009 $ 6,967
2010 $ 7,176
Vo
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100 Block of Market Street, LLC
125 Market Street & 118-122 Princess Street
Wilmington, North Carolina

) .

Rent Roll September 2008

]

Square Lease ° Rent Rent Rent Renewal  Renewal CAM RETax Insurance
Tenant Feet . Term per Year per SF Escalations Options Rent -
Mad Hatter Wilmington
Rhino Club 2,750 9106 o $39,000 $14.18 - {4) 5 year +4% peryear -0- $918 $4,050
125 Market -1st Floor 4-30-16 year 3 , . '
Bar/Nightclub ’ © 4 =340,500
5=$42,000
. 6=343,500
7 = $45,000
8 = $46,500
9 = $48,000
10 = $49,500
Mad Hatter Wilmington . 8-1-06to ‘ -0- $689 $3,038
125 Market 2nd Floor 2,000 8-3109 $16,224 $8.11 (7) 3 year - +4% per year
Offices year 3
Mad Hatter Wilmington . 9-1-06 fo 0~ $689 $3,038
425 Market 3rd Fioor 2,000 8-31-09 $16,224 $8.11 "(7)3year +4% peryear
Private Club . year3 .
Hell's Kitchen 3,500 9-1-03t0 $45,895 $13.11 3% increase per year (2) 5year +4%peryear $7,497 $682 $5,664
118-A Princess 8-31-13 year 5 thru year 10
Restaurant - ** note: cams include waterisawerfoash
007 Wilmington 4,000 31050  $81,280  $20.32 yr5=83,720 (2) S year -+3% peryear  $1,311 $882 $6,455
118-B & 122 Princess 2-28-08 year4 -yr6=86,240
Nightelubs yr 7 =88,840
Tunne! & 007 yr 8 =91,520
East Coast Dav. 4,550 515-03t0  $56,875 $1250 (1) 5 year $2,293 $1.134 $6.333
118-C Princess Street 4-30-11 year § ** nota: cams inchude watarisoworfirash
Offices .
TOTALS +18,800 SF $255,498 NNN

-
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PERSONAL FINANCIAL STATEMENT AS OF December 1 2010

7% Namegasmn __J3mes A, McFarland, Jr 7 ) If Joint Statemeni:
Address: 103 Forest Hills Drive Name: (it 3
" City:_Wilmington State:_ NC Zip_28403 Social Sec. #: D/O/B:
Home Phlfws Work Ph#_5910-251-8770 Relationship To individual 1:

Soc. Scc. f D/O/B 5/14/59

Nz [Fehereid o joim purty 10 this fivancial statement why s cither bisrmwmy or gearatecing the credit under cangidergtion, T ol titled “Sulely Onaed-Individual 1% wing =Sotcly Liahie
1odividunt 2% " foust b3 filled aum,

not he revealed if you do not wish to have it considered as o basiy for abiaiving eredil,

! . ASS ETS R e K ) T SOLELY OWNED. -, . JOINTLY
(Please pravide copy of 1tést Menthly Stafemenis If pplicibie) - -] INDIVIDUAL « INDIVIDUAL2 |. OWNED TOTAL
Cush Gncludes CD'y. Money Markets) (Schedule 1) . 272,702
f Guvernment & Reudily Morketoble Seenrities  {Schedile 2) nong
i Nun-markétable Securitics (Schednle 3) non
Notes and Avcounts Reegivable (Scherlule 4) 2,180,729
Cash Value of Lite Insurance (Schedulie 5) g4, 600
) Paisunal Residence(s) (Schedule 6} - 1,250,000
. Other Investment Real listate (Schedili 6) * X 29,550,000
Personn) I'ropeny ) 175, 000
l Irn's, Kenphs & Other Qualificd Retiroment Funds ' i none
Qiher Assels (Hexcribe) AULOS & float : : 144, 000
I TOTALASSETS | 8 $ S § 33,626,471
h LIABILITIES &NET'WORTH - . =~ | - sou:w TIABLE . JOINTLY
; e T rNDIVIDUAL I NDIVIDUALZ. |- ‘LIABLE TOTAL
Notes Pavable 1o Banks - secured  (Schedhide 7) noné
Notes Payable 1o Banks - unscoured (Schidule 7) ! nane, N
; Nolus Pavable 10 Others » secured (Schednle 7) . none;
: Notes FavaBic 6 Others « unsecured (Schedule 7) nong
i o, | Marwin Accounts (Schadule 2) : . noneg
l 7 Accounts Payuble ffuchde credit curds) (Sthedule 7) ) 291,831
’ Real Bstate Maneages Yavable (Schedule 6) ) 10,967,01
! Taxes Payable (Deseribe) Scitled through: . non
1 Loans on Life Insumnee Policies (Schedule 51 . i nong
' Other Liubilitics (Liv) boat 13,414
TOTAL LIABILITIES | S S b S 11,270,260
l [ NET WORTH (Subtract ‘Tota) Lishititics fron Total Assets) | § I's NE 18 2%,386.371)
] CONVINGENT LIABILIVIES/Deiuils, 7 - . | INDIVIDUAL'Y | INDIVIDUALS” T JOINT, TOTAL
: As Gruatuntor or Endacser none
On Leases or Comraets _ nang
For Lepn] Claims or Judgmenis nong,
i Ty Claimy or Disputes nong|
: Letier of Credit - . non
7 ffuture Cupital Contributions ’ none
l Oiber . non
h TOTPAL CONTINGENT LIABILITIES | § s S S non
{ “Nate: Contingent Lihilitics Schedule must be completed, I none, then write “none” on the Schedule,
' CASH INCOME & EXPENSE STA I'EMENT FOR THE YEAR ENDED ~20 ’
SOURCES OF ANNUAL INCOME: .+ .. =Lt .- i ANNUAL EXPENDITURES
; INDIVIDUAL ¢ l.\l)IVl[)UI\LZ INDIVIDUAL | INDIVIDUAL 2
: Wiages und Salaries _Mongage/Rent-Residenec(s)
Buuses, Commissions, Cte, All other Dby Service
. Interest & Dividends . State & Pedersl Income ‘uxes
) Rentat Ineome (Net of-Bxpenye) 812,030 Alimnony/Child Suppun
i Canaceship Duws, Distribubions Tuition
l Chfier Receivables 2011 1,368,69 Insurance
Living xpenses
SHE Y Oiher R .
; L TOTAL CASHINCOME | § 2,180,729 § TOTAL ANNUAL EXPENSE | § s
l Note: W source of inconw or monthly expenditure is joint, plste 2 )" in the appropriate box next L the amiunt, Alimony, chililsseons or e o
1

Revived 10 72498 - 1126
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SCHEDULE :-GOVERNMENT AND READILY MARKETABLE SECURITIES

PHYALUL CURRENT MARKET AMUOUNT
'NED BY IENCRIFTIOY LUST” VALUT, PLEDGED
; - SCRITTION T T S
Bee attached §chepule 12

4
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Financlat Statement - James A, McFarland, Jr.
December 4, 2010

Schedulo §
Cash

Name & Localion of Institution Account Type.& Number Balance Owned by

$58.998.52 Movies One, LLC
$661.49 Movies One, LLC
$42.22 East Coast Dev.
$5.500.00 McFartand
$200,000.00 McFarland Trust

Wachovia Bank - Wilmington, NC
Wachovia Bank - Wilmington. NC
First Bank - Wilmington, NC
Carolina First Bank - Wilmington, NC
Wachovia - Columbia, SC

New Bridge Bank - Viilmington, NC Checking ;& $7,500,00 McFarland
Total $272,702.23
Note: James A, McFarland, Jr. - Ownership
East Coast Development 8 Brokerage, Inc, Sole Shareholder - 100%
Movies One, LLC Sole Member LLC - 100%
100 Block of Markel Street, LLC - Sole Member LLC - 100%
East Coast Development I}, LLC " Sole Member LLC - 10D%
Atrium at Middle Sound Land, LLC Managing Member - 50%
1128

Pledged

No
No
No
No
No
No



m Financial Statement - James A. McFarland, Jr.
December 1, 2010

Schedule 2
Government & Readily Marketable Securities

v

Face Value or # . Current Ma;ket Amount
Shares Owned by Description Cost . Value Pledged

I
k
!
y
!
k
Ol
1
~ | )
N
1
I
1
o
N
!
1
-
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Financial Statement - James A, McFarland, Jr.
Dacember 1, 2010

Schedule 3
Non Marketable Securities

# Shares % of Total
Owned Shares Owned by

1130

Description

Value

Amaount
Pledged



/h\. Financlal Statsment - James A, McFariand, Jr, I
Docembor 1, 2010 .
Schoduto 4 l
Notes and Actounts Recelvabio .
Bue From Duelo -~ ’ Net Income Payment-Terms
ogth n ome ‘
RSC Greensboro. NC Movies One, LLC 5.806.25 thns 2014 oplion 2024
RSC Raleigh, NC Movies One; LLC . 8.324.13 ihru 2014 option 2024
Charleston, SC Movies Cne, LLC 7.379.39  thru 2014-option 2024
Calumbia; SC Mouies One, LLC 5.510.04 thru 2014 option 2024 |
Greenville, SC Movies Ore, LLC 9,706.60 thru 2014 option 2024 |
RSC Wilmingten, NC Movies One, LLC 4,384.62 1hru 2014 option 2024 |
121 Markel Street Parking Lot~ Movies One, LLC 500.00 month to monith lease |
1704 Caslle Hayne Rd Movies One, LLC . . 2.500.00 month to month lease |
Total Monthly 43,601.03
118-122 Princess, Witmington, N( 100 Block of Market St. LLC : . 14,318,75 thru 2013 option 2023
125 Market St, Wilmington, NC 100 Block of Market St, LLC ' 6,424.50 [hru 2016 oplion 2036
' *Total Monthly 20,743.25
127 Market Street Parking Lot _East Coast Dev L. LLC . . 1,124.88  monih to month lease l
126 Princess Streei Parking Lot East Coast Dev . LLC - 1.000.00 month 1o month lease
73 Count Street East Coast Dev I, ELC 1,200.00 month lo monih lease
Total Monthly . 3,324.86 ’ '
) Estimated Rent Total 2010 812,028.68
N ‘ EstimatedTolal Monthly - 67.860.14
Other Recelvablas .
RE Salos * ] -
67,69, 71 & 73 Court Street East Coast ' Projected RE Sales 800,000,004 housing unils for sale '
Escrowed Fug' ds .
Jamestown Properties Movies 250.000.00 negotiating selllement
Georgia Capital Easl Coast . 318699.00  malured 10726/10 l
Eslimated Other Recelvables . 1,368,699.00
Estimated Total Roclevalbes - 812.029.68 I
~ |
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Finangia) Statement - James A, McFariand, Jr.

Owned by

Mulualof Omaha  James A. McFarland, Jr.
Equitable James A. McFarland, Jr.

Beneficiary

Sonja McFarland
Sonja McFarland

1132

Policy
Face-Value

Term Life 20 yez  2,000,000.00 none
375,000.00 - 54,000.00 none

Cash Value Loans .

Amount
Pledged

0.00
000



Finingu! Statemysi = James A McFartand, S,

December 1, 2010

Schegdule 8
RealEstats

Dostription fype
of Property ' Twner 8 Loeation

Residenco 103 Forest Hitls Dnve, Witmingion, NG
2ng Home 8329 Bald Eagla Lene, Wilmington, NC
[East Const Davalopmont il LLC)

Ressdentia!
Developmen)  Ospray Ffoin!e - Cour 51, & Loyala, Jacksenwille, NC

Mixed Use
Dovclopment .
Sde/Rentgl 20 N, Front Streel, Wiimington, NG

Mized Usa
Development
Stte / Reniad
Parking Lot 127 Morket Streot, Wilmingion, NG

Commeroa!
Davciopment
Sile 3404 8 3412 Castle Hayne Road, Castie Hayne, NC
109 Glodiotus Rasd, Caste Hoyne, NC

(100 Bieck of Market Sireal, LLG }

MizUsgRenta) - N .
Buildings  118.122 Princess Sireet, Wimington, NC

125 Market Street, Wikmington, NC

/> MizeqUsc Oev

» Sile/Rentnt
Poning Lot 126 Pnncess Strecl. Wimington, NC

Mized Use ' .
Development
Site | Renta)
Paking tot 121 Market Sueel, Wimington, NC

iMovies One. LLC)
Devclopmen) .
Sile/Qifice
Rentol 304 & 308 (oka 1704) Castio Heyne Ra, Wilmingtan, NC

Residentin)
Development '
Stte 8325 Batd Esgle Lane, Wilmington, NC

'

Resigentas
ot .
Sie 121,145 8147 Brentwood Road, Wimington, NC

; Mixed Usa
; Developmeni
| Ste /RSC
| Equipment
Rental Buliding 1020 N, Fror: Sucet, Wilmington, NC

- 105 Swing Read, Geeansboro, NC

- 5600 Chapel Hd Hwy, Raleigh, NC

- 2841 Azelan Drive, Cheraston, SC
b Bitiboard Advertising

- 1400 Bluff Road, Coturnbls, SC

- 1000 Woodrufl Raad, Greenville, SC

~

Residential
Dovelopmenm .
Site 4 Aces Hampslesd, NC

~

tatrium atMiddfe Soyne Land, L1.C)
Comimercial
/ \  Developm

enl
Site 7135 7167 Matkes Street, Wilmmngion, NC

%
Owne
redip

100
100

100

100

100

100

100

100
100
100
100
00
100

Monthly
Osls Cond tortgsgo
Acguieg Improvemonts Vatug Mangego Detance Paymeats
08/15/1993 103000000  1,250,000.00 48445225 332384
030172007 50500000  950,000.00 23188079  2.451.00
1972142008 225331000 483000000 128130136 escrowed
12001998 . 55150000  750.00000 000 ' escrowed
02n512002 500,00000 75000000 000  escrowed
072072008 26700000  1.00000000 000  cscrowed
07/07/2008 108,000.00
051811557 162500000  2,250,00000 208801592  17,854.13
' combinad
mongage
101252000 1,175,00000  1.425,00000 payment
0572811997 38500000  1.000.000 00 000 0.00
0909/199% 85200000 1,300,000 60 70575122  8,080.00
052172002 25000000  550.000 00 157.560.94 1,700.00
ov182007 30500000  S50,00000 0co 000
022272007 82500000 1,300,000 00 8124228  1,237.27.
11022008 1,300,600 00 3,800.000.00 1.7111,4928, 344877
B10782  1,86251
1150212008 763,800 00 600,000 00 . -
1110272008 1,071,800 00 1.080,000.00
1110272008 1,10400000 1,810,000 00
110212006 . .
110202006 BA7,60000  1,205/00000
110272006 71200000 1,200,000 CO
- . 317811325 ° 32,23456
Pan of lerger land
trock solg 101317
020172005 06 200,000.00 0,00 000
) paid by
11218/2004 2,550,000 00 1.750.000.00 538,173.20 partnet
Totals 15,170,010.00 20,650,00000  10,967,010.22  64,194.24

1
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Financiot Sutemanl - Jsmes A, McFariang, Jo.

December 1, 2010

Scheduts 7
Notea Payable

Due to
Wachovia

Lendmark

Georgia Capilal, LLC

Ciena Capttal
8BaT

First Bank
First Bank ’

Wachovid
First Bank

Wachovia

Obligor

McFariand

McFariand

East Coast

100 Block

100 Block

Movies One
Movies One

Movies One
Movies One

Movies One

Totajs

Onginat Amount Cument Balance Payment Terms

§00,000.00

240,000,00

1,660,000.00

2,400,000,00

1,200,000.00

230,000.00
295,000.00

1,750,000.00
400,000.00

3,400,000 GO

12,015.000.00

484,452.25 July 2037

231,880,79  March 2023

1,201,301.38  Octaber 2010

2.068,075.92 Nov 2025
705,751,22 June 2025
157.563.34 May 2011
261,242.26 May 2011

1.711.420.71 July 2023
351,027.82  March 2011

3,178,113.25  Nov2022

10,430,837.02
1134

Collateral
{McFardand) N
103 Forest Huls Drive; Wilmington, NC
8329 Bald Eagle Lane, Wilmington, NC

{East Coast Development I, LLC}

Qsprey Pointe - Coun S1. & Loyola, Jacksonville, NC
3404 & 3412 Castls Hayne Road, Caslie Hayne, NC
109 Glagiolus Road. Castle Hayne, NC

20 N. Froni Street, Wilmington, NC

127 Market Sureet, Wiltmingtan, NC

I { |
118-322 Princess St & 125 Market St. Wilmington, NC

121 Market Street, Wilmington, NC

(Hovies One, LLC)
304 & 308 (aka 1704) Caslle Hayne Rd, Wilminglon, NC
121,145 8147 Bremwood Road, Witmington, NC

1020 N. Front Street, Wilminglon, NC

10§ Swing Road, Greensboro, NC
5600 Chape! Hill Hwy, Raleigh, NC,
2841 Azalea Drive, Charteston, SC
1400 Bluff Road, Columbia, SC
1000 Woodrufl Road, Greenville, §C



Financial Statements

: - Support
.. .- Documentation
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. NET CASH FLOW

ATRIUM NORTHEAST
LT COLUMBIA, SOUTH CAROLINA
PROJFORMA RENT ROLL
. JANUARY 4, 2088
112008 12009 1 0
_PERIOD: SO.FT. . 4 1 12/312010
INCOME:
Equity Ovo : 2,060 sasma.sa $3501088  $35,01088
Carcéinas Planning Group 1449 24,633.00 24,833.00
Amertirst Direct 1,032 ﬂ.m.on 18,080.00 18,050.00
Cuzts, Quzts & Vam 3746 6170250 6178250 B1,792.50
Solutians 2277  3T,75030  38,709.00
Spirax Sarce, ino. L4115 1758451 1784004 17,840.04
John Shall Assodistes E Ny 2833058  20,189.04 29,189.04
Qbjects, LLC 740 815750  12.210.00 1221000
United Autn Crednt 2280 3774196
Combinad Insurance 1068 1782200 1782200 1782200
Weadmen of the Wortd 2058 3443728  $5488.00 85468.00
Mortgags Depot 2282 374808 3855620
Quisouros Physitian Services 8,185 48,878.80
Atiiam Dovelopment.Inc. 1543 2468800 24,888.00 24,
Assotek, (nc. : 1850 ° 2189750 2183750 2193750
Min}-Skool Early Learning 1140 212M38 2185136 2185136
Just Foc You Comm, 13861 2320020  23,64696 2364895
Avista Solutions, ing, 4026 17312 87.67840 6787640
7 Ammicen Gan. Rn. Serv. 213¢ 88,278.04 36,278.04
H & E Equipment 1,223 2077856  20,178.58 20,179.56
INSIGMA Firancinl 1,324 2245704 22457.04
Caroling % 4558 7608255 7838148 7836148
B Harwood, GFP, CPA 1287, 2020807 2260205
Leases Penting 8680° 6072000  SO.T20.00 60,720.00
Leasss Pending (210) 2,553 42,124.50 4212450 42,32450
Perting 2992 4936300 4938800 49388.00
Leases Pending 1554 26,80100  26301.00 2630100
55817 ' $O17.884.04 $03315247  $933,15247
$4.50 S.F. Expanse Stop - 26037400 25037400 . .260374.00
NET OPERATING INCOME ,3857.490.04 $BI2T784A7  SET2TISAY
DEBT SERVICE:

(55,500,000 @ 5.75% SO Yr. Am.) &1 388,939.31 385,039.3°

117412004 10/34/2010.
11/302008
AMM930 12131/2009
4nfz00r /312008
EM/2008 - 4/3emnn
8111854 12/31/2008
siM993 1113072009
612005 S312010
9411888 103172000
7hHess 103172007
THI2007 6/30/2009
SM2008 4302009 *
anp00s 32009 -
Aan2002 6302008
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NEWBERRY ATRIUM PROFESSIONAL GENTER
NEWBERRY, SOUTH CAROLINA

RENT ROLL . ~
January 1, 2008
T SARDs" 1AZ00% 12010
oo R SQFY. 12312008 120512009 12/31/2010  STARTDATE  EXPIRATION %
MbenyMemmh!cownyHnsml . .
Hmmerapymam 9700 -$132,03333 '$208,550.00  $20855D.00  5/1/2008 4302023 20.46% '
Weliness Expansion Space (Laaso pending) 1,773 %,413.00 $38,119.50 $38,11050 - sAz2008 4/30/2023 3.74%
. NCMH MR (Seto 1528 2182067  $3274450  $2274450  SHO008 41302023 321%
Newbeny Famiy Health Gentar 5320  $79388.16  $119,05224  $110,05224  5/2008 4130/2023 1122%
Paimetto Bone &Joint . 4130 751744 510127846  $10127846 5172008 4302023 8.60%
Nawberrycompmlmaglm&lﬂa . 895 $11,71488  $1757244  $1757244  5MD008 413072023 1.26%

. Compess Family Medicine 3560  $57.97952  $86,96028 . $86,96928  5M2008-  4/s0pp2s 751%
mmwmomsmw 2485  $4466560  ‘$58,99840 96599840  SH008 43002023 524%
csassmom.uanaoom. Common Space 1123 91602633  $2414450  $24144S50  SA2008 413072023 237%

Avellahie | ATI51_$£4583100 $6674650°  $38BT4650 § S/4/2008 41302023 © zaqan :
TOTAL | 4TAQD  STUSA4GDY SU08417352 $1,06417352 - 10000%
. , ; , |
$5.25 S.F. Expense Stop 16580000 _ 248.850.00 248,850.00

NET OPERATING INCOME 54354801 81532352 81532352 ° !

(7141000 @ 7,20 ey~ . - 38384501  S7SASTS1 57545751
. NET CASH FLOW __ $158.904.00 9.856.01 - 5239,856.01 . - .
‘&xbjemnﬂnalsmp!ans.

"Coumponm 10 year Treasury yield + 170 aP(s.so +470= 7%)

fesnerdncabenyrmimil) 246/2003

! _ _ -



. ' ) GATEWAY PROPERTIES LLC LEASES TO: - , ' ‘
. IMIN-SKOOL LEARNING CENTERS, INC.,
¢ s January 41,2083
. . Yormination
Locafion 8q.Ft. - MonthiyRent®  Annual Rent*® Stert Date Dats
1. Nohesst 10,100 $12,920.00 $155040.00  12m2r005 172025
1130 Sparkdeberry . 123
2. Hahbison 10,160 12,920,00 16504000 120022005 1213172025
250 Columblana -
Columbla, SC 29212 . . ] .
3. M. Piagssant _ 10,100 12,820.00 15504000 1200272005 12131/2025
B91 Johnnie Dodds Bivd, . . - . :
M. Plaasant, SC.- 28464 !
4, Leington 10,100 12,820.00 15504000 1210272005 128312025 i
$307 Sunse! Bivd. ' i
Leington, SC 20072 :
5. Maddin 10,100 12:820.00 15504000 12422005 1218422025
798 E, ButsrRoad ) . . . :
—_ Y cgn:m ) 10,100 _ 12,820.00 15504000 120022005 12832025~ .
2 " Chareston, SC 28414 ) '
7. Smfside . <+ 10400 12,920.00 16504000  12/0212005 1213112025
. . 2401 Discoverylane . . .
Surfside, SC 28578 .
" 8 GCreenvile | 10,100 - 12,820.00 15504000  12m2r2005 1273172025
Greanvills, SC 28815, ’ , . . .
9. MyftoBoach 10,300 1292000 1EE040.00 - 12022005 - 12/31/2025
109 W. Pery Road . S
Myrtia Baach, SC 29579 )
10. Summerviila 10,300 12,920.00 15504000 1270212005 1213122025 .
s 1540 G Trolley Road ) e
Summarvile, SC 28485 ) - )
. 11, Bellantyne Y 11800 1028891 23156292 12022005 123172025
. 14325 Baltantyna Meadows Dr. . .
. Charlotie, NG 28277 . A ’ '
2 Rantes - 11800 1929891 © 23158200  42/2m005 12/39/2025
* 6010 Strewberty Lane . .
Chasiotte, NC 20277 . . .
(romxaatguacatesnitucio Xieouerogchent $282007

c—  —
-
v— — e s 4 - en




12,355 19,285.00 281,540.00

11265 2193975 263.2T7.00

11,265 2183975 263,277.50

171,840 $250283.32  $3,003,159.84

0.00 0.00

: 4387060 62665400

% NetOgerating income 206,383.82 2476,605.84

Debd Service: {150,628.00)  (1,807,537.08)
{523.555,000.00 £ 6.507% 30 Yoar Am) .

Resarvess - Riate (4,381.32) {16,575.84),

(822.00) (9.924.00)

‘Accounting: i 2,100.00)

NatCushflow - SRSTM  sades

' * mmzuuuhm

boginning Docnrober $, 2007. :
Mmmmmm Tmbwummum

S —

. N
Sef. Mooty Rew: Acgient  semome - pwmo
12355 19,285.00 231,540.00

12N2/2005 2B
120212005 1203122025
. 1200272005 12531720285

Jaxereoos 1213412025

mE N N N . . ,



GATEWAY CQLORABO LLC LEASES TO: ' : i
- MINI-SKOOL LEARNING CENYERS, INC. . i
January 1 2008 oot
" T - ~ Tenuination )
Location Sa. Ft._ MonthlyRent* _Anmmal Rent* Start Dato Dato .
1. Ken Caryt 10,200 $12,98250 $155550.00 12022005 1273172025
12633 Indora Place y . .
Litttetan, CO 80127 . X
2. Coumbine 10,400 13.217.50 158,61008 120212005 123172025
. 6768 W, Ottawa Avonue : :
. Liieipn, CO 80128 ) .
: 3. Bomfield 10,200 12,982.50 15555000 12022005 12312005
- . 90D East First Street . -
) Broomfiald, CO 80020 . .
4. SmckyHll | " 10400 1321750 168,610.00 - 12r02r2005 123112025
6637 S.Himalaya . :
: mco-ms - X h
s 5. oTC 10400 13217.50 158,61000  12/02/2005 125512025 - .-
. 8064 £ Mineral Avanue . - . .
. 51,600 ° £5,577.50 788,930.00
f . Expenses:. ' : 000 050 o . .
: - (et Net, Nef) . . : .
" NelOperattng Incomo _ 65,577.50 788.830.00
Debt Service: . . (s0284.83)  (s02,819.15)
£50.000.00 @ 6.607% 30 Year Am) R
Resorvon 2 A 45088 - (5528.16) _ :
Bockkeeping: . (258.00) (3.056,00)
Accounting: ‘ {1,000.00) . ‘ .
Net Cash Flow v $1462389 $174486.69 '
*  Rent adjusts 2% each successive year beginning December 1, 2007.
\ ! Allrents aie Net, Net, Not. Tenant is résponsibia forall costs and axpenses. .
ey peNRACTIeOI2S2007 i ‘
. RN




" GATEWAY EASTFIELD CHILD CENTER
CHARLOTTE, NORTH CAROLINA
RENT ROLL / PRO FORMA
! JUNE 1, 2008

.
4

11701708 01/01/08 o1/01H0
SQFT.. 1213108 12131109 12/3110  STARTDATE EXPIRATION

INCOME* '

Gateway Child Care Centar 12064 - SATE3467 $26520800 28520800 U008 103128 -
= Expenses (NNN) S . 000 000" - 0.00 B
- NET OPERATING INCOME ' . $47.53467 $285208.00 $285,208.00
DEBT SERVICE: o i
(62,180,000 @7.5%, 20 ¥rs.) . __. 3584016 21384098 21384088 |
| NETCASHFLOW | | SMgeest  §1geroe  sTiseror

*Rent adjusts each 2 yr. anniv'ersary by a factor of 1.02.

- ) ————— — ¢ b S—— S———
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. GATEWAY REAMES RD. CHILD CENTER
. CHARLOTTE, NORTH CAROLINA
. RENT ROLL / PRO FORMA
. JUNE 1, 2008

07/01/08 01/01H0 09/0111 -

INGcéoteﬁE'a;cchm Center 12964  $142604.00 . $28520800 $28520800 070109 06/31/20
Expanses (NNN) . _ . 000 - 000 0.00
NET OPERATING INCOME | $14260400 $285208.00 - $285.208.00
DEBT SERVICE: :
(82,180,000 @ 7.5%, 20 Yrs.) | 10602049 21384008 -213.84098 -

. NET CASH FLOW ‘ 83668351 - _$71.367.02 _ $71,367.02°

*Rent adjusts each 2 w. anniversary by a factor of.1.02.

(esocexrekgrewayreanendrentrollxi) 6/23/2008

SQ.FT. ~  42131/09 12131110 12/3111  START DATE EXPIRATION

-




» GATEWAY ARROWWOODIWHITEHALL CHILD CENTER
T CHARLOTTE, NORTH CARQUNA
RENT ROLL / PRO FORMA
JUNE 1, 2008
T 08/01/09 010110 - 01/01/14 -
o SOFT. 123109 1201/10 __ 12/3111 _ STARTDATE EXPIRATION
INCOME: : o o
Gatsway Child Care Center 12064 = $118836.67  $28520800 $285208.00  O0E1/09- 0713128
= Expenses (NNN)- i  000° __000 0.00
“ " NET OPERATING INCOME $118,836.67 $285208.00 $285,208.00
'DEBTSERVICE: ' ‘ —
($2,180,000 @ 7.5%, 20 Yrs.) . __B89,10041 21384098 _ 213,840.98.
NET CASH FLOW S273625 7135702 $71367.02.
*Rent adjusts each 2 yr. anniversary by a factor of §.02. ,  *
(WWWW

HE .-l am I S =R SN R =



1244

)

)

1

.GATEWAY GRANITE FALLS CHILD CENTER

INCOME:*
Gateway Child Care Center

Expenses (NNN)

ROLESVILLE, NORTH CAROLINA
.- ‘RENT ROLL/ PRO FORMA
- JULY 15,2008
0501109 B17a1/40 10U =
SQFT. 12/31/09 1231110 1212111 STARTDATE EXPIRATION

12,964 i: $194,460.00 $201,6490.00 $297,533.80 5/01/09
' 0.00 0,00 0.00

NET OPERATING INCOME

DEBT SERVICE: »
($2,299,000 @ 7.5%, 20 Yrs.)

NETCASHELOW '

$194,460.00 $201,680.00 §$207,523.80 -

15034263 225,513.95

$44,117.37 $66,1 2.05 $72,00085 -

225 513.95

.

“Rent adjusts each 2 yr anniversary by a factor of 1.02.

(CENCELGATEWAYMATTHE WSRENTROLL) 730/2008

%

4/30/24




- J .
GATEWAY PERIMETER PARK CHILD CENTER

MORRISVILLE, NORTH CAROLINA
'RENTROLL/PROFORMA -
*  JULY 15,2008
- 09J01/08 01/01/10 01/01111
SQ.FT. - 12131709 12131110 12/31/41 START DATE _EXPIRATION
INCOME:* - S '
Gateway Child Care Canter 12854 . $97.230.00 $201,890.00 $207,523.80 9O 83124
Expenses (NNN) .. 000 0.00° 000 " -
NET OPERATING INCOME $97.23000 $291,600.00 $267,523.80
DEBT SERVICE: . -
($2.299,000 @ 7.5%, 20 Yrs.) T517132 22551385 ° 925513.05 .
NET CASH FLOW

. $22058.68 $66,176.05 $72,000.85

*Rent adjusts each 2 yr anniversary by a factor of 1.02.

»




) )

: : . CORPORATE OFFICE | OFFICE BUILDING #24 -
oo ) _ o MOORESVILLE, NC '
_ : . RENT ROLL '
. AUGUST 1, 2008 .
1
T TAIZ010 20T 1112012
. . - RSQFT. _ 12i312010 12312011 12/31/2012  STARTDATE  EXPIRATION % -
INCOME: e o . ' .
Ashlay, Davidson, Tison Law Offices (325) 2,000 50,000.00 50,000.00 51,500.00 U42010 12312020  231%
Barrester Tile (326) 3,000 78,000.00 73,000,00 80,349.00 12010 12312020  347%
. Bradford Mortgage (325) . : 3,000 75,000.00 75,000,00 77.250.00 1172010 1213172020  347%
Hutchhy & Yates - Rund Managers (328) 1.500 38,000.00- 38,000.00 40,170.00 11412010 123172020 1.74%
Insurance Office of Ametica - [OA (325) .3800 7500000 75,000.00 77,250.00 12010 128312020  347%
‘Executive Sules - Lary Stamm (325) 10, 250000.00  250,00000 . 25750000 112010 12812020  1157%
-L3 Realty (526) . 3,000 78,00000.  78,000.00 80,340.00 VI2010 - 120312020  347%
Langires Group, LLC ($25) 5000 13000000 13000000  133.300.00 112016 125312020  579%
Lew Offico of Homesley, Jones, Galnies, etc. (625) 8000  208000.00 20800000  214:240.00 1H2010 123172020  8.26%
NA! Southem Real Estats (525) _ 2500 = 250000 6250000 . 6427500 12010 12312020  289%
Tumer & Tumer, CPA ($28) . 3800 ' 78000000  78,00000 80,340.00 2010 126312020 347%
= Avaiiable I 42400 __1,050.,000.00 _ 1,080,000.00  1,091.800.00 112010 123172020  49.07%
) . 0.00%
< , TOTAL .- 85400 $2,183500.00 $2,183500.00 $2,249,005:00
$5.50 S.F, Expense Stop 147520000 47520000 47520000 |
NET OPERATING INCOME . 170830000 170830000  1.773,805.00 :
DEBT SERVICE: o : : !
(915,169,480 @ 7%, 30 Yr.) .. 122245384 122945384 122045384 l
NET CASH FLOW 846.16 584616 $551351.18 !
*Actual Sq. Ft, subject io change upon final design
GosocexeetOfFeerentroll) 73112008

- - — —— - - .
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¢  SHOPPES AT THE ATRIUM

GHATTANOOGA, TENNESSEE
FROFORMARENTROLL
) JANUARY 1, 2008
L . ' G R T
- - SQFT 121312008 _ 123102009 421312010 START DATE
SQ.F N2N2000 12312000 s \TE
NCOME: R : : ]
_ *Biinker- CHi's - Geound Leaso BE74  $12000000  $12000000  $12000000 GUOUT 1Yo
Batteries Plus, Sulte A (§25/8F) | - 3264 31800000 3160000 - 3390600 02012007 - O1282012
" RuelyWieless (R285F) . ¢ cr847 2400000 2541000 2541000 05012007  04/30:2008
Sl (30} . " -, 70 2343000 2343000 2313000 - N
~SutaD($30) .« :720 2160000  21,60000 21.800.00 :
, Amemnemm(szass) {W}ASD 3576000 - 3576000 - 3576000  OSANZN07 - -O4BUN2
. Afrium Wine & Spidls (323/SF)  §982. 2182000 . 2380400 2980400 02012008 . 0800I
Atrium Wine & Spitts ($22/SF) 4785 3927000 . 3927000 3927000 OVOU007 0302012
sml". m‘) * ) . 1:1.450 35.040000' 35.040.00 .35.040.00 .
Goss Company Jewelers ($30/SF) | 708 2418000 - 21,180.00  '21,99800 . 10012007 QS/S02012
AnytabTestNow (§25/SF) - 1143 2857500 2857600 3122700  OwMSPO0S - OYtaENS
Fancy Nafis ($25/SF) 1008 2529500 ' 2520500 2659100 OAMMZO07  OS/30L01Z
“Tropical Smoothia, (522) A 985200 49 4985200  02D1Z007 02812022
TRemliShops: SUBTOTAL . . ° 14543  397,08200 86044600  367,562.00
., . TOTAL . 20417 47705200  $48044600 ' $467.58200 -
EXPENSES: - e .o .
(Mot NetNe) - . 00 000 ogo.
NET OPERATING INCOME o 4TOR00 . 4R0AED  4sTem200
" pEBTSERVICE: - . < . - . .
wsomo@ss%mzovr.Am M_w :
. CASHFLOW - ... 716.04 ’
. m .. i % M .
'memmm . 7. ™RemdSngs . . g .
mt-ssmm mwm . Y8 6+.3.5%M. Increase . ) -
ysu-ssms,mw yoIE0NS/TANE . LI S ) .

Wuﬂlwmmdﬂwmdmﬁﬂmhd mwmmmbﬂmmm
rwmmkminmmmwm Mld:ertmaa!s $3.00x WSFI!SQJM
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STATEMENT OF FINANCIAL CONDITION

JUNE 1, 2004

ASSETS

- Cash

Notes Receivable (Note 7)
Contracted Recervables (Note 6)

Investments

Secunties (Note 2)

Real Estate (Note 3)
Cars (Noté 4)
Other Assets (Note 5)
Furniture, Fixtures & Equipment (Note 8)
Life Insurance (Note 10)

TOTAL ASSETS
LIABILITIES

Real Estate Mortgages (Note 3)
Charge Account Balances (Note 9)
Note Payable (Note 11)

TOTAL LIABILITIES
NET WORTH

TOTAL LIABILITIES AND NET WORTH

(C EXCFL DJACOBSFINANGIALSTMT)
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$468,000 00
1,968,747 93
5,241,699 45

4,917,550 00
22,146,219 79

000

147,800 00
1,363,114 37
4,850.000 00

$41.103.131 54

$1,426,282 99
000

3,062,500 00
4,488,782 99

36,614,348.55
3 41,103,131 54
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DAVID H. JACOBS
NOTES TO FINANCIAL STATEMENT
JUNE 1, 2004

1 Basis of Accounting .
Thie accompanywig financsal statement includes the'assels and habiliues of David H
Jacobs Assets are stated af thew eshmated current values and habiliues at thew
cnrent amounts

2 Marketable Securtties
Secunties consist of the following

. , Estmated
Stocks/avestments No_of Shares Cunent Value
Government of Tsracl Bonds (1031/08) 1 $6,000 00
Wachovia . 568,600 00
{Brokerge Account Consisting of Publicly Teaded Securtties)
Pame Weber ' : ) 47,600 00
(Brokerage Account Consisting of Publicly Traded Secunies)
Pediatnc Web com 10,000 50,000 00
Gateway Academy Northeas, Inc 5,000 272,40000
Gateway Academy Harbison, Inc ' : 5,000 101,300 00
Gateway Academy Mt Pleasant, Inc - . 5,000 218,000 00
Gateway Academy Lexwugton, Inc 5,000 85,000 00
. Gateway Academy Mauldin, Inc 5,000 ) 339,500 GO
Gateway Academy Charleston, Inc . 5,000 . 104,750 GO
Gateway Academy Surfstde, Inc 5000 . 370,000 00
Gateway Academy Greenville, Inc . <. 5,000 " 160,000 00 .
Gateway Academy Myrile Beach, Inc 5,000 . 115,000 00
Gateway Academy Summervile LLC 5,000 - 85,000 00
Gateway Academy Columbne LLC . 2,500 150,000 G0
Gateway Academy Ken Caryl LLC ) 2,500 85,000 00
Galeway Academy Smoky Hill LLC 2,500 400,000 00
Gatewsay Academy Broomfield LLC . 2,500 305,000 00
Gateway Academy DTC/Park Mcadows LLC 2,500° 85,000 00
Gateway Academy Ballantyne LLC : 5,000 , 400,000 00
Gateway Academy.Kenton LLC 5,000 350,000 00
Gatewny Academy Ralntree LLC 5,000 ’ 350,000 00
Gateway Academy UNCCLLC . 5,000 85,000 00
Gateway Academy USCLLC ‘ 5,000 100,000 00
Gatewny Academy Wilmington LLC 5,000 £5,000.00
Y TOTAL $4917.55000
3 Real Estate .
See attached detasled breakdown . TOTAL $22.1462197%
4 Cars )
Two Cars Are Leased TOTAL £0.00
5 Other Assets i
Jewelry , $42,500 00
Electromes & Fumiture ) - 105.300.00
TOTAL $147.800 00
6 2004 Contracied Recetvables Duc 1/1/04 - 12/31/04
Atrium Northeast Limited Partnership
" CashFlow $230,839 00
Commissions / Due to 275491 00
{C EXC DIACOBSNOTESFINSTMT) 1
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Atnum Northwood Limated Partnership
Cash Flow
Commussions / Due to
Atnum/Memortal Lunifed Parinership 1
Cash Flow
Atnum/Mcmonal Linnted Partnership 1l
_Cash Flow
Atrun/SRCLLC !
Cash Flow
Southeast Pedvatric Center LLC
Cash Flow
Irmo Medical Center, LLC
Cash Flow
Commissions
~ Atrum Management Fees (85,000/month)
. Gateway Director Fees ($4,000/month)
Gateway Academy Northeast, Inc - Cash Flow
Gateway Academy Harbison, Iac - Cash Flow
Gateway Academy Mt Pleasant, Inc - Cash Flow
Gatcway Acadeimy Lexmgton, Inc - Cash Flow
Gateway Academy Mauldun, Inc - Cash Flow
Gateway Academy Charleston, Inc - Cash Flow *
Gateway Academy Surfside, Inc ~ Cash Flow
Gateway Acsdemy Greeaville, Inc - Cash Flow
Gateway Academy Myrtle Beach, Inc - Cash Flow
Gateway Academy Summerville LLC - Cash Flow
Gatcway Academy Columbine LLC - Cash Flow
Gateway Academy Ken Caryl LLC - Cash Flow
Gatewsy Academy Smoky Hill LLC - Cash Flow
Gateway Academy Broomfield LLC - Cash Flow
Galeway Academy DTC/Park Meadows LLC - Cash Flow
Gateway Academy Ballantyne LLC - Cash Flow
Gateway Academy Kenton LLC - Cash Flow
Gateway Academy Raintree - Cash Flow
- Galeway Academy UNCC LLC - Cash Flow
Galeway Academy USC LLC - Cash Flow,
Gateway Properties LLC - Distnbution
Gateway Colordo - Distribution
Galeway Ballantyne LLC - Distribution
Gateway Ramntree LLC - Distnbution
Gateway USC LLC - Distnbution
Gateway Wilmugton, LLC - Distnbution
Shops at the Atrum - Distnbution
Greenlawn Office Condomumum - Distnbution

SUB-TOTAL 2004

2005 Contracted Receivables Due  1/1/05 - 12/31/05
Atrium Northeast Limited Partnership
Cash Flow
Commissions
Atnum Northwood Limited Partnership
Cash Flow
Commussions
Atrism/Memorial Lunited Partnership 1
Cash Flow

(€ EXC DIACOBSNOTESFINSTMT) . 2
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181,610 00
95246 00

171,390 00
124,157 00
120,537 00
107,292 00

28,800 00
135,000 00
60,000 00
48,000 00
38,900 00
13,200 00
31,100 00
5,200 00
48,500 00
15 000 00
70,000 00
22,300 00
16,700 00
22,000 00
17,000 00
000
56,000 00
43,500 00
12,000 00
56,000 00
47,000 00
52,000 00
000
9,000 00

- 225,850 00

168,437 00
24,407 00
23,620 00
11,68200

8,053 00
060

T 1.636.00

2 619,947 00 -

229,526 00
16,700 00

212,242 00
- 10,600 00

199,383 00
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Atrium/Mentorinl Linuted Partnerstup 11 .
I Cash Flow 124.157 00 I
I Atmum/SRCLLC
Cash Flow . . 134,83700
Southeast Pedmine Center LLC
Cash Flow . 107,292 00 l
Irmrio Medical Center
‘ | Cash Flow - 73,770 00
~ Commssion . 14,500 00
| Atnum at Middle Sound, LLC '
\ CoashFlow = . - ) X . 000
i Commission . - 150 000 00
Atnum Management Fees ($5,000/manth) : 60,000 00 '
l Gateway Director Fees ($4,000/month) 48 000 00
’ Gateway Academy Northeast, Inc - Cash Flow . 40,200 00
. Gateway Academy Harbison, Inc - Cash Flow : . 14,700 060
I - Gateway Academy Mt Pleasant, Inc - Cash Flow : : 33,300 00 l
: Gateway Academy Lexington, Inc - Cash Flow ST 12,100 00
Gateway Academy Mauldin, Inc ~ Cash Flow : : . 49200 00
Gateway Academy Charleston, Jnc - Cash Flow ‘ : 21,600 00
. Galeway Academy Surfside, Inc - Cash Flow .- T,40000 l
Gateway Academy Greenwille, Inc - Cash Flow y ., -23,000 00
} Gatcway Academy Myrtle Beach, Inc - Cash Flow ’ . ) 18,900 00
! . Gateway Academy Summervillc LLC - Cash Flow . , ) 23,700 00
: Gateway Academy Columbune LLC - Cash Flow ’ 21,400 00 '
/‘L ’ ‘ Gateway Academy Ken Caryl LLC - Cash Flow - ) 7,800 00
Galeway Academy Smoky Hull LLC - Cash Flow . S . 62,00000
Gateway Academy Broomficld LLC - Cash Flow . .o . -44,10000
Gateway Academy DTC/Park Meadows LLC - CashFlow =~ - 13,600 00 l
Galeway Academy Ballantyne LLC - Cash Flow : ' 57,30000 .
Gateway Academy Kciston LLC - Cash Flow . 48,200 00
Galeway Academy Ramntree LLC - Cash Flow ' S . . 5280000
Gateway Academy UNCC LLC - Cash Flow Cee - 7,000 00 l
Galeway Academy USC LLC - Cash Flow . .13,00000
Gatewsy Academy Wilmmgton LLC - Cash Flow : SR 4,000 00
Gateway Properties LLC - Distnbulion . 22585000 l
' Gateway Colorado LLC - Distnibulion . 168,437 00
Gateway Ballantyne LLC - Distnbution 24,407 00
| L Gateway Ramntree LLC - Dismibution . 23,62000
* Gateway USC LLC- Distnbution | , S 4675600 I
Gateway Wilmington LLC -« Distribution _ 24,159 45
Shops at the Atrum - Distribution . 53,137 00
Shops at Middle Sound - Distribution . . 22,043 00
Arby's at Middle Sound - Distribution ' : . 4,300 00 l
" Taco Bell at Middle Sound - Distnbution . - 4,500 00
Greenlawn Office Condomintum - Disizibution . 1.63600
: SUB-TOTAL2005  2,62),75245 l
TOTAL CONTRACTED RECEIVABLES $5.241,69943
7 Notes Receivable .
Gateway Columbia Northeast LLC $100,105 00 l
Gateway Columbia Harbison LLC - 95,506 00 .
1 Gateway Mt Pleasant LLC ) . 86,772 00
N Gateway Lexmngton LLC 118,399 00 l
Gateway Mauldn LLC 149,487 00
(C EXC DIACOBSNOTESFINSTMT) 3 ' . -
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| Gateway Charleston LLC o 177,030 00
“ Galeway Surfside LLC 70,279 00
1 Galeway Columbia Harbison, Inc 68,514 00
! Galeway Mt Pleasant, Inc 138,249 00
Gateway Lexinglon, In¢ o0 : ‘ 94 559 G0
Gateway Mauidin, Inc . 10000 00
Galeway Surfside, Inc 62,000 60
, Gateway Greenwille, Inc . 20,000 00
Gateway Group-Colorado LLC 766,347 93
Atnum Northeast Limisted Partnership 11.500.60
! - TOTAL $1.968,747 93

l 8 Fumiture, Fixtures, Equpment Cost at Gateway Academies

i South Carolina @ 11 Locations 1,450,000 00

l Liabihtics < 000

X Net i 1,450,000 00
50% Ownership $725,000 00

Colorado @ 5 Locations 894,950 00

" Lisbiites 339,721.26

Net 555,228 74
50% Ownership 277,614 37

North Carolina @ 4 Locations 721,000 00

Liabthiues © 000

Net 721,000 00
50% Ownership 360,500 00
' TOTAL $1,363,114 37

9 Charge Account Balances :

Discover 3000
I CitBank Master Card 7 000
i TOTAL $0.00

10 Lafe Insurance
Furst Colony Life Insurance Company
Issued 10/17/94, Policy No 2,242,489 $500,000 00

Jssued 10/04/96 Policy No 2,681,724 100,000 00
The Midland Lsfe Insurance Company -
Tssued. 03/20/00, Policy No K21216 , 250,000 00
General Electne Capital Assurance Co
Issued 03/16/01, Policy No 0000048671 . . . 4.000,000.00
i ' TOTAL $4,850,000,00
11 Note Payable ’ £3,062.500 00

Due to J W Ballington, Jr $437,500 duen -
7 annual mstliments @ prnime rate for acquisition
of all Atnum entities parinership mterests

)

{C EXC DJACOBSNOTESFINSTMT) 4

1152




-~ 1
) DAVID H JACOBS
b COMMERCIAL REAL ESTATE OWNED l
: JUNE 1,2004
A Atrum Northeast office bulding located n Columbia SC .
60,000 square foot office building,
Appraised value 6,950,000 00
Loan amount 4,147.956.62 .
Equity, 2,802,043 38 I
General Partner Ownership 77 63% ‘ $2,175226 28
B Atrum Northwood office building focated m N Charlestan, SC ' '
60,000 square foot office building, ' l
: Appraised value 7,450,000 00 .
Loan anount 4.050.72535
~ Equuty 3,399,274 65
General Partmer Ownership 69% . 2,345,499 51 l
" ¢ AtramMemonsal 1 professnonal‘bulldmg located n Chattanooga, ™ '
60,000 square foot office building,
. ) Appraised value 9,100,000 00 l
Loan amount 521100533
: . Equity 3,888,994 67 i
1 . General Partner Ownership 43 21% ' ‘ S 1,680 434 60 l
' D Amum/Memonal II surgery and office building located m Chatianooga, TN - '
N 44,850 square foot surgeryloff' ce bwlding, )
Appraised value 6,100,000 00 .
! ’ Loan amount - 534604791
Equity 753,952 09 ‘
General Paciner Ownership 41 5% . C 312,850 12 l
E Atrmum/SRC office buildmg located in Columbia, SC ‘
40,000 square foot office building, .
. Apprassed value 6,600,000 00
Loan amounl 4,254,593.06 '
Equity 2,345,406 94
General Partner Ownership 50% ! 1,172,703 47 - .
F Southeast Pedsatnc Medical office building Ior.aled m Englewood Cco l
39,184 square foot office bunldmg.
Appraised value ' 9.525,000 0o
Loan amount 1.094.442.68
, °  Equily .. 243055732
General Partner Ownership 50% ~ ) 1,215,278 66
! G lrmo Medical Center located in Irmo, SC ‘
-60,480 square fool office butlding, L
‘ ) Appraised value 11,700,000 00
Loan amount 1.442.000.00 . .
Equuy 4,258,000 00 ) l
General Partner Ownership 21 3% 906,954 00
~ i
I {C EAC DJACOBSNOTESFINSTMTI f 5
| i
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H Gateway Properies 10 Gale»\;ay Academy Child Dcvelopment
Center Locations n South Carolina,

Locauon Sq FL
Gateway Columbia Northeast 10,100
Gateway Columbia Harbison 10,100
Gateway Mt Pleasant 10,100
Gateway Leatngton 10,100
Gateway Mauldin 10,100
Gateway Charlesion 10,00
Gateway Surfside 10,100
Gateway Greenville 10,100
Galeway Myrtle Beach 10,100
Gateway Summerville 10,100

TOTAL 101,000
Appraised value
Loan amount
Equity

General Partner Ownership 50%

1 Gateway Colorado 5 Gateway Academy Child Development
Center Locattons 1n Colorado,

Logation - . Sq.Fu
Gateway Ken Caryl - Luvteton 10,200
Galeway Columbine - Ludeten . 10,400
Gateway Broomfield - Broomsicld 10,200
Gateway Smoky Hill - Awn 10,400
Gateway DTC/Park Meadows - Englowosd 10.400
TOTAL 51,600

Apprmised vale
Loan amount

Equity

General Partner Ownership 37 5%

1 Gateway Ballantyne building located 1n Charloste, NC

11,800 square foot child care center, .
Appraised value

Loan amount
Equity

General Pariner Ownership 50%

K Gateway Middle Sound building located i Wilmington, NC

12,355 square foot child care cenler,
Appraised value

Loan amount
Equiy
General Partner Ownership 50%

L Gateway Raintree butlding located i Charlotie, NC
11,800 square foot child care center,

Appraised value
Loan amount
Equity
General Partner Ownership 50%
{C EXC DIACOBSNOTESFINSTMT) 6
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1,650 000 00
1,650 000 00
1,650,000 00
1,650,000 G0
1,675 000 00
1,675,000 00
1,675,000 60
1,675,000 00
1,675,000 00
167500000

§6,650,000 60

16,650,000 00

11,558.928.23
5,091,071 77

2,125,000 GO
2,040,000 00

© 2,250,000 00

2,145,000 00
2.250.000 00

10,810,000 00
10,810,000 00
1.145.046 49

3,664953 51

2350,00000
1.625.07535

724,924 65

2,600,600 00
1.850,000 00

750,000 00

2,350,000 00
1232,03598
617,964 02

2,545,535 89

1,374,357 57

36246233

375,000 00

308,98201




M Gateway USC building located i Columbia, SC
14,431 square (oot child care cente,

Appraised value 2,800,000 00
Loan amount . 2.134.125 85
Equity . 665,874 15

General Partner Ownérsl'up 50%

N Shops at the Atnum located wn Chattanooga, TN
26,100 square foot retail cen!er,

Appraised value . 6,500,000 00
Loan amount 4.970,000.00
Equity 1,530,000 00

General Parmer Ownership 85%

* O Atum at Mddie Sound Professional Office Building located wn
Wilmington, NC, 60,000 square foot office building, o :
Appraised value 11,000,000 00

Loan amount | 1,585,000,00
Equity 3,415,000 00

General Partner Qwnership 25%
P Shops at Middle Sound located 1 Wllmmglon, NC -

12,000 square foot retail center, - .
s Appraised value 2,613,000 00
‘ ' . -~ Loan amount 1.261,500.00
_Equity - 1,351,500 00
General Partner Ownershup 50%
Q Arby's a1 Middle Sound located :n Wilminglon, NC
2,000 square foot restauramt,
Appraised value . 1,850,000 00
Lban amount 1.500,000.00
Equity . 350,00000

Genera} Partner Ownership 50%

R Taco Bell at Middle Sound located in Wllmmglon, NC
1,650 square foot restaurant,

" Appraised value - - 1,600,000 00
Loan amount 1.261.500 Q0
Equity 338,500 00

Geneﬁl Partner Ownership 50%

S Office Condommim lacated in Columbia, SC
1,726 square fool class A ot'ﬂcc a1 791 Greenlawn, Unt 7~

- Apprased value . - - 145,000 00
Loan amount : 38,691 70
Equity 106,308 30

General Partner Ownership 100%

T Vacant Land located at 1921 Gunbarrel Road, Chattanooga, TN
2 63 acres commercial, zoned C-3,

Appraised value 1,533,000 00
Loan amount 698,000 Q0
_ Equity 835,000 00
General Partner Ownership 100%
(C EXC DIACOBSNOTESFINSTMT) 7
1155

332,937 08

1,300,500 00

853,750 00

. 675,750 00

175,000 00

169,250 00

106,308 30

83500000
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U Vacant Land located a( Trenholm Ext at [-20, Columbaa SC
3 22 acres commerctal, zoned C-3 )
. Apprased value

Loan amount

Equaty
General Parmer Ownership 100%

TOTAL COMMERCIAL PROPERTY EQUITY

{C EXC DIACOBSNOTESFINSTMT) 8
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400,000 00

305.000.00
95,000 00
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DAVID H JACOBRBS
RESIDENTIAL REAL ESTATE OWNED
AS OF JUNE 1, 2004
MARKET MTG TAX NET
PROPERTY ADD 'LY‘PE VALUE MTG __!_I:IC PAY INS - INCOME
1522 S, Kalbourne & .~ R ~  *$73,200 00 - $0.00 $575 00 $000 - $I10000 ° 357500
No Mortage .
3716 'P.almetto 7 ¥t & PR $62,500.00 ° ** £0.00 $535 00 $0,00 ‘$100 00  © $535 00
No Mortgage
237 Vincenne ™ s~ ¢ R . - ,583:20000 ° .$3,834.29 * $75000 $36711; * Imc. . ¢ $38289
AAMG : '
135 S LaSzlle,
Dept 8600
Chicago, 1L 60674 .
e oot .
13270Dévoﬁﬁ'ort N ¢ VR Yy $89,500.00 ¢ $12,753.89 $600 00 $431 84 ~ Ine. $16816 .
Bank of Amenca e .
: -P 0 Box 17402 )
Baltimore, MD 21297 . ; .
. i .
! ‘_l_B_w‘_"Allendalmén’a 7 R » 2378200 00.: $5,786 61 $635.00, §3317 L oaw Inc 5 531183 '

Washington Mumal ) . , ' : )

} : PO Box1
B ~ Adants, GA 30348

3500, Maybankstd 1 o « 2B ie- £576,800 00 w ~ 3640699 . $69500 .. “$360057 Jo duc ¥, 333485 -
Washunpt tual .

PO Box 1056
Atlanta, GA 30348

,000.00¢  $575,340 00 $000 . 83,66575 '~ Ime. $3,665 75) ¢,

]
:
I
6133 Lakeshore..s it ,¢ - Res -2 §1,000
| . Alliance Morigare 425340 00 3,16575

P O Box 530579

Atlantz, GA 303353

Fust Community Barnk AN = 150,000 60 50000
{ PO Box 64

Lexungton, SC 29071

{C SODRI EXCEL DJACOBSRESIENTIAI PROPERTY) '
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RESIDENTIAL REAL ESTATE OWNED (PAGE 2)

MARKET MTG TAN  NET
PROPERTY ADD TYPE  VALUE MTG INC PAY INS  INCOME
T Culer CLARE R $121,00000 _ $82,84563 81,250 00 *_ §766 61 Ine 3483 29

Chase Manhanen Morigage

PO Box 83016
Baltmore, MD 21283

29 Grand Pavxhon e X R 5895 {100 00 $500,542.72  $5,760 00 * §3,535. 28) lmc * $2224 720
Isle of Pilms) SCHe m3. o0 Wt § 0 W% w0 v = 4 L b Y R
Alhanchoﬂgage

74

PO Box 560579
Aulants, GA 30353

136 Weston Watchwic it ¢ R0 t 385, 200 007 '-358 68133 ~ 51,5675 00 1 8§473:67¢0, 1 Tuc.s nx? $70133 .
ManhattenMortgaoe ’

PO Box 83016
Baltumore, MD 21283

716 Comirtield SRy o B T8 B aa B Ty Ty e e PR e

i P

.,W‘ Columbm. SCq: s * i R'~ : $9< 800 00"-, 365 586 13 'a‘ $650 00 ’ ~$586 24 J Inc. . $63 76 s
Chase Manham:n Mcrloagc . :

F0 Box 83018

Baltunore, MD 21283

ZTBuwters Re 5 o o vk ' ; AT :
Hopkins, SCHE “-%3’.'1"?:‘“‘3:‘ "573 soo oo' Ss0, 299 02“ 7 569500 0540990 1 I \’szss io ™

ortgage

Chase Maphaile

P O Box 83016
Baltimore, MD 21283

258Mock1ngb1rd, - ~': PEEEINE T T o

. . LI LI
5Lc‘nngton, SC—-PQ‘,, i Ry - 593, 500 00. - $64,20538 _, $750 00 A 3579 47 v ‘Tmcg ¥, $17053 ¥
Chase Manhatten Morigage

PO Box 83010
Balumore, MD 21283

TOTAL $2.827.40000 $1.42628299 $13570.00 $1149919 $2.070 81

e

{C SODRIEXCE( DIACOBSRESIDENTIALPROPERTY)
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STATEMENT, OF FINANCIAL CON' _..civ = — .
JULY 1,2008 .
Cash . § 6340,000.00
Notes Receivable (Note 7) ' S 441875157
Contracied Receivables (Note 6) - . 2,606,299.97 ' l
Investments; e .
‘Secudtios Note2) . © 2,241,300,00 l
Keal Estate (Note 3). . 29,380,173.59
Cars (Note 4) : ' 0.00 ‘ ~
.  Other Assets (Noto 5) o 147.800.00 1
o~ | | * TOTAL ASSETS $.45134324.91 l
| ' - ,
LIABILITIES .
Real Bstato Mortgages (Note 3) e $ 1,029,866.00 I
Notes Bayablo (NoteS) | 203966658 |
‘ TOTAL LIABILITIES ‘ 3,060;532.58
. . NETWORTH . - . 4206479235 | '
i, c ) ’
TOTALLIABILITIES ANDNETWORTH - §£.45.134324.03 I
{osoroxcal:dacobsinanciatstimiivistatment)
1159 I I




>

- ————— == e

DAVID H. JACOBS
NOTES TO FINANCIAL STATEMENT P .
1. Basis ofAceowxhng: -
- The accompanying financial statement includes tho assets and !Iabiﬁﬁes of David H.
Jooobs. Assets are stuted at theii estimated current values and Habilitles at thelr
_ curtent amounts, .
2. Marketable Scturities:
Securities consist of the following: -~ . '
Bstimated
Merrill Lynch : . 3 74,300.00
(ERA socoun) corslsting of publicly traded securfiics) i :
Wachovia <., .o 1,435,000.00

(Brokeregs Accoiint Cansisting of Publlcly Traded Becwides) :

TD Americatrads . . 682,000,00

(Brokerags Account Cansisting of Publicly Teeded Seeurlties) . .

Pediatric Web.com 10,080 50.000.00

TOTAL £.-2241.300.00

3. Real Estate; ’

Ste attached detailed breakdown . TOTAL 8 2038017159
4, Cars ¢ : . . .

TWO &m Am Leﬂsed . A TO'rAL L—u_'l
5. Other Assets: ’ - .

Jowelry . $ 42,500.00

Blectronics & Furniture - . 10530000 .
6. 2008 Contracted Receivables Due; 1/1/2008 - 12/31/2008:

Atrium Northesst-Limited Paﬁnership . )

CashFlow . ' $  248,758.00

Commissions / Due to . *12,350.00
Atrium at Newbenry, LLC .

Cash Flow . £3,150.00 .
Atrium Management Fees (SS.OOOImnnﬂa) . . N 60,000,00 .,
Gatewsy Properties LLC - Distribution i , ;20.234.46
Gateway Colorado, LLC - Distribution : - 6543251
Catoway Bastfield, LLC - Distribution * ‘ 5,941.26
Shoppes at the Atrium « Distribution . 36,593.00
Greenlawn Office Condominfum - Distribution . . 21,844.00

+ Interest Income ) . 277.650.00
' SUB-TOTAL2008 1,131,959.23
{o:80ecvensdjasabatinanclatatmbaamnots) ’ 1 :
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2009 Cantracted Receivables Dus: 1/1/2009 - 12/31/200%:
Atyium Noriheast Limited Partnarship
CashFlow *
_Commissigns :
Atrdum at Nowberry, LLC |
Cagh Flow .
Commission -
Attium Management Feas ($5,000/month)
Gateway Properties LLC - Distribution
Gatewsy Coforedo LLC - Distribution
Qatewny Eastfield Child Dev. Center - Distribution
Qateway Reames Rd, Child Dev, Conter - Distribution
Gatoway Arrowwood Child Dav. Center - Distribution
Gateway Rolesville Child Dev. Center - Distribution
Gateway Perimeter Park Child Dev, Center - Distribution
* Shoppes @ Atrjum - Dlstribution -~
Greenlawn Office Condominium - Distribution
Interest Income -

7. Notes Receivable:
121 Market, LLC o
n - Note due on demand @ 7%
' T Shoppes at Atelum, LLC
: Nots dus on demand @ 7%
Atrium Newbesry Professional Center, LLC
| . Notedwsondomend @ 7% -
| . Atrlum at Middle Sound Land, LLC
| + - Note dus on demand @ 7%
Atglum at the Leke Development, LLC
Note duz on demand @ 7%

o~

8. Charge Account Ralances;
CitiBank Master Card

RN 9. Notes Payable .
Dus to J.W. Baltington, Jz. $437,500 dusin’
2.8 annual installments @ prime rate for ecquisition
of Bl his Atrium entities partnerchlp interests.

Due to Gerald & Dianne Peterson, $37,275.15 due
in 28 quarterly installments 6:3% for afl
Atrium SRC entities LLC interest,

. TOTAL

(essxcetanchafiaengissimiavanotna) ) 2

TOTAL

26292000

9,300.00

124,725.00
150,000.00
60,000.00
326,639.15

_ 66,741.16
" 35,683.51
17,841.76

14,868.13

22,058.69
11,029.34
48,290.00
21,844.00
312.400.00

SUB-TOTAL2009°  1,474,340.74
TOTAL CONTRACTED RECEIVABLES  §..2:606.239.97

323,051.81

4227902
1,438.89
242,198.00

. 3809.183.65
B4 41825137

.
s@
$  1,225,000.00
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DAVID H. JACOBS
COMMERCIAL REAL ESTATE OWNED
July 1,2008

A. Atrium Northeast office building located in Columbia, SC

60,000 square foot office bullding, -
. Approjsed valus (9.0) 8 7,305,400,00
Loan amount 522811318
. Equlty 2,077,286.82
General Partner Ownership 92.63% . ‘ $ 192434928

B. Gateway Properties LLC: 16 Gatoway Academy Child Dovelopment |,
Center Locations in South Carolina, North Carofing,

l South Caroling Locatlons So. B,
Gateway Columbia Northeast - 10,100 o 1,961,29032 -
Gateway Columbis Harbison 10,100 1,961,290.32 .
Gateway M, Pleasant 10,100 1,961,290.32°
Gatoway Lexington 10,100 1,961,290.32
Gateway Mauldin 16,100 1,961,260.32
" Gateway Charleston 16,100 . 1,961,290.32
I : Gatoway Surfside 10,100 1,961,290.32
Gateway Greenville 4 10,100 1,961,290,32
Gateway Myrtlo Beach 10,100 - 1,951,290.32
Gateway Summaerville- 10,100 1,961,250.32
l ) ’ -Gatoway Ballantyne ) 11,800 2,929,322.58
! : Gateway Ruintreo 11,800 ) 2,929,322.58
: - Qstoway Wilmington 12355 . 2,929,322.58
l QGateway Matthews ‘ 12358 . 2.929,322.58
Gatoway Kenton (Salo/ Lente) 1,265 . , 0.00
Goteway Mallard Qlen (Selo/ Less L1265 200
' . =~ TOTAE 17,840 31,330,193.52
Appreised value (775 31,33019352
Logn amount 0 3",
I . Equity . : . 8,246336.39
Gensral Partner Owrmslﬁp 50% . 4,123,168.20
) Gateway Coloride uoscatemyxaaaemyau(dmopmm v BT e e
I - Centar Locations in Colords, - . -
- . : +  Oatewsy Kon Caryl = Lintion 10,200 . 196774194
4 S Osteway Calumbine - tistewn 10400 _ 2,006451.61
' ) Gatsway Broomfisld ~ Broamfild . 10,200 1,967,741.94
Qateway Smoky Hill - Auom 10,400 2,006451.61
Qstoway DTC/Park Moadows - Englewood 10400 2.005451,61
I : TOTAL 51600 995483871
. A
I~ |
| {cesasaxcatapoobatnandaistmbxiinotes) 3
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Appralecd veluo (775)  '9,954,838,00

Logm amoust 262400377
Equity 2,280,834.23
QGoneral Partner Ownership 37.5% . 855,312.84
D, Gateway Eastfisld Child Canter Tocated in Charloite, NG '
12,964 square foot child care center. . .
: : Appraiged value (7.75) 3,680,103.23 _
Losnamotnt - - 218000000
- Bquity : 1,500,103.23
General Partner Ovmershlp 0% * ‘ 750,051.62 |
B. Gateway Reames Rd, Child Center Jocatedin Charlotiz, NC ) ' ’
12,964 square foot ohild care center, ' :
Appraised valus (1.75) 3,680,103.23"
H Loanamount -~ . 218000000
: Bquity 1,500;,103.23 : .
Qeneral Partner Ownorship 50% . . 750,051.62 .

P. Gateway Arrowwood/Whitehall Child Center looated in Charluuo. NC
12,964 square foot child care conter.
Appralsed valua (7.75) 3,680,103.23

¢+ Loanamou 218000000
: ‘ Bquity | 1,500,10323 ,
N General Partnsr Ownership 50% "t . 750,051.62
G, Gatowny Rolesvillo Child Center looated in Wake County, NC
12,964 square foot child care centor,
: Appraised valus (7.75) 3,680,103.23
Loanamount = " 218000000
Equity 1,500,103.23
* Genetel Partner Ownership 50% v .' 750,051.62
* H. Gatoway Perimeter Patk Child Centor locatad in Moorosville, NC R A
12,964 squaro foot  child center, ' )
. . Apprelsod value (7.75) - 3,763,741.00 |
Loan amount 2.293.00000
. Equity . 1464,741.00. .
General Partngr Qwnership 50% - . 732,370.50
I, Shoppes at the Atrlum looated in Chattsnooga, TN ’ o
| ' . 20,479 square foot retall centor, - . .
j oL T T o T “. - Appralged value (7.00) 7,033,000.00 -
- - o Losnamomnt 420047590 — C.L (50%)
. - Bqulty . 2,823,124,10
General Pn‘lnerOwnmhip 50% i ' ’ - 1,411,562.05

J, Atrium st Newberry Profossional Offica Building located in'
Nowbetry, SC, 47,400 square foot offico bullding,
. Appraised velue (8.00) 10,191,544.00

(cacmxcatdaccbatnandelidmtdvoncias) ’ 4
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3,030,544.00
1,586,282.88

* Logn aount
. Equity
Qeneral Partner Ownership 50%

L. Oftico Condominium Iocated in Cohmable, SC
1,726 square foot class A office af 791 Greenlawn, Unit 7

Appraised valuo * 175,000.00

. Lomnamount 000

) Bquity 175,000.00
Genera! Partner Ownership 100% . 175,000.00

t\ YRM. Residences at the Landings - Bldg. 27 located ia Mooresville, NC
24 Lumryzesidenﬁal units at Langtres at the Lake

Appraised valuo , 24,595,000.00
Loanamouynt . 18392,00000~
Bquity 6,303,000.00
Genoral Partner Ownership 50% ' 3,151,500.00
N. Corporate Office Center I - Bldg. 24 focated in Mooresville, NC ,
86,400 squars foot office bullding
Appriised value (8,25) 20,945400.00
Loan amount 15,169.000.00
' Equity | 5,176,400.00
Qeneral Partner Ownership 50% . : 2,888,200.00
0. ant Land located 2¢ Trenholm Bxt, at 120, Columbin. §C . ’
3.22 acres commervial, zoned C-3 '
. Appraised valus 735,000,00
Loan amount - 30500000 ~ Ll
.o . Bquity - 430,000.00 ,
Qeneral Partoer Ownetship 100% 430,000.00
S" P, 131.14 Acres Land locdted at 177 at Bxit 32, Moosesville, NC - R
. zoned mixed uze Village Center, all sito utilities approved
. Sales value " 51,679,059.00
Loan amount 32.393.937.00
Bquity 14,285,122.00
Class A Momber 10.25% $1,464,225 + $2, 050 ,000 rin ady, . ' 351422501 ¢
*Salapending 10/1/08 | ) .
(memwmwwmm) ]
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Q.9.15 Acres Land Located at Langtreo Road, Mooresvillo, NC
zoned residential ‘ .
Appreised Value 5,032,500,00 ,
Loan amount 2.900.000,00 = C‘-—-
Equity *2,132,500.00

 Qonstal Portrior Ownership 50%  -*Salo Pending 12/1/08 ) 106625000 ¢

TOTAL COMMERCIAL PROPERTY EQUITY $.25818273.50

{eoiaeoctdiacobtfinancialstmtsiwanctos) 6 ) ' '
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. DAVID H: JACOBS '
RESIPENTIAL REAL ESTATE OWNED
AS OF JULY 1, 2008 i

‘

TAX . NET
ms. INCOME _

: : MARKET
PROPERTY ADD. TYPE ] VA!LUE

l'} ;(.‘; ﬁ....m:vn

\tﬁ'.

SRS
"rb: i

PO/ Box33609 .
. : Charlotte, NC 28233-3608 . St . .

3,038.73

P.O.'B'o'x'9pOOO1
Ralalgh, NC 27675 e . :

YT T Y L R

330l H'l'

‘-

‘Waohovla Mortgage

.0, Box 800001
Ralalgh, NC 27675

B¢
4
s

ST

':’\'

.-

’ ) i L .-y
" “*(A\cﬁi}t r“ : it ‘ X TR :, d ’ N
AR o : : :
e LJllJalii!ﬁ ] ; »

Columbus, OH 43224-0898 N .

- TOTAL SISAL00000 SLOZ0AGE00 'SAGSSOL SR6HR3 ¢ (SAAdM)

&

(c:sv:excetdiaccbsfinandsisimt xiw:maidorfan 7

.
.
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| .
_ DAVID H. JACOBS I
STATEMENT OF FINANCIAL CONDITION
MARCH 1, 2009 I
. : ASSETS
Cash , $ 2,875,000.00 l\
Notes Receivable (Note 7) ' 5.975,373.13
Contracted Receivables (Noto 6) ) , ) 2,564,05 7.80 I f
Investments: | | S _ ‘ ’
Securities (Note 2) - . ©1,521,200.00 l
Real Estate (Note 3) A R | 28215,863.00 - \ )
.. Cars (Noto4) o o 0.00
L\ - Other Assets (Note 5) o T 142,800.00 - l
- TOTAL ASSETS ‘ § 41,299,293.93
. l
LIABILITIES ( .
Real Estate Mortgages (Note 3) $  964,682.37 "l.‘
Charge Account Balances (Note 8) _ . : ‘0.00
Notes Payable (Notc 9) ‘ o o - 1.480.180. 5 l
TOTALLMBIUTES . . 24486302 '
NETWORTH ... . - 3885443001
TOTAL LIABILITIES AND NET WORTH § 41.299,293.93 I'
| - Mﬁ "-?/’5/07 L ‘
‘ (mso:emtdlawbsﬂnmlalsmwmwmm)
| \l.
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DAVID H. JACOBS
NOTES TO FINANCIAL STATEMENT
March 1, 2009

1. Basis of Accounting:
Tho accompanying finanolat statement includes the assots and Habilities of David H.

Jacobs. Assets are stated at their estimated current values and Habilities at their
current amounts. . .

2. Marketable Securities:
Seourities consist of the following:

cks/T en No.of Shgrg

Menill Lynch
(IRA account consisting of publicly traded secuties)
Wachovia '
(Brokerage Account Consisiing of Publicly Traded Securides) °
TD Americatrade ’
* (Brokerage Acconnt Consisting of Pabiicly Traded Securitics)
Pediatric Web.com - .10,000

TOTAL

3. Real Bstate:
See attached detailed breakdown TOTAL

4, Cars: .
Two Cars Aro Leased TOTAL

5. Other Assets:
Jewelry
Rlectronics & Furniture
-, TOTAL

6. 2009 Contracted Receivables Dua: 1/1/2009 - 12/31/2009:
. Atrium Northeast Limited Partnership .
Cash Flow
Commissions / Due to
Airium at Newberry, LLC
‘Cash Flow .
Atriam Management Fees ($5,00 0/month)
Gateway Properties LLC - Distribution
Gateway Colerado, LLC - Distdbution
Gateway Eastfield, LLC - Distribution
Gateway Reamos Rd., LLC - Distribution
Gateway Whitehall, LLC - Distribution
Shoppes at the Atrium - Distribation
Greenlawn Office Condomininm - Distribution
Interest Income
SUB-TOTAI 2009

(c:so:amehd]awhsmwmlmnntmws)

Bstimated -
Current Value

'$ 62,200.00

880,000.00
529,000.00

50,000.00
& 152120000

- § 2821586300

$ 42,500.00
10530000

i 14780000

$ 193,725.00
12,350.00

0.00°
_60,000.00
* 345,000.00
76,118.00
20,815.38
17,841.76
14,868.13
131,394.50
21,844.00
221,350.00

1,115,306.77
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2010 Contracted Receivables Due; 1/1/2010-12/31/2010:

Atrium Northeast Limited Partnership
Cash Flow
 Commissions
Atrium at Newbenry, LLC
Cash Flow
Commission
Atrium Managemont Fees ($5,000/month)
Gateway Properties LLC - Distribution
Gateway Colorado LLC - Distribution

" Gateway Bastfield Child Dev. Center - Distribution

Gateway Reames Rd. Child Pev. Center - Distribution
Gateway Arrowwood Child Dev. Center - Distribation
Shoppes @ Atrium - Distribution

Greenlawn Office Condominium - Distribution.
Interest Income ) .

239,682.00
9,300.00

28,067.00
150,000.00
. 60,000.00
351,900.00
'77,640.00

35,683.51

" 35,683.51

35,683.51

.134,667.50
~ 21,844.00
268,600.00

SUB-TOTAL 2010  1,448,751.03

TOTAL CONTRACTED RECEIVABLES '§ __2,564,057.80

" 7. Notes Recelvable:
121 Masket, LLC ’ 323,051.81
Note due on demand @ 7%
Shoppes at Atrdum, LLC 20,376.97
Note due on demand @ 7% : :
Atrium Newberry Professional Center, LLC 1,438.89
Note due on demand @ 7%
Atrium at Middle Sound Land, LLC ) 291.§04.00
Note dus on demand @ 7% T T N
Atrium at the Lake Development, LLC 5,339,001.46
Note due on demand @ 7% .
TOTAL 8 _5975373.13
8. Charge Accouut Balances:
CitiBank Master Card . 0.00
TOTAL & .z
9, Notes Payable : $  765,625.00
. Due toJ,W. Ballington, Jr. $437,500-due in )
.1.75 annual installments @ prime rate for acquisition
of all his Atrium -entities partncrship interests,
Dus to Gerald & Dianne Peterson. $37,275.15 due 714,555.65
_ in23 quarterly instaliments 63% for all
_ . Atrium SRC entities LLC interest.
N ' ' TOTAL -~ = §_ 148018065
(c:00sexcatdjasbstnandlatsimbxiznotes) 2
1169
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DAVID H, JACOBS
COMMERCIAL REAL ESTATE OWNED
Mareh 1, 2009

A. Atrium Northeast office building focated in Columbia, SC
60,000 square foot office building, .
. Appraisedvalue (9.0) - $§  7,305,400.00

Loan amount 5.178.65247
Equity 2,126,747.53 -

General Partner Ownorship 92.63%

* B, Gateway Propetties LLC: 16 Gateway Academy Child Development
Conter Locations in South Carolina, North Carolina,

$ 1,970,168.51

South Carolina Locations S¢. Bt Appraised Value
Gateway Columbia Northeast 10,100 1,961,290.32
Gateway Columbia Harbison _ 10,100 1,961,290.32
*..  QGateway Mt. Pleasant 10,100 1,961,230.32
Gateway Lexington 10,100 1,961,290.32
Gateway Mauldin ‘ 10,100 1,961,290.32°
Gateway Charleston 10,100 ~ 1,961,290.32
Gateway Surfside . 10,100 1,961,29032
) Gateway Greenville 10,100 1,961,29032
_ Gateway Myrtle Beach 10100 -1,961,290.32
Ve Gatsway Summerville 10,100 ©1,961,250.32
Gateway Ballantyne 11,800 . 2,929,322,58
Gateway Raintree - 11,800 2,929,322.58
Gateway Wilmington 12,355 2,929,322,58
Qateway Matthews 12,355 2,929.322.58
Gateway Kenton (Sale / Lease) 11,265 . 0.00
Gateway Mallard Glen (Ssle/ Leas 11,265 0.00
' TOTAL 171,840 31,330,193.52
Appraised value (7.75) 31,330,193.52
Loan amount 22.947.187.34 .
. _ . Baquity 8,383,006.18 i
General Partner Ownership 50% 4,191,503.09 .
C.. Gateway Colorado LLC; § Gateway Academy Child Devélopment ' )
Center Locations in Colorado,
Location Sq.Fe, Appised Value
Gateway Ken Caryl - Linteton 10,200 1,967,741.94
Gateway Columbine ~ Ligteton * 10,400 2,006,451.61 -
Gatoway Broomfield - Broomfictd 10,200° . 1,967,741.94 .
:Gatsway Smoky Hill - Auvrs . 10,400 .. 2,006451.61
- Gateway DTC/Pack Meadows - Buglewood 10400 . - 2.006451.61
TOTAL 51,600 9.954,838.71
~ .
- {0:socexcelxacobsfinanclaistmtsgwnotes), 3'
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Appraised value (7.75)

9,954,838.00
Loan amount 5
Bquity 12,318,731.55
" General Partnor Ownership 37.5% 869,524.33
D, Gateway Eastfield Child Center located in Charlotte, NC ‘
12,964 square foot ohild care conter.
’ Appraited valus (7.75) 3,680,103.23 .
Loanamount - 2.180.000.00
Bquity 1,500,103.23
General Partner Ownership 50% ‘ 750,051.62
E, Gateway Reames Rd. Child Center located in Charlotte, NC _ )
12,964 square foot child care center,
Appraised value (7.75) 3,680,103.23
Loan amount 2,180,000,00
Baquity 1,500,103.23
General Partner Ownership 50% ‘ 750,051.62
F. Gateway Arrowwood/Whitehall Child Center located in Charlotts, NC )
12,964 square foot ohild care center. , ‘
Appraised value (7.75) 3,680,103.23
Loan amount ' 2,180.00000 -
Equity 1,500,103.23
General Pariner Ownership 50% " 750,051.62
G. Shappes at the Atrium Jocated in Chattanoogs, TN
20,479 square foot retail center, ’
‘ Appreised value (7.00) 7,033,000.00
Loan amount - 4,007.80887
. Equity 2,935,191.13
. General Pariner Ownership 50% 1,467,595.57
H. Atrinm at Newberry Professional Office Building located in
Newberry, SC, 47,400 squate foot office building,
' Appraised value (8.00) 10,191,544.00
Loan amount 6.566,353,00
, Baity " 3,624,990.91.
General Partner Ownership 52% 1,884,995.27
L. Vaoant land located at 7100 Market Street,
Wilmington, NC, 7.62 actes commercial, zoned C-3, )
y Appraised value 3,675,000.00
Loan amougt 1.755.307.23
) Equity 1,919,692.77 .
General Partnor Ownership 50% 959,846.39
(c:80:axcetdjacobsinanclaistmlxiwmotes) 4
|
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. J. Office Condominium located in Columbia, SC
1,726 square foot olass A office at 791 Greenlawn, Unit 7
Appraised value 175,000.00
Loan amount 0.00
. Baquity , 175,000.00
General Partner Ownership 100% 175,000.00
K. Residences at the Landings - Bdg. 27 located in Mooresvills, NC .
24 Luxury residential units at Langtree at the Lake
’ Appraised value 24,595,000.00
Loan amount 18.202,000.00
Boquity 6,303,000.00
Qeneral Partner Ownership 50% ‘ 3,151,500.00
L. Corporate Office Center I - Bldg. 24 located in Mooresville, NC
86,400 square foot office building ’ .
Appraised vahe (8.25) 20,945,400.00
Loan amount 1516.000.00
Bquity ' 5,776,400.00
General Partner Qwnership 50% 2,888,200.00
M. Vacant Land located at Trenholm Bxt, at I-20, Coluribia, SC
3.22 acres commercial, zoned C-3 .
o~ Appraised value 735,000.00
Loan amount 305.000.00
| Bauity 430,000.00
’ General Partner Ownership 100% 430,000.00
N. 131.14 Acres Land located at 1-77 at Bxit 32, Mooresville, NC
zoned mixed use Village Center, all site utilities approved
Sales value 51,679,059.00
Loan amount . 37.393.937.00
: Bquity - 14,285,122.00
Class A Member 10.25% $1,464,225 + $2,050,000 rtn adv. 3,514,225.01 *
*Sale pending 9/1/09 ’
. 0.9.15 Acros Land Located at Langtree Road, Mooresville, NC
.zoned residential )
: ‘ Appraised Valuo +5,032,500.00
Loan amount 2.900.000.00
Bquity 2,132,500.00
General Pariner Ownership 50%  *Sale Pending 9/1/09 1,066.250.00 *
TOTAL COMMBRCIAL PROPERTY BQUITY £ 24.818.963.00
o~ :
{c:s0cexcetdjacohafinanclatsimtadwnstes) 5
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DAVID J. JACOBS
RESIDENTIAL REAL ESTATE OWNED
AS OF MARCH 1, 2009
~ MARKET MTG. TAX NET
PROPERTY ADD. TYPE  VALUE MTG. “INC. PAY. INS. INCOME

B Devanniit e R G DD e R AR S O B e e S O e Ol ART
C. Siate Hoing Finance ’ N ; :

\ ,\
-: -

P.O. Box 33809
Charlotte, NG 28233-3609

P.O. Box 900001
Ralelgh, NC 27675

Wachovia Moni' age

P.O. Box 900001
Ralelgh, NC 27675

Chase Home Finance

P.O. Box 24696
Columbus, OH 43224-0696

P.O. Box 24696
Columbus, OH 43224-0696

TOTAL . $3,396,900.00 2964.682.37 $7.36501 §8.985.83 . {81.620.82) .
{
i
{ezso:oxcaldjacobsfinencinlstmexiw:roaidantia) 7
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DAVID H, JACOBS -

STATEMENT OF FINANCIAL CONDITION

» JANUARY 31, 2011

. L e, G
i ——

R

ASSETS
Cash
Notes Receivabie (Note 7)
Contracted Receivables (Note 6)
Investments:
Securities (Note 2)
Real Estate (Note 3)
Cars (Note 4)
Other Assets (Note 5)
TOTAL ASSETS
LIABILITIES

Real Estate Mortgages (Note 3)
Charge Account Balances (Note 8)
Notes Payable (Note 9)

TOTAL LIABILITIES
- NET WORTH

TOTAL LIABILITIES AND NET WORTH

(crs0;exceldjscobsfinancialsimixiw:stdlemont)

1174

$°  436,800.00
8,440,582.22
2,041,241.69

2,015,777.00
19,743,328.39

0.00
147.800.00

$ 32,825.529.30

$ . 935,769.91
0.00
1,419,057.44

2,354,827.35

30,470,701.95

$ 32.825529.30




DAVID H. JACOBS
NOTES TO FINANCIAL STATEMENT L
January 31, 201 1

1. Basis of Aceountlng
The accompanying financial stalement Includes the assets and liabilities of David H.
Jacobs, Assets are siated at thelr estimated current values and labiiities at their

current amounts.

2, Marketable Securities:
Securities consist of the followlng.

. ’ ’ Estimated
Stocks/investments ) . 0, of Shares Current Value
Merrill Lynch ’ ' $  39,854.42
{IRA eccount conststing of publicly traded securities) '
Wells Fargo : ‘ © 1,342,062.22
{BroXerage Account Consistng of Publicly Traded SBcudﬂes) -
TD Americalrade - 583,860.36
(Brokerags Account Conslsting oIPubﬂdmided Securilios) e
Pediatric Web.com : 10,000 - £0,000.00

TOTAL § 2015.777.00
3. Resl Estate;

Sea altached delalled breakdown | TOTAL $19.743.328,39
o~ 4, Cars: I o
Two Cars Are Leased ‘ TOTAL' e
6. Ofther Assets: ‘ ‘ B T
Jewelly - . 3 42,500.00

Elec!romm&Fumlture A 105,300.00 .
: ' o “TOTAL §° 14780000

" 6. 2011 Confracted Receivables Due; 1/1/2011 - 12/31/2011:
Atrium Northeast Limited Pannershlp

Cash Flow . . . § ~ 78,078.00

Commisslons / Due to : - 2,20000

= Atrlum Management Fees ($5,415/month) ) o 64,980.00
Gateway Propertles LLG - Distsibution ‘396,028.50

Gateway Colorado, LLC - Distribution 83,497.08

New NC Gateways-3 Centers-Dustribution . 110,852.50

Shoppes at the Alrium - Distribution ‘ .105,840.00

Greeniawn Office Condominium - Distribution . ‘ 12,800.00

Interest Income . 26.840.00

-SUB-TOTAL 2011 881,216.08

2012 Contracted Recelvables Due: 1/4/2012 - 12/31/2012:
Atrium Northeast Limited Partnership

Cash Flow : 427,167.00
Commisslons T . . ' 3,700.00
-~
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Atrfum at Newberry, LLC

Cash Flow

Commission
Atrium Management Fees ($5,415/month)
Gateway Properties LLC - Distribution
Gateway Colorado LLG - Distribution
New NC Gateways-3 Centers-Dustribution
Shoppes @ Atrium - Distribution
Greenlawn Office Condominium - Distribution
Inlerest Income

SUB-TOTAL 2012
TOTAL CONTRAGTED RECEIVABLES

7. Notes Recelvable:

121 Market, LLC
Note due on demand @ 4%

Land Acquisiion & Investments, LLC (LAl)
Note due oan demand @ 4%

Langtree Properiies, LLC
Note due on demand @ 7%

Atriufn at Middle Sound Land, LLC
Note dite on demand @ 7%

Newberry Atrium Professional Center, LLC
Note due on demand @ 4.5%

_Atrium Nostheast Lid. Parinership (Atrium Development, Inc.) .
Note due en demand @ 7%

TOTAL -

8. Charge Account Balances:
CltiBank Master Card

TOTAL

9. Notes Payable
Due to J.W, Ballington, Jr. $120,000 due in
4 quarterly installmenis-of $30,000/each @.3.25%
and $775,748.32 balloon payrient due 4/1/2012 for
acquisition of all his Atrium entities partnership intesests.

Due to Gerald & Dianne Peterson, $37,275:15 due
In 17 quarterly instaliments 6.3% for all
Atrium SRC entities LLC Interest.

TOTAL

(xsooxcotdjacobshngnelaliimtdwineles) ’ 2
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156,000.00
34,500.00
64,980.00

396,028.53
83,497.08

119,485.00

125,884.00
21,844.00
26 840 a0

1,180,025.61
$.2.041.24160

323,051.61

© 3,648,695.00

3,547,737.00

522,498.41

86,000.00

412,600.00

$ 8.440.582.22

0.00
.

$§ 895484.00

523.673.44
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DAVID H. JACOBS . l
COMMERGIAL REAL ESTATE OWNED el
January 31, 2011 ‘
A. Atrium Northeast office bullding located in Cotumbia, SC l
60,000 square foot office bullding,
Appraised value (9.0) $ 7,010,277.00
Loan amount 4,978,986.19 y
Equity 2.031.290.81 .. l
General Pariner Ownership 92.63% . $ 1,881,739.66 '
B. Galeway Properties LLC: 14 Gateway Awdemy Child Development
Center Locations in South Caralina, North Caroling, ‘ t |
" Soull olina Logatlons Sa. Bt Appralsed Valie
Gateway Columbla Northeast 10,100 2,081,337.03 N
Gateway Columbla Harbison 10,100 2,081,337.03 »
Gateway Mt. Pleasant 10,100 - 2,081,337.03 |
Gateway Lexinglon 10,100 ~ 2,081,337.03
Gateway Mauldin : 10,100 2,081,337.03 .
Gateway Charleston 10,100 2,081,337.03 l
Gateway Surfside 10,100 2,081,337.03 -
Gateway Greenviite - 10,300 - 2,081,337.03
Gateway Myrile Beach 10,100 2,081,337.03 .
. Gateway Summenvile 10,100 . 2081.337.03 i
. Norih Carolina Logaflon. .
Gateway Baliantyne 11,800 3,108,620.39 ’
7 Gateway Rainlree " 41,800 3,108,620.39 -
‘  Gateway Wilminglon 12,355 3.108,620.30 l
Gataway Maithews 12,355 C 34 0.3
TOTAL 149‘.310 33,247,851.86 o
Appraised value (7.75)  33,247,861,86 '
" Loan amount 22.346,014.54
Equity 10,801,837.32 B
General Partner Ownership 50% o _ 5450,018.68 "
C. Gateway Colorado LLC; 5 Gateway Academy Child Development
Center Locations in Colorado,
Location : §_q._ﬂ; Appraised Value . I
Gateway Ken Caryl - tmston 10,200 - : 2,088,183,48 ]
Gateway Columbine - Lrson 10,400 T '2,129,262.45 .
Gateway Braomfield - Broomtiks 10,200 . 2,088,183.48 ~Y
Gatoway Smoky Hill - Aven 10,400 2,120,262.45 .
Galeway DTC/Park Moadows - Englow 40,400 2,120,262.45
TOTAL 51,600 10,564,154.31
Appraised value (7.75) 10,664,154,32 .
Loan amount, 7,434,119.59 -
Equity 3,130,034.73
Genetal Partner Ownership 37.5% 1,173,763.02 l
~ |
{ozsotexcot:djncobsinancialatml.xdeznotns) 3 l
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D. Gateway Eastfield Child Cénter located in Charlolte, NC
12,964 square foot child care center.

Appraised value (7.75)

Loan amaunt

Equity

General Partner Ownership 50%

E. Galeway Reames Rd. Child Center located in Charlotte, NC -

12,864 square foot child care center.
Appraised velus (7.75)

Loan amount
Eqully

General Partner Ownership 50%

3,680,103.23
2.041,314.85
1,638,788.38

3,680,103.23
2417.791.02
1,662,312.21

F. Gateway Arrowwood/Whitehall Child Center logated in Charlotte, NC

12,964 square foot child care center.
Appraised value (7.75)

Loan amount
Equity

General Partner Ownership'60% .

G. Shoppes al the Atrium localed In Chattanooga, TN
20,479 square foot retail center,
Appraised value (7.00)
Loan amount
Equity

General Partner Ownership 50%

H. Atrium at Newberry Professional Office Bisllding located In
Newbarry, SC, 47,400 square foot office building,
Appraised value (8.00)
L.oan amount
Equlty

General Partner Ownership 52%

i, Vacant land located at 7100 Markei Street,
Wilmington, NC, 6.60 acres commerclal, zoned C-3,
: Appraised value
Loan amount

Equity
General Pariner Ownership 50% -

J. Office Condominlurm located In Columbla, SC
1,726 squara foot class A office at 781 Greenlawn, Unit 7
Appraised value
{.oan amount
Equity

General Partner Ownership 100%

{cso:ercetdjacabsfinancialsimt adwinotas) 4
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3,680,103.23 .

2.106,931.68
1,574.171.55

5,890,314.00

870.833.65
2,019,480.45

7,600,000.00
6,270,203,
1,328,786.75

2,970,000.00
1.315110.40
1,654,889.60

175,000.00
0.00
175,000.00

819,384.19

- 781,156.11

. 787,085.78

1,009,740.23

)

691,494.31

827,444.80

175,000.00
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K. Vacant Land located at Trenholm Ext. at I-20, Columbia, SC
3.22 acres commerclal, zoned C-3 v ~
Agppraised value : 735,000.00
Loan amount . 244,388 .36
Equity ‘ 490,611,64
General Pariner Ownershlp 100% ‘ 490,611.64
L. 76 Acres Land located at -7 st Exit 31, Mooresville, NC [
zonaed mixed use Village Center, all site ulilities approved
Sales value . 30,400,000.00
Loan amount . 15,500,000.00
‘ Equity - 14,800,000.00 '
Class A Member 10.25% ' 1,627,250.00 :
M. 8.15 Acres Land Located at Langtree Road, Mooresville, NC -
- zoned residential e, l
. Appraised Value , 4,600,000.00 _
Loangmount - 2.888,340.00
Equity ) . 1,711,660.00 -
General Pariner Ownership §0% ) 855,83000 l
' TOTALCOMMERCIAL PROPERTY EQUITY  §16471.42839

m G W

-/
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DAVID H. JACOBS
RESIDENTIAL REAL ESTATE OWNED
AS OF JANUARY 31, 2011

MARKET : MTG. TAX NET
PROPERTY ADD. TYPE VALUE MTG. INC. PAY, NS, INCOME
[327Devonport . - - R, 346:500.00 .  $0.00 '$845,00:  $0,00.  $2,657.00 $815:00 |

- - —;

- ‘-\; -

h
.

E
?
-
v

" le183Lakesthora  Rés.. - $7,400;,000.00 $398,577:86", $0,00 . 80,740,004, - M. (52,¢40.01)]

SAAE001 $3,750.45  Ino, | $700.5b J

, P 3 3

20 Grand Pavllion - R = "$%,540,000.00 $405,062.82
isle.of Ralhs, SC, T ) .
.Wells.Farao Home Morigage

-

P.O. Box 660455

Dallas, TX 75266

ﬁ?ontlé‘ﬂ}nﬁ B R .5126500i00. $74,495:35 §1,350:00: §839.31 e, " $510.69 l
e Homa Einance ~ '

P.0, Box 78420
Phoenix, AZ 85062

a3

»

56 Mockinghlrd . - : T T T
Vexington, € - '+ Ry o - $9B,000,00: $57,538:78". $45,00, - o6umes . Mk .. $456:4%,

Phosnix, AZ 85062

TOTAL | $327180000 $9IATER.91 STAA00 SLISLSS (5552.65)

7, ntetert oh <14 o mial) N 8
)
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ATRIUM NORTHEAST
. COLUMBIA, SOUTH CAROLINA
PRO-FORMA RENTROLL .
JANUARY 1, 2011
MO . ey R
TAR0VT b2 1112013 - '

PERIOD: SO.FT. 12312011 123312012 12/31/2013  STARTDATE - EXPIRATION  %.

INCOME: . .
Bank of England - . 2,060 - $21,000.00 .$21.000.00 $21,000.00 4112010 373112011 3.68%
Carolinas Planiing Group 2,481 426:2.76 42,692.76 42.892,76 1142008 47302011 4.44%
Ouzts, Ouzts & Vam 3745 61,792.68 61,762.58 61,702.56 711/1988 313172011 6.70%
Advantage Eye Care 3,680  68,420.02 80,850.04 ©61,840.04 371/2009 2128/2014 6.58%
John Shefl Asspeiates 17117 198,444.80 10,444.80 1844480  4/1/1630 T 12312012 3.07%
Ballar Masters, Inc. 740 1221000 ©  12,210.00 12,210.00  6/4/2008 813112011 132%
Agvanced Healthcare 2226 24,485.00 37.100.04 376568.62°  SM/2011 4/30/2016 3,98%
Woodmen of the Werld 2,058 35.551.87 - 36,484,04 36,484,04 ar/1693 11/30/2012 3.68% -
Palmetto Psychiatry 1570 2851424  27,108.90 2752866  6/1/2008 6312014  3.00%
Insight Sehoot of SC . 3,185 52,717.50 $4,315.00 §5.513.14 74/2009 © 63072014 572%
Attum Development, Inc. 1,543 24,883.00 .24,688.00 24,688.00 74371988 10/31/2010 2.76%
Agrotek, Inc. 2.2a8 33.704.90 36,766.00 3782125 1212010 131/2016 4.11%
Amaritan Heflage Insurance 1,150 18,783.32 18,356.38 198,550.04 §M72010 4/30/2013 2.06%
Just For You Comm. 1391 23.646.85 23,645,858 23.848.88 4112004 313112009 2.49%
Avista Solufions, Inc, * 1422 18,513.00 18,613.00 48,613.00 £/1/2010 © 5312011 2.01%
Amayican Gean, Fin. Serv. 2,134 36,544,77 37,344.88 37,344.96  10/1/2003 9/30/2013 3.82%
Or. Peter iiiman 1223 15.412.50 15,874.83 16,351.14 2/112009 1/31/2014 2.18%
Lake Peychologicat Service 4,026 44,466.27 61,808,84 68,681.84 212011 2/20/2016 7.20%
TRC Ritedoss Corp. 1,404 15.000.00 158,000.00 15,000.00 1/4/12010 813112011 251%
Carolina Physical Therapy 4658 . 80.545.56 80.545.56 8054558 12172008 11302012 8.15%
Physician Sarvices . 2,938 238,370.17 49,105,88 49,84062 2011 2/282014 526%
Bl Harwood, CFP, CPA 1,287 284428 22,844.28 22,844,28 2/1/2003 8/30/2011 2.30%
Leasas Pending (130) . 333 0.00 0.00 0.00 : 597%
Leases Pending (118) 1,155 0.00 0,00 0.00 . 2.07%
Leases Pending (207) 1350 0.00 0.00 0.00 2.42%
Leases Pending (211) 1,403 0.00 0.00 000 . 251%

. 55808 $725348.38 $778,704.88 $760,700.17 100.00%

EXPENSES: .
$4.50 SF. Expense Stop 251,541.00 25154100  251.541.00

NET QPERATING INCOME $473.807.38 $527,163.80  $539,158.17

DEBT SERVICE: - .

($5.500,000 @ 5.76% 30 Yr. Am.) 388.930.31 _ 388,039.31 388,9398.31

NET CASH FLOW $84.888.07 $13822458 ~ $150.210.88

Qoo NERENTROLL.2r201 1SR 222011}
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NEWBERRY ATRIUM PROFESSIONAL CENTER '
NEWBERRY, SOUTH CAROLINA i

" RENTROLL
January 1, 2011

142041 1112012 1172013 g g
“R.SQFT. 1213112011 12/31/2092  12/34/2013 _ START DATE _EXPIRATION %
INCOME: - '
Newberny Memorial County Hospltal . H
Physical Therapy/Wellness 9,700  $212721.00  $214,806.50  $214,806.50  6/1/2008 4130/2023 20.46%
NCMH MRI (Sale Complate) 1,523 0.00 0.00 000  6/1/2008 4/30/2023 3.21%
Newbery Family Health Center 5402 12323448 12443984  124,439.64  5/1/2008 4/30/2023 11.40%
Palmetio Bone & Joint 4170 10330168 10431444 10431444  5/1/2008 4/30/2023 8.80%
Newbatry Compass imaging Sulte - 595 17,923.88 18.099.60 18,099.60 5/M£2008 - 4/30/2023 1.26%
Compass Family Medicine 3,560 88,708.72 89,576.44 B9,57844  5/1/2008 - 4/30/2023 7.51%
Midiands Maxillofacial Oral Surgery 2,485 70.106.03 70,967.28 7096728  S5/12008 413012023 5.24%
Classroom, Mail Reom, Common Space 1,291 0.00 0.00 0.00 81172008 4/30/2023 2.72%
Lease Pending * 3,000 32.250.00 64,500.00 64,500.00 6.33%
Lease Panding 2,000 10,750.00 43,000.00 43,00000 - 4.2%%
Avallable 13.674 0.00 20389100 _ 29389100 28.85%
TOTAL - 47400 $658,89579 $1,023696.90 $1,023,696.90 i © 100.00%
EXPENSES:
$5.25 S.F. Expense Stop 24385000 24885000 _ 248850,
NET.OPERATING INCOME , 41044679  774BAGS0 77484690 ‘
DEBT SERVICE: |
(86,329,663.75 @ 5.5%, 25 Yr.) 47332350 47332350 47332350
NET CASH FLOW ($63177.71) __ $30152340  $301,52340

- uor s
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SHOPPES AT THE ATRIUM
CHATTANOOGA, TENNESSEE
PROFORMA RENT ROLL
JANUARY 1, 2011

0110172011 01/0112012 01/01/2013
SQFT 121312011 1213112012 12/31/2013 __ START DATE __EXPIRATION

INCOME: '
~ *Brinker - Chils - Ground Leass - 6000 $120,00000  $132,000.00  $132000.00  2MS007 1211572017
Batterles Plus (A) 1264 3554364 3554384 3554364 62007  5I31/2012
Yours Truly Salon (8) 774 1083600 1083600  13,93200 352010  3A/2013
- fakredible Canridge (C)*™* - 774 674337 1670282 2044700  MR011 1213172015
Baach (D) 774 1470000  1B,500.00 1830000 /12011 123172011
American General Fin. {€) 1480 3576000  38.457.00  40.453.00  GM/2007  5/3012012
Massage Helghts (F and G) 2820 5840000  SB400.00 . £640000  2/1/2011 2012018
Lilles as sean on TV (H) 1460 2198095 3362604 3362604 10/3072008  11/172011
Goss Company Jawelers (1) 706 2189780 2314272 2314272  &NS007  BM4%2012
Affordable Botox (J) : 1145 1374000 1374000 1581985  3/1/2010 202872015
Fancy Nals (K) 1000  27.68582  27.66592 2069322  GA2007 5012012
— Tropical Smoothle (L) 2266 4085195 _ 5367207 6072315 . 6M52007 61412022
= :
w Retall Shops ~ SUBTOTAL 14482  208,13B.65 = 32622631  347.780.73
TOTAL 20482 $418.138.65 $458228.31  $479.780.73 -
EXPENSES: . : : ,
(Net, N, Net) - 0,00 0.00 0.00
NET OPERATING INCOME . 41813865 . 45822631  478,780.73
DEBT SERVICE: : o ' ' .
(84,100,000 @ 2.5% APR, 20 Yr. Am.J™ -206257.00 ° 206.257.00__ 206.257.00 .
NET CASH FLOW . $211,881.65 69.31  $273523
* Cngiog Grouna Loass
yr8 15 $320,0004T, yr3 6-10 $132,00047;

VB 11415 $145,20047; IS 16-20 S1S9,7201;
¥©821-25 1758820, yrs 26-30 $103.2814.

~Estimatad CAM axpenses ero chamed at the 1318 of $4.00/SF par month loranwnmoxumcnﬂ'n.wlwmbﬂm;um
Total eoBacied annualy Is $73.620.00 ($15.900 for Chillg. Anmmu.oo: 14A8!SF=$S7.923.00)

*“UBOR piss 1.9,

- Ron begiat Jomp 3, 2011 of when spaca In previcus location 18 reessed, whichaver comos first,

{heeoexcalshopansiimrentollxds: 208 1:ER. 2488201 t).
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GATEWAY PROPERTIES LLC LEASES TO:
MINI-SKOOL LEARNING CENTERS, INC.
January 1, 2011

) Termination
Location Sq. Ft. Monthly Rent®*  Annus] Rent* Start Date Date

1. Northsast 10,100 $13.710.81 $164,520.72 12/02/2005 123172025
1130 Sparldebarry Lane

Columbia, SC 29223

2. Harbison " 10,100 13.710.81 164,520.72 12/02/2005 123112025
950 Columblana Diive .

Columbla, SC 29212

3. Mt Pleasant 10,100 13,710.81 164,528.72 12/0212005 12/31/2025
891 Johnnis Dodds Bivd,

ML Pleasant, SC 29464

4, Lexington 10,100 13,710.81 164,529.72 1210212005 12/31/2025
5307 Sunset Bivd.

Lexdngton, SC 28072

5. Maudin 10,100 ' 13,710.81 164,528.72 12/0212005 123172025
798 E, Buller Road

* Mauldin, SC 20662

6. Charleston 10,100 13,710.81 164,529.72 12/02/2005 12/31/2025
1866 Magwood Road - -

Charlestan, SC 28414

v8I11

7. Surside 10,300 13,710.81 164,529.72  12/02/2005 1213112025
2401 Discovery Lane

Surfside, SC 29578

.

8. Greenvllle 10,100 13,710.81 . 164,528.72 12/02/2005 12/31/2025
8586 Patham Road

Greanvilla, SC 29615

9. Myrtie Beach 10,100 13,710.81 164.529.72 12/02/2005 12/31/2025
108 W. Perry Road

Myrtle Beach, SC 20579

10. Summerville 10,100 13,710.81 164,529.72  12/02/2005 12/31/2025
1540 Old Trolloy Road }

Summernville, SC 29485

* 11. Ballantyne 11,800 20,478.04 245,736.48 12/0212005 12/31/2025
14325 Ballantyne Meadows Dr. .

Chartotte, NC 28277

" 12. Ralntree - 11,800 . 20,478.04 245,735.48 12/02/2005 12/31/2025
8010 Strawbeny Lane ’ '

Charlotte, NC 29277

(cemexcelgumanmdyreniinvolceatrgearopshost) 27872011 . i
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GATEWAY PROPERTIES LLC LEASES TO:
MINI-SKOOL LEARNING CENTERS, INC.

January 4, 2011
Tormination
Location Sq. Ft. Monthly Rent®  Annual Rent* Start Date Date
13. Wilmington 12,355 20.478.01 24571212 12/02/2005 12/3172028
" 7131 Market Street ) ’
- Wilmington, NC 28411 o
14. Matthews 12,355 . 20,476.01 245,712.12 ‘ 12J0212005 1213112025
3200 McKes Road
Chartoite, NC 28270
15. Kenton (Sale/Lease Back) 11,265 - 21,939.75 263,277.00 12/02/2005 12/3112025
16420 Sedgsbrook Lane '
Huntersville, NC 28078 4 ‘
16. Mallard Glen (Sale/l.ease Back) 11,265 21,839.75 263,277.00 12/02/2008 12/31/2025
8625 Mallard Gten Drive
Charlotte, NC 28262
Total Gateway Properties 171,840 $262,895.70 $3,154,748.40
- Expenses: . | " 0.00 0.00
{Net, Net, Net) . . i
Sub-Lease Cost ) 43,879.50 526,554.00
(Kenton - Mallard) . .
Net Operating income 219,01 6'204 2,628,194.40
Debt Sesvice: . (150.628.08)  (,807,537.08)
($23,568,000.00 @ 6.507% 30 Yeer Am.}
Reserves: * {1.381.32) (16,575.84)
Bookkesping: . (827.00) - (6,924.00)
Accounting: {2.100.00)
Neot Cash Flow

86617972  §792.057.48

Renl adjusts 2% each succassive year beginning December 1, 2007, .
All rents arc Net, Not, Net. Tenant is rasponsidle for all costs and expensss,

Z = T A _ . . ~ — . _
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GATEWAY COLORADO LLC LEASES TO:
MINI-SKQOL. LEARNING CENTERS, INC.
January 1, 2011

_ ’ Termination
Locatlon Sq. Ft. Monthly Rent*  Annual Rent* Start Date Date
1. KenCary! 10,200 $13.755.91 $16507092 12022005 12312025
12633 Indora Place
Lititeton, CO 80127
2. Columbine 10,400 ) 14,026.51 168,318.12 12/02/2005 12131/2025
6768 W. Oftawa Avenue -
Littlelon, CO 80128 7
| 3. Broomfield 10,200 . 13,798.81 165,070.92 12/02/2005 12/31/2025
900 East First Strest
Broomfeld, CO 80020 .
4. Smoky Hill 10,400 14,026.51 168.318.12 12/02/2005 12/31/2025
5637 S, Himalaya : s
— Aurora, CO 80015
o0
N 5. DTC 10,400 14,026.51 168,318.12 12/02/2005 12/31/2025
9064 E. Mineral Avanue
Centennial, CO 80112
51,600 6969135  835,096.20
Expenses: ‘ 0.00  0.00
(Nat, Nel, Net)
Net Operating incomo 698,591.35 835,096.20
. : Dabt Service: ) (50,234.93) (602,818.15)
. (57.850,000.00 @ 6.607% 30 Year Am.) '
Reserves: 4 {460.68) (6.528.16)
Boakkesping: . A (258.00) {3,096.00)
Accounting: . (1,000.00)
Net Cash Flow

$18.637.74  $222:5289

Rent adjusts 2% each successive year beginning December 1, 2007.
All rents are Net, Net, Net, Tenant is responsible for all costs and expenses. )

{csocexcetgwmoniyrentvoicaxispwenloragashoc)2/y2011




GATEWAY EASTFIELD CHILD CENTER
CHARLOTTE, NORTH CAROLINA

RENT ROLL / PRO FORMA
JANUARY 1, 2011
111 111112 BERIZES
SQ.FT. 12131111 1213112 12/3113 __ START DATE EXPIRATION
INCOME:* ) - . |
Gateway.Child Care Center 12,964 . $288,535.41 $204,306.11  $300,192.21 06/01/09 05/31/29
= Expenses(NNN) . - 000 _ 0.00 0.00
\] . .
NET OPERATING INCOME ' §288,635.41 .$204,306.11  $300,192.21"
DEBT SERVICE: , |
($2,180,000 @ 7.5%, 20 Yrs.)" | .__213840.98 21384098  213.840.98°
NET CASHFLOW - x $74,694.43 _ $80,455.13 _ $86,351.23

*Rent adjusts each 2 yr. anniversary by a factor of 1.02.

(esoexoeligaicwaycastiicidrentroflxls) cILVR2011
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GATEWAY REAMES RD. CHILD CENTER
CHARLOTTE, NORTH CAROLINA

RENT ROLL / PRO FORMA
JANUARY 1, 2011
1111 MRz 113
. SQ.FT. 1213111 12131112 1213113 STARTDATE EXPIRATION
% e = %
INCOME:* ' :
Gateway Child Care Center 12,964 $287,584.71 $293,336.44 $209203.11  08/01/09 07/31/29
= Expenses (NNN) 000 - 0.00 - 0.00
o0
NET OPERATING INCOME | 8287.584.71 $203,336.41  $290,203.11
" DEBT SERVICE:

($2,180,000 @ 7.5%, 20 Yrs.) _213,840.98  213,840.98  213,840.08

NET CASH FLOW ) $73,743.73

$79.495.43 - $85,362.13

*Rent adjusts each 2 yr. anniversary by a factor of 1.02,

(c:soteacel:gatewsyreamesrdrentrollxls) EY/8201 1




GATEWAY ARROWWOOD/WHITEHALL CHILD CENTEﬁ ‘
: CHARLOTTE, NORTH CAROLINA

RENT ROLL / PRO FORMA
JANUARY 1, 2009
A1 A2 A3 :
_ - SQ.FT. 12131111 12131112 12731113 __STARTDATE EXPIRATION

INCOME:* s : -
‘Galeway|Child Care Center 12,964 $267,109.36 $202,851.56 $208,708.56  10/01/09 09/30/29
Expenses (NNN) . . : 000 000 - 000

NET OFERATING INCOME $267,100.36 $202,851.56 $298,708.56
DEBT SERVICE:
(82,180,000 @ 7.5%, 20 Yrs.) - - | 21384008 21384098  213,840.98

NET CASH FLOW ' $73,268.38 _ $79,010.58 _ $84,867.58

*Rent adjusts each 2'yr. anniversary by a factor of 1.02.

{cso:excel:guirwayarroswoodremrollxls) efT.3/8/201 |
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DAVID H. JACOBS
STATEMENI_QF_F_INAISLQIAL_CQNDIIION
JUNE 30, 2012 -
o SSETS
Cash i $ 925,598.00
. Notes Receivable at Face Value (Note 6) 8,028,862.56 -
' 'InVestments ' |
Securities (Note 2) ' 521,500.00
Real Estate Partnership& LLC Interests (Note 3) 11,856,905.19
Cars (Note 4) , . -
Other Assets (Note 5) . - ' ~ 73,900.00
. IRA (Note 7 o : 3085442
~ ‘ {Note 7)
TOTAL ASSETS. , $ 21.446.618.17
LIABILITIES .
Real Estate Mortgages (Note 3) . $ 12701328
-Charge Account Balances (Note 8) .-
Notes Payable (Note 9) : 1,119,532.00
TOTAL LIABILITIES | 1,247,44528 "
. NEFWORTH 20,199,172.89
R AL LIABILITIES AND NET WORTH $ 2144861817
5 3
/~
‘ % . @
(c:sotexusl:davjacobsfnsimti ds:stelament)
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DAVID H. JACOBS
NOTES TO FINANCIAL STATEMENT
June 30, 2012

1. Basis of Accounting:
The accompanying financlal statement Includes the assets and liabllitles of David H. Jacobs.
Assets are stated at thelr estimated current values and llabﬂitles at thelr ourrent amounts,

2. Marketable Securlties:
Securities conslst of the following:

} : . Estimaled
Stocks/invesiments . No. of Shares Current Yalue
. Wells Fargo ' $ ° 471,600.00
(This entire account Is pledgad to Wells Fargo tosecurealoan)

- Padiatric Web.com 40,000 50,000.00
(Closely held - no market) . S
TOTAL '$ 62160000

3. Real Estate; L : , _

See attached detalled breakdown TOTAL $ 11.868.205.19

4. Cars: : o | '

Two Cars Are Leased . TOTAL & _ -

6. Other Assels: o ' '
Jewelry - . . § 42,600.00 $  21,250.00
(60% Ownership) ' -

Electronics & Furniture 105,300.00 §2,650.00
(60% Ownership) ‘ ‘ .

TOTAL  § 7380000
8, Notes Recelvable*;

121 Market, LL.C (Atrlum Dev. Inc. &Atrlum Dev. Assoo.) ’ C $ 323,061.81
Note due on demand @ 4% * . )
Land Acqulsltlon & lnvestments LLC (tAl) (Atfum at the Lake Dev. LLC & Atrlum Dev lm §,017,080.00
Note due on demand @ 4% 2 '
Langtree Properties, L.LC (Alrlum at the Lake Dev, LLC & Atium Dev. Inc.) 1,982,910.00
NJte due on demand @ 4% 2
Atrlum at Middle Sound Land, LLC (Atrium Dev. Inc. & Atrdum Dev. Assoo.) 671,448.41
Note due on demand @ 7% 2
Newberry Aftrlum Professional Center. LLG (Atrlum Dev., fnc) : 86,000.00
Note due on demand @4.6%° . oo P '
Newberry Atrlum Professional Center. LLC (D Jacobs) | a 244,162.34
Notes due on demand @ 4.5% ° .
Alrlum Northeast Lid. Partnership (Atdum Dev., Inc.) 604,200,00
Note due on demand @ 7% ° : ‘
- TOTAL . § 892886260
7. Merrill Lynch TOTAL $ 30,854.42

{IRA acoount conslsling of publicly traded securlties)

8. Charge Account Balances: o _
CitiBank Master Card . 0.00

TOTAL

{o:sorensel:daviacobsfinstmif xls:notes) _ . 1
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9. Notes Payable :
Due to JW. Balllngton, Jr. $745,748 due in $ 745,748.00
16 seml-annual Instaliments of $563,306.32/each @ 3.25%
for acquisition of all his Atrlum entitles parinership Interests.

- Due to Gerald & Dianne Peterson, $37,275.15 due 373.784.00
In 12 quarterly Instaliments 6.3% for all
Atrlum SRC entitles LLC {nterest.

TOTAL  § 111963200

Footnotes to David Jagobs's Statement Daled June 30, 2012

*All Notes Recelvable relate to real estate development. Notes shown at facs value, not performing
currently Collateral subject to first mortgage. May need to be discounted.
' Assetis In réorganization. Repayment doubtful.

2 Dependant on sale of improved land for commerclal usage.
3 Dependant on positive cash flow.

(c:a0texoslidaviacobsinstmid xlsmotes) 3
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)
. DAVID H. JACOBS l
COMMERCIAL REAL ESTATE OWNED
June 30,2012 . l
A. Atrlum Northeast Limited Partnership office buflding located in Columbla, SC
60,000 square foot offlce bullding, _
Appralsed value $ 6,800,000.00 l
Loan amount 4,849.80143
Equity 2,050,108.67
General Partner Ownership 92.63% $ 1,809,171.99 '
B. Gateway Properties LLC: 14 Gateway Academy Child Development
Center Lecations In South Carolina, North Caroling, :
South Carolina Looallons Sd. A, Appralsed Value ‘
Gateway Columbla Northeast 10,100 . 2,081,337.03 l
Gateway Columbla Harblson 10,100 . 2,081,337.03 .
Gateway M, Pleasant 10,100 2,081,337.03
Gateway Lexington 10,100 2,081,337.03 -
~ Gatsway Mauldin 10,100 2,081,337.03 . '
Gateway Charleston - 10,100 2,081,337.03
Gateway Surfside 10,100 2,081,337.03
Gateway Greenville 10,100 . 2,081,337.03
Gateway Myrtle Beach . 10,100 2,084,337.03
Gateway Summerville - 10,100 2,081,337.03
' No; olina Locatlons ‘ :
N QGateway Ballantyne - 11,800 2,880,000.00 " |
- : Gateway Raintree 14,800 2,880,000.00
Gateway Wilmington 12,355 2,880,000.00
Gateway Malthews * - 12,365 2,880,000.00
TOTAL . 149,310 T 32,333,370.30° l
Appralsed value (9.5) .  32,333,370.30
Loan amount . 21.872,754.34
Equity 10,460,645.96 |
General Partner Ownershlp 25% o 2,616,163.99
{All ownership interests are collaterallzed by Loan Agreement) :
C. Gateway Colorado LLC: 6 Gateway Academy Chlild Development l
Center Locations in Colorado, ’
Location Sa. Ft. Appralsed Valye
Gateway Ken Caryl - Littelon , 10,200 . 12,088,183.48 l
Gateway Columbine ~ Litdston 10,400 . 2,120,262.45
QGateway Broomflald - eroomfatd 10,200 2,088,183.48
| Gateway Smoky Hill - Aurora 10,400 2,120,262.45 .
| . ) Gateway DTC/Park Meadows - Englews 10,400 2.129,262.46 .
TOTAL 51,600 10,664,154.31
Appralsed value (9.5) 10,664,154.31
Loan amount 7.290.918.12
Equity : 3,273,236.1¢
. General Partner Ownership 18.75% 613,731.79
o~ ' (All ownership Interests are collateralized by Loan Agreement) .
(o:s0zaxcel:davjecobsinstmii xlsinotes) ) 4 l
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D. Gafeway Properties, LLC: New Gateway localfons: 3 Gateway Academy
Chlld Development Center Locations In'Charlotte, NC

~ Location Sq. Ft, Appraised Value
Gateway.Eastfisld 12,964 2,880,000.00
QGalaway Reames 12,964 2,880,000.00
Gateway Whitehall : 12,964 2,860,000,00
TOTAL 38,802 8,640,000.00

Appralsed value (9.6} . 8,640,000.00

Loan amount | A 8,483.32

Equity 3,181,616.68

General Pariner Ownership 26%
(All ownership Interests are collateralized by Loan Agreement)

E. Shoppes at the Atrium, LLC located In Chattanooga, TN
20,479 square foot retall center,

Appralsed value (9.00) 4,770,000.00
Loan amount 34566,166.00
Equlty , 1,313,844.00

General Partner Ownership 0%

F, Atrlum at Newberry Professlonal Office Bullding, LLC located !n‘
Newberry, SC, 47,400 square foot offlce bullding,

Appraised value 6,806,000.00
Loan amount 6.989,182.00
Equity 916,818.00

General Partner Ownership 52%

G. Atrlum Middle Sound Lend, LLC: Vacant land located at 7400 Market
Street, Wiimington, NC, 6.80 acres commerclel, zoned C-3,

Appralsed value 2,970,000.00
Loan amount 1.272,070.00
Equity 1,697,030.00

General Partner Ownership 650%

H. Atrlum Development Assoc., LLC: Offlca Condominium looated in Columbla
8C, 1,726 square foot class A offlce at 791 Gresnlawn, Unif 7

Appraised value 176,000.00
Loan amount 0,00
Equlty : 175,000.00

General Partner Ownership 100%

I. Atlum Development, Inc. Vacant Land located at Trenholm Ext, at 1-20,
Columbla, SC, 3.22 acres commerolal, zoned C-3

Appralsed valye. 735,000.00
L.oan amount 120.380.18
Equily 6544,619.82

General Partner Ownership 100%

(s:s0zexcet:davjacobsinstmt Xsmalas) . &
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795,379,17

666,922.00

476,745.36

848,965.00

176,000.00

644,610.82




J. Langtree Development Co,, LLC; Tract B - 46 acres lmproved -

zoned Village Center, looated SW corner Exit 31 at 77 and
Langtree Road, Mooresville, NC
. Appraised Value
Debt
Equity

Members OWnersf-ﬂp 2.63%

K. Langtree Development Co., LLC Triangle -5.4 acres zoned
Village Center located SW corner Exit 31 at 1-77 and
Langtree Road, Mooresville, NC

Appraised Value
Debt

Equity
Members Ownership 2.63%

L. Langtree Development Co., LLC: Tract D - 206 acres with
utllities, zoned Village Center located SE comer Exit 31
ati-77 and Langlree Road, Mooresville, NC

Appralsed Value
Debt
Equity

Members Ownership 2.63%

M. Langtree Properties, LLC: Tract A - 26 acres with utllities
zoned Village Center located NW corner Exit 31 at |-77 and
Langtres Rozad, Mooresvllla. NC

"~ Appraised Value

Loan amount
Equity

Members Ownership 10.6%

N. Langtree Development Group, LL.C: Tract C 46 acres with
utilittes zoned Village Center located NE corner Exit 31 at
[-77 and Langtree Road, Mooresville, NC

. Appralsed Value
Debt

Equity
Members Ownership 2.63% '

O. Langlres HUD Development Co,, LLGC: 300 luxury
aparlments w/47,000 S.F, retall, located on 12 acres
Landings, SW corner Exit 31 at Langtree Road
Mooresville, NC )

Appraised Value (5 76)
Debt. .
Equity

Manager-Members Ownership 2.63%

(o:sotexcal:davjacobsfinstmit s:notes) 6
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33,760,000.00
. 000
33,760,000.00

5,400,000.00
£0,000.00
3,300,000.00

41,000,000.00
12,000,000.00

20,000,000.00

13,126,000.00
8,600,000.00
4,626,000.00

18,276,000.00

10.600,000.00
6,776,000.00

" 64,838,226,00

0.667.900.00
24,370,328.00

887,625.00 -

86,780,00

762,700,00

486,626.00

161,882.60

640,939.67




)

)

§

)

P. LDC, LLC Tract 2 - 9.2 acres with utilities zoned
Vlilage Center located Exit 31 at I-77 and Langtres
Road, Mooresville, NC

Appralsed Value
Debt
Equity

" Manager-Members Ownership 2.63%
TOTAL COMMERCIAL PROPERTY EQUITY

{o:sccexcablaviacabstinstm xlsotss) 7
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4,830,000.00

2,:760,000.00
2,080,000.00

64,704.00
$14.606.066.19
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P & D PARTNERSHIP
RESIDENTIAL REAL ESTATE OWNED
AS OF JUNE 30, 2012

MARKET . MTG. TAX - NET
PROPERTY ADD. TYPE VALUE ’ MT G. INC, PAY. INS. INCOME

T AL R

TR

’K\L 1t

e

+P.0. Box 78420
Phoenlx; AZ 85082

Chase Home Flnance

P.O. Box 78420
Phoenlx, AZ 86062

TOTAL £321.900.00 $127.913.28 $2.980,00 $1,548.66 $1.431.34
~ | |
General Partnershlp Ownership: 60.00%
Market Value 321,800.00 l
Pariner Ownership x.60
$_160,950.00 l
7~ I
{exs0:axcotdaviacobsinatm xls:rasidentlal) ' 8 l
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werfiriED 10 BE A TRUE AND
AS TAXEN FROM AND ooMPAggg%ui %’?:‘f

ORIGINAL ON FILE IN THIS OFpIdR

STATE OF SOUTH CAROLINA

SECRETARY OF STATE SEP 30 2010

SEC A.zf;g j( s
RETARY OF STATE OF SOUTH CAROI INA

TYPE OR PRINT CLEARLY IN BLACK INK .

ARTICLES OF MERGER
Corporation — Domestic
Filing Fee - $110.00

Pursuant to S.C. Code of Laws §33-11-105, the undersigned, as the surviving corporation in a merger, hereby
submits the following information:

1. The name of the surviving or acquiring corporation isTD Bank, National Association
2. Attached hereto and inade a part hereof is a copy of the plan of merger (see S.C. Code of Laws, Title 33,
_ Ch. 11). Duplicate copies of the plan of merger must be attached in order for this form to be filed.
3. Complete the following information to the extent it is relevant with respect toeach corporatlon which is a.
party to the transaction:

(a) Name of the corporation: TD Bank, National Association
Complete either (1) or (2), whichever is applicable.

(1) [ ] Shareholder approval of the plan of merger was not 1equ1red (See S.C. Code of Laws §3311-

103(h)).
(2) [X] The plan of merger was duly approved by shareholdels of the @rporation as follows

Number of Number of Number of Votes - Total Number of
Voting Outstanding Votes Entitled Represented at - Votes Cast
Group Shares to be Cast the Meeting - For or Against*
Common stock 2374 2374 2374 2374 0

*NOTE: Pursuant to S.C. Code of Laws §33-11-105(a)(3)(ii), the corporation can alternatively state the total

number of undisputed shares cast for the plan of merger separately by each voting group together with a statement
that the number cast for the plan by each voting group was sufficient for approval by that voting group.

(b) Name of the corporation: Carolina First Bank
Complete either (1) or (2), whichever is applicable.

‘ 1
(1) [X] Shareholder approval of the plan of merger was not required (See S.C. Code ofLaws §33-11-

103(h)).
(2) [ 1 The plan of merger was duly approved by shareholders of the corporation as follows:

Number of Number of Number of Votes Total Number of
Voting Outstanding Votes Entitled Represented at Votes Cast
Group Shares to be Cast the Meeting For or Against*
Common stock 1,572,000 1,572,000 1,572,000 1,572,000 0

*NOTE: Pursuant to S.C. Code of Laws §33-11-105(a)(3)(ii), the corporation can alternatively state the total
number of undisputed shares cast fot the plan of merger separately by each voting group together with a statemen
that the number cast for the plan by €ach voting group was sufficient for approval by that voting group.

4. Unless a delayed date is specified, the effective date of this document shall be the date it is accepted for
filing by the Secretary of State (See S.C. Code of Laws §33-1-230(b)).

Effective at 5:59 p.m. Eastern Time on Seotember 30,2010

o,



Name of Corporation TD Bank, National Association

Date:  September 30, 2010

TD Bank, National Association

Name I: Surviving W

Signatur Qfﬁce

Bharat B. Mas ni Presxdent and CEO
Type or Print Name and Office

Filing Checklist

Articles of Merger (filed in dﬁpﬁcate)
Attach a copy of the Plan of Merger

$110.00 made payable to the South Carolina Secretary of State

Self-Addressed, Stamped Return Envelope

Make sure the proper individual has signed the form (Please see S.C. Code of Laws §33-1-200(f))
Corporate forms filed with the Secretary of State should be signed by: .
(1) the Chairman of the Board of Directors, president or another of its officers
(2) if directors have not been selected or the corporation has not been formed, by incorporators

or

(3) if the corporatlon is in the hands of a receiver, trustee or other court appointed fiduciary, by -

that fiduciary
Return all documents to: Secretary of State
. Atin: Corporate Filings
P.0.Box 11350
Columbia, SC 29211

[Signature Page to Bank Merger Articles of Merger]
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EXECUTION COPY
AGREEMENT AND PLAN OF MERGER

' Agreement and Plan of Merger, dated as of August 26, 2010, between Carolina First
Bank (the “Bank”) and TD Bank, National Association (“TD Bank, N.A.”).

WITNESSETH:

WHEREAS, TD Bank, N.A. is a national bank and an indirect wholly-owned subsidiary
of The Toronto-Dominion Bank (“TD");

WHEREAS, the Bank is a South Carolina-chartered nonmember bank and a wholly-
owned subsidiary of The South Financial Group, Inic, (the *“Company™);

WHEREAS, the Company, TD and Hunt Merger Sub, Inc., a wholly-owned subsidiary of
TD, have entered into an Agreement and Plan of Merger, dated as of May 16, 2010 (the
“Purchase Merger Agreement”), which sets forth the terms and conditions under which Hunt
Merger Sub, Inc. will merge with and into the Company, with the Company surviving the merger
as a wholly-owned subsidiary of TD (the “Purchase Merger”);

WHEREAS, immediately following the Purchase Merger, the then-outstanding equity
interests of the Company shall be contributed by TD to TD US P&C Holdings ULC, a wholly-
owned bank holding company subsidiary of TD, in exchange for shares of TD US P&C Holdings
ULC, and which shall immediately contribute such equity interests to its wholly-owned bank
holding company subsidiary, TD Bank US Holding Company in exchange for shares of TD Bank
US Holding Company (the “Contributions”); :

WHEREAS, immediately prior to the Merger (as defined below), the Company shall
merge with and into TD Bank US Holding Company (the “Parent Merger”) under the laws of the
States of Delaware and South Carolina, the separate corporate existence of the Company shall
cease to exist and TD Bank US Holding Company shall survive and continue to exist as a
corporation incorporated under the laws of the State of Delaware; and

WHEREAS, TD Bank, N.A. and the Bank desire to merge on the terms and conditions
set forth herein as soon as practicable following the effective time of the Purchase Merger, the
Contributions and the Parent Merger, and such metger has been approved by the Board of
Directors of each of TD Bank, N.A. and the Bank. .

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements herein contained, the parties hereto, intending to be legally bound hereby, agree as
follows:

1. The Mecrger. Subject to the terms and conditions of this Agreement and Plan of
Merger, at the Effective Time (as defined in Section 2 hereof), the Bank shall merge with and
into TD Bank, N.A, (the “Merger”) under the laws of the United States and the State of South
Carolina, the separate corporate existence of the Bank shall cease and TD Bank, N.A. shall
survive and continue to exist as a corporation incorporated under the laws of the United States
(TD Bank, N.A., as the surviving corporation in the Merger, sometimes being referred to herein
as the “Survwmg Bank™).
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2. Effective Time. The Merger shall become effective upon the issuance of a
certification of merger by the Office of the Comptroller of the Currency (“OCC”). The time that
the Merger shall become effective is hereinafter referred to as the “Effective Time.”

3. Articles of Association; Bylaws. The Articles of Association and Bylaws of the
Surviving Bank shall be the Articles of Association and Bylaws of TD Bank, N.A., until altered,
amended or repealed in accordance with their terms and applicable law.

4, Name; Offices. The name of the Surviving Bank shall be “TD Bank, National
Association.” The main office of the Surviving Bank shall be the branch office of the Bank
located at 2035 Limestone Road, Wilmington, Delaware, pursuant to 12 U.S.C. § 1831u(d)(1).
The main office of the Bank and TD Bank, N.A. and ail branch offices of the Bank and TD
Bank, N.A. that are in lawful operation immediately prior to the Effective Time shall be the
branch offices of the Surviving Bank upon consummation of the Merger, -subject to the opening
or closing of any offices of TD Bank, N.A. that may be authorized by TD Bank, N.A. and
applicable regulatory authorities after the date hereof. ‘ ' , : N

5. Directors and Executive Officers. Upon consummation of the Merger, the
directors and executive officers of the Surviving Bank shall be the persons serving as directors
and executive officers of TD Bank, N.A, immediately prior to the Effective Time. Directors and
officers of the Surviving Bank shall serve for such terms.as are specified in the Articles of
Association and Bylaws of the Surviving Bank. v :

6. | Representations and Warranties. Bach of the Bank an& TD Bank, N.A.

represents and warrants that this Agreement and Plan of Merger has been duly authorized,

executed and delivered by such party and constitutes a legal, valid and binding obligation of such
party, enforceable against it in accordance with the terms hereof. .

7. “Effects of the Merger.

(8) ~ Upon consummation of the Merger, and in addition to the effects under applicable

law, including without limitation 12 U.S.C. § 215a,_

(i) all rights, franchises and interests of the Bank in and to every type of property .

(real, personal and mixed), tangible and intangible, and choses in action shall be transferred to

and vested in the Surviving Bank by virtue of the Merger without any deed or other transfer, and

the Surviving Bank, without any order or other action on the part of any court or otherwise, shall
hold and enjoy all rights of property, franchises and interests, including appointments,
designations and nominations, and all other rights and interests as trustee, executor,
administrator, registrar of stocks and bonds, guardian of estates, assignee, receiver and
committee of estates of lunatics, and in every other fiduciaty capacity, in the same manner and to
the same exient as such rights, franchises and interests were -held or enjoyed by the Bank

" immediately prior to the Effective Time; and :

(i) the Sufviving Bank shall be liable for all liabilities of the Bank, fixed or
contingent, including all deposits, accounts, debts, obligations and contracts thereof, matured or

2
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unmatured, whether accrued, absolute, contingent or otherwise, and whether or not reflected or
reserved against on balance sheets, books of account or records thereof, and all rights of creditors
or obligees and all liens on property of the Bank shall be preserved unimpaired.

(b) At the Effective Time, the Surviving Bank shall have (i) as provided in its
Articles of Association, the authority to issue 5,000,000 shares of common stock, par value $1.00
per share, and 500,000 shares of preferred stock, par value $1.00 per share, and (ii) shareholders’
equity equal to the combined shareholders’ equity of TD Bank, N.A. and the Bank, which
amounted to $24.7 billion and $781.7 million as of June 30, 2010, respectively, subject to
adjustment for the results of operations of these entities between June 30, 2010 and the Effective
Time and adjustments which may be required in connection with the Surviving Bank’s recording
of the Merger under accounting principles generally accepted in the United States.

8. Effect on Shares of Stock.

(8)  Each share of TD Bank, N.A. common stock issued and outstanding immediately
prior to the Effective Time shall be unchanged and shall remain issued and outstanding.

(b) At the Bffective Time, each share of Bank common stock issued and outstanding
immediately prior thereto shall, by virtue of the Merger and without any action on the part of the
holder thereof, be converted into two (2) shares of TD Bank, N.A. common stock. Any shares of
Bank common stock held in the treasury of the Bank immediately prior to the Effective Time
shall be retired and cancelled. *

9 Tax Treatment, It is intended that for United States federal income tax purposes
(i) the Merger will qualify as a “reorganization” within the meaning of Section 368(a)(1) of the
Internal Revenue Code of 1986, as amended (the “Code™), and (ii) this Agreement and Plan of
Merger will constitute a plan of reorganization within the meaning of Treasury Regulation
Section 1.368-2(g). Neither the Bank nor TD Bank, N.A. will take any action inconsistent with
the treatment of the Merger as a reorganization within the meaning of Section 368(a)(1) of the
Code. ' .

10.  Additional Actions. If, at any time after the Effective Time, the Surviving Bank
shall consider that any further assignments or assurances in law or any other acts are necessary or

_desirable to (i) vest, perfect or confirm, of record or otherwise, in the Surviving Bank its rights,

title or interest in, 10 or under any of the rights, properties or assets of the Bank acquired or to be
acquired by the Surviving Bank as a result of, or in connection with, the Merger, or (ii) otherwise -
carry out the purposes of this Agreement and Plan of Merger, the Bank and its proper officers
and trustees shall be deemed to have granted to the Surviving Bank an irrevocable power of
attorney to execute and deliver all such proper deeds, assignments and assurances in law and to
do all acts necessary or proper to vest, perfect or confirm title to and possession of such rights,
properties or assets in the Surviving Bank and otherwise to carry out the purposes of this
Agreement and Plan of Merger; and the proper officers and directors of the Surviving Bank are
fully authorized in the name of the Bank or otherwise to take any and all such action.
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11,  Counterparts. This Agreement and Plan of Merger may be executed in one or
more counterparts, each of which shall be deemed to be an original but all of which together
shall constitute onc agreement. '

12.  Governing Law. This Agreement and Plan of Merger shall be governed in all |

respects, including, but not limited to, validity, interpretation, effect and performance, by the
laws of the State of Delaware, except as otherwise provided by the laws of the United States,

.3 Amendment, This Agreement and Plan of Mergetr may be amended, modified or
supplemented only by written agreement of TD Bank, N.A, and the Bank at any time prior to the
Effective Time. - _

14.  Waiver. Subject to applicable law, any of the terms or conditions of this
Agreement and Plan of Merger may be waived at any time by whichever of the parties hereto is,
or (he shareholders of which ate, entitled to the benefit thereof by action taken by the board of
directors of such party. '

: 15.  Successors and Assigns. This Agreement and Plan of Merger may not be
assigned by any party hereto without the prior written consent of the other party. Subject to the
foregoing, this Agreement and Plan of Merger shall be binding upon and shall inure to the
benefit of the parties hereto and their respective successors and permitted assigns.

16. Termination. This Agreement and Plan of Merger shall terminate upon the

‘termination of the Purchase Merger Agreement in accordance with its terms. This Agreement -
and Plan of Merger also may be terminated at any time prior to the Effective Time by mutual”

* consent of TD Bank, N.A. and the Bank in a written instrument, if and to the extent authorized
by the. respective Boards of Directors of TD Bank, N.A, and the Bank. In the event of the

termination of this Agreement and Plan of Merger as provided in this Section 16, this Agreement .

and Plan of Merger shall forthwith become null and void and of no further force or effect and

there shall be no liability or obligation under this Agreement and Plan of Merger on the part of

any of the parties hereto-or any of their respective directors, officers or affiliates. .

17.  Procurement of Approvals. This Agreement and Plan of Merger shall be
subject to the.approval of the sole shareholder of each of TD Bank, N.A. and the Bank at
meetings to be called and held by their respective Board of Directors in accordance with the
applicable provisions of law and their respective organizational documents (or a consent or
consents in lieu thereof), TD Bank, N.A. and the Bank shall procced expeditiously and
cooperate fully in the procuremerit of any other consents and approvals and in the taking of any
other action, and the satisfaction ‘of all other requirements prescribed by law or otherwise
necessary for consummation of the Merger on the terms provided herein, including without
limitation the preparation and submission of such applications, notices or other filings relating to
the Merger to the OCC and any other applicable regulatory authority as may be required by
~ applicable laws and regulations. , .

18.  Conditions Precedent, The obligations of the parties under this Agreement and
Plan of Merger to consummate the Merger shall be subject to: (i) the approval of this Agreement
and Plan of Merger by the affirmative vote of the sole shareholder of each of TD Bank, N.A. and

4
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the Bank al meetings of shareholders duly called and held (or by consent or consents in lieu
thereof); (ii) receipt of approval of the Merger from all governmental and banking authorities
whose approval is required; (iif) receipt of any necessary regulatory approval to operate the main
office of the Bank and the branch offices of the Bank and TD Bank, N.A., as branch offices of the
Surviving Bank; (iv) there being in effect no temporary restraining order, preliminary or
permanent injunction or other order issued by any court of competent jurisdiction or other legal
restraint or prohibition preventing the consummation of the Merger and there being no action
taken, nor any statute, rule, regulation or order enacted, entered, enforced or deemed applicable
to the Merger, which makes the consummation of the Merger illegal; and (v) the consummation
of the Purchase Merger pursuant to the Purchase Merger Agreement on or before the Effective

Time.

19.  Covenants, During the period from the date of this Agreement and Plan of
Merger and continuing until the Effective Time, each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done, all
things necessary, proper or advisable under applicable laws and regulations to consummate and
make effective the transactions contemplated by this Agreement and Plan of Merger, subject to
and in accordance with the applicable provisions.of the Purchase Merger Agreement.

20. . Entire Agreement, Except for the Purchase Merger Agreement, this Agreement -
and Plan of Merger (including the documents and the instruments referred to herein) constitutes
the entire agreement and supersedes all prior agreements and understandings, both written and
oral, among the parties with respect to the subject matter hereof. .

[Signature page follows]
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IN WITNESS WHEREQF, each of TD Bank, N.A. and the Bank has caused this
Agreement and Plan of Merger to be executed on its behalf by its duly authorized officers as of
the date first above written.

Attest: ‘ TD BANK, NATIONA I\/y( N
[Y /\——N : By:

Namc Cc (Fn u [\ _ Name: St )4 YY) A
Title: Siw Via '4 Af &tl‘c“-) Title: P‘%H + (,E(.)

Attest: - 'CAROLINA FIRST BANK
By: L . By:
Name: Name: . - )
Title: ' . - Title: - ‘
6
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IN WITNESS WHEREOF, each of TD Bank, N.A. and the Bank has caused this
Agreement and Plan of Merger to be executed on its behalf by its duly authorized officers as of
the date first above written.

Attest: TD BANK, NATIONAL ASSOCIATION
By: By:
Name: Name:
Title: Title:
* Attest: CAROLINA FIRST BANK

Title: EVPt Hes,.

~ By: Zﬂé@w i%mm; By: %/7///
Name:’l.?o-m N Broww Name: Wfilliam. P CRAWF0LD, JR.

Title: é ec.
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Unanimous Written Consent of Sole Shareholder of Carolina First Bank

The undersigned, a duly authorized cxecutive officer of The South Financial Group, Inc. (the
sole shareholder of Carolina First Bank), hereby approves the Agreement and Plan of Merger in
all respects.

THE SOUTH FINANCIAL GROUP

By //4/

Name: WilLiam P- CRAW ORD, JR
Title: £y ancd ,@wg

Unanlmous Written Consent of Sole Sharcholder of TD Bank, National As,socipﬁon

The undersigned, a duly authdnzcd executive officer of TD Bank US Holding Company (tlic‘

sole shareholder of TD Bank, National Association), hereby approves the Agrecment and Plan of

. Merger in all respects. R
TD BANK US HOLDING COMPANY
By:

Name;
Title:
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Unanimous Written Consent of Sole Shareholder of Carolina First Bank

The undersigned, a duly authorized executive officer of The South Financial Group, Inc. (the
sole shareholder of Carolina First Bank), hereby approves the Agreement and Plan of Merger in
all respects.

THE SOUTH FINANCIAL GROUP, INC.
By:

Name:
Title;

Unanimous Written Consent of Sole Shareholder of TD Bank, National Association

The undersigned, a duly authorized executive officer of TD Bank US Holding Company (the
sole shareholder of TD Bank, National Association), hereby approves the Agreement and Plan of
Merger in all respects.

TD BANK US HOLDING :w
By: /l

Name: {l,
Title: Do,

1208



South Carolina Secretary of State
Mark Hammond’s Office

Customer Receipt

Receipt Number: 483673

Printed on 9/30/2010 11:21:07 A4
Operator ID: PJONES

Subpitter Name:

MCNAIR LAW FIRM (COLUMBIA)

Charges
MER-ARTICLES OF MERGER DR SHARE EXCHRNGE (

File ID: 100930-0074
Filed Date: 09/30/2018 11:21:96-AM

Recording Fee $110.00 .

Subtotal: $110.00

Paysents
Check #213984 $110.00
Totals
Total Charges $110.00
Total Payments $110.00
Balance $0.00
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Note: All figures in US$ unless otherwise noted.
TD Bank Financial Group to Acquire The South Financial Group

- Transaction will add 176 new stores in the U.S. Southeast, including 66 stores in the
deposit-rich Florida market

- TD will enter North and South Carolina, further filling out M aine-to-Florida footprint

- Transaction fits within TD's risk framework

CHERRY HILL, NJ /PORTLAND, ME and TORONTO, ONTARIO May 17, 2010 —TD
Bank Financial Group Inc. (TSX and NYSE: TD) today announced that it has signed a
definitive agreement with The South Financial Group Inc. (Nasdaq: TSFG), for TD to
acquire 100% of the outstanding common shares of South Financial for approximately
$61 million in cash or TD common stock. Common shareholders of South Financial will
have the right to elect to receive either $0.28 in cash, or .004 shares of TD common..
stock, for each outstanding South Financial common share. In addition, immediately
prior to completion of the transaction, the United States Department of the Treasury will
séll to TD its $347 million of South Financial preferred stock and the associated warrant’
acquired under the Treasury's Capital Purchase Program and discharge all accrued but
unpaid dividends on that stock for total cash consideration of approximately $130.6
million.

“This transaction represents another key milestone as we continue to build out our U.S.

- franchise. With the acquisition of South Financial; we're gaining established commercial

banking assets and a solid network of stores in attractive and growing markets within our
Maine-to-Florida footprint,” said Ed Clark, President and CEO, TD Bank Financial Group:
“This acquisition will not only accelerate our growth, but it will also enable us to deepen
our market share by offering an extensive suite of retail and commercnal banking
products to South Financial customers.”

“This is a relatively small acquisition and exactly the kind of unassisted transaction that
we've said we're comfortable doing,” added Mr. Clark “After undertaking extensive due
diligence, we're confident that this is an attractive opportunity that fits within our
framework of only taking risks that we can clearly understand and manage. All in all, we
think we're getting a strong franchise that offers a solid financial return, along with a
good management team who will bring their expertise to help with the combined
company’s future growth plans.”

The transaction is expected to close in TD’s third fiscal quarter of 2010, promptly
following receipt of regulatory approvals and approval by South Financial's shareholders.
As part of the transaction, South Financial will issue voting preferred stock to TD and TD
will issue 1,000 common shares to South Financial as consideration. This preferred
stock will be entitled to vote with the South Financial common stock as a single class
and will represent 39.9% of the total voting power after the issuance. All outstanding
trust preferred securities and REIT preferred securities of South Financial will remain
outstanding and any deferred dividends will be brought current after closing.

In connection with the transaction, TD's wholly-owned subsidiary TD Bank, America's

Most Convenient Bank® (TD Bank) and Carolina First Bank, which operates under the
Carolina First brand in the Carolinas and the Mercantile Bank brand in Florida, are also
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expected to merge. At March 31, 2010, South Financial had a total of $8.0 billion in -
loans and $9.8 billion in deposits ($7.8 billion excluding brokered deposits). Its network
of 176 stores includes a total of 66 stores in Florida, including locations in urban centers
such as Miami, Tampa and Orlando, as well as 83 stores throughout South Carolina and
27 stores in North Carolina. Upon completion of the transaction and conversion of the
South Financial franchise to the TD Bank operating platform in 2011, TD Bank intends to
introduce its brand, retail banking expertise and model across South Financial's
footprint. Until conversion, South Financial will continue to operate under the Carolina
First and Mercantile Bank brands in the Carolinas and Florida, respectively.

South Financial: A strong commercial lender caught in downturn

“South Fmancnal offers us a strong platform for expansion in the U.S. Southeast further
expands our presence in Florida and demonstrates our continued commitment to :
growing our franchise,” said Bharat Masrani, President and CEO, TD Bank. “We believe
that we can add significant upside by applying our retail expertise and WOWI! culture to
this established regional bank. The transaction builds on our organic growth capability
and the momentum of our recent acquisitions in the deposit-rich Florida market. It also
gives us a strong position in North and South Carolina, where South Financial is a |
leading community bank with a solid base for market share growth and asset
generation.” . .

. Following the credit difficulties associated with residential construction and commercial

real estate development lending, South Financial installed a new management team in

2008. “This team has made a lot of progress in improving risk oversight and operations, -

making timely decisions and taking corrective action, but ultimately they determined that
this was the best transaction for its shareholders and other constituents” added Mr.
Masram

South Financial has incurred more than $1.3 billion in losses since the beginning of
2008, primarily as a result of loan charges associated with legacy residential,
construction and development lending and commercial and residential mortgages in the
Southeastern U.S. South Financial recently entered into a consent order with the
Federal Deposit Insurance Corporation (FDIC) and the South Carolina State Board of
Financial Institutions and a written agreement with the Board of Governors of the
Federal Reserve System and the Federal Reserve Bank of Richmond. These
agreements include a requirement for South Financial to raise a substantial amount of
capital within 120 days and reduce criticized assets. These agreements also limit South
Financial's access to brokered deposits and the rates it can pay on certain other

customer deposits. As a result of these agreements, South Financial is no longer

deemed to be “well capitalized” under applicable banking regulations.

Acquisition a positive outcome for South Financial shareholders, customers and
employees

H. Lynn Harton, President and CEO of The South Financial Group stated: “Our board
and management have conducted a broad and extensive process over the last six -
months to seek the best outcome for our shareholders, as well as for our customers,
employeeés and the communities which we serve. TD is a strongly-capitalized financial
institution with a prudent approach to risk management. It is committed to maintaining
South Financial's tradition of customer service and community involvement. TD's Aaa-
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rated financial strength will help the combined company position itself for future success
and long-term growth. Our shareholders may elect to receive TD common shares in the
transaction, which provides an opportunity to receive a stock with a current dividend
yield of 3.32% annually.”

South Financial's current senior management team has agreed to stay on and are
expected to be valuable contributors to the combined company’s future success. Mr.
Harton who became South Financial's CEO in 2009 will report to Mr. Masrani and join
TD Bank’s management team. “The current South Financial leadership team has solid
management and risk experience. In particular, they bring with them hands-on lending
experience in the Carolinas and in Florida. They have been instrumental in improving
South Financial's operations in a difficult credit environment,” said Mr. Masrani. “We
look forward to maintaining a strong presence in South Financial’s existing footprint and
welcoming its employees to the TD Bank family.”

Additional details of the transaction

In connection with this transaction, TD intends to issue approximately Cdn $250 million
worth of common shares in Canada prior to closing for prudent capital management.
These common shares are not expected to be registered under the U.S. Securities Act
of 1933 and may not be offered or sold in the U.S. absent registration or an applicable
exemption from registration requirements. TD may determine to make purchases of
South Financial common stock from time to time through market purchases or otherwise.
The timing and nature of such purchases, if any, will depend on market conditions and
applicable securities law.

The transaction is expected to be slightly accretive to TD’s éamings in fiscal 2011 and to
have an impact of 40 — 50 basis points on Tier 1 capital, after taking into account the
Cdn $250 million capital issuance.

Nasdagq Listing Rules would normally require South Financial to obtain shareholder
approval with respect to the issuance of the South Financial voting preferred stock to
TD. However, South Financial intends to rely on the financial viability exception -
provided in Nasdaq Listing Rule 5365(f) which provides that no shareholder approval is
required when the delay in securing shareholder approval would seriously jeopardize the
financial viability of the enterprise. The audit committee of the board of directors of South
Financial has approved the reliance on the Nasdaq financial viability exception.

Investor information and call:

The call will be audio webcast live at www.td.com/investor/ at 8:30 a.m. ET and is
expected to last about 60 minutes. The call and webcast will feature presentations by TD
executives on the transaction and will be followed by a question-and-answer period.

The presentation material referenced during the call will be available on the website at
www.td.com/investor/calendar_arch.isp. A listen-only telephone line will be available at
416-644-3417 or 1-800-814-4861 (toll free).

Advisors
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BofA Merrill Lynch and Goldman Sachs & Co. are serving as joint financial advisors and
Simpson Thacher & Bartlett LLP is serving as legal advisor to TD and TD Bank in this
transaction. .Morgan Stanley is serving as financial advisor and Wachtell, Lipton, Rosen
& Katz is serving as legal advisor to TSFG in this transaction.

About TD Bank Financial Group

The Toronto-Dominion Bank and its subsidiaries are collectively known as TD Bank
Financial Group (TDBFG). TDBFG is the sixth largest bank in North America by
branches and serves more than 18 million customers in four key businesses operating in
a number of locations in key financial centres around the globe: Canadian Personal and
Commercial Banking, including TD Canada Trust and TD Insurance; Wealth
Management, including TD Waterhouse and an investment in TD Ameritrade; U.S. .
Personal and Commercial Banking, including TD Bank, America's Most Convenient
Bank; and Wholesale Banking, including TD Securities. TDBFG also ranks among the
world's leading online financial services firms, with more than 6 million online customers.
TDBFG had $567 billion in assets on January 31, 2010. The Toronto-Dominion Bank
trades under the symbol "TD" on the Toronto and New York Stock Exchanges.

About TD Bank, America's Most Convenient Bank® .

r

TD Bank, America's Most Convenient Bank, is one of the 15 largest comméfcial banks in

-the United States with $152 billion in assets, and provides customers with a full range of -

financial products and services at more than 1,000 convenient locations from Maine to -
Florida. TD Bank, N.A., is headquartered in Cherry Hill, N.J., and Portland, Maine. TD
Bank is a trade name of TD Bank, N.A. For more information, visit www.tdbank.com.

Caution Regarding Forward Looking Information ar{d Additional Information

From time to time, the Bank makes written and oral forward-looking statements, including in this presentation, in other
filings with Canadian regulators or the U.S. Securitles and Exchange Commission (SEC), and in other communications. n
addition, representatives of the Bank may make forward-looking statements orally to analysts, investors, the media and
others. All such statements are made pursuant to the “safe harbour” provisions of applicable Canadian and U.S. securities
laws, including the U.S. Private Securilles Litigation Reform Act of 1995. Forward-looking statements include, among
others, statements regarding the Bank's objectives and priorities for 2010 and beyond and strategies to achieve them, and
the Bank’s anticipated financial performance. Forward-looking statements are typically identified by words such as “will",
*should”, “believe”, “expect’, “anticipate”, “intend”, “estimate”, “plan”, “may” and “could”™. _

By their very nature, these statements require the Bank to make assumptions and are subject to inherent risks and
uncertainties, general and specific. Especially in light of the uncertainty related to the current financial, economic and
regulatory environments, such risks and uncertainties — many of which are beyond the Bank’s control and the effects of
which can be difficult to predict — may cause actual results to differ materially from the expectations expressed in the
forward-tooking statements. Risk factors that could cause such differences include: credit, market (including equity,
commodity, foreign exchange and interest rate), liquidity, operational, reputational, insurance, strategic, regulatory, legal
and other risks, all of which are discussed in the Management's Discussion and Analysis (MD&A) in the Bank's 2009
Annual Report. Additional risk factors include changes to and new interpretations of risk-based capital guidelines and
reporting instructions; increased funding costs for credit due to market lliquidity and competition for funding; the failure of .
third parties to comply with their obligations to the Bank or its affiliates relating to the care and control of information; and
the use of new technologies in unprecedented ways to defraud the Bank or its customers and the organized efforts of
increasingly sophisticated parties who direct their attempts to defraud the Bank or its customers through many channeis.
We caution that the preceding fist is not exhaustive of all possible risk factors and other factors could also adversely affect
the Bank's results. For more detailed information, please see the Risk Factors and Management section of the MD&A,
starting on page 85 of the Bank’s 2009 Annual Report. All such factors should be considered carefully, as well as other
uncertainties and potential events, and the inherent uncertainty of forward-looking statements, when making decisions
with respect to the Bank and undue reliance should not be placed on the Bank's forward-looking statements. Finally, there
can be no assurance that the bank will realize the anticipated benefits related to the acquisition of South Financial Group.

Material economic assumptions underlying the forward-looking statements contained in this presentation are set out in the
Bank’s 2009 Annual Report under the heading “Economic Summary and Outlook®, as updated in the First Quarter 2010
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Report to Shareholders; and for each of the business segments, under the headings “Business Outlook and Focus for
2010", as updated in the First Quarter 2010 Report to Shareholders under the headings “Business Outlook®.

Any forward-looking statements contained in this presentation represent the views of management only as of the date
hereof and are presented for the purpose of assisting the Bank's shareholders and analysts in understanding the Bank's
financial position, objectives and priorities and anticipated financlal performance as at and for the periods ended on the
dates presented, and may not be appropriate for other purposes. The Bank does not undertake to update any forward-
locking statements, whether written or oral, that may be made from time to time by or on its behalf, except as required
under applicable securities laws.

The information presented may contain forward-looking statements within the meaning of the Private Securities Litigation
Reform Act of 19985 and comparable “safe harbour” provisions of applicable Canadian legislation, including, but not limited
to, statements relating to anticipated financial and operating results, the companies’ plans, objectives, expectations and
intentions, cost savings and other statements, including words such as “anticipate,” “believe,” “plan,” “estimate,” “expect,”
*intend,” “will,” “should,” “may,” and other similar expressions. Such statements are based upon the current beliefs and
expectations of our management and involve a number of significant risks and uncertainties. Actual results may differ
materially from the results anticipated in these forward-looking statements. The following factors, among others, could
cause or contribute to such material differences: the ability to obtain the approval of the transaction by The South
Financial Group, Inc. shareholders; the ability to realize the expected synergies resulting from the transaction in the
amounts or In the timeframe anticipated; the ability to integrate The South Finandial Group, Inc.’s businesses into those of
The Toronto-Dominion Bank in a timely and cost-efficient manner; and the abllity to obtain govemmental approvals of the
transaction or to satisfy other conditions to the transaction on the proposed terms and timeframe. Additional factors that
could cause The Toronto-Dominion Bank’s and The South Financial Group, Inc.'s resulls to differ materially from those
described in the forward-looking statements can be found in the 2009 Annual Report on Form 40-F for The Toronto-
Dominion Bank and the 2009 Annual Report on Form 10-K of The South Financial Group, Inc. filed with the Securities
and Exchange Commission and available at the Securities and Exchange Commission's intemnet site
(http:/fwww.sec.gov).

The proposed merger transaction involving The Toronto-Dominion Bank and The South Financial Group, Inc. will be
submitted to The South Financial Group, Inc.’s shareholders for thelr consideration. Shareholders are encouraged to
read the proxy statement/prospectus regarding the proposed transaction when it becomes available because it
will contain Important information. Shareholders will be able to obtain a free copy of the proxy statement/prospectus,
as well as other filings containing information about The Toronto-Dominion Bank and The South Financial Group, Inc.,
without charge, at the SEC's internet site (hitp://www.sec.gov). Copies of the proxy statement/prospectus and the filings
with the SEC that will be incorporated by reference in the proxy statemenl/prospeclus can also be obtained, when
avallable, without charge, by directing a request o The Toronto-Dominion Bank, 15" floor, 66 Wellington Street West,
Toronto, ON M5K 1A2, Attention: Investor Relations, 1-866-486-4826, or to The South Financial Group, Inc., Investor
Relations, 104 South Main Street Poinsett Plaza, 6th Floor, Greenville, South Carolina 28601, 1-888-592-3001.

The Toronto-Dominion Bank, The South Financial Group, Inc., their respective directors and executive officers and other
persons may be deemed to be participants in the solicitation of proxies in respect of the proposed transaction.
Information regarding The Toronto-Dominion Bank's directors and executive officers is available in its Annual Report on
Form 40-F for the year ended October 31, 2009, which was filed with the Securities and Exchange Commission on
December 03, 2009, and in its notice of annual meeting and proxy circular for its most recent annual meeting, which was
filed with the Securities and Exchange Commission on February 25, 2010. Information regarding The South Financial
Group, Inc.’s directors and executive officers is available in The South Financial Group, Inc.’s proxy statement for its most
recent annual meeting, which was filed with the Securities and Exchange Commission on April 07, 2010. Other
Information regarding the participants in the proxy salicitation and a description of their direct and indirect interests, by
security holdings or otherwise, will be contained in the proxy statement/prospectus and ather relevant materials to be filed
with the SEC when they become available.

-30-
For more information:
Media:
Jennifer Morneau : Mohammed Nakhooda
1-207-761-8762 1-416-983-8622
jennifer.momeau@tdbanknorth.com mohammed.nakhooda@td.com
Investor Relations:
Rudy Sankovic
(416) 308-9030 or toll-free at (866) 486-4826
tdir@td.com
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July 9,,.2012

M. Rgper Jenkins; Il

Specnal Assets Offiger = - r T L e . o
Workout Department - . R T T
TDBank - B LT SR N
852 Otleans Road -

Charleston SO 29407 R

DearRoper T N

Thank you for your time on June 17, 2012 and allowcng me o glve you the background(j .
and current status updates onour two. loans whlch you have been assngned to work wrth -
| me in order fo protect the’ banks lnterests Also enclosed iy the rnformatron you
| requested on June 21 listed. below L . L
Newberry Atrrum Profess;onal Center LLC tax return Prof t and Loss Statement ,
Balanceﬁheet and a current rent roll j
2 Personal fi nanclal statement for Davrd Jacobs ahd hlS 2011 tax return extensron .
Throughout this - ternble recessnon ] have endeavored to protect all partres and T
especnally the fi nancral institutionis such-as; Carolina Frrst that I have worked with.
successfully for many years. | have used over.$1, 000 000 .00 of my remarnmg quuld; .
assets to keep the loans current with your bank and fiow my llqurdlty is: gone 'l am not
prepared to-give up on these’ propertres and my, obllgatlons to. your. bank despite the set: -
- backs [ dlscussed with you lnvolvmg the fnepcral problems of my, partner Jim .
McFarland:“(Middle Sound) and Newberry” Hospltal's management drsarray andits
lnablllty to recruit new health care tenants/sewlces to the commumty and the building.

The Newberry property is not generating enough income to keep your mortgage current
and pay the 2011 property taxes that are past due in the amount of $123,898.40. This
tax paymeént is due October 5, 2012 and if not paid then, the property will be sold at a.
tax sale. | simply do not have the cash to'make thistax payment. Ido have a proposal
that will be benet” cial to both of us as we try to work out of this problem. 1 pfopose the
following Forbearance Agreement

a. The interest rate on the loan should be reduced from 55% to 3.5% paf
annum.

115 Atrium Way + Suite 204 « Columbia, South Carolina 29223 + Telephone (803) 736-7716 » FAX (803) 736-8023
H:so:jenkinsltr7-6-12 (2).doc

N ‘ . ‘. . . .
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Mr Roper Jenkms Ill
July9 2012 o o S e e e
Page:2':. SERTEC I e T B

e

b Adjust the monthly payment based on’ thls hew’ lnt_erest rate to $31 926 67
“This is based.qn. amortlzmg the balance for the 272. months, .
c. For SIX, months the mopthly payments wnll be Paid to. your | bank for 2011 taxes,, )
and 2012. taxes‘ The\mtereg;t for the§e suxrmonths W,l" be capltahzed -
d. The: Hospltal antjpjpates lt gy take two:to-thifee yéars to- ads.i enougn new :
tenants t6 stablhze the property Accordmgly,, l«am requestlng a three year
renewal . R : . .
I belleve that WIth the Bank's cooperatlon ln restmotur]ng the Jogin tenns and
forbearance on the: current 164, 6bli'g'ét|0ns I can continue :to; WOFK with'thg Hospltal’ 1
tear to’ facilitate’ additional ocwpancy inthe Building that wlll allow future refi rrancmg

and/or permjit Newberry HospitaT to. exércrse s’ Purchase" thlq‘n to buy thls asset ‘as., .

: they have éXpresséd an lnterest |n do:h‘g- .

S

For, the Mldqle Souﬁd property the opyon lé to fofbear on: any monthly payments for snx L

morithfé ‘While* wi oonhnue fo ag@r‘essﬁ[ely ‘market the® property Jirp McFarland my - .
partner has mdlcated he may have a prospect that has the ablhty to acquire eltﬁer pait.
of ¢r the entlre property

Thank you for your reasonable cooperatlon t6 ‘alloiv us to work throqgh th|s dlft' CUIt tlme
and. protect all partles |nterésts :

Sincerely,

David Jacobs

cc:  Gerald Jowers, Esq.
Charfes Vam, CPA

H:sojenkinsitr7-6-12 (2).doc
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LOAN SALE AGREEMENT

THIS LOAN SALE AGREEMENT (the “Agreement”) is made and entered into as of February 26,
2013 (the “Effective Date™) by and between TD BANK, N.A., successor by merger to Carolina First Bank
(“Seller”) and SEA DUCKS LLC, or assigns, a South Carolina limited liability company (“Buyer”).

RECITALS:

WHEREAS, Carolina First Bank extended certain financing to Heron Lakes I, LLC (“Borrower”) in
the original principal amount of Two Million Nine Hundred Twenty-Five Thousand and No/100 Dollars
($2,925,000.00) (the “Loan”), which Loan is evidenced by that certain Promissory Note of Borrower to the
order of Carolina First Bank, dated as of February-27, 2007, in the original pnnc:pal amount of Two Million
Nine Hundred Twenty Five Thousand and No/100 Dollars ($2,925,000. 00) (the “Note”

A WHEREAS Seller is the successor by merger to-Carolina Fxrst Bank, and is the owner and holder of
the Note and the Loan;

WHEREAS the Note and all other loan documents identified on Exlnblt “A” attached hereto are

referred to herein collectively as the “Loan Documents” and’
WHEREAS, Buyer desires to purchase and Seller desi-re,s to sell the Loan and the Loan Documents_. .
AGREEMENT:

NOW, THEREFORE, in consideration of the foregding, of One Dollar, and of other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Seller and Buyer

hereby agree as follows:

1. Purchase and Sale, SubJect to the terms and conditions of this Agreement, Buyer agrees
to purchase from Seller, and Seller agrees to sell, convey, and assign to Buyer, at Closing (defined
below), all right, title, and interest of Seller in and to the Loan and the Loan Documents; provided,
however, that any internal analysis, internal memoranda, internal documents, credit mfonnatlon
correspondence with legal counsel, third party reports, intetnal decisions regarding the sale of the Loan,
regulatory reports, and/or internal assessments of valuation of the Loan shall be expressly excluded from
the assignment, conveyance, and sale of the Loan set forth herein. All title opinions, appraisals, zoning
opinions, environmental reports, and other documents-pertaining to the collateral of the Loan, excepting
all internal memorandums, analysis, reports, emails, or otherwise, shall bs included in the assignment,

conveyance, and sale of the Loan set forth herein.
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2, Purchase Price. The purchase price to be paid by Buyer to Seller for the Loan shall be
On Million Four Hundred Thousand and No/100 Dollars ($1,400,000.00) (the “Purchase Price™), and
shall be payable as follows:-

(a) Within three (3) days of the Effective Dale of this Agreement, Buye'r shall
deposit with WCSR Title, LLC (“Escrow_Agent”) an earnest money deposit in the amount of
Twenty-Five Thousand and No/100 Dollars ($25,000.00) (the “Earnest Money™). The Earnest
Money shall be held by Escrow Agent in a non-interest bearing account until Closing or the
earlier termination ﬁf this Agreement, and shall be disbursed by Escrow Agent in accordance with
the terms and conditions set forth herein.

(b) At Closing, Buyer shall cause the Escrow Agent to deliver the Earnest Money
and shall deliver the balance of the Purchase Price in immediately available funds.

3. Escrow Agent. In the event that either party makes a written demand upon Escrow Agent
in accordance with the provisions of Section 12(a) hereof for the delivery of the Earnest Money, then
Escrow Agent shall give written and oral notice of such demand to the other party in accordance with the
provisions of Section 12(a) hereof. In the event that Escrow Agent does not receive a written objection

from the other party to the proposed payment of the Earnest Money pursuant to such demand within three )

(3) days of such notice by Escrow Agent, Escrow Agent is hereby authorized to make such payment in
accordance with the aforesaid demand. In the event that Escrow Apent receives written objection from
the other party to the proposed payment of the Eamnest Money pursuant to such demand within such three
'(3) day period, Escrow Agent shall continue to hold the Earnest Money until otherwise directed by
consistent written instructions from Seller and Purchaser or a final judgment of a court of competent
jurisdiction is entered directing‘ the disbursal of the Earnest Money. Escrow Agent shall have the right at
any time to deposit the Earnest Money with any court of competent jurisdiction, and shall thereupon be
discharged from all obligations and responsibilities hereunder. The parties acknowledge that Escrow
Agent is acting solely as a stakeholder at their request and for their convenience, that Escrow Agent may
act upon any writing believed by it in good faith to be genuine and to be signed and presented by the
proper person, and that Escrow Agent shall not be liable to either of the parties for any act or omission on
its part unless taken or suffered in bad faith, in willful disregard of this Agreement or involving gross
negligence. Escrow Agent shall have no duties or responsibilities relating to escrow except as set forth in

. this paragraph. Escrow Agent shall not be bound by any modification of this Agreement unless the same

is in writing and signed by Purchaser and Seller and, if the duties of Escrow Agent hereunder are affected,
unless Escrow Agent shall have given prior written consent thereto, Seller and Purchaser hereby jointly
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and severally indemnify and hold the Escrow Agent harmless from and against all costs, claims and
expenses (including reasonable attorney’s fees) incurred in connection with the performance by the

Escrow Agent of its duties in accordance with the provisions of this Agreement.

4, Due Diligence Period. Buyer shall have forty-five (45) days from the later of the day
upon which Seller has delivered to buyer copics of all Loan Documents in the possessioh of Seller and all
other documents identified in Exhibit “D” attached hereto to review the Loan Documents (the “Due
Diligence Period”). Buyer may terminate this Agreement at any time during the Due Diligence Period

by providing written notice of termination to Seller prior to the expiration of the Due Diligence Period, in
which case the Eamnest Money shall be retﬁmed to Buyer and the parties shall have no further obligations
hereunder except for those provisions of this Agreement that expressly survive the termination of hereof;
provided, however, that Buyer shall nonetheless remain bound by the provisions of the confidentiality
agreement notwithstanding any termination of this Agreement. In the event that Buyer elects to terminate
this Agreemerit in accordance with the foregoing provisions; Buyer shall immediately return to Seller all
Loan Documents or other documents delivered to Buyer in cqnnectipn thh this Agree'ment.

5. - No Entry Upon Property/Indemnity.  Buyer acknowlédges that (i) Seller does not own the

property encumbered by any mortgage(s) included among the Loan Documents (the “mp_em”), and (ii)

Seller cannot grant to Buyer or any other party access to the Property. Buyer shall not interfere with any
activities or operations of the owners and/or tenants of the Property. Buyer shall indemnify, defend, and
hold harmless Seller and all employees, consultants, attorneys, advisbrs, and agents of Seller, from and
against any and all claims, costs, losses, expenses, liabilities, and ‘damages ‘(including reasonable
attorneys' fees and disbursements) inicurred by Seller as a result of, in connection With, or arising out of (i)

any act or omission of Buyer or any agent or employee of Buyer while on or about the Property and (ii)
_ any personal injury suffered by Buyer, any agent or employee of Buyer, or any other party as a result of

any access to or entry upon or within the Property by Buyer. The provision of lhxs sectxon shall survive
the Closing or any earlier termination of this Agreement. ’

6. Closing. The consummation of the sale and purchase of the Loan and the Loan
" Documents pursuant to this Agreement (the “Clos ng”) shall occur on or before the first business day that
is twenty (20) days following the expiration of the Due Diligence Period (the “Closing Date™).

(a) Closing Deliveries by Seller. Seller shal! execute and deliver the following

documents at Closing:
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@) all original Loan Documents (or, to the extent that originals thereof are

no longer in the possession or control of Seller, copies of the same);

(i)  an Assignment and Assumption of Loan Documents, in the form
attached hereto as Exhibit “B”;

(iii)  an Assignment of Mortgage and Recorded Loan Documents, in the fqrm
attached hereto as Exhibit “C”;

(iv)  a current statement and loan payment history setting forth the amounts

due and owing in connection with the Loan (without representation as to accuracy);

4] if applicable, a pleading or instrument required to substitute Buyer for
Seller as a party in any foreclosure action or other litigation concerning the Loan
Documents or the Property (“Litigation™);

(vi)  if applicable, one or more form UCC-3 Assignment of Financing
-Statement evidencing the assignment to Buyer of any filed or recorded financing
statements in connection with the Loan; and '

(vii)  asettlement statement (the “Closing Statement™).

) Closing Deliveries by Buyer. Buyer shall deliver the following funds and

execute and deliver the following documents at Closing:

(D) an Assignment and Assumption of Loan Documents, in the form
attached hereto as Exhibit “B”;

(ii)  if applicable, a pleading or instrument required to substitute Buyer for
Seller as a party in any Litigation;

(iii)  the Closing Statement; and

(iv)  the Purchase Price, less the amount of the Eammest Money, together with
written instructions to the Escrow Agent confirming the disbursal to Seller of the Earnest
" Money. '

(© Closing Costs of Buyer. Buyer shall pay at Closing all of the following costs or
expenses:
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® any and all filing fees and/or recording costs incurred in connection with

recording the Assignment and Assumption of Loan Documents;
(ii)  .thecost of any title insurance obtained Buyer;
(iii)  any documentary stamp tax or intangibles tax;

(iv)  the cost of any surveys, studies, and/or other investigations ordered: by
Buyer in connection with any due diligence activities; '

v) any attorneys fees incurred by Buyer; and
(vi)  any commissions or finder fees incurred by Buyer.

(d  Closing Costs of Seller. Seller shall pay any attorneys’ fees and/or other costs or
expenses incurred by Seller in connection-with this transaction.

.{e) Adjustments to Purchase Price. Seller shall provide Buyer with a credit against
the Purchase Price for (i) any payments actually received by Seller for application toward the-
Loan and any set-off or other funds credited to the Loan from and after the expiration of the Due
Diligence Period through the Closing Date and (ii) the balance of any escrows then helci by Seller
for payment of interest, real estate taxes, and/or insurance premiums that have not, prior to the
expiration of the Due Diligence Period, been applied by Seller to obl igations under the Loan.

7. Default/Remedies.

(@) In the event that Seller fails or refuses to consummate the sale of the Loan and
the Loan Documents pursuant to this Agreement at Closing, then the sole remedy of Buyer shall
be to terminate this Agreement by giving written notice thereof o Seller, whereupon the Earnest
Money shall be retumed to Buyer, and, unless such failure or refusal is required by, or reasonably
based upon, a temporary restraining order, injunction, automatic stay or other order of a state or
federal court or administrative agency or is otherwise beyond the control of Seller, Seller shall
pay to Buyer the sum of actual costs incurred in the Due Diligence of the property, not to exceed
a total of $25,000.00. These due diligence costs shall be limited to the cost of services of legal
counsel, the cost of title opinions, the cost of engineering studies and opinions with respect to the
Property, including a Phase 1 envimnrﬁmta} survey, and the cost of boundary or ALTA survey
expenses as they may be incurred. In any case, such costs must be supported by appropriate
invoices.
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(b) In the event that Buyer fails to deliver written notice of termination in accordance
with the provisions hereof prior o the expiration of the Due Diligence Period, and subsequently
fails or refuses to consummate the sale of the Loan and the Loan Documents at Closing pursuant
to this Agreement, then the sole remedy of Seller shall be to terminate this Agreement by giving
written notice thereof and to receive the Earnest Money, whereupon neither party shall have any

further rights or obligations hereunder, except those that expressly survive termination of this
Agreement.

8 Represeptations and Warranties of Seller. THE SALE AND ASSIGNMENT OF THE

LOAN AND LOAN DOCUMENTS IS MADE ON AN “AS IS-WHERE IS” BASIS WITHOUT
RECOURSE TO SELLER AND WITHOUT ANY REPRESENTATION OR WARRANTY BY
SELLER, WHETHER EXPRESS OR IMPLIED (EXCEPT AS SPECIFICALLY SET FORTH IN THIS
AGREEMENT), INCLUDING WITHOUT LIMITATION ANY REPRESENTATION OR
WARRANTY REGARDING THE LOAN, THE EXISTENCE OF ANY DEFAULTS WITH RESPECT
TO THE LOAN, THE COLLECTABILITY OF THE LOAN, THE VALIDITY OR ENFORCEABILITY
OF THE LOAN DOCUMENTS OR-ANY SECURITY THEREFOR, THE EXTENT AND SCOPE OF
COVERAGE AND PROTECTION AVAILABLE TO SELLER OR BUYER UNDER ANY
MORTGAGEE TITLE INSURANCE POLICY OR OTHER INSURANCE POLICY, THE CONDITION

OR SUITABILITY OF THE PROPERTY OR ANY OTHER MATTERS. Notwnthstandmg the

foregoing, Seller hereby represents and warrants as follows:

(a) Seller is a national banking association, authorized and in good standing to do
busmess in the State of South Carolina,

®) Seller has the full power and authority to execute, deliver, and perform this
Agreement and to enter into and consummate the transactions contemplated by this Agreement.
Seller has duly authorized the execution, delivery, and performance of this Agreement and has
duly executed and delivered this Agreement. This Agreement constitutes a legal, valid and
binding obligation of Seller, enforceable against Seller in accordance with its terms.

(¢)  Seller is the owner and holder of the Loan"and Loan Documents, and Seller has

not pledged, assigned, or otherwise previously assigned, conveyed, or transferred the Loan or the
- Loan Documents,

) Seller has delivered or at Closing will deliver to Buyer all of the original Loan
Documents or copies thereof to the extent noted on Exhibit “A” attached hereto.
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© Except by written instrument or other written documentation contained in the
Loan Documents or except as reflected in the Office of the Register of Deeds for Richland
County, South Carolina, Seller -has not modified the Note or the Loan Documents or satisfied,
canceled, or subordinated any Loan Document in-whole or in part, or released all or any material

portion of the Property from the lien of any collateral documents, or executed any instrument of

release, cancellation, or satisfaction, or entered into a binding agreement to compromise or
forgive any indebtedness outstanding under any Loan.

® The repres'entations and warranties in this section are and shall be true and
correct in all matenal respects on the Effective Date and through Closing; provided, however, that
the representatlons and warranties set forth in this section shall terminate twelve (12) months .
from Closing, after which Buyer may not bring a claim for breach of such representations and

warranties. ) . '
. . . | /
9. Representations and Warranties of Buyer. Buyer hereby represents and warrants to Seller
asfollows: - =~ . S ' ‘

(2) Buyer is a limited liability company duly organized-and in good standmg in the:
State of South Carolma, and has 1s duly authorized to enter into this Agreement and to
consummate the transactions set forth herem. ! . '

-‘\,
S e

() Neither Buyer, nor any aﬁillates of Buyer, nor any ofﬁcers, directors, agents,
partners, members, controlling entities, or employees of Buyer or any affiliates of Buyer is (i) a
country, individual, or entity named on the Specifi ically Designated National and Blocked Persons
(SDN) list issued by the Office of Foreign Asset Control of the Department of the Treasury of the

United States of America or (ji) a party to or is otherwnse involved in any present or threatened
litigation affecting Seller or any affiliates of Seller.

)

(© Buyer has been and will continue to be solely rcspbnsiBle for all independent
investigations as to all aspects of the transaction contemplated hereby including without
limitation (i) the - authorization, execution, legality, validity, effectiveness, gendmeness
enforceability, collectability, or suffi iciency of the Loan and the Loan Documents; (ii) the
adequacy, condmon, or existence of any collateral (including the Property) or the attachment,
perfection, or priority of any security interest or lien held by Seller in connection with the Loan
Documents and the Loan; and (iii) the status, affairs, financial condiiion, operations, prospects,

_—

business, property, assets, and creditworthiness of Borrower and any guarantor(s) of the Loan,
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and any actions taken or to be taken under or in connection with the Loan and the Loan
Documents;

<
d Buyer has not relied upon any expressed or implied, written or oral,

representation, warranty or other statement by or on behalf of Seller concerning any of the
foregoing or otherwise with respect to the Loan, the Loan Documents, any Litigation, or the
Property except for any express representations or warranties of Seller set forth herein. Buyer
acknowledges and agrees that this sale is on an “AS IS-WHERE 1S” basis as set forth herein,

(e) Buyer is acquiring the Loan and Loan Documents without any view either to
participate in (other than as described in this Aéeement), or to sell the Loan and Loan
Documents in connection with, any public distribution thereof, and Buyer has no intention of
making any distribution of the Loan and Loan Documents in a manner which would violate

~ applicable securities laws; provided, however, that nothing in this Agreement shall restrict or

limit in any way the ability and right of Buyer to dispose of all or part of the Loan and Loan
Documents in accordance with such laws if at some future time Buyer deems it advisable to do
so; and, provided, further, a provision substantially similar to this section shail be incorporated
into any loan sale agreement between Buyer and any party acquiring all or any portion of the
Loan and Loan Documents or any proceeds thereof from BLI)'(;I‘.

0] Buyer is an experienced investor and capable, with its advisors, of evaluating the
Loan, Loan Documents, and Properly.

® During the Due Diligence Period, Buyer will make such examination, review,
and investigation of the Loan Documents, the Property, the Loan, and of any and all facts and
circumstances necessary to evaluate the Loan Documents, the Property, and the Loan as Buyer
shall deem necessary or appropriate.

) The representations and warranlies in this section are and shall be true and
correct in all material respects on the Effective Date and through Closing.

10. Further Assurances and Indemnity.

(a) Effective upon Closing,' Seller and Buyer each hereby covenant and agree to
execute and deliver all such documents and instruments, and to take such further actions as may
be reasonably necessary or appropriate, from time to time, to carry out the intent and purpose of
this Agreement and to consummate the transactions contemplated hereby; provided, however,
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that all such documents and instruments executed, and actions taken, by Seller shal] be without
recourse, representation or warranty whether expressed or implied, except as specifically set forth
in Section 8 of this Agreement

(b) Buyer shall defend, indemnify and hold Seller harmless from and against any and
all costs losses, expenscs, liabilities and damages (including reasonable attorneys' fees and
disbursements) incurred by Seller in connection with or arising out of (i) any misrepresentation
by Buyer or any breach by Buyer of any warranty or any other term, covenant, or agreement set
forth in this Agreement or any other agreement, document or instrument contemplated hereby;
and (ii) any act or emission of Buyer in connection with the Loan, the Loan Documents, or the

Property from and after the Closing Date. ‘The foregoing indemnity obligations shall survive
Closing. ’ '

(¢)  -Seller shall defend, mdemmfy and hold Buyer harmless from and against any and
all costs, losses, expenses, liabilities and damages (incl uding reasonable attorneys' fees and
dxsbursements) incurred by Buyer in connection with or arising out of any breach by Seller of any
warranty, or representation in this Agreement, subject to the limitation on such claims in Section
8 of this Agrecment. The foregoing indemnity obligations shall survive the Closing,

11, Brokers. Each of Seller and Bt:yer represents and warrants to the other that it has not
used any broker In connection with this Agreement. Each party hereby indemnifies the other party
against, and agrees to hold the other party harmless from, any and all liability and claims to pay
commtssnons fees or other compensation which may at any time be asserted against such party founded
in whole or in part upon @ a- claim that a broker is owed any such" commissions, fees or other
compensation due to the acts of indemnifying party, or.(ii) a claim by any broker that alleges it dealt with
the indemnifying party in connection with the Loan and the Loan Documents or this Agreement, in each
case together with any and all losses, damages, costs and expenses (including, without limitation,
reasonable - attorneys’ fees, costs of depositions and other discovery, court costs and disbursements)
relating to such claims or arising therefrom or incurred by Seller or Buyer, as the case may be in

connection with the enforcement of this mdemmf ication provxsmn The obligations of the parues under
this section shall survive the termination of this Agreement and Closmg.

13. Risk of Loss/Condemnation. In the event that the Property or any material portion thereof is
taken by eminent domain prior to Closing, then Buyer shall have the option of either (i) terminating this

Agreement and reeetvmg a refund of the Earnest Money and all interest eamed thereon, whereupon both
parties shall be released from all further obligations under this Agreement, except those obligations which

WCSR 7645977v2 %‘ 9

1225

B : __ S A

- - & 3
I . :




v

‘ expressly survive termination, or (ii) proceeding with Closing, in which case Buyer shall be entitled, to the
same extent that Seller would have been so entitled, to proceeds of condemnation as and when paid. Inthe
event that the Property or a material portion thereof is damaged or destroyed by fire or other casualty prior to
Closing, then Buyer shall have the option of either (i) canceling this Agreement and receiving a refiind of the
Eamest Money, whereupon both parties shall be released from all further obligations under this Agreement,
except those obligations which expressly survive termination, or (ii) proceeding with Closing in which case
Buyer shall be entitled to all insurance proceeds to the same extent that Seller would have been so entitled.

12, Miscellanegus.

-

(a) Notices. All notices, requests and demands to or upon the respective parties
made or required to be made hereunder shall be in writing. The effective date of any such notice
shall be the date upon which such notice shall have been persona]ly delivered (mcludmg personal
delivery by Federal Express or other comparable overnight courier service) or two (2) business
days after the date of postmark of any notice deposited in the United States Mail, registered or
cemf' ed, postage prepaid, retun receipt requested, addressed to the appropriate party at the
address set forth below, or at such other addresses may hereafter be designated in writing by such

- party:

‘I

Ifto Seller:

— — -2

3
P

TD Bank, N.A.

852 Orleans Road

Charleston, South Carolina 20407

Attn: Benjamin R. Jenkins
“Phone: (843) 7692493

With a copy to:

-

" Womble Carlyle Sandridge & Rice, LLP
550 South Main Street, Suite 400
Greenville, South Carolina 29601
Attn: Matthew Trent
Phone: (864) 255-5411

If to Buyer:
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Sea Duck LLC

Hilton Law Firm, Ltd. Co.
1325 Park St, Suite 200
Columbia, SC 29202
Phone: (803) 983-5546

If to Escrow Agent:

. WCSR Title, LLC
P.O. Box 10208
Greenville, South Carolina 29603
Attn: Gail White Nicholson'

_" 4- :
; ) .

(b)‘ o Waiver. No delay or omission by either party hereto in exercising any right
or power arising from any default by the other party hereto shall be construed as a waiver of such
default or as an acquiescence therein, nor shall any single or partial exercise thereof preclude any

'funher exercise thereof or the exercise of any other right or power arising from any default by the
other party hereto. No waiver of any breach of any of the covenants or conditions contained in
this Agreement shall be construed to be a waiver of or acquiescence in or consent to any previous

or subsequent breach of the same or of any other condition or covenant.

(c) No Third Party Beneficiary. This Agreement is made for the sole benefit of

Seller and Buyecr and their respéctive successors and permitted assigns, and no other person or

persons shall have any rights or remedies under or by reason"of this Agreerhent or any right to the

exercise of any right or power of either party hereto or ansmg from any default by either party -
hereto.

N

(d) Attorney Fees and Costs. In the event any legal action is undertakeri in order to
enforce or interpret any provision of this Agreement, the prevailing party in such legal action, as
determined by the court, shall be entitled to recover from the other party the prevailing party’s
reasonable-attomey’s fees and court costs,

'-‘ -

(e) Time of Essence. Time is hereby declared to be of the essence of this Agreement
and of every part hereof. When the context and construction so require, all words used in the

WCSR 7645977v2 W o )|

1227




; N N ‘ .
H 3 ’ 1 ’ - '

i

- - _r’ _

i

singular herein shall be deemed to have been used in the plural and the masculine shall include

the feminine and the neuter and vice versa.

6] Assignment to Third Party. Buyer shall not assign this Agreement to any third
party without the prior written consent of Seller; provided, however, that Buyer may assign this

agrecement to any affiliate, subsidiary, or parent of Buyer without the prior written consent of
Seller. In such case, Buyer shall provide prompt written notice to Seller of such assignment.

® Seller's Name. Buyer acknowledges and agrees that Buyer shall have no right to
use the name or other business identification of Seller.

(h) Recitals, The Recitals set forth at the beginning of this Agreement are solely for
reference or for the purpose of defining terms and are not representations or otherwise contractual
in nature, ' '

0] Integration; Entire Agreement. This Agreement and any documents executed in
connection herewith or pursuant hereto constitute the entire understanding between the parties

hereto with respect to the subject matter hereof, superseding all prior written or oral
understandings, and may not be terminated, modified or amended in any way except by a written
agreement signed by each of the parties hereto.

() Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original but all of which together shall constitute but one and
the same document,

&) Goveming Law. This Agreement shall be govemed by the laws of the State of
South Carolina, and state or federal courls in the State of South Carolina will have exclusive
Jurisdiction over any litigation concerning with respect hereto. Venue shall be in Greenville
County or Charleston County, South Carolina.

n No Continuing Liability. Buyer and Seller hereby acknowledge, confirm and
agrec that Buyer shall have no claims and Seller shall have no liability whatsoever as a result of
or otherwise in connection with any default, or bankruptcy of any borrower or guarantor under
the Loan. ’
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(m)  Legal Effect. If any provision of this Agreement conflicts with applicable law,
such provision shall be deemed severed from this Agreement, and the balance of this Agreement
shall remain in full force and effect.

(n) WAIVER OF JURY TRIAL. SELLER AND BWBR ACKNOWLEDGE AND

AGREE THAT THE TIME AND EXPENSE REQUIRED FOR TRIAL BY JURY EXCEED
THE TIME AND EXPENSE REQUIRED FOR A BENCH TRIAL AND HEREBY WAIVE, TO
THE EXTENT PERMITTED BY LAW, TRIAL BY JURY OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON, RELATED TO OR ARISING OUT OF THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT, INCLUDING CONTRACT CLAIMS, TORT .
CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW OR .
STATUTORY CLAIMS. EACH PARTY RECOGNIZES AND AGREES THAT THE
FOREGOING WAIVER CONSTITUTES A MATERIAL INDUCEMENT FOR IT TO ENTER .
INTO THIS AGREEMBNT. EACH PARTY REPRESENTS AND WARRANTS THAT IT .
HAS REVIEWED THIS “WAIVER WITH ITS LEGAL COUNSEL AND THAT IT |

. KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL.

~ A}
5 ¢ M
. )l ~ ),

(o) Exclusivity. As of the Effective Date and until the earlier of (i) the
consummation of the transactions contemplated in this Agreement of (ji) the termination of this

Agreement, Seller shall not negotiate or consummate any purchase documents or oral agreements
with any third parties for the sale of the Loan as set forth herem

[SIGNATURE PAGE TO FOLLO_W]
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" By:

IN WITNESS WHEREOF, the undersigned have signed this Agreement as of the date indicated
below.

SELLER:

TDBANK, N.A.

By:

m—

Name: Bopienia R Seaklns TIE
mte: Vice Dresident

BUYER:

. SEADUCKS, LLC

Name:

Title:

ESCROW AGENT:

o TP )l

Name: PCL'ITI.LI'(LP- M‘,hOH’
Twe: Ve Pres;derh‘

-W— Signature Page to Loan Sale Agreement
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EXHIBIT “A”
THE LOAN DOCUMENTS

Promissory Note of Heron Lakes I, LLC to the order of Carolina First Bank, dated as of February 27,
2007, in the original principal amount of Two Million Nine Hundred Twenty-Five Thousand and
Ne/100 Dollars ($2,925,000.00)

Development Loan Agreement, dated as of , » between Carolina
First Bank and Heron Lakes 1, LLC

Mortgage and Security Agreement of Heron Lakes I, LLC in favor of Carolina First Bank, dated as
of February 27, 2007 and recorded on March 30, 2007 in Book 1297 at Page 3274 in the Office of
the Register of Deeds for Richland County, South Carolma, as amended from time to time

UCC-I Financing Statement identifying Heron Lakes I, LLC as debtor and Carolina First Bank as
secured party, recorded on March 30, 2007 in Book 1297 at Page 3294 in the Office of the Register
of Deeds for Richland County, South Carolina

UCC-! Financing Statement identifying Heron Lakes I, LLC as debtor and Carolina First Bank as

secured party, filed in the Office of the Secretary of State of South Carolina as No. 070315-0923183 '

(lapse date March 15, 2012) -

Loan and Mortgage Modification Agreement between Carolina First Bank and Heron Lakes LLLC,
dated as of September 3, 2009, and recorded on September 9, 2009 in Book 1554 at Page 2438 in the
Office of the Register of Deeds for Richland County, South Carolina

Guaranty of Completion of Neal 1. Baker in favor of Carolina First Bank, dated as of February 27,
2007 '

Guaranty Agreement of Neal 1. Baker in favor of Carolina First Bank, dated as of February 27, 2007

Unconditional Guaranty of William H. Barnwell in favor of Lender, dated as of February 27, 2007

2 Exhibit “A” to Loan Sale Agreement .
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EXHIBIT “B”
ASSIGNMENT AND ASSUMPTION OF LOAN DOCUMENTS

TD Bank, N.A., successor by merger to Carolina First Bank (“Assignor™), for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, does hereby bargain, sell, assign,
and convey to Sea Duck LLC (“Assignec”), and Assignec hercby purchases, accepts, and assumes from
Assignor, without recourse to Assignor of any kind or nature whatsoever, all right, title and interest of
Assignor, if any, in and to the loan and the loan documents described on Exhibit “A” attached hereto and
hereby made part hereof (the “Loan” and the “Loan Documents”, respectively).

This Assignment and Assumption Agreement is made and entered into pursuant to that certain Loan
Sale Agreement between Assignor and Assignee, dated as of February [ ], 2013 (the “Loan_Sale
Agreement”), and the assignments and conveyances set forth herein are made without representation or
warmanty by Assignor of any kind or nature whatsoever, expressed or implied, ei(cept only such
representations and warranties of Seller as are expressly and specifically provided in the Loan Sale
Agreement.

Assignee hereby assumes from Assignor and hereby releases Assignor from any and all liability with

‘ respect to following items: (a) administration and servicing of the Loan; (b) compliance with all foreign,

federal, state and local laws, rules or regulations governing the ownership, servicing, and administration of
the Loan and the Loan Documents; (c) recording or filing any mortgage assignments, assignments of
beneficial interests in land trusts, UCC-3 financing statemnents or other documents evidencing the assignment
of the Loan and the Loan Documents; (d) substituting Assignee as loss payee or additional insured, or
obtaining additional or substitute coverage, for any insurance in respect of the collateral for which Assignor is
listed as loss payee or additional insured; (e) as may be applicable, in respect of any pending bankruptcy

involving the borrower, any guarantor, or any other obligor with respect to the Loan or the Loan Documents,

(i) in the event Assignor has not filed a proof of claim, filing a proof of claim, o (ii) in the event Assignor has

filed a proof of claim, promptly filing or causing to be filed with the appropriate bankruptcy court evidence of
sale and assignment of the Loan and of such proof of claim, and (f) substituting Buyer for Seller as a party in
any litigation relating to the Loan and/or the Loan Documents.

[SIGNATURE PAGE TO FOLLOW]

i ZE Exhibit “B” to Loan Sale Agreement
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment and Assumption of Loan

. Documents as of ,2013.
Signed, Sealed And Delivered . ASSIGNOR:
In The Presence Of:
: : TD BANK, N.A. _
: By: . [LS]
(Witness 1) ll
Name:
(Witness 2) - Title: _
STATE OF SOUTH CAROLINA )
o ) ACKNOWLEDGMENT \
COUNTY OF ) . )
o, , aNotary Public in and for the County
and State aforesaid, certify that personally appeared before me this day and !
acknowledged the execution of the foregoing instrument by him as the of TD Bank, %
NA. '
! . ! . . -
“WITNESS my hand and official stamp or seal this__ day of ,2013, - '
Notary Public for .
My Commission Expires: -

7
- . - R L <
G R W ae

Exhibit “B" to Loan Sale Agreement

-
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IN WITNESS WHEREOF, the parties hereto have executed this Assignment and Assumption of Loan
Documents as of ,2013.

Signed, Sealed And Delivered ASSIGNEE:
In The Presence Of:
SEADUCKLLC
By: ) [LS]
(Witness 1)
Name:
(Witness 2) . Title:

STATE OF SOUTH CAROLINA )

) ACKNOWLEDGMENT
COUNTY OF ) .

], : : » a Notary Public in ahd for the County
and State aforesaid, certify that -~ personally appeared before me this day and
acknowledged the execution of the foregoing instrument by him as the : of Sea Duck
LLC. . '

WITNESS my hand and official stamp or seal this__ day of ’ i , 2013,
Notary Public for
My Commission Expires:
Exhibit “B” to Loan Sale Agreement \
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EXHIBIT “A” .
TO ASSIGNMENT OF LOAN DOCUMENTS

THE LOAN DOCUMENTS

Promissory Note of Heron Lakes I, LLC to the order of Carolina First Bank, dated as of February 27,
2007, in the original principal amount of Two Million Nine Hundred Twenty-Five Thousand and
No/100 Dollars ($2,925,000.00)

Development Loan Agreement, dated as of , , between Carolina
First Bank and Heron Lakes I, LLC

Mortgage and Security Agreement of Heron Lakes I, LLC in favor of Carolina First Bank, dated as
of February 27, 2007 and recorded on March 30, 2007 in Book 1297 at Page 3274 in the Office of
the Register of Deeds for Richland County, South Carolina, as amended from time to time

UCC-1 Financihg Statement identifying Heron Lakes I, LLC as debtor and Carolina First Bank as
" secured party, recorded on March 30, 2007 in Book 1297 at Page 3294 in the Office of the Register
of Deeds for Richland County, South Carolina A ' )

UCC-1 Financing Statement identifying Heron Lakes I, LLC as debtor and Carolina First Bank as
secured party, filed in the Office of the Secretary of State of South Carolina as No. 070315-0923183
(lapse date March 15, 2012)

Loan and Mortgage Modification Agreement between Carolina First Bank and Heron Lakes I, LLC,
dated as of September 3, 2009, and recorded on September 9, 2009 in Book 1554 at Page 2438 in the
Office of the Register of Deeds for Richland County, South Carolina’

Guaranty of Completion of Neal 1. Baker in favor of Carolina First Bank, dated as of February 27,
© 2007 | ' '

Guaranty Agreement of Neal 1. Baker in favor of Carolina First Bank, dated as of February 27, 2007

Unconditional Guaranty of William H. Bamwell in favor of Lender, dated as of February 27, 2007

Exhibit “B” to Loan Sele Agreement
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EXHIBIT «“C”»
ASSIGNMENT OF MORTGAGE AND RECORDED LOAN DOCUMENTS

This Assignment of | ] (“Assignment”) is made as of , 2013, by TD
Bank, N.A., successor by merger to Carolina First Bank (“Assignor™), in favor of Sea Duck LLC, a South
Carolina limited liability company (“Assignee™).

In consideration of the sum of Ten Dollars ($10.00) and other valuable consideration, the receipt and.
sufficiency of which are hereby acknowledged, Assignor hereby bargains, sells, conveys, assigns, and
transfers unto Assignee without recourse, representation or warranty, all of its right, title and interest in and to
that certain’ [ 1, dated as of

, inBook_____ atPage

, and recorded on
in the Office of the Register of Deeds for Richland
County, South ‘ Carolina, together with any amendments thereto. By separate and contemporaneous
assignment Assignor has assigned and conveyed to Assignee all right, title, and interest of AssignGr inand to
all indebtedness secured by such instrument, including without limitation all notes and any and all other
instruments evidencing such indebtedness.

[SIGNATURE PAGE TO FOLLOW]

Exhibit “C” to Loan Sale Agreement
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IN WITNESS WHEREOF, the partiés hereto have executed this Assignment of Mortgage and Recorded

Loan Documents as of , 2015.
Signed, Sealed And Delivered ASSIGNOR:
In The Presence Of:
TD BANK, N.A.
: - By: : [LS.]
(Witness 1)
Name:
(Witness 2) Title:

STATE OF SOUTH CAROLINA )

)- ACKNOWLEDGMENT
COUNTY OF _ ) .

, L i : , @ Notary Public in and for the County
and State aforesaid, certify that personally appeared before me this day and
acknowledged the execution of the foregoing i mstrument by him as the of TD Bank,

"NA. '
WITNESS my hand and official stamp or seal this___day of - ,2013.
Notary Public for
My Commission Expires:
Exhibit “C” to Loan Sale Agreement
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EXHIBIT “D»
{Due Diligence)

The loan documentation more fully described on Exhibit “A” to this Agreement identifying with
- each such documentation, whether Lender has the original or only a copy of same, to the extent such
documents exists and are in the possession of Seller,

Any existing mortgagee insurance policy.

Evidence of insurance held by Borrower in accordance with the terms of the Loan Documents.
Any survey of the Property.

Any environmental reporl'(s) with respect to the Property.

Any reports for the Property, including but not limited to, zoning reports, environmental reports,
opinions of title, lender's opinion reports, financial operating information and data, rent rolls, all
service contracts and all inventory lists.

: Any loan accounting information associated with the servicing and mamtenance of the loan (e.g., -

current loan balance or payment history).

Copies of all readily available written correspondence (excluding e-mails) béetween Seller and
Borrower or any guarantor pertaining to any defaults under the Loan, or events which with the
passage of time or notice or both would consmute a default under the Loan.

Copies of any lis pendens, complaints, and other documents regarding any ongoing litigation among
Seller and Borrower and/or any guarantor. :

Exhibit “D” to Loan Sele Agreement
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ASSIGNMENT
OF
LOAN SALE AGREEMENT

FOR VALUABLE CONSIDERATION AS SET FORTH BELOW HEREIN, the receipt
and sufficiency of which are acknowledged, Sea Ducks, LLC (“Assignor”) hereby assigns to
Lake Shore Vision, LLC (“Assignee’ ? all of Assignor’s right, title and interest in and to the Loan
Sale Agreement, entered into this 15" day of February, 2013, between Carolina First Bank, as
Seller, and Assignor, as Buyer, (collectively, the “Loan Sale Agreement”). This Assignment
shall be executed in consideration of: (1) An Assignment Fee total of $125,000.00; $10,000.00 of

which is non-refundable and payable upon execution of this assignment; the balance shall be due

to Assignor as set out herein below and payable at the closing of the Loan Sale Agreement, (The
“Assignment Fee”), and (2) Assignee will remit $25,000.00, payable to WCSR Title, LLC, as
earnest money for the assigned Loan Sale Agreement, (The “Earnest Money”) payable as set
out in the Loan Sale Agreement, attached hereto

The balance of the Assignment Fee, $115,000.00, shall become due upon the purchase of .

- the loan as set forth in the Loan Sale Agreement.

Assignor represents and warrants to Assignee that (1) Exhibit A attached to this
Assignment is a true and complete copy of the Loan Sale Agreement, (2) the Loan Sale
Agreement is in full force and effect and has not been modified in any way, (3) Assignor’s
interest in the Loan Sale Agreement is free and clear of any prior assignment, (4) Assignor has
good right and lawful authority to execute and deliver this Assignment and to assign to Assignee
all of Assignor’s interest in the Loan Sale Agreement, and (5) no party to the Loan Sale
Agreement is presently in default with respect to the performance of such party s obligations
under the Loan Sale Agreement. :

By acceptmg this Assignment and all its terms, Assigriee assumes and agrees to perform
all of the obligations of the Buyer under the Loan Sale Agreement, including but not limited to
any obligations to be performed after closing thereunder, and to indemnify Assignor against any
loss, claim, damage or expense Assignor may incur by reason of Assignee’s failure to perform
the assumed obligations on a timely basis. Additionally Assignee agrees to allow Assignor to
place a sign for marketing purposes at the entrance to the project during the construction period

" of the project and its houses, the layout of said sign to be approved by As51gnee its subsidiaries

or Assigns.
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Signed and delivered as of 21% day of February, 2013.

A%Du LM

ot

Bféseph };{ Hawk, It’s Member

As; Lake Shore Vision, LLC

By Ailna Fonseca, Member o

Notary as to Assignor:

STATE OF SOUTH.CAROLINA )
)

COUNTY OF RICHLAND )

The foregoing instrument was acknowledged before me this 21° day of February, 2013
by Sea Ducks, LLC, Assignor, by its Member, Joseph Hawk. '

My commission expires X ) 93/} 2013

Witness my hand and official seal. — /
\\ . .
Yhondn |

No'tary Public
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Notary as to Assignee:;

STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

by Lake Shore Vision, LLC, Assignee, by its Member, Anna Fonseca.

. The foregoing instrument was acknowledged before me this 21" day of February, 2013
Witness my hand and official seal.

Cot (o,

Notary Public

' CAROLW. GLANCE
Public, Stato of South Carolina
My Commisslon Explres-8/16/2021
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EXHIBIT A
to
ASSIGNMENT OF LOAN SALE AGREEMENT

(Please see next pages, remainder of this page left intentionally blank)
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ASSIGNMENT
OF |
LOAN SALE AGREEMENT

FOR VALUABLE CONSIDERATION AS SET FORTH BELOW HEREIN, the receipt
and sufficiency of which are acknowledged, Sea Ducks, LLC (“Assignor”) hereby assigns to
Lalke Shore Vision, LLC (“Assignee’?, all of Assignor’s right, title and interest in and to the Loan
Sale Agreement, entered into this 15" day of February, 2013, between Carolina First Bank, as
Seller, and Assignor, as Buyer, (collectively, the “Loan Sale Agreement”). This Assignment
shall be executed in consideration of: (1) An Assignment Fee total of $125,000.00; $10,000.00 of
which is non-refundable and payable upon execution of this assignment; the balance shall be due
to Assignor as set out herein below and payable at the closing of the Loan Sale Agreement, (The
“Assignment Fee”), and (2) Assignee will remit $25,000.00, payable to WCSR Title, LLC, as
earnest money for the assigned Loan Sale Agreement, (The “Earnest Money”) payable as set
out in the Loan Sale Agreement, attached hereto.

The balance of the Assignment Fee, $115,000.00, shall become due upon the purchase of
- the loan as set forth in the Loan Sale Agreement.

Assignor represents and warrants to Assignee that (1) Exhibit A attached to this
Assignment is a true and complete copy of the Loan Sale Agreement, (2) the Loan Sale
Agreement is in full force and effect and has not been modified in any way, (3) Assignor’s
interest in the Loan Sale Agreement is free and clear of any prior assignment, (4) Assignor has
- good right and lawful authority to execute and deliver this Assignment and to assign to Assignee
all of Assignor’s interest in the Loan Sale Agreement, and (5) no party to the Loan Sale
Agreement is presently in default with respect to the performance of such party’s obligations
under the Loan Sale Agreement.

By accepting this Assignment and all its terms, Assignee assumes and agrees to perform
all of the obligations of the Buyer under the Loan Sale Agreement, including but not limited to
any obligations to be performed after closing thereunder, and to indemnify Assignor against any
loss, claim, damage or expense Assignor may incur by reason of Assignee’s failure to perform
the assumed obligations on a timely basis. Additionally Assignee agrees to allow Assignor to
place a sign for marketing purposes at the entrance to the project during the construction period
of the project and its houses, the layout of said sign to be approved by Assignee, its subsidiaries

or Assigns.
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Signed and delivered as of 21* day of February, 2013.

ks,

It*¥ Member

Assignee: Lake Shore Vision, LLC

By: Anna Fonseca, Member

Notary as to Assignor:
STATE OF SOUTH CAROLINA )

)
COUNTY OF RICHLAND )

The foregoing instrument was acknowledged before me this 21 day of February, 2013
by Sea Ducks, LLC, Assignor, by its Member, Joseph Hawk.

My commission expires .-9—' D—K‘ a0 3
Witness my hand and official seal. /Q\‘M /L
, (14 A 4/4%74\\
Notary Public
2-
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Notary as to Assignee:

STATE OF SOUTH CAROLINA )
. )
COUNTY OF RICHLAND )

The foregoing instrument was acknowledged before me this 21* day of February, 2013
by Lake Shore Vision, LLC, Assignee, by its Member, Anna Fonseca.

Witness my hand and official seal.

Notary Public
s il
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ASSIGNMENT OF LOAN SALE AGREEMENT
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ASSIGNMENT
' or
LOAN SALE AGREEMENT

FOR VALUABLE CONSIDERATION AS SET FORTH BELOW HEREIN, the receipt
and sufficiency of which are acknowledged, Sea Ducks, LLC (*“Assignor”) hereby assigns to
Lake Shore Vision, LLC (“Assignee’ 2 all of Assignor’s right, title and interest in and to the Loan
Sale Agreement, entered into this 15" day of February, 2013, between Carolina First Bank, as
Seller, and Assignor, as Buyer, (collectively, the “Loan Sale Agreement”). This Assignment
shall be executed in consideration of: (1) An Assignment Fee total of $125,000.00; $10,000.00 of
which is non-refundable and payable upon execution of this assignment; the balance shall be due
to Assignor as set out herein below and payable at the closing of the Loan Sale Agreement, (The
“Assignment Fec”), and (2) Assignee will remit $25,000.00, payable to WCSR Title, LLC, as

earnest money for the assigned Loan Sale Agreement, (The “Earnest Money”) payable asset - .

out in the Loan Sale Agreement, attached hereto.

The balance of the Assignment Fee, $115,000.00, shall become due upon the purchase of
the loan as set forth in the Loan Sale Agreement.

Assignor represents and warrants to Assignee that (1) Exhibit A attached to this
‘Assignment is a true and complete copy of the Loan Sale Agreement, (2) the Loan Sale
Agreement is in full force and effect and has not been modified in any way, (3) Assignor’s
interest in the Loan Sale Agreement is free and clear of any prior assignment, (4) Assignor has
good right and lawful authority to execute and deliver this Assignment and to assign to Assignee
all of Assignor’s interest in the Loan Sale Agreément, and (5) no party to the Loan Sale
Agreement is presently in default with respect to the performance of such party’s obligations
under the Loan Sale Agreement.

By accepting this Assignment and all its terms, Assignee assumes and agrees to perform
all of the obligations of the Buyer under the Loan Sale Agreement, including but not limited to
any obligations to be performed after closing thereunder, and to indemnify Assignor against any .
loss, claim, damage or expense Assignor may incur by reason of Assignee’s failure to perform
the assumed obligations on a timely basis. Additionally Assignee agrees to allow Assignor to
place a sign for marketing purposes at the entrance to the project during the construction period
of the project and its houses, the layout of said sign to be approved by Assignes, its subsidiaries

- or Assigns.
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Signed and delivered as of 21° day of February, 2013.

A?l%z WLM
At \
Bféseph }7{ Hawk, It’s Member

As, Lake Shore Vision, LLC

By: Anina Fonseca, Member o

thary as to Assignor:

STATE OF SOUTH CAROLINA )
)

COUNTY OF RICHLAND )

The foregoing instrument was acknowledged before me this 21 day of February, 2013
by Sea Ducks, LLC, Assignor, by its Member, Joseph Hawk.

My commission expires 2 J 93/} 2013

Witness my hand and official seal. '
¢ :
WA
L4 ' Fath -

)

Notary Public
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UNCONDITIONAL GUARANTY -

February 20, 2007

WHERBAS, NEWBERRY ATRIUM PROF ESSIONAL CENTER, LLC (fhe .
“Borrower"), has horrowed or shall borrow the sum of SEBVEN MILLION ONE HUNDREDX

FORTY-ONB THOUSAND DOILLARS ($7,141,000.00) from CAROLINA FIRST BANK (the
"[_ender"} pursuant to & promissory note from Borrower (o Tender dated February 20 , 2007 (the

"Note"); and
‘ WHEREAS, Lender is unwilling to make the loan to Borrower evidenced by the Note
unless it recoives an unconditional and continuing joint and several guaranty from DAVID H.
JACOBS (hereinafier termed "Guarantor*), covering all »Obligations of Borrower" as hereinafter
defingd; ' )

NOW, THEREFORE, in consideration of the premisca and of other good and valuable
consideration, and in order to indues Lender to lend moncy to Borrower 23 evidenced by the
Note, Guarantor (jointly and sevenally, if more than ono) hereby absol utely. and unconditionally
gugraniees to Lender and its. successors und assigns (ho du¢ and punctual payment of all
principal, interest and any other amounis dus or {0 hecome due, whelher by acceleration or

". olherwise, under the Note and all lien documents securing the Nots, and including all renewals,

extensions and/or modifications thercof, plus all interest, costs and reasonable attorneys' fees of
Lender (all of such liabilities and obligations .of Borrower 1o Lender being hercinafter

colleetively termed “Obligations of Borrower™),

fhis Guaranty is in addition to and is not intended 1o Superscdc- any prior existing
Guaranty of Guarantor. . - :

Furthor, whether or not suil is brought by Lender lo acquire possession of collateral or to
enforee collection of any unpaid balance hereunder, Guarantor expressly hereby agrees to pay ull
legal expenses and the reasonable attomeys' fees (including those relative to appellate
proceedlings, if any) incurred by Lendor with respect to this Guaranty. - -

In ordor to implement the foregoing and as additional inducements (o Lender, Guarantor '

further covenants and agrees as follows:

1. %y, This. Guaranty is and shall remain un unconditional and continuing guaranty of
spayment and not of collection, "‘Guurantor hereby expressly waives any right to require Lender to
Bring any action aguinst Borrower or any olher person or to require that resort be had to any

security or to any balance of any deposit or other account or debt or credits on (he books of -

Lender in favor of Borrower or any other persen. Guarantor acknowledges that Guarantor's
Jiabilitics and obligations hereunder are primary tather than secondary. Without limiting the
genenality of the forcgoing, Guarttor expressly waives any rights Guarantor otherwise might
liave under provisions of South Curolina ur other applicable law to require Lender to attempt to

' TUIS AGREEVIENT IS SUBJECT TO ARBITRATION ’
PURSUANT TO THE UNIFORM ARBITRATION ACT (SOUTII CAROLINA}

&/

Guarentor's Initials:

1250

"4

x;;jflr

INTIEF’'S

——



.Obligations of Dorrower in such manner,

e gainatBommsiersaadlor.to, ealize, upon, gy securifies o1, collatersl, security which
VLA IR L e g

Lgnder holds for. Wie:obligation evidenced:or secured-hereby.. . - -
2. TIME IS OF THE ESSENCE HEREOF.

3. This Guaranly Agreement constitutes the entire agreement between the parties,
and no waivers or modifications shall be valid unless they arc reduced to writing, duly excenled
by the party 1o be charged thereby, and expressly approved in writing by an officer of Lender
actually involved inthe transactions being guaranteed hereby. : :

4, If any process is issued or ordered 1o be served upon Lender, Borrower of
Guaranior, seeking to seize Borrower's and/or Guaranior's rights and/or interests in any bank
account maintained with Lender, the balunce in any such account shall immediately be deemed
to havc been and shall be set-off against any and all Obligations of Borrower and/or all
obligations and Jiabilitfes of Guarantor hereunder, as of the time of the issuance of any such writ
or process, whether or not Borrower, Guarantor and/or Lender shall then have been served

therowith, : ’
5. Al mo;u:ys avaflable to und/or received by Lender for application toward

~ payment of (or reduction of) the Obligations of Borrower may be applied by Lender W such
“and apporiioned in such amounts and at such times, as

Lende, in its sole diseretion, may deem suitable or desirable,

6. - As sceurity for any and all liabilities of Guaranior hereynder, now cxisting or
hereafler arising, Guarantor horeby grants Lender the right to retain a security interest in any and
all moneys or uther property (i.e., goods and merchandise,
thereto; also, funds, securilies, choses in uction and any and all other forms of property, whether
tea), personal or mixed and any Tight, title ur inlerest of (Guarantor therein or thereto) and/or the
proceeds thereof, which have been or may hereafter be dep
agent or other third party acting on Lender's behalf) by or for the account of credit of Guaranior,
including without limitation agy property in which Guarantor'may have any intcrest, Funher,
wherce any money is due Lender hercunder, Lender is herewith authorized to exercise its right of
seloff or "bank lien” as to any moncys deposited in demand, checking, time,
accounts of any nalure maintained in and with it by any of the undersigned, wilhout advance
notice. Said right of set-off shall also be applicable and cxervised by Lender, in its sole
discretion, where Lender is indebted to any Guarantor by reason of any certificate of deposit,

bond, nate ot otherwise.

7. Guamantor agrees that Guarantor's lisbility hereunder shall not be diminished by |

any failurc on the part of Lender fo perfeet (by filing, recording or otherwise) any security
interest it may have in any property seeuring this Uncoriditional Guaranty Agresment and/or. the
Obligations of Borrower secured hereby and hereunder. - )

8. Guarantor further hereby consents und agrees thai Lender may at any time, oF
from time to time, in its sole discretion: (i} extend or chunge the time of payment, and/or the
manner, place or terms of payment of eny or all of the Obligations of Borrower; (if) exchange,
relense and/or surrender all or mny of any collateral security, or any pari thereol, by whomsocver

28]

as well as all documents refative |

asited or left with Lender (or with any

savings, of other:

£
' Guarantor's Initials: f@ég :



. hereafter owed by Borrower to Guarantor to any an

deposited, which is or ruy herealter be held by it in conneetion with all or any of the Obligations
of Rorrower and/or any liabilities or obligations of Guarantor hercunder; (iii) release any other
guarantor, endorser or co-obligor of the Obligations of Borrawer with or without consideration
and without notice to and firther consent from any Guavantor and such release shall not in any
way affect the liability of the undersigned; {iv) sell or otherwise dispose of and/or purchase all or
any of any such collateral at public or privatc sale, and after deducting all costs and expenses of

every Kind for collection, preparation for sale, sale ot delivery, the net proceeds of any such sale
or other dispusition may be applied by Lender upon all ot any of the Obligations of Borrower; .
(v) settlc or compromisc with Borrower, any insuraice carrier and/or any other person liable

thereon, any and all of the Obligations of Borrower (including, but not limited 1o any insurance

applicable to the Obligations of Borrower), and/or subordinate the payment of all or any part of

same, o the payment of any other debis or glaims, which may at any time be due or owing to
Tender and/or any other person; or (vi) alter, extend, change, modify, release, waive or cancel
any covenant, agreement, condition, obligation or provision contained in any of all loan
documents; all in such manner and upon such terms as Lender may- deem proper and/or
desirable, and without notice to or further asscnt from Cuarantor, it being agreed that Guarantor
shall bé and remain bound upon this Unconditional Guaranty Agreement, itrespective of the
existence, value or condition of any collateral, and notwithslunding any such change, exchange,
settlement, compromise, surrender, release, foreclosure, sale or other-disposition, application,
renewal or extension and notwithstanding also that the Obligations of Borrower may at any time
exceed the aggregate principal sum of the Note. Turther, this Guaranty shall not be construed 10
impose any obligation on Lender to extend or coatinue to extend credit or atherwise to deal with

Borrower at any time.
9,  In-consideration of Lender's cxtension of credit to Borrower, Guatantor hereby
agrecs: '

"(8)  To subordinate, and by this A‘grecmém does subordinate, all debis now of
d all debts of Borrower to Lender now or

hereafter existing while this Agreement is in effect.

(b)  Quarantor further agrees that it will not asscrt any right to which it may be or
become cntitled, whether by subrogation, -contribution or otherwise against Borrower of
Guarantor or sny of their fespective properties, by reason of the performance of (he undersigned
of his obligations unider this Guaranty, except after payment in full of all amounts (including
costs and expenscs) which may hecome payable in respeet of or unider the Oblipations of

Borrower.

(¢)  Cuatantor hereby indemnifies and holds Lender harmless from and apainst any
and all damages, penalties, fines, claims, licas, suits, liabifities, costs (including cleanup costs),
judgments and expenses (including attorncys’, consuftants' or experts’ fees and expenses), of
every kind and nawre, suffered by or asserted against Lender under any law, repulation ot
ordinance, local, state or federal concerning any hazardous raaterials, substances, wastes or other

environmentally regulated substanccs now or hercafter located on the propesty of Borrower or
Guarantor. . .

Guamntofs Initials:
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~10. .This Unconditional Guaranty Agreement shall be binding upon Guarantor, und
the hoirs; exceutors, administrators, successors and assigns of Guarantor, and it shall inure td the
benefil of, and be enforceable by, Lender and iis successors, transferees and assipns. It further
shall be deemed 10 have been mado under and shall be governed by the Laws of the State of
South Carolina in alf respeets, including matters of construction, validity and performance.

11, No waiver by Lender of any dcfault by Guarantor or Borrower shall operate as a
waiver of any other defaull or of the same default on a future occasion. If more than one person
. has signed this Guaranty Agreement, such partics are jointly and scverally obligated hereunder.
The term "Guarantor,” as used herein, shali (I signed by merc than one person) meun (he
"Guarantors and each of them,” The liability of Guarantor hereunder shall also be joint and
several with that of any person or entity executing a separate guaranty in favor of Lender. If any
Guarantor shall be a partnership, the obligations, linbilities and agreements on the part of such
Guarantor shall remain in full force and effect and-fully applicable notwithstanding any changes
in the individuals composing the parinership. Further, the term *Guarantor" shall include insuch
 event any altered or successor partnerships, it being also undersigod that the predecessor

portnership and its partnors shall not thercby be released from any obligations or liabilities
hereunder, Lender, or any other holder hereof. may correct patent etrors in this Agreement.

12. Guam;ator hereby waives: (i) notice of acceptance of this Guaranty; (ii) netice of

axlensions, continuations or modifications of the Note; (iii) notice of entering int and engaging
in business transactions and/or contractual relationships and any other dealings between l.ender

and Borrower: (iv) presentment and/or demand for paymént of any. of the Obligations of

Rorrower and/or for payment under this Guaranty, (v) protest or notice of dishonor or de fault to

Guaranior or 1o any other persun with respect to any o
benefit of any homestead or other exemptions; and (vii) 1o the exient such waiver may be

enforcesble at the time of foreclosure, any right to have any mortgaged properly securing the .

Obligations of’ Burrower uppraised afler foreclosure for the purpose of reducing a deficiency
judgment against Borrower, Guarantor or any other guarantor or other parly

13.  Anything contained herein to the contrary notwithstanding, if for any.reason the

effective rate of interest on any of the
lawful rate, the effective rute of such obligation shall be deemed reduced to and shall be such

maximum lawlul mte, and any sums of interest which have been coffected in excess of such
maximum lawful rate shall be applicd as & credit against the unpaid principal balamj.e duc.

4. In the event any provision of this insirument should be left blank or. incomplete,
Guarantor hereby authorizes end empowers Lender to supply and complete ihe nccessary
information te complete or fill in the blank provision.

15. EVENIS O DEFAULT. Guarantor shall be in default under this Guaranty
Agreement upon the happening of any of the following events, circumstances or conditions,
namcly: S ) <. -

(@) - Failure of Guarantor to pay its obligatjons ‘hereunder immediately upon demand

afler a defanlt by Borrower in the payment of the Obligations of Borrowsr; or

Guaraniot's Initials:
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(&)  Any wamanly, representation or statement made or furnished o Lender by or on
behalf of Guarantor in connection with this Guaranty Agrecment or to induce Lender to extend
credit or otherwisc deal with either Borrower or Guarantor proving to have been false in any
material respeet when shade or furnished; or '

(¢)  Death {unless Lender, in its sole discretion, accepts a substitutc guarantor),
dissolution, termination of cxistence, insolvency, business fuilure, appointment of & receiver for
any part of the property of, assignment for the benefit of creditors by, ur ihe commencement of
any praceeding under any Stafe or Federal Bankeuptey ot Insolvency Laws by or against any
Guarantor; ot - _

4
(d)  Material adverse change in the financial position of Guarantor.

16. ' REMEDIES UPON DEFAULT. Upon the occutrence of any of the foregoing
events, circumstances, or conditions of default, all of the ohligations cvidenced herein or
guaranteed hereby shall immediately be due and payable without notice. Vurther, Lender shall
then have all of the rights and remedies granted herewnder, and all ol the rights and remedies of a
sccured party and/or holder-in-due-course under the South Carolina Unilorm Commercial Code

and/or under ather Laws of Souih Carolina.

17.  Any provision hercof to the confrary notwithstanding, 1o the extent Guarantor is
determined to be an "insider” as such term is used in the United States Banknupicy Code or cascs
thercunder, Guarantor waives any right (whether cstablished by contract or statute or ofherwise
available at law or in ¢quity) to reimbursement; indemnity, snbrogation, contribution or other
such claim against Lender, Borrower or any olher guarantor or any other person primarily or
secondarily liable for any Obligations of Borrower with respect 1o any disbursement or payment
made by Guaranter under or in conncetion with this Guaranty or otherwise.

18.  In the cvent any payment mado by Guarantor to Lender is determined to be a
proferential transfer under any hankruptey or similar law and Lender is required to return such
payment (o a trustee in bunkruplcy, (o a receiver, to Guaranior, ot to another person or entity,
Guarantor's obligations under this Guaranty shall not be discharged with raspeet to such
preferential payment notwithstanding any satisfaction of the Nole guurantieed hereby or the
tewrn of this Guaranty, Furthermore, Guarantor shall be jointly and severally liuble to Lender
for the amount of any such preferential payment and any interest expenses or other expenses,
including but not limited to attomeys’ fees, incurred by Lender related in any way to such
preferential payment, and Guarantor agrees 10 reinstate any collateral given to [.ender as securily
for the obligations under this Guaranty notwithstanding the fact that such collateral may have

been released or retumned by Lender.

19.  Guarantor acknowledges thar Guarantor bas previously submitted financial
statements to Lender for the purposc of inducing Lender ta extond credit to Borrower. Guarantor
aprees to update such financial staiements from time to time as requested by Lender. Guarantor
further agrees 1o immediately notify Lender in writing of any mterial adverse change in the
financial position of Guarantor. Cuarantor covenants and warrants that such financisl
statements, as updated or supplemented from time to time by Guarantor, shall remain a true and
accurate statement of Guarantor's financial position for so long as the Obligations of Borrower

Guarantor’s Initials:
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remain outstanding, and Lender shall be entited to continua to rely on the truth and accurucy of
such statcments. Guarantor agrees not to transfer assels for less than fair value or take any.other
action which could rcasonably be expected ta reduce the net worth of Guarantor or diminish
Guaranitor's ability to perform Guarantor's obligations hereunder.

20. Guarantors liability hercunder shall not be diminished or reduced by (i) any
payment of any of the Obligations of Borrower by any other guarantor, endorser, co-obligor or
any other person llable or to become liable for the payment of the Obligations of Borrowcr, or
(ii) any reduction of the Obligations of Barrower by realization of any collutersl or securily ot by

any otlier source,’

21, Subject to the arbitration provisions set forth below, Guarantor submiits to (he
jurisdiction of any court of competent jurisdiction wilthin the State of South Carolina, Guaranlor
further agrees to comply with all requirements necessary 1o give such court jn personam
- jurisdiction and agrees that service of process may be accomplished by, in addition (o any other
lawful means, certified muil, return receipt requested, to Guarantor at Guarantor's address set
frth helow or any new address of which Lender has teen notified by Guarantor i writing,

72.  ARBITRATION. .JPON DEMAND OF LENDER OR GUARANTOR,
WHETHER MADE BEFORE OR AFIER INSTITUTION OF ANY -JUDICIAL
PROCEEDING, ANY DISPUTE, CLAIM OR  CONTROVERSY ("DISPUTES") ARISING
OUT OF, CONNECTED WITH OR RELATING TO THIS GUARANTY OR ANY OTITER
LOAN DOCUMENTS SIHALL BE RESOLVED BY BINDING ARBITRATION AS
PROVIDND IIERIIN, Institution of a judicial proceeding by a party does not waive the right of
that party to demand . arbitration hereunder. Disputes may include, withoul limitation, tort
claims, counterclaims, disputes as to whether a matter ig subject to arbitration, claims brought as
class actions, claims arising from loan documents executed in the future, or claims arising out of

or connected with the (ransaction reflected by this document. .

Pursuant 14 the Federal Arbilratjon Act or, if itis deemed not to apply. the South Carolina

Uniform Arbitration Act, arbitration shall be conducted under and governed by the Commercial
Vinancial Disputes Arbitration Rules {the »Arbitration Rules") of the _Americun ‘Arbitration
Association (the "AAA"). All arbitration hearings shall be conducted.in Columbia, South

Carolina. All applicable statutes of limitation shall apply to a Di;p/utc. A judgment upon the.

award may be entered in any court having jurisdiction.

Notwithstadding the preceding binding arbitration provisions, Lender and Guurantor
preserve, without dimination, cerain remedics that cither party may employ or exercise freely,
independently or in conncction with an arbitration procceding or after an arbitration action is
brought. Lender and Guarantor shall have the right to proceed in any conrt of proper jurisdiction
" or by self-help to exercise or prosecute the following yemedies, as applicable: (i) all rights to
foreclose against any real or personal property or other security by exercising a power of sale
granted under loan documents or under applicable law or by judicial foreclosure and sale,
including a proceeding to confirm the sale; (ii) all rights of self-help including peacelul
occupation of real property and colleetion of rents, set-off, and peaceful possession of personal
property; (iii) obtaining provisional or ancillary remedics including injunctive relief,
sequestration, garnishment, attachment, appointment of receiver and filing an involuntary

Guarantor’s Initials:
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" bankrupicy proceeding; and (jiv) when opplicable, a judgmcnt.by confession of judgment.

Preservation of these remedies does not limi! (he power of an arbitrator to grant similar remedies
that may be requested by a party in B Dispute. B '

Guarantor and Lender shall not have aAremedy of punitive or cxemplary damages against
the other in any Dispute and hereby waive mny right or claim to punitive or excmplary damages
they have now or which may atisc in the future in conitection with any Dispute whether the

Dispute is resolved by arbilration or judicially.

23, The laws of South Carolina provide that in any real estate foreclosure proceeding
a defendani against whom a personal judgmont is taken or asked may within thirty days after the
sale of the mortgaged property apply to the court for an order of appraisal. The statutory
appraisal value as approved by the court would be substituted for the high bid und may decrcasc
the amount of any deficicncy owing in conncction with the transaction. THE UNDERSIGNED
HERBBY WAIVES AND RELINQUISHES THE STATUTORY APPRAISAL RIGHTS
WHICH MRANS THR HIGH BID AT THE JUDICIAL FORECLOSURE SALE WILL BE
APPLIED TO THE DBBT REGARDLESS OF ANY APPRAISED VALUE OF TIE
MORTGAGED PROPERTY. ) :

WITNESS tho Hand and Seal of the undersigned, this Unconditional Guaranty being
exceuted and dolivered on (he date [iss{ above written. Each Guarantor has adopted as his seal

the word "SEAL" appearing beside his signature.

_ Address: s S Lay #2024
. (oone o d G 23

STATE OF SOUTH CAROLINA )
- ) ACKNOWLEDGEMENT

COUNTY OF NEWBRERRY )

On _ February 20 2007 before me pessonally came DAVID H. JACOBS to
nie known to bo the person described injang-who execuled the foregoing Guuranty and
acknowledged that (s)he/they executed the i '

/
: /
Notards Pu hé' £6r Jouth Caroli
My Commilsion FExpires: K: ?;’/3\‘9/ /
(SEAL)
7
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Nelson -
[ 4
Mullins -
Nelson Mullips Riley & Scarborough LLP
Attorneys and Counselors at Law
1320 Main Street / 17th Floor / Columbia, SC 29201

Tel: 803.799.2000 Fax: 803.256.7500
www.nelsonmullins.com

John T. Moore
Tel: 803.255.9415
john.moore@nelsonmullins.com

August 29, 2012

Mr. David H. Jacobs

Newberry Atrium Professional Center, LLC
'115 Atrium Way, Suite 204

Columbia, SC 29223

RE: TD Bank Loan No.: 51210548

Dear Mr. Jacobs:

This office has been asked to assist TD Bank, NA in connection with the $7,140,000.00 loan
dated February 20, 2007 in the original -amount of $7,140,000.00. This Loan matured on
August 8, 2011. The purpose of this letter is to demand payment from the Borrower and from
you, as Guarantor. .The amount owing as of August 28, 2012 is $6,071,945.26 plus accruing
interest and attorneys fees.

If this debt is not paid in full within seven days from the date of this letter this office has been
requested to file a collection action and to take the appropriate action to protect, preserve and

recover on the collateral. I would encourage you to take care of this matter within that txme
period. If you are represented by counsel please have that person contact me.

JTM:paf/csease

cc:  Mr. B. Roper Jenkins Il

~ #4820-3025-1024 v.1 - 04387/09000 ~

With offices in the District of Columbia, Florida, Georgia, Massachusetts, North Carolina, South Carolina, Tennessee and West Virginia
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. ‘Thg. @ttasheqnmewxberry Augu§i 20‘ lD me ens s‘are qaqumemted for. July, Adgust,and A
- projected Tor-Sepieber:: Wa i %@ﬁcialL@gpe S 101ksen. Tha. blilding pSrational WAIS ...
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Wg gtax)ﬁaje “after'; 9::;;;5 qa ‘?% q%sed uagl taxmgg ==~lti§ ou; obihctwe per_ -
5 brqlge,!:‘ all ‘a ligsy grqs 2 hy-pay ﬂq Hhe’iaxes BHdr toihe” end of

etter ’
Sep ten ber upon collept[q Lgf ihé pm?edﬁd éeptetﬁbe rgngs é;nd paymenet ofhe, buildmg ,_'
. opéra ona'l cbsts Wewnll:f_onlvard a pé d rpeaip“t toye.l”.rﬂponpaymento ’d)e-county taxes:
AW el i oadiher a8 NGVIBSR MeRighal Coiinky (i ah&z'Ggeénwoqd: i
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: We have baen workmg through a sh‘mlar slt’fl’anén n:n Columlfla atthe: Atrm‘m Northeast Office
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Thank you for your, reasonable cooperatlon to allow us to work through this difﬁcult time and

ST

protect all parues mteregts

Slnce_rely;

David Jacobs
cc:  Gerald Jowers, Esq.
Charles Vam, CPA

115 Atrium Way s Suite 204 « Columbia, South Carolina 29223 'Telephon’c (803) 736-7716 » FAX (803) 736-8023
H:\lenkinstdietter.doc
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‘

B an Sale Closing Statement

Seller: TD Bank, N.A.

Purchaser: Cypross Cove Properties, LLC

Purchase Price: $1,325,000.00

Closing Date: May 7, 2013

TOTAL RECEIPTS: ‘ ,  $1,415,000.00
DISBURSEMENTS:

Purchase Price to TD Bank, N.A.": $1,300,000.00
(less $25,000.00 earnest money held by WCSR Title, LLC)

Note Assignment Fee fo Sea.Ducks, LLC%: $115,000.00
Total Disbursements: - ‘ ‘ ) $1,415,000.00

[SIGNATURE PAGES TO FOLLOW]

' WCSR Title, LLC to wire earnest money to TD Bank, N.A. outside of closing

.2 Assignment of Loan Sale Agreement, dated as of February 21, 2013, calls for note assignment fee of $125,000,

with $10,000 paid as of such date and the balance ($115,000.00) to be paid at closing
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SIGNATURE PAGE TO LOAN SALE CLOSING STATEMENT
PERTAINING TO SALE OF LOAN TO HERON LAKES I, LLC
' CLOSING DATE: MAY 7, 2013

APPROVED BY SELLER:
TD BANK, N.A.

By:

Name: Benjamin R. Jenkins

Title: Vice President

—

| - |
4
1263 l;




SIGNATURE PAGE TO LOAN SALE CLOSING STATEMENT
PERTAINING TO SALE OF LOAN TO HERON LAKES I, LLC
CLOSING DATE: MAY 7, 2013

APPROVED BY PURCHASER:
CYPRESS COVE PROPERTIES, LLC

By: @ %‘__/
Name: /47“14. :%s_e/ad
Title: ’/u,s—.’d_u.-/.
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Gerald Jowers

To: ‘ Jenkins, Benjamin
Subject: RE: Heron Lakes I, LLC loan sale

Thank you, UPS just arrived.

Gerald Jowers

From: Jenkins, Benjamin [mailto:Benjamin.Jenkins@td.com]
Sent: Tuesday, May 07, 2013 10:01 AM

To: Gerald Jowers

Cc: "Trent, Matt'

Subject: RE: Heron Lakes I, LLC loan sale

Yesterday afternoon | sent you the original executed Assignment of Recorded Loan Documents as well as the
. Assignment and Assumption of Loan Documents via UPS overnight. The documents were sent to your attention at 1802
Sumter Street in Columbia.

The payoff figures for the foan as of May 7, 2013 is as follows: .

Totals
. I N : 1
. . Payoff Balances l | ‘ .
Principal i $1,921,451.79
_ Interest . L $507,347.33 .

3 = s e e e

B iy CoaT
= D
o dird
PRIl s

_Late Charges

Cf{oss Payoff ‘ $2,485,408.11

Escrow Tax ) _‘_ $0.00
esoowInswance 4000 _
., Jotal Net Payoff | $2,538,310.37

The above information serves as the official payoff amounts for the loan as of today May 7, 2013.

Thanks

Benjamin R. (Roper) Jenkins lll | Workout Officer | Commercial Workout Department

TD Bank,|America's Most Convenient Bank

SC3-022-000 | 852 Orleans Road, Charleston, SC 29407 :

T: 843-769-2493 | M: 843-619-1274 | F: 843-571-6358 k

i

‘From: Gerald Jowers [mallto: gjowers@jowerslaw.com]
Sent: Tuesday, May 07, 2013 9:46 AM : . ’
To: Jenkins, Benjamin i )

Cyprdss Cove 27
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SELF-CONTANIED APPRAISAL REPORT
NEWBERRY ATRIUM PROFESSIONAL CENTER
2605 KINARD STREET

NEWBERRY, NEWBERRY COUNTY

SOUTH CAROLINA 29108
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REAL ESTATE APPRAISERS AND CONSULTANTS

TELEPHONE 803.252.5193 WINGARD AND ASSOCIATES, INC. T1HOMAS F. WINGARD, MAL SRA

FACSIMILE 803.252.5197 2711 MIDDLEBURG DRIVE, SUITE 207

COLUMBIA, SOUTH CAROLINA 29204-2413
email: thomaswing@aol.com

April 29", 2013

-~

Newberry Atrium Professional Center, LLC
¢/o Sean P. Markham, Esquire

McCarthy Law Firm, LLC

1517 Laurel Street

Columbia, South Carolina 29201

RE: Self-Contained Appraisal: Newberry Atrium Professional Center, 2605
Kinard Street, Campus of Newberry County Memorial Hospital,
Newberry, Newberry County, South Carolina 29108, W&A File No. C13-
07

Dear Mr. Markham:

In accordance with your request, | have inspected the above referenced property for the purpose of
preparing a Self-Contained Appraisal report. The attached appraisal report constitutes the indicated
market value opinions of the condominium interest in the above referenced property.

After gathering and analyzing all pertinent facts and data and applying the methods and techniques
prescribed by the Appraisal Institute and the Appraisal Foundation, it is my opinion the estimated market
value opinions for the subject property, both “As Is” and “Stabilized”, are indicated below.

The property, subject of this Summary Appraisal Report, has the following indicated market value opinion
of the condominium interest in the subject property, as is, as of April 16%, 2013 of:

SIX MILLION Six HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS
( $6,650,000 )

The property, subject of this Summary Appraisal Report, has the following indicated stabilized market value
opinion of the condominium interest in the subject property, as of November 1%, 2017 of:

SEVEN MILLION EIGHT HUNDRED FORTY TWO THOUSAND AND NO/100 DOLLARS
($7,842,000)

3))3))3)3)3)3)3793)3)3)323)33)33)33)3)3)3)3)2333)3)2)2>33»3)r)))3Ir)))

I I N I S IR B D B B B B
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Mr. Sean P. Markham, Esquire
April 29%, 2013
Page Two -

Disclosure of the contents of this appraisal is governed by the by-laws and regulations of the Appraisal
institute and the Appraisal Foundation. All information contained within is submitted strictly for the sole
use of the client and may not be used for any other purpose by another party without the written consent
of the appraiser. It should be fully understood the client for which the appraisal assignment is undertaken
is Newberry Atrium Professional Center, LLC, c/o Sean P. Markham, Esquire, McCarthy Law Firm, LLC,
1517 Laurel Street, Columbia, South Carolina 29201. The appraisal report is intended for use thereby
exclusively.

Every attempt has been made to ensure the appraisal has been prepared in accordance with the appraisal
guidelines set forth by the Office of the Comptroller of the Currency. Also, every attempt has been made
to ensure the appraisal has been prepared in accordance with the Uniform Standards of Professional
Appraisal Practice (USPAP) and Advisory Opinions, effective date, January 1%, 2012 - December 31,

2013, the Standards of Professional Appraisal Practice and Code of Professional Ethics of the Appraisal
Institute.

The Competency Provision was addressed at the time of engagement at which time the compliance with
same was confirmed.

The final concluded market value opinions contain no non-realty items.

It has been a pleasure to be of service. If | may be of assistance in other matters, please feel free to call.

Respectfully submitted,

WINGARD AND ASSOCIATES, INC.

Thomas F. Wingard, MAI, SRA

Certified General Real Estate Appraiser No. CG 89
State of South Carofina

TFW/mpb

Enclosure(s)
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WINGARD AND ASSOCIATES, INC.

SUMMARY OF SALIENT FACTS AND CONCLUSIONS
(EXECUTIVE SUMMARY)

SUBJECT PROPERTY: Newberry Atrium Professional Center, Campus of
. Newberry County Memorial Hospital, 2605 Kinard
Street, Newberry, Newberry County, South Carolina

29108
TAX MAP PARCEL NO.: 342-48
SITE SIZE: 1.80 Acres/78,593 SF (Site Area)
IMPROVEMENT SIZE: 47,106 GBA (2 Stories)
45,888 NRA (2 Stories)
ZONING: OC, Office and Commercial, City of Newberry
HIGHEST AND BEST USE: Medical Office Building/Medically Related Use
FLOOD HAZARD IDENTIFICATION:
Flood Insurance Rate Map No.: 4501530002-B
Effective Date: June 4", 1980
VALUE CONCLUSIONS:
- SALES COMPARISON APPROACH - As Is: $6,685,000
INCOME APPROACH - As Is: $6,650,000
FINAL CORRELATED MARKET VALUE - As Is: $6,650,000
FINAL STABILIZED MARKET VALUE: $7,842,000
(As of November 1%, 2017)
DATE OF THE REPORT: April 16™, 2013
EFFECTIVE DATE OF THE APPRAISAL: April 29", 2013
WEA FiLe No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) PaGE 1
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WINGARD AND ASSOCIATES, INC.

ASSUMPTIONS AND LIMITING CONDITIONS

The certification of the appraiser appearing in the appraisal report is subject to the following conditions and
to such other specific and limiting conditions as are set forth by the appraiser in the report.

1. The appraiser assumes no responsibility for matters legal in character or nature, or matters of survey,

nor of any architectural, structural, mechanical, or engineering nature affecting the property appraised or
the title hereto, nor does the appraiser render any opinion as to the title, which is assumed to be good and
marketable. The property is appraised as though under responsible ownership, unless otherwise stated
in particular parts of the report. The legal description is assumed to be correct in this report as fumished
by the client, designee, or as derived by the appraiser.

2. Any sketch in the report may show approximate dimensions and is included to assist the reader in
visualizing the property and is not necessarily to scale. Various photos, if any, are included for the same
purpose and are not intended to represent the property in other than actual status, as of the date of photos.
Site plans are not surveys unless shown from separate surveyor. The appraiser has made no survey of

the property.

3. The appraiser or those assisting in the preparation of the report are not required to give testimony or
appear in court or hearing because of having made the appraisal with reference to the property in question,
unless arrangements have been previously made. The appraisal fee is only applicable for completion of
the appraisal and does not include costs for subsequent consultation, appraisal report deposition or court
testimony.

4. Any distribution of the value in the report between land and improvements applies only under the
existing program of utilization. The separate valuations for land and building must not be used in
conjunction with any other appraisal and are invalid if so used.

5. The market value estimated and the costs used are as of the date of the estimate of value. All dollar
amounts are based on the purchasing power and price of the dollar as of the date of the value estimate.
6. The estimated market value is subject to change with market changes over time; value is highly related
to exposure, time, promotional effort, terms, motivation and conditions surrounding the offering. The value
estimate considers the productivity and relative attractiveness of the property physically and economically
in the marketplace. The “Estimate of Market Value” in the appraisal report is not based in whole or in part
upon the race, color, or national origin of the present owners or occupants or the properties in the vicinity

W8A FiLe No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) PaGE 2

1271




™HO"HYH M H)EH IS MY LWE) I N, EE; I RN, S R, e, . .

WINGARD AND ASSOCIATES, INC.

of the property appraised.

7. In cases of appraisals involving the capitalization of income benefits, the estimate of market value is
a reflection of such benefits and the appraiser’s interpretation of income and yields and other factors
derived from general and specific market information. Such estimates are as of the date of the estimate
of value; they are thus subject to change and the market is naturally dynamic.

8. Fumishings and equipment or business operations except as specifically indicated and typically
considered as a part of real estate, have been disregarded with only the real estate being considered in
the value estimate unless otherwise stated.

9. Itis assumed the property which is the subject of this report will be under prudent and competent
ownership and management; neither inefficient nor super efficient.

10. The appraiser has inspected as far as possible, by observation, the land and the improvements
thereon; however, it was not possible to personally observe conditions beneath the soil or hidden structural,
or other components. The appraiser assumes there are no hidden or unapparent conditions of the
property, subsoil, or structures, which would render it more or less valuable. The appraiser has not
critically inspected mechanical components within the improvements and no representation is made herein
as to these matters unless specifically stated and considered in the report. The value estimate considers
there 'being no such conditions that would cause a loss of value. The appraiser assumes no responsibility
for such conditions, or for engineering which might be required to discover such factors. All mechanical
components are assumed to be in operable condition and status standard for properties of the subject
type. Conditions of heating, cooling, ventilation, electrical and plumbing equipment are considered to be
commensurate with the condition of the balance of the improvements unless otherwise stated. No
judgement is made as to the adequacy of insulation, type of insulation, or energy efficiency of the
improvements or equipment.

11. No environmental or impact studies, special market study or analysis, highest and best use analysis
or feasibility study have been requested or made unless otherwise specified in an agreement for services
or in the report. The appraiser reserves the unlimited right to alter, amend, revise, or rescind any of the
statements, findings, opinions, values, estimates, or conclusions upon any subsequent such study or
analysis or previous study or analysis subsequently becoming known to appraiser.

12. Information, estimates and opinions furnished to the appraiser and contained in the report were

WEA FiLE No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) Pace 3
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WINGARD AND ASSOCIATES, INC.

obtained from sources considered reliable and believed to be true and correct. However, no responsibility
for accuracy of such items furnished the appraiser may be assumed by the appraiser.

13. The appraisal is based on the premise there is full compliance with all applicable federal, state and
local environmental regulations and laws unless otherwise stated in the report; further, that all applicable
zoning, building, and use regulations and restrictions of all types have been complied with unless otherwise
stated in the report; further, it is assumed all required licenses, consents, permits, state, federal and or
private entity or organization have been or can be obtained or renewed for any use considered in the value
estimate.

14. Disclosure of the contents of the appraisal report is governed by the bylaws and regulations of the
professional appraisal organizations with which the appraiser is affiliated.

15. Neither all, nor any part of the contents of the report, or copy thereof (including conclusions as to the

property value, the identity of the appraiser, professional designations, reference to any professional-

appraisal organization, or the firm with which the appraiser is connected), shall be used for any other
purposes by anyone but the client specified in the report, the borrower if appraisal fee is paid by same, the
mortgagee or its successors and assigns, mortgage insurers, consultants, professional appraisal
organizations, any state or federally approved financial institution, any department, agency, or
instrumentality of the United States or any state of the District of Columbia, without the previous written
consent of the appraiser; nor shall it be conveyed by anyone to the public through advertising, public
relations, news, sales, or other media, without the written consent and approval of the appraiser, nor may
any reference be made in such a public communication to the Appraisal Institute, or the SRA or MAI
designations.

16. On all appraisals subject to satisfactory completion, repairs, or alternatives, the appraisal report and
value conclusion are contingent upon completion of the improvements in a workmanlike manner according
to information submitted and/or considered by the appraiser. In cases of proposed construction, the
appraisal is subject to change upon inspection of the property after construction is completed. This
estimate of market value is as of the date shown, as proposed, as if completed and operation at levels
shown and projected.

17. Unless otherwise stated in this report, the existence of hazardous material, which may or may not be
present on the property, was not observed by the appraiser. The appraiser has no knowledge of the
existence of such materials on or in the property. The appraiser, however, is not qualified to detect such
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substances. The preéence of substances such as asbestos, urea-formaldehyde foam insulation, or other

potentially hazardous materials may affect the value of the property. The value estimate is predicated on’
the assumption there is no such material on or in the property that would cause a loss in value. No

responsibility is assumed for any such conditions, or for any expertise or engineering knowledge required

to discover them. The client is urged to retain an expert in this field, if desired.

18. Additional copies of this appraisal report will be available to the client at an additional expense, to be
determined before delivery of said copies. ’

19. The Americans with Disabilities Act ("ADA") became effective January 26", 1992. | (we) have not
made a specific compliance survey and analysis of this property to determine whether or not it is in
conformity with the various detailed requirements of the ADA. It is possible a compliance survey of the
property, together with a detailed analysis of the requirements of the ADA, could reveal the property is not
in compliance with one or more of the requirements of the Act. If so, this fact could have a negative effect
upon the value of the property. Since | (we) have no direct evidence relating to this issue, | (we) did not
consider possible non-compliance with the requirements of ADA in estimating the value of the property.
It is recommended an ADA compliance survey be performed by a qualified architect.

20. The appraiser may not divulge the material (evaluation) contents of the report, analytical findings, or
conclusions, or give copies of the report to anyone other than the client or designee as specified in writing
except as may be required by the Appraisal Institute as may be requested in confidence for ethics
enforcement, or by a court of law or body with the power of subpoena.

21. This appraisal is to be used only in its entirety and no part is to be used without the whole report. All
conclusions and opinions concerning the analyses as set forth in the report were prepared by the appraiser
whose signature appears on the appraisal report. No change of any item in the report shall be made by
anyone other than the appraiser. The appraiser shall haye no responsibility if any such unauthorized
change is made.

22. The Appraisal Institute conducts a voluntary program of continuing education for its designated
members. MAIs and SRAs who meet the minimum standards of this program are awarded periodic
educational certification. The designated member(s) signing this report are certified under this program.

23. The fee for this appraisal or study is for the service rendered and for the time spent on the physical
report.
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WINGARD AND ASSOCIATES, INC.

24. The authentic copies of this report are signed in ink. Any copy that does not have an original signature
is unauthorized and may have been altered.

25. Possession of this report or any copy thereof does not carry with it the right of publication, nor may
it be used for other than its intended use. This appraisal report has been prepared for the exclusive benefit
of Newberry Atrium Professional Center, LLC, c/o Sean P. Markham, Esquire, McCarthy Law Firm, LLC,
1517 Laurel Street, Columbia, South Carolina 29201 and méy not be used or relied upon by any other
party or copied without the written consent of the appraiser. Any party who uses or relies upon any
information in this report, without the preparer's written consent, does so at his/her own risk.

EXTRAORDINARY ASSUMPTIONS

According to the Uniform Standards of Professional Appraisal Practice (USPAP) and Advisory Opinions,
effective date January 1%, 2012 - December 31%, 2013, an extraordinary assumption is defined as an
assumption, directly refated to a specific assignment, which, if found to be false, could alter the appraiser’'s
opinions or conclusions.

Comment

Extraordinary assumptions presume as fact otherwise uncertain information about physical, legal, or
economic characteristics of the subject property or about conditions external to the property, such as
market conditions or trends, or the integrity of data used in an analysis. (USPAP). There are no
extraordinary assumptions in this appraisal report.

HYPOTHETICAL CONDITIONS

According to the Uniform Standards of Professional Appraisal Practice (USPAP) and Advisory Opinions,
effective date January 1%, 2012 - December 315‘, 2013, hypothetical conditions are defined as that which
is contrary to what exists but is supposed for the purpose of analysis.

Comment

Hypothetical conditions assume conditions contrary to known facts about the physical, legal, or economic
characteristics of the subject property or about conditions external to the property such as market
conditions or trends, or the integrity of data used in an analysis. (USPAP). There are no hypothetical
conditions in this appraisal report.
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WINGARD AND ASSOCIATES, INC.

IDENTIFICATION OF SUBJECT PROPERTY

The subject property is identified as a two-story medical office

building(MOB) identified as the Newberry Atrium Professional
Center, 2605 Kinard Street, Newberry, Newberry County, South
Carolina 29108. More specifically, the subject MOB is located on
the campus of Newberry County Memorial Hospital (NCMH) on
the west side of Kinard Street in the northeastern area of the city

of Newberry. The subject MOB was constructed in 2008 and is a

Class “A" medical office facility containing a gross building area

EXTERIOR VIEW OF SuBJECT MOB

of 47,106 square feet and a net rentable area of 45,888 square

feet. The two story medical office building is a horizontal property
regime identified as Newberry Atrium Horizontal Property Regime
and was submitted to the provisions of the Horizontal Property
Act, 1976 in 2008 according to records available at the Newberry
County courthouse in Deed Book 1388 at Page 150. On October
6, 2008, one “apartment unit” was sold to the Newberry County

Hospital Board of Trustees for a consideration of $217,423.48 as

recorded in the Newberry County Clerk of Court in Book 1388 at

Ih;TERIOR VIEW OF SUBJéCTVI;;IOB
Page 0173. The “apartment unit” is identified as a second story

MRI suite containing a net rentable area of 1,512 square feet and a gross building area of 1,552 square
feet representative of 3.19% of the gross building area. Therefore, the gross building area cited previously
does net the 1,552 square foot “apartment unit” conveyed to the hospital in 2008. As a result, the sizes
identified on the copies of the submitted plans will vary as a result of the deletion of this space that is now
owned by the hospital. The Newberry County Assessor’s Office identifies this conveyed “apartment unit”
as part of the Newberry Atrium Horizontal Property Regime and as TMS 342-48-1.

The subject MOB comprises two stories with a Porte Cochere located at the front of the building for pick-up
and drop-off of patients and visitors. The MOB is located on a rectangularly shaped site comprising 1.80
acres or approximately 78,593 square feet, representative of a land to building ratio of 1.62:1 and a floor
area ratio of 0.62. As stated, the building was completed in 2008 and has stucco/masonry exterior with
decorative block and a ballasted membrane roof cover. The two story facility is partitioned into multiple
physician suites with approximately 40.95% or 18,660 square feet presently vacant and immediately

available for tenancy and leaving an occupied area of 59.05%.
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WINGARD AND ASSOCIATES, INC.

The location of the subject in the northeastern area of the small town of Newberry is immediately adjacent
to NCMH, the only hospital in Newberry County. A contiguous easement parcel provides additional surface
parking to accommodate the subject medical office building and will be identified in a subsequent
plat/survey of the subject property. The subject MOB is accessed from Kinard Street via an access
easement area that provides egress and ingress from Kinard Street to NCMH and the subject MOB.

At the present time, the subject MOB is in very good condition and as stated, is partitioned into six
occupied tenant suites with the sizes ranging from the smallest at 595 square feet to the largest comprising
9,700 square feet. The rental rate range extends from a low of $22.15/SF for the largest unit occupied by
the Wellness Center of NCMH to the most expensive at $30.42/SF for thé 595 square foot imaging suite.
All leases are full service with an operating expense stop of $5.25 per square foot.

More specific details about the subject improvements will be identified in the Description of Improvements
section of this appraisal with more information relative to the subject site area detailed in the Site
Description section.

The subject property is identified by the Newberry County Assessor’s Office as Tax Map Sheet 342-48.
The legal description below identifies the subject site comprising 1.80 acres.

LEGAL DESCRIPTION

ALL that certain piece, parcel, or lot of land, with the
inmprovements thereon, situate, lying and being in the
County of Newberry, State of South Carolina, shown and
designated as Tract A, containing 1.80 acres, on a
Subdivision Survey for Atrium Development Newberry County
Memorial Hospital, prepared by Pittman Professional Land
Surveying, dated October 13, 2006, and recorded in the
Office of the Register of Deeds for Newberry County in
Plat Book Cl67, at page 8, and according to said survey
being bounded as follows, to-wit: beginning at an iron
on the Western side of Kinard Street and running
N5B°14'04"W for a distance of 283.94' to an iron, then
turning and running N29°45'14"E for a distance of 271.95'
to an iron, then turning and running S60°14'46"E for a
distance of 283.77' to an iron, then turning and running
§29°45'17"W for a distance of 281.92', to the point of
beginning. '

WA FiLe No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) PAGE 8
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LOCATION MAP OF SUBJECT PROPERTY

) ¥4
a&& ,,mw._n
P sec ve Y
v w
Py E&Q ® 009 Mum
c \Q o
e, o g 0 ® & 2
o ® T F % v
2 5, B % @ @
& I - Py
% ° %y, C 4 \S \*No sey,
Huno % & !
a P 4 o Q O
> s Oﬁ.sg [ »
Vo F vS e F
'Q sng ® WN\ % Aﬂ Sy, @
Nied spoom syouk o S bmco ") S
&) © AusgmenN (5}
N D % ' K2) s e N
vt o e . cosm._ﬂ & N
Lo O e 2P 8¢5 5 Qooku
wof % s6¢ “%%. @ & o
QUONE! (0] S &
'S Vg g N4 “ap,
e ve o < Q Sz\k
1S sng SN 23 7
O\H Um, uienN o N W~ °
¥ 1S (1) ¢ qdod LY
@ 61 a@vv@/y L S o LR PH
Ny e° mﬂvu bahid® X o 1z
)
Py A@:K % G..s-v» 09/\
h SO O Ow\ /0( . 900
9 9 2 % @ owm @ &¢
% o % % O e% Py sony ysng <
80162 IS "Auno) kuqman ¢ &= G w ,.vﬂ g
Ks) ALBQMIN ‘PAS prewY 5092 %, P < ¥
Q,D QOW wniny AlRqaany \N\ s
LN AL¥340¥d 1530805 @
® D Il 9L b4 @#@
&% 9 ) A Q%&
R -
-3 (a)]
& PY Jouayym % P %
2 Z,
O zoy-9e-5H0 ) %
o 2 W
o (4
%q, o
vl
e 152104 IPUOEN JONUNS

e e e e o e

PaGe 9

No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC)

WS&A FiL

1278

A N R




PacGe 10

WINGARD AND ASSOCIATES, INC.

AERIAL MAP SUBJECT PROPERTY
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FRONT VIEW OF SUBJECT MEDICAL OFFICE BUILDING

FRONT VIEW OF SUBJECT MEDICAL OFFICE BUILDING
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REAR VIEW OF SUBJECT MEDICAL OFFICE BUILDING
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REAR VIEW OF SUBJECT MEDICAL OFFICE BUILDING
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WINGARD AND ASSOCIATES, INC

VIEW OF NORTHERN ELEVATION (RIGHT SIDE) OF SUBJECT MEDICAL OFFICE BUILDING

VIEW OF SOUTHERN ELEVATION (LEFT SIDE) OF SUBJECT MEDICAL OFFICE BUILDING
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VIEW OF ENTRY AREA

VIEW OF PORTE COCHERE AT FRONT ENTRY
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VIEW OF “ATRIUM AREA" AT FRONT ENTRY
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VIEW OF “LOBBY AREA” (15" LEVEL)
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VIEW OF LOBBY AREA (2" LEVEL)

VIEW OF 15T LEVEL HALL
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.

VIEW OF INTERIOR STAIRWELL

VIEW OF TYPICAL MEN'S LAVATORY
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VIEW OF MAIL ROOM - 157 LEVEL

AP T e

VIEW OF CONFERENCE ROOM - 15" LEVEL

W&A FiLe No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC)

1287

Pace 18



Sm R SR AN R WM SN AR SN SN SN BN e NS WS Ee W e N

WINGARD AND ASSOCIATES, INC.

s oo
R I

VIEW OF TYPICAL SUITE

VIEW OF TYPICAL HALL/SUITE ENTRY AREAS
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VIEW OF TYPICAL EXAM AREA

VIEW OF HALL IN TYPICAL SUITE

W&A FiLe No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC)

1289

PaGe 20




My eSS Y rE AT E YT YTy S eSS Y Y

WINGARD AND ASSOCIATES, INC.

AVAILABLE VACANT SPACE - 157 LEVEL

AVAILABLE VACANT SPACE - 2"° LEVEL
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VIEW OF KINARD STREET LOOKING SOUTH (SUBJECT ON RIGHT)

VIEW OF KINARD STREET LOOKING NORTH (SUBJECT ON LEFT)
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ACCESS AREA TO SUBJECT FROM KINARD STREET

VIEW OF SURFACE PARKING AT FRONT OF SUBJECT MOB
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OBJECTIVE OF THE APPRAISAL

The objective or purpose of this Summary Appraisal is to provide an estimated market value opinion, as
is, of the existing subject property identified as Newberry Atrium Professional Center, 2605 Kinard Street,
Newberry, Newberry County, South Carolina 29108, as of April 16", 2013. Additionally, an indicated
market value at completion and upon stabilization of those present unfinished and unoccupied areas
contained in the building will also be provided as of the specified anticipated date.

Both market value estimates are being indicated according to the definition of market value as provided
by the Office of the Comptroller of the Currency which identifies Market Value as:

MARKET VALUE

Market Value means that most probable price which a property should bring in a competitive
and open market under all conditions requisite to a fair sale. The buyer and seller each acting
prudently and knowledgeably, and assuming the price is not affected by undue stimulus.
Implicit in this definition is the consummation of a sale as of a specified date and the passing
of title from seller to buyer under conditions whereby:

1. Buyer and seller are typically motivated;

2. Both parties are well informed or well advised, and acting in what they consider
their own best interest;

3. A reasonable time is allowed for exposure in the open market;

4. Payment is made in terms of cash in U.S. dollars or in terms of financial arrangements
comparable thereto; and

5. The price represents the normal consideration for the property sold unaffected by
special or creative financing or sales concessions granted by anyone associated with
the sale.

Source: Office of the Comptroller of the Currency, 12CFR, part 34

The subject property is being valued as is. According to The Dictionary of Real Estate, Fourth Edition, The
Appraisal Institute, Chicago, lllinois, as is, is defined as:

“the value of specific ownership rights to an identified parcel of real estate as of the effective
date of the appraisal; relates to what physically exists and is legally permissible and excludes
all assumptions concerning hypothetical market conditions or possible re-zoning.”
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The subject property is also valued based on a prospective stabilized value. According to The Dictionary
of Real Estate, Fourth Edition, The Appraisal Institute, Chicago, lllinois, stabilized value, is defined as:

“a value estimate that excludes from consideration any abnormal relationship between supply
and demand such as is experienced in boom periods, when cost and sales price may exceed
the long term value, or during periods of depression when cost and sale price may fall short of
long term value.”

“a value estimate that excludes from consideration any transitory condition which may cause
excessive construction costs, e.g., a bonus or premium for material, the abnormal inefficiency
of labor, the cost of delay or an excessive sale price, e.g., a premium paid due to a temporary
shortage of supply.”
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PROPERTY RIGHTS APPRAISED

The subject property is being valued according to a condominium interest (ownership). A condominium
interest ownership actually conforms to ownership relative to a horizontal property regime of which the
ownership of the subject property or unit is a portion of a larger building or development containing multiple
condominium units. The subject unit is identified as the remaining square footage in the Newberry Atrium
Horizontal Property Regime which consists of four identified units. According to the regime documents,
there is one building located on the subject property and two apartment units designed to be used
principally for medical office and other related commercial uses. The unit that was sold and cited
previously is identified as Apartment Unit 1 and is a 1,512 square foot (net rentable area) unit on the
second floor that is the MRI suite for NCMH. The gross building area for this suite was calculated at 1,552
square feet. The remaining “apartment unit” will be the remaining square footage on the first and second
levels comprising a gross building area of 47,106 square feet and net rentable area of 45,888 square feet.

The easements created in the regime documents are non-exclusive cross easements for pedestrian and
vehicular traffic to the subject and other units within the building and the remaining areas of the hospital
campus to include the contiguous parking parcel and the access easement parcel from Kinard Street to
the subject property.

According to the Dictionary of Real Estate, Fourth Edition, the Appraisal Institute, Chicago, lllinois, a
condominium interest (ownership) is defined as :

“a form of fee ownership of separate units or portion of multi-unit buildings that
provides for formal filing and recording of a divided interest in real property.”

No encumbrances were observed during the research of the subject property that would impact the
marketability. The subject building (condominium unit) was not found to have any easements or
encroachments that would negatively affect the estimated market value, as is, or the prospective stabilized

market value of the condominium interest.

Utility easements located on or near the property are not considered adverse and are considered
necessary in order to provide services to the subject property and the subject MOB.
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INTENDED USE OF THE APPRAISAL

The function of this appraisal report is to provide the client, Nev;/berry Atrium Professional Center, LLC,
c/o Sean P. Markham, Esquire, McCarthy Law Firm, LLC, 1517 Laurel Street, Columbia, South Carolina
29201 with a Self-Contained Appraisal report delineating all applicable approaches to value and utilizing
all proper appraisal principles and techniques in order to derive an estimated market value opinion, as is,
as well as a stabilized market value upon completion of the unfinished areas within the building(the
condominium interest for the subject medical office building) identified as Newberry Atrium Professional
Center, 2605 Kinard Street, Newberry, Newberry County, South Carolina 29108.

As a result, the client identified above is the intended user. The intended use of this appraisal report will
be for internal use by the respective client. The appraisal report will be completed with respect to and in
compliance with the Uniform Standards of Professional Appraisal Practice (USPAP) and Advisory
Opinions, effective date January 1%, 2012 - December 31%, 2013 as prescribed by the Appraisal
Foundation and FIRREA and will reflect a Self-Contained Appraisal as set forth in Standards Rule 2-2 (a).
The appraisal report is also intended to comply with the Code of Professional Ethics and Standards of
Professional Appraisal Practice as dictated by the Appraisal Institute.

EFFECTIVE DATE OF THE APPRAISAL

Two dates are essential to an appraisal report. Standard Rule 2-2 requires each appraisal report specify
the effective date of the appraisal and the date of the report. The date of the report indicates the
perspective from which the appraiser is examining the market. The effective date of the appraisal
establishes the context for the value opinion. The effective date of this Self-Contained narrative appraisal
report will reflect the estimated market value, as is, of the subject MOB as of April 16", 2013, the initial date
of inspection. Some of the data collection and appraisal report preparation was performed prior to the
inspection date of the subject property.

The effective date of value for the estimated stabilized value for the subject property was forecasted as
of November 1%, 2017. '
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ScoPE OF WORK

The scope of work is the type and extent of research and analysis in an assignment. It is actually the work
the appraiser completes in the development process. The scope of work includes, but is not limited to:

= the extent to which the propert\y is identified;

L] the extent to which tangible property is inspected;
L] the type and extent of data research; and
L] the type and extent of analyses applied to arrive at opinions or conclusions.

The data collection utilized in this Summary Appraisal report includes all conventional methods of obtaining
and verifying data within the greater Newberry/Newberry County market area. Public records were
researched at the Newberry County Clerk of Court for transactions of improved medical office buildings
in the greater Newberry market area. However, due to the smaller Newberry market area, the search for
improved medical office buildings was extended to the entirety of the State of South Carolina, specifically
a search for improved buildings in smaller market areas. The PwC Investor Survey, First Quarter, 2013,
published by PriceWaterhouseCoopers, was consulted for market indices for the National Medical Office
Buildings Market.

Attempts were made to verify all information pertaining to the improved medical office building transactions
through grantors, grantees, and/or real estate brokers and appraisers party to the respective transactions.

Information specific to the subject property was obtained from the property owner. Additionally, information
relative to the subject property was obtained from the records available at the Newberry County
Assessor’s, City of Newberry Office of Planning and Zoning, Newberry County Clerk of Court and the

Newberry County Auditor’s Office.

Greater emphasis is placed on Scope of Work disclosure to provide the intended users with an
understanding of the actions of the appraiser to arrive at the assignment conclusions. The Scope of Work
Rule states for each assignment, the appraiser must:

. identify the problem to be solved,
] determine and perform the scope of work necessary to develop credible assignment
results;
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. and disclose the scope of work in the report.1

GENERAL SCOPE OF WORK
The following steps were completed for this appraisal assignment:

| identified the subject property;
! understood and stated the intended use and user of the report;
| applied appropriate appraisal methodology in accordance with USPAP;

Pl B S

appropriate appraisal methodology utilized;
5. | estimated marketing and exposure times associated with the value opinion.

| analyzed the comparable sales data to arrive at a probable range of values relative to the

1UN:I-'ORM STANDARDS OF PROFESSIONAL APPRAISAL PRACTICE AND ADVISORY OPINIONS, EFFECTIVE DATE JuLy, 2006,

WAaSHINGTON, DC, THE APPRAISAL FOUNDATION, PAGE 12, LINES 382-387.
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STATEMENT OF HISTORY AND OWNERSHIP

The subject property is presently under the ownership of Newberry Atrium Professional Center, LLC. The
initial deed conveying interest to the owner was on February 15", 2007 when Newberry County Memorial
Hospital Board of Trustees conveyed 1.80 acres to the Newberry Atrium Professional Center, LLC as
recorded in Deed Book 1235 at Page 326. The consideration was $170,000. The transaction was re-
recorded on February 15%, 2007 and recorded in Deed Book 1242 at Page 82. A second re-recording was
completed on September 15", 2008 in Deed Book 1388 at Page 94 which corrected the grantor's name
from Newberry County Memorial Board of Trustees to Newberry County Hospital Board of Trustees. This
recording also included a 33-foot right of way access (hospital access) and contiguous parking easement
area as identified previously.

The subject MOB was constructed in 2008 and has been under the same ownership since completion.

As cited previously, one “apartment unit” was sold from the Newberry Atrium MOB on October 6", 2008.
This transaction is the MRI suite on the second level and was sold for $217,423 for 1,512 square foot (net
rentable area) and 1,552 square feet (gross building area) as recorded in Deed Book 1388 at Page 173.
As a result, this “apartment unit” and 3.19% undivided interest in the common area is now under the
ownership of the Newberry County Hospital Board of Trustees.

The preceding information on the history and ownership of the subject property is not intended to represent
the complete chain of title. It is provided as auxiliary information relative to the position of the present
property owner.
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NEWBERRY/NEWBERRY COUNTY AREA ANALYSIS

Newberry County is located in the Midlands region of
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Founded in 1785, the City of Newberry enjoys a proud and ' ’ : l

¥}

€]
A

diverse heritage. Newberry College, a Lutheran-supported ,s '

liberal arts school, was founded in 1856 and now offers »

WooL

over 20 majors. The Newberry Opera House, builtin 1881,

provides a cultural center for the region and received the

League of Historic American Theaters 2008 Outstanding
Theater Award. The county seat of Newberry offers a convenient downtown district where everyone can

shop and dine at specialty shops and award-winning restaurants.

BRIEF HISTORY

Newberry is a community filled to its borders with history: ancient Indian sites, battlefields of the American
Revolution, historic plantations, and beautiful homes. European settlers (primarily German, Scotch-Irish,
and English) began appearing in great numbers in the 1750s. Newberry County, formed from the Ninety-
Six District in 1785, was once described as the largest tract of unbroken farm land in South Carolina. The
origin of the county’s name is still unknown. It is likely an alternate spelling for the Eng::sh town "Newbury,"

but the popular notion has always been that the surrounding fields and forests were as pretty as a “new
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berry. Although cotton was the primary crop before the Civil War, today’s farmers rotate crops such as
corn, millet, wheat and soybeans. In addition, Newberry has dairy, poultry and cattle farms, as well as
many acres of controlled reforestation.

This part of the South Carolina Upcountry was settled largely by Scotch-Irish, English and German
immigrants in the mid-18" Century. Large scale cotton farming replaced small farms in the 19" Century
and the coming of the railroad made Newberry a leading cotton market. Currently, within the downtown

district, there are several blocks in which every building is on the National Register of Historic Places.

The town of Newberry was founded in 1789 as the county seat. Its site was chosen because of its
nearness to the center of the county. By the coming of the railroad in 1851, Newberry had become a
thriving trade center. Lutheran-supported Newberry College was established in 1856 and has been an
important part of the community ever since. Although the Civil War interrupted the growth of the town and
dramatically changed its social order, a stronger community emerged which continued to thrive. Industry,
in the form of cotton mills, was introduced to the town in 1881. Although the face of the town has changed
because of fires, storms, and former economic slumps, the City of Newberry today retains diverse historic

buildings and a revitalized downtown.

Newberry is considered the safest city in South Carolina.
Additionally, the city has been named by an Atlanta publishing
firm as one of the 50 Best Small Towns in the Southeast and in
Norman Crampton's book as one of the 100 Best Small Towns in
America . The local area, with its moderate climate, provides
many different year-round recreational opportunities including

golfing, boating, and hiking. Both the beach and the mountains

DowNTOWN NEWBERRY

are an easy drive from Newberry and South Carolina 's state

capital, Columbia, is only thirty minutes from campus.

The City of Newberry offers the security of a small town with a convenient downtown district. It was
founded in 1789 and is the seat of Newberry County. The Newberry Opera House re-opened in 1998 as
a cultural center for the region. Newberry College was founded in 1856. The city enjoys a proud and

diverse culture heritage.

The table on the following page will show population demographics for Newberry, Newberry County, and

South Carolina.
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DEMOGRAPHICS FOR NEWBERRY COUNTY

Population, 2011 estirﬁate 37,576
Percent Female | 51.3%
Percent White 65.9%
Percent Black 31.4.%
American Indian and Alaska Native persons 0.8%
Asian persons 0.4%
Persons of Hispanic or Latino Origin 7.4%
Percent High School Graduate 75.9%
Percent College Graduate 20.1%
Percent Population Change 2000-2010 2%
POPULATION BY AGE:

Under 5 6.6%
Under 18 22.6%
65 and Over 16.5%
Number of Households 14,236

Newberry County

Newberry County is located in the central Piedmont region of South Carolina between the Broad and
Saluda Rivers . It is less than one hour from the metropolitan areas of Columbia and Greenville-
Spartanburg. Lake Murray and Lake Greenwood add miles of recreational and scenic shorelines to the
county. The mild climate makes it a good location for agriculture and forestry, while a progressive attitude

for economic development is attractive to industries.

Newberry County contains 630 square miles in the central midlands and lower Piedmont of South Carolina.
Newberry County is bounded in part by the Saluda, Tyger, Enoree and Broad Rivers. It also borders on
the following South Carolina countiés: Richland, Lexington, Saluda, Greenwood, Laurens, Union and
Fairfield. Interstate 26 bisects the county, while Interstates 20, 77 and 85 are within an hour's drive at
Columbia and Greenville.
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: The county seat, Newberry, is located: 42 miles from Columbia; 65 miles from Greenville; 73 miles from

_ Charlotte, NC; 142 miles from Charleston, SC; 163 miles from Atlanta, GA; 729 miles from New York; and I
. 752 miles from Chicago, IL.

- Newberry County was established in 1785, but, as part of the 96 District, it traces its history back before I
- the American Revolution. Newberry has always been known for its fertile farmland, and this is revealed

P today in the many large and beautiful homes and farms which are seen throughout the county. I
P Nearly 78% of the county is forested and the Sumter National Forest, Lynches Woods and Dreher Island l
- State Park offer a variety of recreational opportunities. Bounded in part by the Broad, Saluda, Tyger and

- Enoree Rivers, Newberry is literally surrounded by waterways. With Lake Murray to the southeast and Lake

- Greenwood to the southwest, Newberry can boast 150 miles of scenic and recreational shoreline. I
-

- EDUCATION I
- Newberry is served by seven elementary schools, two middle

-~ schools, three high schools and one career center in the public l
-~ school system. Newberry also has a private school. Higher

- education facilities are available at Newberry College, a four-year I
-~ liberal arts college, and at Piedmont Technical College, which

- offers certificate programs and associate degrees. Newberry is

g also convenient to many other colleges and technical schools in l
- adjoining counties. Students in Newberry County are nurtured by  newserry CoLLEGE

= small classes and low student-teacher ratios. The School District I
= offers advanced placement programs and state-of-the-art computer labs.

. i
- HEALTH SERVICES

- Newberry County Memorial Hospita(NCMH) opened its doors in I
- 1925. Newberry County Hospital offers advanced health care

: with a wide range of health care options. Services include,

o behavior health, cancer care, surgery, cardiac and pulmonary l
- rehabilitation, diagnosticimaging/radiology, occupational therapy,

" orthopaedics, wound care and hyperbaric medicine, physical I
- therapy, a pharmacy and many other services. Newberry County

- Memorial Hospital has been awarded for the second year in a NCMH I
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row, Five-Star Rating for Joint Replacement, Total Knee Replacement and Total Hip Replacement. Health
grades also awarded the hospital 2013 Joint Replacement Excellency Award. The hospital was ranked
third in South Carolina for Joint Replacement and among the top 10 percent in the U.S. based on patient
recovery. The following is a list of public health, elder care and nursing home facilities located within
Newberry.

PuBLIC HEALTH

- Newberry County Health Department

- Westview Behavioral Health Services

- Newberry County Department of Mental Health
- Newberry County Department of Social Services

ELDER CARE/ASSISTED LIVING
- Newberry County Council on Aging
- Springfield Place

NURSING HOMES

- J. F. Hawkins Nursing Home
- White Oak Manor

- Butler's Home Care

ECONOMIC PROFILE

The City of Newberry has a thriving local econom\y with a solid base of agriculture and manufacturing.
Located on 1-26, between the major metropolitan areas of Columbia and Greenville, Newberry enjoys a
great location and an outstanding transportation network.

Newberry benefits from one of the best workforce training programs in the country. The Center for
Accelerated Training in Technology, which works with companies that are starting, expanding, or relocating
in South Carolina to provide a broad range of workforce training programs at no cost to the respective
company.

The table on the following page will identify the major employers in Newberry County:
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COMPANY PRODUCT/SERVICE # OF EMPLOYEES
Kraft Foods Processed Turkey 1,375
School District of Newberry County Education 840
Renfro Corporation Hosiery 559
Newberry County Memorial Hospital Health Care 489
Walmart Retail 300
Georgia-Pacific Corp. Southern Pine Plywood 275
Komatsu America Skid Steers & Backhoe Loaders 265
Bluewater Marine Group Boat Manufacturing 250
Shakespeare Composite Structures Fiberglass Light Poles 205
Caterpillar, Inc. Generators 200

NEWBERRY OPERA HOUSE

The Gothic-style Opera House, exemplifying Victorian civic architecture, was
the center of cultural and civic activity from 1882 until 1930. The Ritz
Theater was built in 1936 in the Art Deco style for use as a movie theater.
Now, the Newberry Community Players have added new life into the facility,

gradually restoring the 800-seat building.

NEWBERRY FIREHOUSE CONFERENCE CENTER

Located in the heart of downtown Newberry, just next door to the

Opera House, is the historic Newberry Firehouse Conference
Center. The Newberry Firehouse is a beautiful art deco structure

that once served as the district fire station.

In 2005, the Firehouse was remodeled into a, high-tech
conference center and event venue. It now hosts business
events, such as training seminars, management retreats and

executive meetings, as well as social events such as weddings

NEWBERRY FIREHOUSE CONFERENCE CENTER

and reunions. The space offers a full-service kitchen, multi-purpose banquet room, adaptable conference

and meeting rooms, well-appointed executive board room, outdoor event space, ample parking and much

more. Each meeting room is outfitted with state-of-the-art audio/visual equipment and wireless internet.
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NEIGHBORHOOD ANALYSIS

A neighborhood is a separately identifiable, cohesive area within a community with some interests typically
shared by the occupants. Most neighborhoods have recognizable natural or man-made boundaries. While
physical boundaries are stipulated in order to define the neighborhood, they are often less significant than

other boundaries of influence. Neighborhood may be further

defined as a grouping of complimentary uses affected in a similar

manner by social, economic, governmental and/or environmental

factors.

The subject property is located in the northeastern area of the
City of Newberry on the hospital campus of NCMH. The
subject MOB is located within a neighborhood which is

considered to be highly influenced by the respective hospital. NCMH
The boundaries of the neighborhood are generally considered
to be Wilson Road to the north, Kinard Street to the east, Pond

Field Road to the south and Evans Street to the west. This is a

smaller area but generally encompasses the numerous cottage
styled medical office facilities. The subject MOB is the only
Class A facility on the hospital campus as is typical with hospital

campuses in smaller market areas such as Newberry.

There are several cottage styled facilities on the east side of

Kinard Street across from the subject MOB. These include the
former Newberry Foot Clinic(now vacant) and the Newberry
Free Clinic. A one-story dental building is also located further

to the south on the east side of Kinard Street.

Contiguous to the south of the subject MOB is the White Oak
Manor-Newberry Elderly Care facility. Contiguous to the north

of the subject property is an easement parcel utilized for

THE FREE CLINIC

parking by the subject MOB and the hospital campus. Further

to the north are numerous commercial improvements associated with the heavily commercialized
Wilson Road (U.S. Highway 76). Medical office buildings are also located on the north and south sides
of Pond Field Road and east and west sides of Evans Street.
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: Like many smaller towns in South Carolina and the southeast, there has been little or no new
-~ development in and around the City of Newberry. However, the passage of a $0.01 sales tax was I
- instrumental in funding the Piedmont Tech move into the area formerly occupied by Wal-Mart.
~ Newberry hopes this move will spur additional activity within the city or town, as well as the county. '
~
P According to STDBonline, the population within a one mile radius of the subject property was 3,689 as
-~ of 2012 with a forecasted increase to 3,729(1.08%) for 2017. The increase in number households was I
= slightly larger percentage wise, 1.22%, increasing from 1,309 in 2012 to 1,325 for 2017.
~ i
P More complete demographics are available for 1, 3 and 5 mile radii in the Addenda section of this
N report. ‘ l
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26065 Kinard St, Newberry, SC, 29108

Ring 1 mile radis

Demographic and Income Profile - Appraisal Version

Prepared by Kell: KlineThomas F. Wingara

Summary Census 2010
Population 3,669
Households 1,306
Families 765
Average Household Size 2.25
Owner Occupied Housing Units 825
Renter Occupied Housing Units 481
Mec 38.8

Trends: 2012 - 2017 Annual Rate Area
Populatior 0.22%
Households 0.24%
Families 0.21%
Owner HHs 0.29%
Mecian Household Income 2.23%

Households by Income
<$15,000
$15,000 - $24,999
$25,000 - $34,999
$35,000 - $49,999
$50,000 - $74,999
$75,000 - 99,999
$100,000 - $149,999
$150,000 - $199,999
$200,000+
Median Household Income
Average Househole Income
Per Capita Income

Census 2010

Population by Age Number Percent
0-4 185 5.0%
5-9 144 3.9%
10 - 14 149 a4.1%
15-19 405 11.0%
20 - 24 463 12.6%
25-34 355 9.7%
35 - a4 323 8.8%
45 - 54 371 10.1%
55 - 64 443 12.1%
65 - 74 324 8.8%
75 - 84 284 7.7%

85+ 223 6.1%

Data Note
Source

Number
185

166
111
233
205

174
169

57

11

$46,662
$61,291
$28,466

2012 2017
3.689 1729
1,309 1,325
75¢6 764
2.26 2.26
823 835
487 490
39.3 40.5
State National
1.20° 0.68°
1.32% 0.74%
1.29% 0.72°
1.37% 0.91%
3.22° 2.559
2012 2017
Percent Number Percent
14.1% 173 13.1%
12.7% 130 9.8°
8.5% 105 7.9%
17.8% 226 17.1%
15.7% 237 17.9%
13.3% 199 15.0
12.9% 181 13.7%
4. 4% 84 18
0.8% 11 0.8%
$52,113
$65,443
$30,197
2012 2017
Percent Number Percent
5.0% 185 5.0%
3.9% 143 3.8%
4.0% 146 3.9
10.8% 393 10.5%
12.7% 451 2
9.7% 360 9.7%
8.5% 307 8.2
9.8% 333 8.9%
12.59 482 12.9¢
9.3% 404 10.8%
7.6% 291 7.8
6.2% 235 6.3%
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Demographic and Income Profile - Appraisal Version

2605 Kinard St, Newberry, SC, 29108 Prepared by Kellh KlineThomas F. Wingard
Ring 1 mile radius
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WINGARD AND ASSOCIATES, INC.

ZONING

The subject property is presently zoned by the city of Newberry as OC; Office and Commercial.
According to this zoning ordinance, this district is irEended to accommodate office and general
commercial uses. The permitted uses within the OC designation include retail businesses, financial
and institutional uses, services to business and government establishments limited to medical offices,
law offices and related business services. Conditional uses which are approved by the zoning
administrator include dance studios, contractor’s offices, engineering or surveying offices and public
utility substations.

According to the zoning ordinance, the parking requirement for medical office use is one space for each
300 square feet of gross floor area. The subject contains 47,106 square feet which would require 162
parking spaces to accommodate the subject MOB with its present size. There are 87 parking spaces
located on the subject site comprising 1.80 acres which are insufficient to accommodate the subject
MOB. However, there is an easement parcel contiguous to the subject property that contains 115
parking spaces which bring a total of 202 spaces or a ratio of one space for every 233 square feet of
gross building area. The county recognizes the parking as a comprehensive whole as the easement
parcel located on the hospital campus is an auxiliary parking area to accommodate the parking
requirement for the subject rendéring it compliant with the present zoning.

The table on the following page will identify the permitted uses within the OC zoning designation, a
description and the parking spaces required.
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WINGARD AND ASSOCIATES, INC.

I(f PERMITTED USES

remises limited to:
(1). drug store or pharmacy;
(2). small convenience grocery store,

without automobile gas pumps;

(3). florist shop;
(4). antique store;
(5). book, magazine, newspaper shop;
(6). bakery

ib. Finance, insurance, and real estate

E{emil business - sale of merchandise on

ARKING SPACES |
UIRED

ne (1) for each 200 square
eet of retail floor space

pository, bank;
redit institutions;
ecurity dealers, etc.;
nsurance carriers,
gents;

eal estate agents,
tc.;

nvestment offices.

c. Service to individuals, business, and
Igovemment establishments, limited to:
(1). medical offices;
(2). law offices
(3). libraries;
(4). museums, art galleries, gardens;
(5). membership organizations,
churches;
(6). architect offices;

823

86
8661
8712

As best as may be ascertained, it appears the subject MOB is compliant with all rules and restrictions as

imposed by the OC zoning ordinance.
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WINGARD AND ASSOCIATES, INC.

ASSESSMENT AND TAXES

The subject property is identified by Newberry County as Tax Map Parcel 342-48. At the present time,
Newberry County has valued the subject property (minus Apartment Unit #1 sold to NCMH) for a total of
$3,808,900 with the building valued at $3,608,900 and the land(1.80 acres) valued at $200,000. The
county has identified the building as containing 48,568 square feet of gross building area which would yield
a total overall value/SF at $74.31 and the building value at $78.42/SF. The land was valued at $200,000
or the equivalent of $2.54 per square foot. '

Revaluation in the county occurred for 2012 and the new values increased the building value to $5,185,000
with the land remaining the same at $200,000. The new total was $5,385,000 but was not utilized for the
tax liability as the county admitted the value was based on cost and not income and as a result, chose to
utilize the former value for the 2012 tax liability.

The subject is located in Tax District 1 (City of Newberry) which had a millage rate of 382 mils for Newberry
County and 86.4 mils for the City of Newberry for a combined total of 468.40 mils.

All commercial properties in Newberry County and the State of South Carolina are assessed at 6.0% of
their determined market value and therefore the assessed value would equate to $228,530. At the
applicable millage rate, the total tax liability is $107,043.45 or the equivalent of $2.26 per square foot of
net rentable area. The calculations for 2012 are identified below:

NEWBERRY ATRIUM PROFESSIONAL CENTER TAX LIABILITY - 2012

LAND VALUATION $ 200,000
IMPROVEMENT VALUATION $3,608,900
ToTAL $3,808,900
ASSESSMENT RATIO (6.0%) X 0.06
ASSESSED VALUE $ 228,530
MILLAGE RATE (468.40 MILS) X  .4684

TOTAL TAX LiABILITY $107,043.45

According to Newberry County, the real property taxes were paid on November 11™, 2012, receipt number
006578-12-5, for the total amount.
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WINGARD AND ASSOCIATES, INC.

The South Carolina Real Property Valuation Reform Act of 2006 provides that any increase in the fair
market value of real property attributable to the periodic county wide reassessment program is limited to
15% of the prior year's fair market value. However, this limit does not apply to the fair market value of real
property when an Assessable Transfer of Interest (AT1) occurred in the year that the transfer value is first
subject to tax. This means that all property sold in the prior year determined to be an ATI will be
reassessed for the following year. If the subject property subsequently sells for a higher value than the
present valuation by Newberry County, then the likely new valuation will correspond to the conveyed
consideration.

The Reform Act of 2006 provided much consternation for commercial property owners. As a result, on
June 2™, 2011, the South Carolina Senate and the House of Representatives passed point of sale
legislation that impacts the commercial real estate market in South Carolina. The approved point of sale
legislation is applicable to all non-primary residential properties which are assessed at a six percent (6.0%)
rate and includes commercial properties, investment properties and second homes but excludes
manufacturing properties assessed at 10.5%. Under the new law, properties will receive a 25% exemption
from the sales value for taxation purposes. The Bill also provides for a minimum level of valuation
established as the Fair Market Value documented on the county tax assessors’ records.

Until re-valuation for Newberry County occurs in 2017, any change in the tax liability will occur as a change
in the millage rate.
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WINGARD AND ASSOCIATES, INC.

SITE DESCRIPTION

The subject site is identified on a survey completed for Newberry County Memorial Hospital, completed
by Pittman Professional Land Surveying and dated November 9", 2007. The subject site is described as
follows:

SIZE AND SHAPE

The subject site is roughly, rectangularly shaped and comprises a total of 1.80 acres or 78,593 square feet.

ROAD FRONTAGE/ACCESS/VISIBILITY

The subject site is accessed via an easement access parcel that extends westerly from Kinard Street to
the hospital property. The subject has a curb cut from this access easement area for egress and ingress
into the 1.80 acre site. The subject site has excellent visibility and exposure from Kinard Street and the
hospital campus and secondary exposure and visibility from Wilson Road to the north. The subject
extends along Kinard Street for a distance of 281.92 feet and the frontage extending along the access
easement area is 283.80 feet.

TOPOGRAPHY/DRAINAGE

The overall topography of the subject site is considered relatively level for the duration of the site. Natural
drainage appears adequate and there appears to be no inharmonious conditions resulting from inadequate
drainage. A retention pond is located to the rear of the subject property on a portion of the hospital
campus.

UTiLImes
All municipal utilities presently exist to service the subject property inclusive of water and sewer, electricity,
gas and cable television. There appears to be no shortage of utilities in the subject area.

EASEMENTS/ENCROACHMENTS

According to the available plats and surveys identifying the subject property, there appears to be no
adverse easements or encroachments. Normal utility easements are assumed to exist in proximity in order
to provide adequate utilities to the subject site and improvements. These easements do not negatively
impact thé subject site and are considered necessary to provide the services to the subject site and
existing improvements. The contiguous access easement parcel and the parking parcel are also not
considered adverse as they are necessary to accommodate the subject site and improvements.
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WINGARD AND ASSOCIATES, INC.

FIRM (FLOOD INSURANCE RATE MAP)

According to the Flood Insurance Rate Map (FIRM) prepared by the Federal Emergency Management
Association, identified as Community Panel Number 4501530002-B, effective date June 4", 1980, the
subject site is not contained within a special flood hazard area. A portion of this applicable FIRM is
provided at the conclusion of this section with the approximate location of the subject site.

HAZARDOUS WASTE

No environmental studies were furnished to the appraiser. The appraiser is not aware of any existing
hazardous waste, environmental hazard, endangered species, or any contamination on the ground lease
site area. No prior use of the subject property would suggest the existence of such hazardous
contaminants or pollutants. The appraisal and subsequent appraised values are contingent there are no
environmental hazards, hazardous waste, contamination, hazardous materials, or endangered species on
the subject property. If such conditions are found to exist, the value conclusions may be affected.

SolL

A report of sub-surface soil conditions was not available. The subject is presently improved with a~two
story MOB which was constructed in 2008 and there-appears to be no evidence of negative effects due
to inadequate soil composition.

WETLANDS

A wetlands survey was not completed and there was no indication of any jurisdictional wetlands located
on the 1.80 acre site.

SUMMARY

In summary, the subject site is configured to accommodate the existing two story MOB comprising a total
of 47,106 square feet of gross building area. The applicable land to building ratio is 1.62:1, considered
smaller than a typical land to building ratio for a medical improvement. However, the subject site is
augmented by the contiguous parking easement parcel that contains 115 parking spaces.
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WINGARD AND ASSOCIATES, INC.

- SUBJECT PLAT
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WINGARD AND ASSOCIATES, INC.

PARKING As BUILT SURVEY(Includes Easement Parcel)
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WINGARD AND ASSOCIATES, INC

FLOOD INSURANCE RATE MAP (FIRM) IDENTIFICATION OF SUBJECT PROPERTY
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WINGARD AND ASSQCIATES, INC.

DESCRIPTION OF IMPROVEMENTS

The subject building is an existing two-story MOB, constructed in 2008, contiguous to the NCMH hospital
campus. The subject building is considered a Class A medical office facility and is the only one on the
hospital campus and in the Newberry area in general. The delineation of the square footage for the
subject building is identified in the table below:

NEWBERRY ATRIUM PROFESSIONAL CENTER

No. of Floors 20
Gross Building Area (GBA) 47,106 SF
Net Rentable Area 45,888 SF
Site Coverage 61.91%
Land to Building Ratio 1.62:1
Floor Area Ratio (FAR) 0.62
Parking (Includes Easement Parcel) 202 Spaces
Parking Ratio (per 1,000 SF ) 4.29

According to the plans, the first and second floors of the subject MOB each contain 24,329 square feet
each for a combined total of 48,658 square feet. However, Apartment 1 was sold (second story MR suite)
which contained 1,552 square feet and reduced the gross building area to the remaining unit which is all
of the area other than the sold unit contained in the MOB. The adjusted gross building area is 47,106
square feet with a net rentable area indicated at 45,888 square feet. Floor plans provided at the
conclusion of this section will provide more orientation to each floor area but will include the conveyed MRI
suite identified as Apartment 1.

Photographs provided at the conclusion of the Identification section of this appraisal will also provide visual
orientation to both the interior and exterior of the subject MOB.

EXTERIOR BUILDING DESCRIPTION

The foundation for the subject MOB is a four inch, reinforced concrete slab, on grade with a vapor barrier
on four inch crushed stone. The exterior consists of masonry/concrete panels with decorative masonry
block over structural steel frame consisting of fire protective steel columns and beams with a composite
metal deck floor and roof system. The roof is covered with a single-ply, ballasted, EPDM membrane.

W&A FiLE No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) PAGE 51

1320




3303200933333 3372)93)3333333)3333323)23333))r)3¥3rHr))

WINGARD AND ASSOCIATES, INC.

Fenestration includes spandrell glass and one inch insulated vision panels. The exterior also consists of
spandrell glass with one inch insulated vision panels. Aluminum entrances, aluminum windows, fixed store
front and window walls consist of clear, anodized aluminum framing with tinted single and insulated glass
vision panels.

A Porte Cochere is located at the front entry area for drop-off and pick-up of patients and visitors. The
Porte Cochere is estimated to comprise approximately 700t square feet.

INTERIOR FINISH

The subject is constructed so there is a two story “atrium” lobby area with a ceiling height approximating
23 feet, six inches. Included in the lobby area are a fountain and permanent stairway for access to the
second level. In addition to the existing stairway, there are two interior stairways located at the front and
rear of each floor of the two story MOB. Interior partitioning consists of five-eighths inch gypsum wallboard
over metal studs. Interior finishing includes a combination of painted drywall and vinyl wall coverings over
solid partitioned divider walls with dropped, acoustical tile lay-in ceilings. Interior ceiling height
approximates eight feet, one inch in the suites and nine feet in the halls. All doors are solid core
construction and all cabinets and counter tops have a laminated finish. Automatic doors are located at the
first level entry area. The core area of each floor consists of an elevator lobby with one, 3,500 pound
hydraulic elevator. In addition to the elevator, each floor contains men's and women's lavatories,
mechanical and electrical rooms/closets. A conference room is located at the rear of the first level. A
mailbox room is located contiguous to the conference or community room. These two rooms total 1,316

“ square feet of nét rentable ‘area.” The vacant space-in-the-building is-in—~“sheil*-form-with-tenancy

subsequent requiring partitioning and floor and wall coverings. Also duct work would have to be extended.

HVAC

The subject building is cooled from a package VAV AC unit on each floor with water cooled condenser and
one cooling tower on the roof, obscured by a parapet. Zone heating and cooling are accomplished by a
series of fan-powered variable air volume (VAV) boxes.

SITE IMPROVEMENTS

Some of the surface parking is located on the 1.80 acre subject site. The subject site accommodates 87
parking spaces including six handicapped spaces. The contiguous easement parcel contains 115 spaces
for a total of 202 spaces or the equivalent of one space for each 233 square feet of gross building area.
It appears that the present parking on the site and the easement parking accommodate the subject MOB.
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WINGARD AND ASSOCIATES, INC.

Since the predominance of the subject site is covered by the subject building, sidewalks and parking, there
is @ minimal amount of landscaping, primarily located along the southern elevation of the building.

GENERAL

The overall quality of the existing subject medical office building is considered good and reflects a Class
A, multi-physician medical office building. An inspection of the subject property indicates there were no
observed functional inadequacies nor was there any deferred maintenance observed. Also, there is no
external obsolescence in the form of location or economic and therefore, the only depreciation attributable
to the subject property is in the form of physical incurable deterioration. Although the location may be
attributable to the present vacancy contained in the building, it appears’that this may also be a result of
the national recession and the tightening of the credit markets that have plagued all real property types
over the last several years.

A building like the subject building is construed to have an economic life approaching 55 - 60 years,
although the majority of medical office buildings exceed this forecasted economic life range. The subject
building was constructed in 2008 and is considered to have an effective age of approximately four years.
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WINGARD AND ASSOCIATES, INC.

MARKETABILITY ANALYSIS

Marketing time is defined by the Dictionary of Real Estate, Fourth Edition, the Appraisal Institute, Chicago,

llinois, as . ..

“an estimate of the amount of time it might take to sell an interest in real property at its
estimated market value during the period immediately after the effective date of the appraisal;
the anticipated time required to expose the property to a pool of prospective purchasers and
to allow appropriate time for negotiation, the exercise of due diligence and the consummation
of a sale at a price supportable by current market conditions.”

The subject property, if exposed for sale as an existing medical office building, should reflect average to
good subsequent disposition. This is attributable to the location on a hospital campus in a smaller market
area where there is a limited number of subsequent potential tenants to occupy the building but also a
reduced amount of competition. The present occupancy is 58.14% with approximately 18,660 square feet
of space in the two story building being vacant and unfinished at the present time. Lease rates in the MOB
for occupied suite areas are presently reflective of current market sustainable rates and should reflect
lease rates associated with a Class A facility like the subject. Obviously, the subject has been well
maintained over the four year life and should be able to expect to generate rents indigenous to a Class A
building whenever market conditions improve and demand increases. There is no substitute property like
the subject in the Newberry market as all remaining medical office buildings consist of smaller, “cottage
styled” facilities.

" Multi-tenant medical office buildings; specifically-on-campus-facilities,-have-a-homogenous tenant mix_in.

that all the tenants are physician groups or medically related tenants. A strong core of physicians situated
in one location will attract other doctors because of the advantages of close medical association and the
efficiency of inner-office referrals.

One of the most important factors for doctors is the distance from their offices to the respective hospital.
The proximity to the hospital allows them to see more patients per day. The hospitals benefit due to
potential patient load increases through physician referrals and it continues to be mutually beneficial for
both hospitals and doctors to have on-site medical office buildings in proximity to the respective hospital.
It is also a recruiting tool for major hospitals in order to attract and retain quality physicians on staff.

Medical office buildings have fared significantly better than most real property types during the national
recession and the tightening of the credit markets. Although there had been some decline in the
transaction volume of MOBs which was primarily attributable to the scarcity of debt, magnified by stricter
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WINGARD AND ASSOCIATES, INC.

requirements, such as larger equity contributions, higher debt-coverage ratio requirements and recourse
conditions, sales volume has increased significantly. However, a recent 16-property portfolio sold in the
Greenville market in 2009 and these 16 properties were only on the market for 62 days prior to disposition.

Often times, it is difficult to ascertain buildings like the subject that sell. Most buildings like the subject
building are constructed without speculative influences of the market. Typically, the buildings are either
master leased by an adjacent hospital which ensures the income stream is more or less guaranteed for

a certain time frame or physician tenant groups are secured prior to construction.

With the absence of numerous marketing times associated with medical office building sales, the actual
marketing or disposition time for the subject MOB is a synthesis of available data from national surveys,
as well as the existing supply and demand analysis in the medical market of Newberry and Newberry
County.

According to the PwC Real Estate
Investor SUNey, First Quarter, 2013, ;I.I:IT"I;;NALMEDICALOFFICEBU!LDINGSMARKEI‘

First Quarter 2013

published by PriceWaterhouseCoopers, AL L BN L[ UL B 2312 3 VAR NGO POURTH TR 39vo]
. N lu;gt ’ ’ 6o00%  1pond Q0% 1100% 630% 1300% Ron% 1jo00A oo\ 1300%
the average marketing time for the | s huss Hor nas - s
Chaege (Hasis Fuins ) o1 o -y - e
National Medical Office Buildings | ZEWEowrmmOmr e ssvonme  sronmn  gvonwn s e
N N N . Avesage §2% e tR) %21 B = g4N
Market(institutional grade) is 4.90 [ cusdusron : s "
RESIDUAL CAP RATE
months, an increase from the prior | % Mo Al
Change (Rasts Piants) -1 - -R -4
quarter(4.80 months). Although market | Sawarusrauser
Range (500%) = 300% (5 M%) = gonid naak - o Uit - jine Sy - e
conditions have been relatively poor for |t s roms He e . o T
. EXPEMNSE CHANGE
most real property types, medical office | =~ B e R SR ST
buildings have fared better as o . =
Ranz. ERER [ENY] Ve 2 320 t-a
representative from the 51.14% |~ s N ';* 7 5

AReveuinauel O cohttomtnes b Irultaeotioge ¢ lavante

decrease in marketing time from the
last three years at 7.70 months.

A reasonable marketing period associated with the subject property may exceed that of the survey
although the subject building does have an advantageous location contiguous to NCMH, however, the
present occupancy level and the prospects for securing tenants to fill vacant spaces may suggest a longer
marketing period. Considering current market conditions, a forecasted 8 - 10 months marketing time is
deemed reasonable and justifiable.
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WINGARD AND ASSOCIATES, INC.

EXPOSURE TIME

According to the Uniform Standards of Professional Appraisal Practice and Advisory Opinions, effective
date January 1%, 2012 - December 31%, 2013, exposure time is defined as . . .

“the estimated length of time the property interests being appraised would have been offered
on the market prior to the hypothetical consummation of a sale at market value on the effective
date of the appraisal; a retrospective opinion based on an analysis of past events assuming
a competitive and open market.”

As a result of market conditions being very similar to those occurring prior to the effective date of value,
the exposure time will parallel the same time frame as the estimated marketing time for the subject
property.

’ D)
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WINGARD AND ASSOCIATES, INC.

HIGHEST AND BEST USE ANALYSIS

According to The Appraisal of Real Estate, Twelfth Edition, Appraisal Institute, Chicago, lllinois, Highest
and Best Use is defined as:

“the reasonably probable and legal use of vacant land or an improved property, which is
physically possible, appropriately supported, financially feasible, and that results in the highest
value."

Highest and Best Use is one of the basic fundamentals that affects the value of all real estate. The
concept was first pointed out in 1894 when the Supreme Court for the United States stated that:

"the value of property results from the use to which it is put and varies with the profitableness
of that use.”

The principle of Highest and Best Use may be applied to the land as though vacant and available for its
highest and best use or to the property as improved.

When analyzing the Highest and Best Use of a property, the potential use must meet all four of the
following tests:

Is the use:
(a) legally permissible?
(b) physically possible?
{c) financially feasible?

(d) maximally productive?

The highest and best use analysis in an appraisal report sets the stage of the analysis in the three
approaches to value. In order to properly utilize these three approaches to value, the highest and best use
must accurately be determined. To test the highest and best use of land as vacant or a property as
improved, an appraiser analyzes all feasible alternatives.

AS VACANT - LEGALLY PERMISSIBLE

The highest and best use as vacant would consider any zoning regulations and deed restrictions that would
render the subject property legally permissible. The subject is identified as being located in an OC, Office
and Commercial Zoning District which permits a plethora of general commercial uses in addition to medical
office buildings. There are no known deed restrictions which would prohibit development of the subject
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site, if vacant. The legal permissibility will reflect compliance with applicable zoning relative to parking
although the parking requirement may be satisfied as a result of non-exclusive cross easements on the
hospital campus whereby a contiguous easement parcel may be utilized to accommodate surface parking.
Additionally, an access easement parcel also provides egress and ingress to the subject site from Kinard
Street.

AS VACANT - PHYSICALLY POSSIBLE .

The subject site contains 1.80 acres or 78,592 square feet which may accommodate a medical office
building development. Obviously, due to being located on the hospital campus and contiguous to NCMH,
a likely developmental use for the subject site would be medical office development. The subject site is
rectangularly shaped and the topography is considered generally level with no detriment toward
subsequent developmental usage if the site were vacant. The drainage and soil conditions appear
adequate for development and according to the available flood hazard panel map for the area, the subject
site is not located within a flood hazard area. Al municipal utilities are available to the subject site and
there appears to be no shortage of utilities in the area. Therefore, the size of the site area, coupled with
the non-exclusive cross easements, would render the subject site usable and suitable as a medical office
or medical office facility or some other ancillary medical use closely associated with the operations of the
contiguous NCMH.

AS VACANT - FINANCIALLY FEASIBLE

The financial feasibility of a property or site depends primarily on the demand for that use. Any use of the

subject site'which provides a financial return-to-the-land-in-excess of that required to-satisfy operating-and- -

financial expenses, as well as capital payments, is considered financially feasible. Due to the location of
the subject, contiguous to NCMH, the financially feasible use would be a medically related use or a use
closely associated with the contiguous hospital.

AS VACANT - MAXIMALLY PRODUCTIVE

In terms of the maximally productive use of the subject property, the contribution of the site in terms of
return on investment is considered. Due to the size of the subject site area and its location on the hospital
campus, the maximally productive use would reflect subsequent developmental usage exemplary of a
medical office building or a medically related facility.

AS IMPROVED - LEGALLY PERMISSIBLE

The highest and best use as improved would consider zoning regulations and deed restrictions or
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covenants that would render the property legally permissible. The subject is located within the OC zoning
designation by the City of Newberry and appears compliant with applicable rules and restrictions as
imposed by the ordinance. Off-street parking requirements for medical office usage are accommodated
as a result of non-exclusive cross easements on the hospital campus whereby the subject is entitled for
this use as well as any potential spaces contained on the subject site. It appears from the total number
of spaces located on the contiguous easement parcel within the hospital campus, the subject is compliant
and there are sufficient surface parking spaces to accommodate the subject MOB.

AS IMPROVED - PHYSICALLY POSSIBLE

Although the land to building ratio is 1.62:1, the subject site accommodates the subject medical office
building due to the contiguous easement parcel which provides an additional 115 parking spaces to
augment the 87 on site spaces for the subject MOB. All utilities are available to the subject site to service
the existing two story MOB and the site is not located in a special flood hazard area.

The subject medical office building has good exposure, visibility, egress and ingress, as well as topography
as a result of its location on the hospital campus.

AS IMPROVED - FINANCIALLY FEASIBLE

The financial feasibility of a property or a site depends primarily on the demand for that use. Any use of
the site which provides a financial return to the land in excess of that required to satisfy operating and
financial expenses, as well as capital payments is considered financially feasible.

The subject was completed in 2008 at the time when market conditions were declining. At the present
time, the subject is 58.14% occupied with 41.86% vacant and available for immediate occupancy since the
vacant portion of the building has not been completed. The present lease rates appear to have been
predicated on 2008 market sustainable levels and it may be difficult to replicate some of the lease rates
at the present time. However, market conditions are considered to be improving at the present time and
potential tenants for the subject building will find no other Class A facility in the Newberry market. At atime
when occupancy levels and rental rates have declined due to the national recession and the tightening of
the credit markets, medical office buildings have been less affected than other real property types. This
is not to suggest that medical office buildings are immune from the effects of these market conditions, but
to say that a strategically located MOB like the subject on a hospital campus may reflect less risk and
would certainly suggest that the use would be financially feasible. There are no new medical office
buildings similar to the subject under construction or on the campus of NCMH.
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WINGARD AND ASSOCIATES, INC.

AS IMPROVED - MAXIMALLY PRODUCTIVE

Due to the location of the subject MOB on the NCMH campus, the maximally productive use of the subject
property as improved would be for the continuation as a multi-physician medical office building with the
prospects of tenanting the available vacant space within the MOB with expected improving market
conditions.
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APPRAISAL METHODOLOGY/VALUATION PROCEDURE

The appraisal process is a systematic procedure in which the valuation problem is defined; the work
organized; data assembled, analyzed and conclusions drawn to derive an estimate of value as of a
particular time, the date of value. The appraiser typically utilizes three approaches to value which include:
the COST APPROACH; the MARKET DATA or SALES COMPARISON APPROACH; and the INCOME CAPITALIZATION
APPROACH.

The COST APPROACH is based on many principles but the primary appraisal principle is that an informed
buyer or purchaser will pay no more than it cost to produce a substitute property with the same utility
without undue delay. In the Cost Approach to Value, an appraiser commences with estimating the land
or site by comparison of the subject land to other comparable sales or listing available within the general
market. Reproduction or replacement costs new of the building and land improvements are estimated
based on a recognized cost service or from local building contractors or cost engineers. All sources of
neighborhood influences are deducted from the new cost estimates. The estimated land value is added
to the indicated value by the Cost Approach. This approach is particularly useful in valuing new
improvements which represent the highest and best use of the land or when specialized improvements are
located on the site and there is insufficient comparable data within the market for proper analysis.

The SALES COMPARISON APPROACH compares the subject property to comparable or similar properties with
the sales price paid and the actual transaction being analyzed. Comparable sales are adjusted to the
subject property for dissimilarities which include time or changes in market conditions, age, location,
physical characteristics and conditions of the sale to the subject property to indicate the probable value
of the subject. The adjustments should reflect the market actions of typical buyers and sellers and are
usually extracted from the market by use of the mafched pairs concept.

Alternative methodology for the implementation of a Sales Comparison Approach may employ the effective
gross income multipliers (EGIM’s) and net operating income multip’liers (NOIM's). These methodologies
may be employed due to the difficulty in determining accurate adjustments for physical characteristic
dissimilarities of the comparable sales as compared to the subject property. With a limited amount of
market data due to buildings located on Hospital campuses typically notinvolved in sales transactions, the
availability of matched pairs for the comparative adjustment process is typically unavailable.

In the INCOME APPROACH, the subject property is valued based on its propensity to generate income.
Anticipated present and future income as well as future reversions on the sale of the property are
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discounted to a present worth value through the capitalization process. Market data produces current
economic rents and expense levels, which after deduction of market derived vacancy and credit losses,
the resulting income is termed Net Operating Income. After the extraction of a capitalization rate or a
computation of a capitalization rate, as correlated based on current market data, the net operating income
is converted into a final estimation of value.

The indicated values from the three approaches to value are correlated and then reconciled into a final
estimate of value. In this final analysis, the appraiser displays the weaknesses and strengths of each
approach and weighs the relevance of each approach to the property being appraised. After all correlating
and reconciling have been completed, a final value conclusion is derived for the subject property.

METHODOLOGY APPLICABILITY

In the valuation of the subject property, only a Sales Comparison and Income Approach will be employed.
The Cost Approach is considered an invalid appraisal methodology as subsequent purchasers of the
subject property would not rely on this methodology for a final decision to purchase. The Sales
Comparison and Income Approaches would be the most applicable appraisal methodologies utilized by
subsequent purchasers. Although the subject property was constructed in 2008, 41.86% of the subject
is vacant and considered to be in “shell” form. Also, at times when market conditions are rebounding from
arecession, costs may exceed the results from the Sales Comparison and Income Approaches which may
be indicative of why there are no speculative medical office buildings under construction.
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SALES COMPARISON APPROACH

The Sales Comparison Approach is based on the principle of substitution in which it states no informed
person will purchase a property for more than he/she can purchase a substitute property of equal utility.
The mechanics of the Sales Comparison Approach involve the utilization of recent sales of improved
properties to compare to the subject property. The sales should be similar in character and as near to the
subject property as possible to render the comparison credible.

In the implementation of the Sales Comparison Approach, similar sized medical office building transactions
in proximity or in similar smaller markets will provide the best source for a comparative procedure. ideally,
comparable medical office building sales adjacent to or located on a hospital campus would be the best
comparison for the subject property. Typically, Class A medical office buildings are not located in smaller
market areas as the predominance of medical office facilities are the smaller, detached “cottage styled”
buildings. Similar is the situation with the subject MOB in relation to the Newberry market as it is the only
Class AMOB in the area. As such, similar sales in the immediate aréa are not available, as well as similar
sales in smaller markets where such buildings typically do not exist. Therefore, the focus was to obtain
similar medical office building sales from the other markets in South Carolina and complete adjustments
for the dissimilarities. The intent was to find sales as recent as possible and as similar to the subject in
order to reflect present market conditions. Due to the national recession and the tightening of the credit
markets over the past several years, the frequency of sales have been limited and adjustments difficult to
reflect disparities in market conditions from transactions during the recession as those in the post recovery
area.

Robust transaction activity in the MOB market has resulted in capitalization rate compression over the .last
three years. According to the PriceWaterhouseCoopers(PwC) Investor Survey, First Quarter, 2013, it was
quoted a shortage of high quality MOB assets for sale and a capital rich environment may be a catalyst
for both new construction and redevelopment. Class A MOBs received the highest number of bids in
premium pricing as quoted in the most recent survey. The market indices reflect this interest in Class A
MOB properties. As a result of the robust activity, there were five sales utilized for a comparative
procedure to the subject property with the sales transpiring between January, 2012 - October, 2012. The
sizes of the MOBs ranged from the smallest at 10,427 square feet to the largest totaling 66,739 square
feet, bracketing the subject size at 47,106 square feet of gross building area. Unfortunately, none of the
recent sales utilized in the comparative procedure were located on a hospital campus. As a result, a
secondary data set comprising an additional five sales was also provided. These sales are older
transactions and transpired between September, 2009 - March, 2010. All five buildings contained in the
secondary data set were located on a hospital campus and ranged in size from the smallest at 55,651
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square feet to the largest at 109,607 square feet, most significantly larger than the subject size.

Relative to the overall capitalization rate compression, the average overall capitalization rate from the PwC
Investor Survey, First Quarter, 2013 was 7.82% although this is an average as the on-campus overall
capitalization rate was 7.39% and the off-campus rate was 8.25% for the average at 7.82%. As compared
to the last quarter, the overall capitalization rate decreased two basis points and decreased 10 basis points

from the prior year and a significant 96 basis points reduction from three years ago (8.78%).

For the primary data set, the range of sales prices per square foot of gross building area extended from
a low of $160.47 for the property located in northeast Columbia to the highest indication at $266.71 for the
MOB located in the James Island area of Charleston. However, this property contained both MOB space

and retail space which attributes to the higher sales price per square foot.

CAP RATES [0 WEIGHTLD)

The CB Richard Ellis(CBRE) Investor TRICE PR SOUARE FOOT 17y
Update for the National Medical Office | . R
Market, Fourth Quarter, 2012 indicated | 7 o
sales volume in the southeastern area of | . /& e ’A@fw
the United States for the fourth quarter at | . e

47 medical office buildings at an average

price per square foot of $212. As noted e e L

from the graph on the right, MOBs have
remained relatively stable relative to the overall price per square foot as compared to all office buildings,

which have been much more volatile.

The five medical office building transactions utilized as the primary data set in a comparative procedure
were obtained from other market areas in South Carolina. As cited previously, none of these sales were
from Lexington Medical Center in West Columbia. However, the sales were recent transactions and

reflective of present market conditions.

The unit of comparison utilized in the comparative analysis is a sales price or value per square foot of
gross building area. This is the common unit of comparison utilized by knowledgeable sellers, purchasers,
brokers and appraisers when referring to medical office buildings like the subject and the five comparable

medical office building property conveyances.
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This comparative procedure assumes the subject MOB is stabilized. After the rendered market value
conclusion, the lease-up costs necessary to get the subject MOB to stabilized occupancy, considered at
88.0%, will be deducted from this value for a market value opinion “as is".
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE NoO. 1

PROPERTY:

LOCATION:

PARCEL NO.:

SALE INFORMATION:
GRANTOR:
GRANTEE:

DEED BOOK/PAGE:
SALE DATE:

SALE PRICE:
PRICE/SF:

PHYSICAL INFORMATION:
IMPROVEMENT SIZE:
NO. OF STORIES:
YEAR BUILT:
EXTERIOR:
CONDITION:
SITE SIZE:
FRONTAGE:

LAND/BLDG. RATIO:

FLOOR AREA RATIO(FAR):

INCOME INFORMATION:
EGI:
EXPENSES:
NOI:
OAR (R,):
EGIM:
NOIM:

VERIFICATION:

COMMENTS:

Inlet Medical Surgical Center MOB

912 Inlet Square Drive, Murrells Inlet, Horry County,
South Carolina, 26576

19427-01-026

Inlet Medical Surgical Center, LLC
Flagship Inlet Square Drive LLC

3612/960
October 5%, 2012
$3,035,000
$171.53

17,694 Square Feet

1

1996(additions in 1999 and 2011)

E.l.F.S. with decorative block base

Very Good

2.17 Acres - 94,525 SF

Inlet Square Drive - 194.61' and Grandhaven Drive -
265.50'

5.34:1

0.19

N/A
N/A
N/A
N/A
N/A
N/A

Mandy Roberts, The Lachicotte Company, Prior
Personal Inspections and CoStar

Very good quality MOB located proximate to US Highway 17- Bypass and US Highway 17 Business. A
new addition of 4,590 SF was completed in 2011 to increase the size from 13,104 SF to 17,694 SF.
Property contained five tenants at conveyance to include Associates in Surgery, PA; Clinical Research
Authority, LLC; inlet Medical Associates, PA; Myers Podiatry Clinic and Waccamaw Urology Associates.
Prior to the addition, the property contained 89 marked parking spaces and now contains 70 spaces
reflective of a parking ratio of 3.95 spaces/1,000 SF. Very good overall condition. Property was on the

market for 163 days prior to disposition.
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PHOTOGRAPHS OF COMPARABLE MOB SALE No. 1
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COMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE NO. 2

PROPERTY:

LOCATION:

PARCEL NO.:

SALE INFORMATION:
GRANTOR:
GRANTEE:

DEED BOOK/PAGE:
SALE DATE:

SALE PRICE:
PRICE/SF:

PHYSICAL INFORMATION:
IMPROVEMENT SIZE:
NO. OF STORIES:
YEAR BUILT:
EXTERIOR:
CONDITION:
SITE SIZE:
FRONTAGE:
LAND/BLDG. RATIO:

FLOOR AREA RATIO(FAR):

INCOME INFORMATION:
EGI:
EXPENSES:
NOI:
OAR (R,):
EGIM:
NOIM:

VERIFICATION:

COMMENTS:

Columbia Cardiology MOB

131 Sunset Court, Lots 9 and 10 Sunset Medical Park,
Phase Two, West Columbia, Lexington County,
South Carolina, 29169

004562-01-011 and 004562-01-010

CCC Real Estate Lexington, LLC
Lexington County Health Services District, Inc.

August 1%, 2012
$2,400,000
$230.17

10,427 Square Feet

1

2008

Brick

Very Good

1.239 Acres/53,966 SF
Sunset Court

5.18:1

0.19

N/A
N/A
N/A
N/A
N/A
N/A

Joe Rosen, MAI; Lexington County Register of Deeds;
and personal inspection. ' .

Property is a one story MOB located across Sunset Boulevard from Lexington Medical Center. It contains
a Porte Cochere at the front for pick up and drop off of patients/visitors. The interior contains a vestibule,
waiting room, sign-in/check-out area, restroom for waiting area, nurses office, a room with EKG/treadmills,
a patient prep-room, a nuclear camera room with adjacent hot lab, a sub-wait room, janitor/soiled linen
room, an info-tech room a conference room break room, office supply closet, storage room, file room, three
restrooms, clean utility room, medical supply, office supply closet, storage room, file storage, radiology
room, dark room, nurse’s work area, laboratory , viewing room, pacemaker room, Echocardiography room,

secure medicines closet and manager’s office.

W&A FiLE No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) PAGE 73

1341

_ . _
-\ - h‘ ﬁ - -

~

\- -‘ -

- - ‘ - ‘ - -




) N, N SN, SR SN R, WR WR O SN O ER, SR SN Sm SR S Ew

WINGARD AND ASSOCIATES,

NC.

PHOTOGRAPHS OF COMPARABLE MOB SALE No. 2
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WINGARD AND ASSOCIATES, INC.

COMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE NO. 3

PROPERTY: Northeast Medical Park MOB

LOCATION: 115 Blarney Drive, Columbia, Richland County, South
Carolina 29223

PARCEL NO.: 17012-02-14

SALE INFORMATION:

GRANTOR: Northeast Medical Center, LLC
GRANTEE: GA HC Reit, Il Columbia Mob LLC
DEED BOOK/PAGE: 1775/2598

SALE DATE: June 26™, 2012

SALE PRICE: $6,900,000

PRICE/SF: $160.47

PHYSICAL INFORMATION:
IMPROVEMENT SIZE:

NO. OF STORIES:

45,898 Square Feet-GBA

44,756 Square Feet-Net Rentable Area
38,302 Square Feet-Usable Area

2

YEAR BUILT: 1988
EXTERIOR; Masonry
CONDITION: Average/Good
SITE SIZE: 3.12 Acres/135,907 SF
FRONTAGE: Blarney Drive - 357 .41 linear feet
LAND/BLDG. RATIO: 2.96:1
FLOOR AREA RATIO(FAR): 0.34
INCOME INFORMATION:
EGI: N/A
EXPENSES: N/A
NOI: N/A
OAR (R,): 1.77%
EGIM: N/A
NOIM: N/A
VERIFICATION: _Personal Inspection; Richland County Register of
Deeds; and CoStar S
COMMENTS: -

This two-story, multi-tenant MOB is located in the northeast area of Columbia, near the intersection of I-77
and Two Notch Road. Access to the property is less than ideal as it is off Daulton Drive from Two Notch
Road. This property was not listed on the market and was considered 87.40% occupied at the time of
conveyance. It was one of 10 MOBs purchased as a result of a joint venture between Griffin Capital
Corporation and American Healthcare Investors that raised equity together to purchase medical assets
across the country. The reported overall capitalization rate was 7.77%, indicating NOI at $536,130 or the
equivalent of $11.98/SF. The property is considered Class B quality.
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WINGARD AND ASSOCIATES, INC.

PHOTOGRAPHS OF COMPARABLE MOB SALE No. 3
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WINGARD AND ASSCCIATES, INC.

COMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE No. 4

PROPERTY: Roper Medical Plaza at Cross Creek Village
LOCATION: 325 Folly Road, Charleston, Charleston County, South
Carolina 29412
PARCEL NO.: 424-00-00-034
SALE INFORMATION:
GRANTOR: Cross Creek Shopping Center, LLC
GRANTEE: TST Charleston LLC
DEED BOOK/PAGE: 0254/818
SALE DATE: May 29"™, 2012
SALE PRICE: $17,800,000
PRICE/SF: $266.71
PHYSICAL INFORMATION:
IMPROVEMENT SIZE: 66,739 Square Feet
NO. OF STORIES: 3
YEAR BUILT: 2009
EXTERIOR: Brick Veneer/Masonry
CONDITION: Very Good
SITE SIZE: 2.46 Acres/107,158 SF
FRONTAGE:
LAND/BLDG. RATIO: 1.61:1
FLOOR AREA RATIO(FARY): 0.62
INCOME INFORMATION:
EGI: $1,575,986
EXPENSES: $151,986(Taxes and other operating expenses not
covered by CAM)
NOI: $1,424,000
OAR (R,): 8.00%
EGIM: 11.29
NOIM: 12.50
VERIFICATION: - Charleston County Register of Deeds; CoStar
COMMENTS:

This property is located in the James Island area of Charieston County and contained both medical and
retail tenants although the majority and largest were medically related. The average lease rate was
$24.85/SF based on the EGI at 95% occupancy which was reported at time of sale. Tenants included
Athens Express Pizza & Café; Custom Grooming; Department of Veteran Affairs; Drs. Costa and Williams,
Infinity Eye Care; Nash Orthodontics Practice, LLC; Roper St. Francis Physicians Network. Sale financed
through Regions Bank with down payment of $3,400,000. Lee and Associates represented the seller and
were also the former leasing agents.
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WINGARD AND ASSOCIATES, INC.

PHOTOGRAPHS OF COMPARABLE MOB SALE No. 4
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WINGARD AND ASSQOCIATES, INC.

COMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE NO. 5

PROPERTY:

LOCATION:
PARCEL NO's.:

SALE INFORMATION:
GRANTOR:
GRANTEE:

DEED BOOK/PAGE:
SALE DATE:

SALE PRICE:
PRICE/S:

PHYSICAL INFORMATION:
IMPROVEMENT SIZE:
NO. OF STORIES:
YEAR BUILT:
EXTERIOR:
CONDITION:
SITE SIZE:
FRONTAGE:
LAND/BLDG. RATIO:

FLOOR AREA RATIO(FAR):

INCOME INFORMATION:
EGI:
EXPENSES:
NOI:
OAR (R,):
EGIM:
NOIM:

VERIFICATION:

COMMENTS:

Okatie Medical Office Building

40 Okatie Center Boulevard South, Okatie, Beaufort
County, South Carolina

R603-021-000-0064-0000; 19-0933-0-026-0; 08-43-
45-33-14-000-0142

Windrose Okatie | Properties,LLC
G&E HC REIT Il Okatie MOB, LLC
3116/1078

January 30", 2012

$9,290,000

$197.18

47,114 Square Feet

3

1998

Concrete panels

Very Good

8.99 Acres/391,604 SF

8.31:1
0.12

N/A
N/A
N/A
N/A
N/A
N/A

Beaufort County Register of Deeds; CoStar

This three story medical office facility was on one of three MOBs purchased in a portfolio of MOBs for a
total of $25,110,000 with $9,290,000 allocated for the leasehold interests in the Okatie property. The
building was 87% occupied at the time of the conveyance with Hilton Head Regional Hospital occupying
82% oaf this total. The ground lease extends until 2067 and has two, 10-year renewal options. There are
243 surface parking spaces to accommodate the MOB representing a ratio of 5.16/1,000 SF.
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WINGARD AND ASSOCIATES, INC.

PHOTOGRAPHS OF COMPARABLE MOB SALE NO. 5
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COMPARABLE MEDICAL OFFICE BUILDING SALES ADJUSTMENT TABLE

ITEM SusJECT SaLe No.1 SALE No. 2 SaLE No. 3 SaLe No. 4 SaLe No. 5

ADORESS Newberry Atrtum MOB, Intet MOB, 912 Infet Columbia Cardiology North Medical Roper Medical Plaza Okatie MOB, 40
2605 Kinard Street, Square Drive, MOB, 131 Sunset Ct, | MOB, 115 Blamey 325 Folly Road, Okatle Center Bivd.,
Newberny, Y Murrells Infet, Horry West Columbla, Drive, C Charl Chart Okatle, 1
County, South Carolina County, South Lexington County, SC Richiand County, SC County, S. Carolina County, S. Carctina

Carolina

SaLe PRICE N/A $3,035.000 $2,400,000 $6,800,000 $17.800.000 $9,290,000

SaLg DATE N/A 10-05-2012 08-01-2012 08-26-2012 056-29-2012 01-30-2012

Suze 47,106 SF 17,694 SF 10,427 SF 45,898 SF 66,739 SF 47,114 SF

Price/SF N/A $171.53 $230.17 $160.47 $266.71 $197.18

TRANSACTION ADJUSTMENTS

PROPERTY RIGHTS

ConveEYeED Condominium Unit Interest 1.00 1.00 1.00 1.00 1.00

FiNANCING Typical 1.00 1.00 1.00 1.60 1.00

CoNDITIONS OF SaLE Typical 1.00 1.00 0485 1.00 1.00

TiIME OR CHANGES IN

MARKET CONDITIONS As of 04-16-2013 1.00 1.00 1.00 1.00 1.00

A0sUSTED PRICE/SF NA $171.53 $230.17 $136.40 $266.71 $197.18

ADJUSTMENTS FOR PHYSICAL CHARACTERISTICS -

LocaTion Newbermy, SC -5% -10% +10% -25% -15%

SRE(NRA) - A47.106 SF -10% -20% 0- +5% 0-

AGE/CONDITION 2008/ ery Good +10% 0- +10% 5% +10%

QuaLITY OF CONSTRUCTION Very Good -0- -0 +5% -10% 5%

SiTE SIZE (LAND TO BULDING 1.80 Acres

RaTIO) 1.62:1 -0- -0- - +3% 5%

NET ADJUSTMENT NA 5% -30% +25% -32% -15%

INDICATED VAl.u;w B B ) - - .-

SuJECT/SF NA $162.95 $161.12 $170.80 $181.36 $167.60

MEaN: $168.71/SF

Meoun: $167.60/SF  STANDARD DeviaTion: $7.99/SF
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WINGARD AND ASSOCIATES, INC.

SALES COMPARISON APPROACH/VALUATION SUMMARY

The five medical office building sales utilized in the comparison to the subject MOB were sales located in
other market areas of South Carolina. The sales were recent transactions, having transpired between
January, 2012 - October, 2012 but unfortunately, none of the sales were on-campus medical facilities.
With exception of Comparable Sale No. 2, which was located across Sunset Boulevard from Lexington
Medical Center in West Columbia, none of the remaining four sales were as proximate to a major medical
facility.

The range of sale prices per square foot, before adjustments, range from a low of $160.47 to a high of
$266.71 for the medical office building in Charleston, South Carolina. The higher sales price per square
foot for this sale was attributable to it containing some retail areas, as well as being influenced by location
within the Charleston market area. The buildings were constructed between 1988 - 2009 with two of the
buildings being constructed in 2008 and 2009, close to the age of the subject. Comparable MOB Sale No.
1 was constructed in 1996 but had additions in 1999, as well as a recent addition in 2011.

Prior to completing physical characteristic dissimilarity adjustments, the initial sequencing of adjustments
would suggest transaction adjustments for those elements of comparison inclusive of property rights
conveyed, financing, conditions of sale and time or changes in market conditions. All five sales were lease
fee estates but the market did not indicate any adjustments relative to a comparison to the subject
property’s interest as a condominium unit.(see legal description) Additionally, there were no known
adjustments for financing. However, a condition of sale adjustment was completed on one of the sales,
specifically Comparable MOB Sale No. 3. This property was one of 10 MOBs purchased as a result of a
joint venture between Griffin Capital Corporation and American Healthcare Investors. The adjustment was
made as the price per square foot significantly exceeded a prior conveyance only three years ago, well
below $100 per square foot. None of the remaining four sales had any conditions of sale adjustments.

Market conditionﬁaﬁdjustments are applié& if g‘éhéra‘l’ property values have appreciated or depreciated since
the transaction date due to inflation, deflation or a change in the investor's perception of a market.
Aithough often referred to as a time adjustment, time itself is not the cause. Market conditions that shift
over time create the need for an adjustment. Appreciation or depreciation of property values are therefore

the cause of the adjustment, whereas time is simply the measure. Market conditions deteriorated during -

2008, 2009 and the early part of 2010 and on into 2011. However, as is evident by the reductions in
overall capitalization rates for medical office building properties, it appears market conditions are
improving at the present time. Medical office buildings have witnessed significant compression in the
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WINGARD AND ASSOCIATES, INC.

overall capitalization rates, as well as up ticks in the conveyance prices per square foot. As a result, the
sales transactions utilized for the comparative procedure were all conveyed during 2012, considered
representative of present market conditions as of the effective date of value.

The adjustments for physical characteristic dissimilarities included those elements of comparison for
location, size, age/condition, quality of construction, and site size to accommodate the respective MOB.

COMPARABLE MOB SALE No. 1

This MOB sale is located in the Murrells Inlet area of coastal South Carolina. It is not located on a hospital
campus and is situated of'fj U.S. Highway 17 Bypass South. This location, although not considered on-
campus, is still considered superidr to the subject property. The size of the building is smaller and an
adjustment was completed based on the premise smaller buildings typically sell for higher units of
comparison than their larger counterparts, with all other characteristics being similar. The building was
constructed in 1996 with additions in 1999 and 2011 and as a result, was considered inferior. The
remaining elements of comparison were considered comparable and no further adjustments were deemed
necessary. After all physical characteristic dissimilarity adjustments were completed, the indicated
adjusted value was $162.95 per square foot.

COMPARABLE MOB SALE NO. 2

This MOB sale is located across Sunset Boulevard from Lexington Medical Center in West Columbia and
as aresult, the location was considered sdperior. This is a smaller building, comprising 10,427 square feet
and an adjustment completed based on the same premise as that utilized previously. All remaining
elements of comparison were considered comparable/similar and no further adjustments were deemed
necessary. After all physical characteristic dissimilarity adjustments were completed, the indicated
adjusted value was $161.12 per square foot.

COMPARABLE MOB SALE NO. 3

This MOB Sale No. 3 is located in northeast Columbia, fronting Interstate 77. However, egress/ingress
to the property is less than ideal and the location was considered inferior as compared to the subject.
There is no adjustment for size as this building was similar in size to the subject property although an
adjustment was completed for age/condition as this property was built in 1988. The quality of construction
was considered inferior as compared to the subject property and an appropriate adjustment completed.
The site size was similar relative to land to building ratioc and no adjustment was necessary. After all
physical characteristic dissimilarity adjustments were completed, the indicated adjusted value was $170.50

-, ESaeeemTYYsE STy .Y
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WINGARD AND ASSOCIATES, INC.

per square foot.

COMPARABLE MOB SALE NO. 4

This MOB sale is located in the James Island area of Charleston and as a result, the location was
considered significantly superior. Although not on campus, it is influenced by the location in this market
area. There is an adjustment for size, as this building contains 66,739 square feet, based on the premise
that larger buildings typically sell for lower units of comparison as compared to their smaller counterparts.
This building was constructed in 2009 and is slightly newer than the subject property. An adjustment was
completed for quality of construction as this building contains some retail areas, but predominantly medical
office building space. This property contains a smaller site size to accommodate the building and an
adjustment was completed for this disparity. After all physical characteristic dissimilarity adjustments were
completed, the indicated adjusted value was $181.36 per square foot.

COMPARABLE MOB SALE NO.

This MOB sale is located in the Beaufort County area of Okatie. The location is considered superior as
it is proximate to Hilton Head Island. No adjustments were necessary for size as this building was almost
identical in size as compared to the subject. The building was constructed in 1998 and as a resuit an
adjustment was necessary for age/condition. The quality of construction was considered slightly superior
to the subject and site size was significantly larger to accommodate the building as compared to the
subject and adjustments were completed for these disparities. After all physical characteristic dissimilarity
adjustments were completed, the indicated adjusted value was $167.60 per square foot.

SUMMARY

After completion of all necessary adjustments, the indicated sale prices/values for all five sales ranged
from a low of $161.12/SF to a high of $181.36/SF for the property located in Charleston. Consideration
will be placed on all sales as all were recent transactions. Smaller market MOB sales would have been
preferred, specifically on campus, but these type facilities typically do not exist in smaller markets. The
absence of such correlative data requires consideration to be placed on the five conveyed medical
properties presented. A reasonable and justifiable market value for the subject MOB may suggest
$168.00/SF. The concluded value per square foot is slightly below the indicated mean from the adjusted
five sales at $168.71/SF and slightly higher than indicated median at $167.60/SF. The indicated standard
deviation was $7.99/SF.

The subject contains 47,106 square feet of gross building area and at the concluded $168.00/SF would
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WINGARD AND ASSOCIATES, INC.

yield an indicated market value opinion, prior to the deduction for lease-up to stabilized occupancy, at
$7,913,800, rounded to $7,914,000.

Indicated Market Value from Comparative Procedure: $7,914,000

Less Lease-Up Costs(See Page 120): - $1,228,608
Indicated Market Value “As Is™: $6,685,392

Rounded: $6,685,000

INDICATED MARKET VALUE VIA SALES COMPARISON APPROACH “As Is”. ........... $6,685,000
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WINGARD AND ASSOCIATES, INC

SALES COMPARISON APPROACH - SECONDARY DATA SET

Although not utilized for the comparative procedure, there were an additional five sales(Comparable MOB
Sale No.’s 6 - 10) provided to indicate transactions of properties in 2009 and 2010 of larger medical office
buildings, all located on hospital campuses. Unfortunately, the recent sales utilized in the preceding
comparative analysis contained no medical office buildings located on a hospital campus although
Comparable MOB Sale No. 2 was located proximate to Lexington Medical Center in West Columbia. The
five sales utilized initially for the comparative procedure were recent transactions as all transpired during
2012. Additionally, these were closer in size to the subject property, ranging from the smallest at 10,427
square feet to the largest containing 66,739 square feet with three of the five sales ranging from 45,898
square feet - 66,739 square feet, similar to the subject size at 47,106 square feet.

The five sales representative of the secondary data set were all larger than the subject, ranging from
55,651 square feet up to 109,607 square feet. However, all were located on a respective hospital campus
although Comparable MOB Sales 7, 8 and 9 were three of 16 properties located in the Greenville Hospital
System (Greenville, South Carolina), conveyed in September, 2009. The three buildings were valued and
priced separately and recorded separately although they were sold under one 16-property portfolio. These
three MOBs are larger and older than the subject property and were influenced by proximity to the “short
stay” hospital facility recently constructed by the Greenville Hospital System. Additionally, all five buildings
were also leasehold-estates as all were located on ground lease site areas on the respective hospital
campus. The subject progerty has afslight|y different ownership interest.

As stated previously, the five sales were inserted for visual orientation to other medical office building
conveyances that sold during the recession area of 2007 - 2011. The sales prices per square foot or gross
building area extended from the lowest at $149.76 to the highest at $217.23 which would bracket the
concluded market value per square foot for the subject property (without adjustments for any elements of
comparison) at $168.00 per square foot.

As stated previously, the secondary data set sales are significantly larger than the subject property and
all are on-campus facilities. The bracketing of the concluded market value per square foot for the subject

by the prior comparative analysis provides ancillary support for the value conclusion.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE NO. 6

Secondary Data
PROPERTY: East Cooper Medical Office Building
LOCATION: 1300 Hospital Drive, Mt. Pleasant, Charleston County,
South Carolina, 29464
PARCEL NO.: 559-00-00-190
SALE INFORMATION:
GRANTOR: East Cooper Physicians LP
GRANTEE: HTA - East Cooper LLC
DEED BOOK/PAGE: 0115/495
SALEDATE: = _ _ . _ .. _March31*2010 - - -~ ——---- - - -~ o o
"~ SALEPRICE: $9,925,000
PRICE/SF.: $163.22
PHYSICAL INFORMATION:
IMPROVEMENT SIZE: 60,809 Square Feet
NO. OF STORIES: 3 .
YEAR BUILT: 1992
EXTERIOR: Brick Veneer/Masonry
CONDITION: Good
SITE SIZE: 6.80 Acres/296,208 Square Feet
FRONTAGE: Hospital Drive
LAND/BLDG. RATIO: 3.23:1
FLOOR AREA RATIO(FAR): 0.21
INCOME INFORMATION:
EGI: N/A
EXPENSES: ' N/A
NOI: N/A
OAR (R,): N/A
EGIM: N/A
NOIM: N/A
VERIFICATION: Personal Inspection/Charleston County ROD
COMMENTS:

This 3-story story medical office building is good quality and is located on the campus of East Copper
Hospital. The building is situated on a 6.80 acre ground lease site area. At the time of sale, the MOB was
93.6% leased with lease rates extending from 24.06/SF - $27.50/SF for full service leases.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE NoO. 6
EAsT CoorPeErR MOB, 1300 HosPITAL DRIVE
MT. PLEASANT, CHARLESTON COUNTY, SOUTH CAROLINA
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WINGARD AND ASSOCIATES, INC.

COMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE No. 7

Secondary Data
PROPERTY: Patewood MOB A
LOCATION: Patewood Drive at Pelham Road, Greenville,
Greenville County, South Carolina 29615
PARCEL NO.: 0543.02-01-011.01(portion)
SALE INFORMATION: :
GRANTOR: Board of Trustees of the Greenville Hospital System
and Greenville Hospital System
GRANTEE: HTA - Greenville Patewood MOB A
DEED BOOK/PAGE: 2362/1504-1510
_  SALEDATE: _ _ _ _. . - _.. . -- - -September21%,2009 -- -- - c T T
SALE PRICE: $11,870,000
PRICE/S.F.: $213.29
PHYSICAL INFORMATION:
IMPROVEMENT SIZE: 55,651 Square Feet
NO. OF STORIES: 3
YEAR BUILT: 2006
EXTERIOR: Brick Veneer
CONDITION: Very Good
SITE SIZE: Ground Lease Site Area
FRONTAGE: Patewood Drive
LAND/BLDG. RATIO: N/A
FLOOR AREA RATIO(FAR): N/A
INCOME INFORMATION:
EGI: N/A
EXPENSES: N/A
NOI: N/A
OAR (R,): 8.0%
EGIM: N/A
NOIM: N/A
VERIFICATION: Personal Inspection/Greenville County Register of
Deeds
COMMENTS:

This MOB was one of 16 MOB properties sold by Greenville Hospital System to HTA in September, 2009.
The total for all properties was $162,820,000 or $190.17/SF for approximately 856,179 square feet. The
properties were located in Greenville and Greer, South Carolina. The portfolio was on the market for only
62 days with 100 interested investors. There were 16 offers for the properties and Greenville Hospital
System leased back the space they occupy, approximately 85% of the total, for a 10 - 15 year term. This
building is of very good quality and located proximate to the subject MOB. This MOB, like the subject, is
a leasehold estate. There were individual prices/values for each building and separate recordings.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE NO. 7
Patewoob MOB A
GREENVILLE, GREENVILLE COUNTY, SOUTH CAROLINA
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WINGARD AND ASSOCIATES, INC.

'COMPARA_BLE IMPROVED MEDICAL OFFICE BUILDING SALE NO. 8

Secondary Data
PROPERTY: Patewood MOB B
LOCATION: Patewood Drive at Pelham Road, Greenville,
Greenvilie County, South Carolina 29615
PARCEL NO.: 0543.02-01-011.01(portion)
SALE INFORMATION:
GRANTOR: Board of Trustees of the Greenville Hospital System
and Greenville Hospital System
GRANTEE: HTA - Greenville Patewood MOB B
DEED BOOK/PAGE: . _ _ . _. . _.2362/1511-1618 -—- - -~ - ———— - =~
-~ 777 7 777 "SALE DATE: September 21%, 2009
SALE PRICE: , $9,201,000
PRICE/S.F.: $193.22
PHYSICAL INFORMATION:
IMPROVEMENT SIZE: 97,507 Square Feet
NO. OF STORIES: 4
YEAR BUILT: 2005
EXTERIOR: Brick Veneer
CONDITION: Very Good
SITE SIZE: Ground Lease Site Area
FRONTAGE: Patewood Drive
LAND/BLDG. RATIO: N/A
FLOOR AREA RATIO(FAR): N/A
INCOME INFORMATION:
EGI: ) N/A
EXPENSES: N/A
NOI: N/A
OAR (R,): 8.0%
EGIM: N/A
NOIM: N/A
VERIFICATION: Personal Inspection/Greenville County Register of
Deeds
COMMENTS:

This MOB was one of 16 MOB properties sold by Greenville Hospital System to HTA in September, 2009.
The total for all properties was $162,820,000 or $190.17/SF for approximately 856,179 square feet. The
properties were located in Greenville and Greer, South Carolina. The portfolio was on the market for only
62 days with 100 interested investors. There were 16 offers for the properties and Greenville Hospital
System leased back the space they occupy, approximately 85% of the total, for a 10 - 15 year term. This
building is of very good quality and located proximate to the subject MOB. This MOB, like the subject, is
a leasehold estate. There were individual prices/values for each building and separate recordings.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE No. 8
Patewoop MOB B
- GREENVILLE, GREENVILLE COUNTY, SOUTH CAROLINA
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WINGARD AND ASSOCIATES, INC.

COMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE NO. 9

PROPERTY:
LOCATION:

PARCEL NO.:

SALE INFORMATION:
GRANTOR:

GRANTEE:
DEED BOOK/PAGE:
SALE DATE:

"7 7 SALE PRICE:
PRICE/S.F.:

PHYSICAL INFORMATION:
IMPROVEMENT SIZE:
NO. OF STORIES:
YEAR BUILT:
EXTERIOR:
CONDITION:
SITE SIZE:
FRONTAGE:
LAND/BLDG. RATIO:
FLOOR AREA RATIO(FAR):

INCOME INFORMATION:
EGI:
EXPENSES:

. NOI:
OAR (R,):
EGIM:
NOIM:

VERIFICATION:
COMMENTS:

Secondary Data

Patewood MOB C

Patewood Drive at Pelham Road, Greenville, |
Greenville County, South Carolina 29615

0543.02-01-011.01(portion)

Board of Trustees of the Greenville Hospital System
and Greenville Hospital System

HTA - Greenville Patewood MOB C

2362/1519-1526

. _. _ __ September 21%,2009- - - - - — -

$23,810,000
$217.23

109,607 Square Feet

4

2006

Brick Veneer

Very Good

Ground Lease Site Area
Patewood Drive

N/A

N/A

N/A
N/A
N/A
8.0%
N/A
N/A

Personal Inspection

This MOB was one of 16 MOB properties sold by Greenville Hospital System to HTA in September, 2009.
The total for all properties was $162,820,000 or $190.17/SF for approximately 856,179 square feet. The
properties were located in Greenville and Greer, South Carolina. The portfolio was on the market for only
62 days with 100 interested investors. There were 16 offers for the properties and Greenville Hospital
System leased back the space they occupy, approximately 85% of the total, for a 10 - 15 year term. This
building is of very good quality and located proximate to the subject MOB. This MOB, like the subject, is
a leasehold estate. There were individual prices/values for each building and separate recordings.
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VWINGARD AND ASSOCIATES, INC.

CoMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE NO. 9
PaTewoop MOB C
GREENVILLE, GREENVILLE COUNTY, SOUTH CAROLINA
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WINGARD AND ASSOCIATES, INC.

COMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE No. 10

Secondary Data
PROPERTY: Mary Biack MOB
LOCATION: 1650 Skylyn Drive(Campus of Mary Black Hospital),
) Spartanburg, Spartanburg County, South Carolina
29307
PARCEL NO.: 7-09-00-001.00
SALE INFORMATION:
GRANTOR: Rendina Companies -
GRANTEE: Healthcare Trust of America, Inc. ‘
DEED BOOK/PAGE: .
__SALEDATE:__ __ ___ .. _ .. _ .__.December16®;,2009- -~ -~ ~— - -— - — -
SALE PRICE: $16,250,000
PRICE/S.F.; $149.76
PHYSICAL INFORMATION:
IMPROVEMENT SIZE: 108,506 Square Feet
NO. OF STORIES: 5
YEAR BUILT: 2006
EXTERIOR: Concrete Masonry Panels
CONDITION: Very Good
SITE SIZE: Ground Lease Site Area
FRONTAGE: Skylyn Drive
LAND/BLDG. RATIO: N/A
FLOOR AREA RATIO(FAR): N/A
INCOME INFORMATION:
EGI: N/A
EXPENSES: N/A
NOI: N/A
OAR (R,): N/A
EGIM: N/A
NOIM: N/A
VERIFICATION: Personal Inspection/Spartanburg County Register of
Deeds

COMMENTS:

This MOB sale is a 5-story class A MOB which houses the world renowned Steadman Hawkins orthopaedic
group and as a result there is extensive ground floor orthopaedic and imaging facilities. MOB located on
a ground lease site area on the Mary Black Memorial Hospital campus. Mary Black Health System
occupies 65% of the building in a lease that extends through 2018. At the time of purchase, the MOB was
75% occupied.
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WINGARD AND ASSOCIATES, INC.

COMPARABLE IMPROVED MEDICAL OFFICE BUILDING SALE No. 10
MARY BLACK MOB
SPARTANBURG, SPARTANBURG COUNTY, SOUTH CAROLINA
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WINGARD AND ASSOCIATES, INC.

INCOME APPROACH

The Income Approach is based on the premise value is the present worth of future benefits, particularly
net income to be derived from the ownership of a property. Anticipated future income is discounted to a
present value through the capitalization process, i.e., net operating income divided by an appropriate rate
equals value.

The principle of anticipation underlying this approach is prudent investors recognize a relationship between
income and an asset'svalue. In order to value the anticipated economic benefits of a specific property,
potential income and expenses must be estimated and the most appropriate valuation technique or
methodology be utilized or selected.

The two most common methods of converting net operating income into value are direct capitalization and
yield capitalization. In direct capitalization, net oberating income is divided by an overall capitalization rate
extracted directly from the market by means of comparable improved sales similar to the property being
valued or through other selected technidues. In yield capitalization, a discounted cash flow analysis is
employed, whereby, anticipated future net income streams are forecasted and a reversionary value are
all discounted to an estimated pregént value. In multi-tenant buildings, the expectation is they cannot be
fully and continuously occupied and therefore concessions must be made for possible renewals or roll-
overs of the existing spaces within the building. Relative to the subject, all leases contain set increases
in that rentals are increased 3.0% every three years(beginning 2011) and all leases have operating
expense stops. As a result, there are operating expense reimbursements by the tenants for operating
expenses in excess of the respective operating expense stop for the operation of the building. Due to the
prospects of tenants rolling over or renewing or even vacating during a projection or holding period, yield
capitalization becomes a very convenient application. For a determination of an “as is” and “stabilized”
value, this methodology is considered the most appropriate.

Presently, the subject MOB is 58.14% occupied with six tenant suites. The range of lease rates extends
from the lowest at $22.15/SF to the highest at $30.42/SF. The operating expense stop for all leases is
$5.25 per square foot of net rentable area. Operating expenses for the first year of the analysis totaled
$8.04 per square foot for all net rentable area and $14.57 for the occupied area(25,912 SF).

The tenants occupying the subject building, as well as the size of each suite are indicated on the following
rent roll as provided by the owner:
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WINGARD AND ASSCCIATES, INC.

NEWBERRY ATRIUM PROFESSIONAL CENTER RENT ROLL

112013 11172014 11172015
*R. Sl.;FT 12/31/2013 1213112014 123112018 START DATE  EXPIRATION %
INCOME:
Newberry Memorial County Hospital
Physical Therapy/Wellness 9,700 S 214,806.50 $§ 219,10264 § 221.250.72 51172008 4/30/2023 20.46%
NCMH MRI (Saile Complete) '1523 - - - 5/1/2008 473072023 321%
Newberry Family Heaith Conter 5402 124,439.64 126,928.44 128.172.84 5/1/2008 41302023 11.40%
Paimetto Bone & Joint 4,170 104,314.44 106,400.76 107,443.92 §/1/2008 473072023 8.80%
Newberry Compass imaging Suite 595 18,099.60 18,461.60 18,642.60 61172008 413072023 1.26%
Compass Family Medicine 3,560 89,578.44 91,369.96 92,265.72 51112008 - 413072023 7.51%
Midiands Maxiliofacial Orat Surgery 2,485 70,967.28 72,208.22 73,096.32 5/1/2008 4/30/2023 8.24%
Newbermy Hospital (Master Lease) 12,000 211,440.00 211,440.00 211,440.00 €/172013 $/31/2028 25.32%
Ctassroom, Mail Room, Common Space 1,291 - - - S§/1/2008 4130/2023 2.72%
Polential Leases® 1.200 - 12,900.00 25,800.00 2014 673072029 2.53%
Potentia) Leases® 2,400 - - 25,800.00 7112015 673012030 5.06%
Available Space 3074 - . - 6.49%
TOTAL 47.400 833,645.90 858.812.62 803.912.12 100.00%
TENANT $/SF

NCMH-Physical Therapy/Wellness $22.15

Newberry Family Health Center $23.04

Palmetto Bone & Joint $25.01

Newberry Compass Imaging Suite $30.42

Compass family Medicine $25.16

Midlands Maxillofacial Oral Surgery $28.56

From the preceding rent roll and accompanying table, the lowest rental rate is for the NCMH Wellness
Center which is not finished like typical medical office building space. The highest rental at $30.42/SF is
for the smallest space, 595 square feet, tenanted by the more specialized imaging center where tenant
improvements would be more specialized and expensive. The leases extend for 15 years and are adjusted
by 3.0% every three years. The first rental rate adjustment for each lease occurred in 2011. As stated,
the operating expense stop for each lease is $5.25/SF so there are pass‘throughs for the operating
expenses in excess of $5.25/SF.

In order to determine if these rental rates are at market sustainable levels, other multi-physician medical
office buildings were analyzed. The attempt was to obtain rental rates from on-campus MOBs in similar
markets as Newberry but smaller markets typically do not have Class A on-campus MOBs. Therefore,
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WINGARD AND ASSOCIATES, INC.

rents were obtained from Sumter, South Carolina, a slightly larger market and the remaining from the
Columbia market, a much larger market located approximately 45 miles to the southeast.

The 13 comparable medical office building rentals are identified on the following pages. All are on-campus
medical facilities with the exception of Comparable MOB Rental No. 9 which is located across the street
from Palmetto Health Richland Hospital in Columbia.

.M
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WINGARD AND ASSOCIATES, INC.

ComMPARABLE MEDICAL OFFICE BUILDING RENTAL NoO. 1
TuomEYy MOB |, 115 N. SUMTER STREET, SUMTER, SC

LOCATION:

LEASING AGENT:
IMPROVEMENTS:

NET RENTABLE AREA:
USABLE SF:

RENTAL RATE:
EXPENSES:

LEASE TERM:

TENANT FINISH:
PARKING RATE:

CURRENT OCCUPANCY LEVEL:

COMMENTS:

Campus of Tuomey Regional Medical Center, 115 N. Sumter
Street, Sumter, South Carolina 29150

Lillibridge(formerly Cogdell + Spencer Group)

Four-story Brick Veneer Exterior Medical Office Building
Completed in 1998

92,301 SF

77,686 SF

$24.09/SF

Full Service with operating expense stop at $9.35/SF.

20 Years for Tuomey Regional Medical Center(Start Date 02-
04); 10 Years for Physician Groups(Start Date 02-2004)
Varies

Complimentary on hospital surface parking areas and attached
garage

90.22%(one vacant suite @ 9,500 SF)

This four-story MOB is located on a ground lease site area comprising 0.67 acre and extending for 50 years
with two, 10-year renewal option periods and a commencement date of January, 2004. Ground lease rental
is only $1.00 per year. TRMC occupies 58,431 square feet of the total next rentable area with the remaining
space occupied by three physician groups with suite sizes ranging from 8,287 SF - 12,420 SF. The building
has been well maintained and is connected to both TRMC and a contiguous multi-level parking garage.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE MEDICAL OFFICE BUILDING RENTAL NoO. 2
Tuomey MOB I, 100 N. SUMTER, SUMTER, SC

LOCATION:

LEASING AGENT:
IMPROVEMENTS:

GROSS BUILDING AREA:
NET RENTABLE AREA:
USABLE SF:

RENTAL RATE:
EXPENSES:

LEASE TERM:

PARKING RATE:

CURRENT OCCUPANCY LEVEL:

COMMENTS:

Campus of Tuomey Regional Medical Center, 110 N. Sumter
Street, Sumter, South Carolina 29150

Tuomey Regional Medical Center

Four-story Brick Veneer Exterior Medical Office Building
Completed in 2006

92,000 SF

90,000 SF

76,500+ SF

$24.09/SF

Full Service with operating stop at $9.43/SF.

Varies with Tenant(typical 3-5 Years)

Complimentary on hospital surface parking areas and attached
garage(Via overhead pedestrian walkway)

75.00%

This four-story MOB is located on the hospital campus property and not subject to any ground lease. Half of
the second floor remains in “shell” form with build-out quoted by the hospital at $55.00/usable square foot.
TRMC occupies an outpatient surgical center within the building The building has been well maintained and
is connected to a multi-level parking garage. The building is connected to TRMC via MOB 1(115 N. Sumter

Street/Comparable Rental No. 1).
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE MEDICAL OFFICE BUILDING RENTAL NoO. 3
THREE MEDICAL PARK

o
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LOCATION:

LEASING AGENT:
IMPROVEMENTS:

GROSS BUILDING AREA:
NET RENTABLE AREA:
USABLE SQUARE FOOTAGE:
RENTAL RATE:

EXPENSES:

LEASE TERM:

TENANT FINISH:

PARKING RATE:

CURRENT OCCUPANCY RATE:

COMMENTS:

Three Medical Park Road, Campus of Palmetto Health Richland
Columbia, Richland County, South Carolina

Lillibridge Healthcare Services, Inc., Scott Capell, CPM
Five-story brick veneer and glass, Class “A" medical office
building with construction completed in 1988.

91,580 Square Feet

88,755 Square Feet

73,280 Square Feet

$25.50 - $28.37 Per Square Foot (Usable)

Full Service with Base Year Operating Expense Stop

Three to Five Years

Varies, Tenant Improvements - $2.00/SF for renewal
Complimentary on Hospital surface parking lots and adjacent
parking garage.

80.0%

This facility is situated on a 52-year ground lease site which commenced in June of 1987 with no options noted.
Budgeted operating expenses for 2012 total $11.19 per usable square foot with actual operating expenses for
2011 at $12.04 per usable square foot. CPI escalations with adjustments the first of each calendar year.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE MEDICAL OFFICE BUILDING RENTAL NO. 4
ONE MEDICAL PARK

LOCATION: One Medical Park Road, Campus of Palmetto Health Richland,
Columbia, Richland County, South Carolina

LEASING AGENT: Lillibridge Healthcare Services, Inc., Scott Capell, CPM

IMPROVEMENTS: Four-story brick veneer and glass, Class “A" medical office
building constructed in 1985

GROSS SQUARE FOOTAGE: 72,000 Square Feet

NET RENTABLE AREA: 69,842 Square Feet

USABLE SQUARE FOOTAGE: 58,255 Square Feet

RENTAL RATE: $23.25- $29.74 Per Square Foot (Base Rental) (Usable)

EXPENSES: Full Service with Base Year Operating Expense Stop *

LEASE TERM: Three to Five Years

TENANT FINISH: Not Applicable due to all spaces being occupied.

PARKING RATE: Complimentary on Hospital surface parking and adjacent
parking garage.

CURRENT OCCUPANCY RATE: 92.24%

COMMENTS:

* Highest rental rate, $29.74/SF, has operating expense stop at $6.82/SF.

This facility is situated on a 52-year ground lease site which commenced in November of 1983 with no options
noted. Budgeted operating expenses for 2012 total $11.30 per usable square foot. Actual operating expenses
for 2011 were $11.01/SF.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE MEDICAL OFFICE BUILDING RENTAL NO. 5
PRrRovIDENCE MEDICAL OFFICE BUILDING |

LOCATION:

LEASING AGENT:
IMPROVEMENTS:

GROSS BUILDING AREA:
NET RENTABLE AREA:
USABLE SQUARE FOOTAGE:
RENTAL RATE:

EXPENSES:
LEASE TERM:
TENANT FINISH:
PARKING RATE:

CURRENT OCCUPANCY RATE:

COMMENTS:

2750 Laurel Street, Campus of Providence Hospital, Columbia,
Richland County, South Carolina

Lillibridge Healthcare Services, Inc., Scott Capell, CPM
Three-story brick veneer and glass exterior, Class “A” medical
office building constructed in 1979.

50,000 Square Feet

48,500 Square Feet

41,939 Square Feet

$21.25 - $24.50 per Square Foot (Base rental) (Usable), Asking
rents are $22.00/SF

Full Service with expense stop at $11.21/SF

Various, Typically Three to Five Years

Negotiable

Complimentary on Hospital Surface Parking and Garages

71.0%

This is the first MOB constructed on Providence Hospital campus and although not connected to the Hospital
via a pedestrian crosswalk, it is adjacent. Actual operating expenses in 2010 totaled $11.25, $11.31/SF in 2011
and the budgeted 2012 operating expenses are $11.86 per square foot. The building is located on a ground
lease site area within the Providence Hospital campus. All new leases have CPI adjustments.
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WINGARD AND ASSOCIATES, INC.

ComMPARABLE MEDICAL OFFICE BUILDING RENTAL NO. 6
PROVIDENCE MEDICAL OFFICE BUILDING I

LOCATION:

LEASING AGENT:
IMPROVEMENTS:

GROSS BUILDING AREA:
NET RENTABLE AREA:
USABLE SQUARE FOOTAGE:
RENTAL RATE:

EXPENSES:

LEASE TERM:

TENANT FINISH:

PARKING RATE:

CURRENT OCCUPANCY RATE:

COMMENTS:

2601 Laurel Street, Columbia, Campus of Providence Hospital,
Richland County, South Carolina

Lillibridge Healthcare Services, Inc., Scott Capell, CPM
Two-story brick veneer and glass medical office building with
construction completed in 1985.

24,024 Square Feet

23,280 Square Feet

18,820 Square Feet

$23.70 - $24.50 per Square Feet (Base rental) (Usable) with
asking rents at $24.00/SF

Full Service with base year operating expense stop

Various, Typically Three to Five Years

Negotiable upon renewal or subsequent roll-over.
Complimentary surface parking.

90.0%

This two-story MOB is located across Laurel Street from PMOB | and Providence Hospital. The MOB is not
connected to the Hospital. Good quality MOB in very good condition relative to its chronological age. Actual
operating expenses for 2010 were $12.58 per square foot, $12.96.SF for 2011 and budgeted operating
expenses for 2012 are $13.63 per square foot. This building is located on a 1.844 acre ground lease site area.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE MEDICAL OFFICE BUILDING RENTAL NoO. 7
PRoOVIDENCE MEDICAL OFFICE BUILDING llI

LOCATION: 1655 Bernardin Avenue, Columbia, Richland County, SC

LEASING AGENT: Lillibridge Healthcare Services, Inc., Scott Capell, CPM

IMPROVEMENTS: Three-story brick veneer Class “A" medical office building
completed in 1991.

GROSS BUILDING AREA: 56,064 Square Feet

NET RENTABLE AREA: 54,417 Square Feet

USABLE SQUARE FOOTAGE: 44,413 Square Feet

RENTAL RATE: $22.35 - $25.12 per Square Foot (Base rental) (Usable) with an
asking rent at $23.00/SF

EXPENSES: Full Service with base year operating expense stop

LEASE TERM: Three to Five Years

TENANT FINISH: Varies

PARKING RATE: Complimentary in adjacent parking garage.

CURRENT OCCUPANCY RATE: 79.0%

COMMENTS:

This three-story building was originally master leased by Providence Hospital at an initial rental rate of $16.75
per usable square foot with the expense stop at $5.07 per square foot and connected to Providence Hospital
via an elevated pedestrian crosswalk over Bernardin Avenue. Actual 2010 operating expenses were $13.13
per square foot, $12.00/SF for 2011 and the budgeted operating expenses for 2012 at $12.46 per square foot.
There are CPI escalations on all new leases.
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WINGARD AND ASSOCIATES, INC.

ComMPARABLE MEDICAL OFFICE BUILDING RENTAL No. 8
EIGHT MEDICAL PARK, CoLumBIA HEART MEDICAL OFFICE BUILDING

LOCATION:

LEASING AGENT:
IMPROVEMENTS:

GROSS BUILDING AREA:
NET RENTABLE AREA:
USABLE SQUARE FOOTAGE:
RENTAL RATE:

EXPENSES:

LEASE TERM:

TENANT FINISH:

PARKING RATE:

CURRENT OCCUPANCY RATE:

COMMENTS:

Eight Medical Park, Columbia Heart MOB, Campus of Paimetto
Health Richland, Columbia, Richland County, South Carolina
NAI Avant, Amy Mathers Spencer

Four-story glass and pre-cast concrete panels Class “A” medical
office building completed in 2006.

99,000 Square Feet

96,189 Square Feet

81,761+ Square Feet

$24.00 - $25.00 per Square Foot (Base rental) (Usable) with an
asking rate of $25.50/SF

Full Service with base year operating stop

Three - Five years

Varies

Complimentary in adjacent parking garage or hospital surface
parking areas.

100%

This four story heart MOB is connected to the contiguous 147,752 square foot Heart Hospital on three of its four
floors. The building is situated on a 2.22 acre 50-year sub-ground lease with the ground lease payment for the
first five years at $49,000 and then adjusts every five years according to potential changes in the CPI. The
budgeted expenses for 2012 are $8.94/SF based on the net rentable area.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE MEDICAL OFFICE BUILDING RENTAL NO. 9
CAROLINA MEDICAL PLAZA

LOCATION:

LEASING AGENT:
IMPROVEMENTS:
GROSS SQUARE FOOTAGE:
USABLE SQUARE FOOTAGE:

NET RENTABLE SQUARE FOOTAGE:

RENTAL RATE:

EXPENSES:

LEASE TERM:

TENANT FINISH:

PARKING RATE:

CURRENT OCCUPANCY RATE:

COMMENTS:

3010 Farrow Road, Columbia, Richland County, South Carolina
29203

Johnson Development Company

Three-story EIFS exterior medical building constructed in 2000
41,430 Square Feet

33,011 Square Feet

40,069 Square Feet

$24.18 Per Square Foot Full Service

$7.35 Per Square Foot

Three - Five Years

Varies

Complimentary surface parking with 192 spaces.

100%

Medical office building located across Farrow Road from Palmetto Health Richland campus. Five of the tenant
groups lease space based on a full service basis while two diagnostic laboratories rent space on a modified
gross basis at $16.52 per square foot with separate billings for utilities and janitorial. Physician groups occupy
53.63% of the building with the hospital occupying 33.95%. Ancillary medical entities occupy the remaining

12.43%.
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l“ WINGARD AND ASSOCIATES, INC.

ComPARABLE MEDICAL OFFICE BUILDING RENTAL No. 10
I PHYSICIANS OFFICE BUILDING | AND Il
1333 TAYLOR STREET, CAMPUS OF PALMETTO HEALTH BAPTIST

IA POB | and Il are identified as one building due to their
- contiguity and the functional utility of two buildings actually
- functioning as one. They were built in 1974, have six(6)

I.. stories and contain a gross building area of 142,120 square

feet and net rentable area estimated at 137,856+ square
feet and usable area identified as 115,415 square feet.
They are both connected to a multi-level parking garage at
the rear and both are connected to Palmetto Health Baptist
Hospital via an elevated pedestrian crosswalk extending
over Taylor Street. The buildings are leased on usable
square footage and present rental rates extend from
$17.83/SF - $24.92/SF with an average rental rate of
$19.81/SF for the ten tenant groups in the building that are

not hospital owned and operated. Of these ten, two are non-

the Crosswalk Café. Lease terms vary with some extending
to between 2012 - 2017. Present occupancy is 85.10% with

vacancy indicated at 14.90%. The total vacancy comprises

five suites totaling 17,201 square feet.

-
I
r medical and consist of the Palmetto Health Credit Union and
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- WINGARD AND ASSOCIATES, INC. I
: ComMPARABLE MEDICAL OFFICE BUILDING RENTAL No. 11 |
PHYSsICIANS OFFICE BUILDING llI

- 1301 TAYLOR STREET, CAMPUS OF PALMETTO HEALTH BAPTIST l
- POB Il is identified as a 10-story medical office building,

- built in 1994 and containing 178,573 square feet of gross I
- building area. The total net rentable area is estimated at

- 173,216+ square feet and usable area identified as 150,778 .
- square feet. The building is connected to a multi-level )
-— parking garage at the rear and also connected to Palmetto '
- Health Baptist Hospital via the contiguous 1333 Taylor Street

- to an elevated pedestrian crosswalk extending over Taylor I
- Street. The building is leased on usable square footage and

- present rental rates extend from $18.82/SF - $25.50/SF with

-~ an average rental rate of $22.11/SF for the twelve(12) tenant I
~ groups in the building. Lease terms vary with termination

-~ dates extending from 2012 - 2015. Present occupancy is l
-~ 92.42% with vacancy indicated at 7.58%. The total vacancy

-~ comprises three suites totaling 11,432 square feet. I
- i
- i
: !
- 2
- i
. #
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WINGARD AND ASSOCIATES, INC.

ComMPARABLE MEDICAL OFFICE BUILDING RENTAL NoO. 12
NINE MEDICAL PARK, CAMPUS OF PALMETTO HEALTH RICHLAND

Nine Medical Park is identified as a six-story medical office

building, built in 1993 and containing 124,000 square feet of
gross building area. The total net rentable area is 112,658
square feet and usable area estimated at 95,759+ square
feet. The building is connected to a multi-level parking
garage at the rear and also connected to Palmetto Health
Richland Hospital via the contiguous Cancer Center. The
building is leased on rentable square footage which differs

from the two MOBs on the Palmetto Health Baptist campus

and three buildings on the Palmetto Health Richland campus
but parallels the leasing for 14 Medical Park. Present rental
rates extend from $19.50/SF - $22.08/SF with an average
rental rate of $20.86/SF for the fourteen(14) tenant groups in
the building. Lease terms vary with termination dates
extending from 2012 - 2018. Present occupancy is 99.60%
with vacancy indicated at 0.40%. The total vacancy

comprises two small suites totaling 451 square feet.
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WINGARD AND ASSOCIATES, INC.

CoMPARABLE MEDICAL OFFICE BUILDING RENTAL NoO. 13

FOURTEEN MEDICAL PARK, CAMPUS OF PALMETTO HEALTH RICHLAND

Fourteen Medical Park is identified as a five-story medical
office building, built in 1999 and containing 121,775 square
feet of gross building area. The total net rentable area is
118,122 square feet and usable area estimated at 100,404+
square feet. The building is connected to a muilti-level
parking garage at the rear and also connected to Palmetto
Health Richland Hospital via an elevated pedestrian
crosswalk extending over a campus street to the hospital.
The building is leased on rentable square footage which
differs from the two MOBs on the Palmetto Health Baptist
campus and three buildings on the Paimetto Health Richland
campus but parallels the leasing for Nine Medical Park.
Present rental rates extend from $19.93/SF - $22.93/SF with
an average rental rate of $21.43/SF for the two(2) tenant
groups in the building that are not hospital owned and
operated. Lease terms vary with termination dates extending
from 2014 - 2020. Present occupancy is 72.68% with
vacancy indicated at 27.32%. The total vacancy comprises

two suites totaling 32,272 square feet.

AR L LAIRL LIRS I TR L B ] :.
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COMPARABLE MOB RENTAL SUMMARY

RENTAL YeArR
No. BUILDING Size (SF) RENT/SF RANGE TYPE Buwr Occ.
1 115 N. SUMTER STREET 97,152 SF $24.09/SF NRA 1998 90.22%
2 100 N. SUMTER STREET 139,452 SF $24.09/SF NRA 2006 75.00%
3 THREE MEDICAL PARK 73,280 $25.50 - $28.37 UsABLE 1988 80.0%
4 ONE MEDICAL PARK 58,254 $23.25-$29.74 USABLE 1985 92.24%
5 PMOBI A 41,939 $21.25- $24.50 UsABLE 1979 71.0%
6 PMOB Il 18,820 $23.70 - $24.50 USABLE 1985 90.0%
TOOIPMOBINT T T T T T 4441377 $2235-$25.127 ) UsaBLE | 1991 | 79.0%
8 EiGHT MEDICAL PARK 96,189 $24.00 - $25.00 UsABLE 2006 100%
9 CAROLINA MEDICAL PLAZA 40,069 $24.18 NRA 2000 100%
10 POB I &I, 1333 TAYLOR ST. 160,778 $17.83-$24.92 USABLE 1974 85.10%
1 POB i, 1301 TAYLOR STREET 115,415 $18.82-$25.50 USABLE 1994 92.42%
12 NINE MEDICAL PARK 112,658 $19.50-$22.08 NRA 1993 99.60%
13 14 MEDICAL PARK 118,122 $19.93-$22.93 NRA 1999 72.68%
86.71%

ANALYSIS OF MEDICAL OFFICE BUILDING RENTALS

The 13 medical office facilities listed on the preceding pages included all on-campus MOBs with the exception
of Comparable MOB Rental No. 9 which was located across the street from Palmetto Health Richland. The
rental rate range extended from $17.83/SF - $29.74/SF for full service leases with expense stops. Some of the
buildings are leased based on usable square footage and when converted to net rentable, the rental rate will
be 12% - 15% less, contingent on the load factor for each building. The subject rents appear to be in line with
the exception of two leases in the $28.56/SF - $30.42/SF for specialized medical office space. The subjectis
newer than all 13 MOBs but reflects a higher vacancy than all comparable rentals. The higher rental for the
subject, as cited, is for a very small specialized suite.

In conversations with a.commercial broker, Tommy Johnson, with Colliers Intemational, some of the vacant
space is being marketed for $21.50/SF for a full service lease, which would be a rental rate the subject MOB
may be more capable of achieving based on present market conditions and the location in the smaller market
area of Newberry. The lease term now may be more towards a five to seven year term, based on suite build
out and finish. These lease terms appear to typify similar terms at most buildings.
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WINGARD AND ASSOCIATES, INC.

The smaller market area of Sumter has two on-campus MOBs with lease rates at $24.09/SF for full service
leases. The operating expense stop is higher than the subject, $9.35/SF and $9.43/SF respectively, so the
“effective rate” is considered similar.

Based on this analysis and the comparisoh of the 13 comparable on-campus MOB rentals, it appears the
present rental rates being generated by the subject are considered to be at levels above present sustainable
levels. However, the leases extend for ten more years and it is anticipated rental rates will increase in the future
with improvements in market conditions as a result of the lessening of the national recession and the credit
markets being more favorable for financing and development. According to available national surveys,
specifically, the PwC Investor Survey, the market rent change average for the current quarter was 1.32% which
was a 28 basis point increase from the last quarter.

Two discounted cash flow analyses will be completed. The first will entail a valuation for the subject property
“as is” and the second will reflect the subject MOB at stabilized occupancy, estimated at 88.0%, considered
slightly higher than the average from the 13 rentals at 86.71%. The 88% stabilized occupancy results from the
subject being the only Class A MOB in Newberry and on-campus. Also, potentially, the subject has the
opportunity to draw from two hospitals, Newberry County Memorial Hospital and Self Memorial
Hospital(Greenwood). Self Memorial Hospital purchased Newberry Family Health Center(tenant) so master
leasing space from these two hospitals could accur in the future. An 88% stabilized occupancy for a multi-
tenant building like the subject appears reasonable and justifiable.

OPERATING EXPENSES ESTIMATE

In order to estimate the reimbursable operating expenses for the subject property, information was obtained
from the building management which provided actual expenses incurred at the subject MOB for 2011, 2012 and
the first two months of 2013. The forecasted operating expenses for the first year of the analysis was
compared to the historical operating expenses and were formulated for the following year.

Operating expenses for 2011 totaled $7.60/SF and the forecast for the first year of the analysis is $8.04/SF.
The table on the following page will delineate operating expenses associated with the operation of the building
for the following year and the first year of the discounted cash flow (DCF) analysis.
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WINGARD AND ASSOCIATES, INC.

OPERATING EXPENSES(REIMBURSABLE) ESTIMATE FOR 2013-2014
NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SOUTH CAROLINA

Expense Item Total ($) Cost/S.F.
REPAIRS AND MAINTENANCE $12,750 $0.27
MAINTENANCE AGREEMENTS $7,650 $0.16
INTERIOR LANDSCAPE MAINTENANCE $2,500 $0.05
JANITORIAL $50,000 $1.05
EXTERMINATING $1,500 $0.03
GROUNDSMAINTENANCE . _ | . __ $4900/| ___ . ___ . $0.10
MANAGEMENT FEES $35,000 $0.74 -
SECURITY $300 $0.01
PROPERTY AND CASUALTY INSURANCE $8,900 $0.19
REAL ESTATE TAXES $109,183 $2.38*
ELECTRICITY $118,650 $2.50
WATER & SEWER $4,500 $0.09
TELEPHONE(ELEVATOR, HVAC, & SEC. SYSTEM) $6,500 $0.14
WASTE REMOVAL $3,600 $0.08
MISCELLANEOUS $11,700 $0.25
TOTAL OPERATING EXPENSES $377,633 $8.04

* Amount per square foot is based on NRA of 45,888 SF as the MRI suite owned by the hospital pays its own taxes. The other expenses are calculated
based on NRA of 47,400 SF as the MR suite will pay 15% of its 3.19% ownership of common elements in expense pass-throughs.

The above table indicates the reimbursable operating expenses for the first year of the analysis. The total
expenses delineated above do not include reserves for replacements which reflect approximately $0.20 per
square foot. Also the real property taxes are predicated on a reasonable increase from the 2012 base amount.
The discounted cash flow analysis, to be displayed later within this section of the appraisal report, will reflect
the cash flows beginning in May, 2013 with the first year ending in April, 2014. The projected holding or
projection period is eight years.

Relative to vacancy, no annual vacancy is delineated with vacancy being included in absorption and turn-over
vacancy based on tenants renewing or rolling-over at specified time frames. Also, the lease up will consider
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WINGARD AND ASSOCIATES, INC.

the subject at the eventual 88.0% stabilized occupancy. Although, no present leases will be subject to rollover
and all new leases will extend at least as long as the projection period, the market leasing assumptions will
suggest five months vacant between the securing of subsequent tenants. If necessary, the renewal probability
is forecasted at 75%, similar to the tenant retention rate indicated by the PwC survey at 76.0%.

YIELD CAPITALIZATION

In the income analysis for this appraisal report, yield capitalization was determined to be the most appropriate
appraisal methodology for both the determination of “as is” value and “stabilized” value. Several components
are necessary for the implementation of yield capitalization inclusive of an overall capitalization rate and a
terminal capitalization rate. The terminal capitalization rate is utilized to value the reversion of the building at
the termination of the projection or holding period and should bear some relationship with the going in or overall
capitalization rate (R,). Ideally, comparable improved medical office buildings or facilities that have sold will be
a primary source for obtaining overall capitalization rates. One would suggest these overall rates will be lower
than typically reflective of speculative multi-tenant professional office buildings due to the advantageous position
of having homogeneous tenants. Additionally, physicians are tenants considered to be relativerAlower risk than
a conventional style professional office building with non-homogenous tenants.

Of the five sales utilized in the Sales Comparison Approach, none were on-campus medical facilities and
income information was available for only two of the five sales. Comparable MOB Sale No. 3 indicated an

overall capitalization rate of 7.77% and
Comparab!e MOB Sale No. 4 at 8.00% for :/::l.'l(I;NAL MEDICAL OFFICE BUILDINGS MARKET

First Quarter 2013

an average of 789% CURRERT TAST QUARTER __V VEAR AGO VEARS AGO VLRI QTR 2050

DISCOUNT RATE (IRR)°

Range S00N 160N 650N 1300 650% 11 00% Roos 11oon dons 1300

Avetage LYY BN Aog¥ W 0 ol

t hurge (Hanis Pomts) LR} © -y - e

Alternative methods may also be | gvEwuicarmamOmr v e
Aversee =8 ~8e'y =yt [ 2 “u¥n

employed for overall capitalization rate | cues tssresw . ™ - .

RFSIDUAL CAF RATE
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. . . . MARKETING TIME"
for the National Medical Office Buildings | 1> o L o o e
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Market. The indicated average overall BT P ————

capitalization rate for the National Medical
Office Buildings Market was 7.82%, a decrease of two basis points from the prior quarter(7.84%) and a
decrease of 96 basis points from three years ago(8.78%). However, the average incorporates rates from on-
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campus and off-campus medical properties. On-campus properties averaged 7.39% while off-campus

averaged 8.25%, a difference of 86 basis points.

An alternative methodology for determining an overall capitalization rate is via
a debt coverage ratio formula which expresses a relationship between the debt
coverage ratio, a mortgage constant and a loan to value ratio. These rates are
typically tied to present treasury rates or LIBOR with an increase from these
rates to reflect additional basis points. The present financing scenario which
may affect the subject property suggests a fixed mortgage interest rate of
5.00%, based on 20-year amortization with a loan to value ratio of 75.0%. This

fixed rate represents the ten year treasury rate plus additional»p_asis points. The

a\}é_régte— debt coverage ratio should reflect 1.30. The calculation for the potential
financing scenario as it relates to the calculation of an overall capitalization rate

with a 1.30 debt coverage is as follows:

R,=DCRxRyx M
R, =1.30 x.07919 x .75
R, =0.0772
R,=7.72%

-

Kl;'.Y 1Q13 SURVEY STATS*

Tenant Retention Rate:
Average 760% W

Range 60 0% lo 9o 0%

Months of Free Rent:

Average KR
Range 110 10
% of participants using 7h.0% =

Aserage Overall Cap Rates:

Marhel (as a whote) 7.80% W
On campus 7.39% v

) “()ff c.n;n;us- o 8 5% V
* ¥, &, - chaag fom poot quarter

fipan g ten veat deasw

The overall rate indication from the debt coverage ratio formula is lower than the present overall rate average
from the PwC survey but this rate included both on-campus and off-campus facilities and when using the on-

campus average only, itis higher. A reasonable overall capitalization rate to associate with the subject property

is concluded at 7.50%.

OVERALL CAPITALIZATION RATE - CONCLUSION

Source Indicated R,
Debt Coverage Ratio 7.72%
PwC Real Estate Investor Survey 7.39%
Comparable MOB Sales{Extraction) 7.89%
Wingard & Associates, Inc. Estimate 7.50%
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WINGARD AND ASSOCIATES, INC.

The forecasted terminal capitalization rate will reflect the determined overall capitalization rate of 7.50% plus

50 additional basis points(8.0%) to reflect the building being eight years older.

LEASE-UP OF VACANT SPACE

Stabilized occupancy for the subject property was determined at 88.0% or 39,223 net rentable square feet since
the community room/conference area and mail room will not be subject to rental. Although absorption for
medical office space in the Newberry market is difficult to determine and forecast, a reasonable forecast is
3,000 square feet per year which would require approximately 4.45 years to absorb 13,311 vacant square feet
in order to achieve the 88.0% stabilized occupancy. The diagram below was completed by Colliers
International and indicates the available space for lease. The total vacant square footage is 18,657 square feet.
The sizes may differ only slightly than the sizes used in the rent roll. The net rentable area was identified as
45,888 square feet less the 1,316 square feet in the community room not subject to rental or 44,572 square
feet. An occupancy level of 88% would yield 39,223 square feet. With 25,912 square feet occupied, 13,311

square feet would have to be absorbed for this targeted occupancy.

2ND LEVEL AVAILABILITIES

2A - 8,282 SF
2B-5912SF

IsT LEVEL AVAILABILITIES

IA - 2,664 SF
IB - 1799 SF

The cost of the lost of rental for this space will be totaled with the cost of the tenant improvements and build-out
costs plus a concession for profit and any real estate commissions. This determined total will be deducted from
the valuation rendered in the Sales Comparison Approach to reflect the market value opinion of the subject

MOB “as is”. An itemization of the lease-up costs are summarized in the table on the following page:
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LEASE - UP COSTS

Lost Rent: Based on $21.50/SF less $8.04 in expenses for 4.45 years

with 3,000 SF being absorbed per year. $ 492,030
Tenant Improvements and Build-out: Based on usable area(11,314 SF)

at $45.00/SF $ 509,130
Profit: Based on 25% of Upfitting and Build-out Cost $ 127,283
Real Estate Commissions: 5.0% $ 100,165
TOTAL $1,228,608

—in.the discounted cash flow analysis, the net cash flows are discounted to a present value at an appropriate
yield rate (internal rate of return). The chosen yield rate or discount rate should represent the minimum rate
of retum necessary to attract investment capital. Such a rate is influenced by the degree of risk, prospective
rates of retum for altemative investment opportunities, historical rates of return eamed by comparable property,
market attitudes with respect to future inflation or deflation, supply of and demand of mortgage funds and
availability of tax shelters.

The yield rate or discount rate is generally determined by examining yields currently being eamed on available
alternative investments in the market place, such as long term government bonds, municipal bonds, corporate
bonds and treasury bills, and by estimating the yield required to attract a prudent investor to invest money in
a similar venture, considering the degree of risk, non-liquidity and management burdens.

Yields for |0\;V risk investments such as treasury bills and certificates of deposit typically reflect safe investments.
Yields for higher risk investments such as corporate bonds and income producing real estate ventures are
significantly higher, providing higher discount rates. The general rate established for investments such as the
subject property is estimated between 8.50% to 13.0%. Medical office buildings are typically considered lower
risk properties as compared to conventional style multitenant professional office buildings due to the
homogeneous tenant mix in that all tenants are physicians or are medically related. Therefore, the obvious
logical choice of a discount rate would tend to be toward the lower end or safer end.

The selection of an appropriate discount rate for the subject property does become subjective as discount rates
are typically not available until the property has been purchased; held and subsequently disposed. Again,
referencing the PwC Real Estate Investor Survey, First Quarter 2013, the discount rate range for the National
Medical Office Buildings Market extended from 6.50% to 15.00% with an average of 9.09%, a reduction of 20
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basis points from the prior quarter(9.29%) and a substantial decrease of 73 basis points from three years
ago(9.82%).

A reasonable discount rate to associate with the subject property for a market value opinion “as is” should be
more than the indication from the PwC survey due to the present occupancy and the fact the PwC survey only
reflects institutional grade properties. The subject may be classified as a hybrid between institutional grade and
non-institutional grade as a result of the location in a smaller market area. However, in the smaller market,
there is no or less competition for tenants which may tend to minimize risk. As a result, the selection of a
discount rate range seems more appropriate. The discount rate range will extend between 9.00% - 9.50%.

The discounted cash flow analysis for the valuation of the subject property “as is” will be presented on the
following pages with the presentation rent roll, the schedule of prospective cash flows delineating all revenues
and expenses with dollars annually. In any discounted cash flow analysis, the income estimates or projections
are not statements of fact but are forecasts as to what reasonably may be expected to occur as a result of the
behavior of the building or the propensity of the building to generate income over the holding or projection
period based on present and forecasted market conditions. Basic assumptions are necessary in order to
provide this estimated or forecasted income generation.

The projection period for the analysis is eight years. Market leasing assumptions for a typical new lease term
is seven years with new leases having CPI escalations and not set rental increases. It is estimated five months
will occur between tenants upon rollover or renewal with a 75% renewal probability based on the size of the
Newberry market and the difficulty in lease up since 2008. Real estate commissions are forecasted at five
percent for new leases only and none for renewals. The terminal capitalization rate is 8.0% which is 50 basis
points higher than the “going-in” rate(7.50%) to reflect the building being eight years older. The cost of the
resale is 3.0%.

W8&A FiLe No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) PaGE 121

1389

v B




il bbb erkeleienkaledubobe e bninl e

06¢1

§
n
= . ,
m
Z Newbenry Atrtum Profess, Centr
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@ Newbarnry, South Caroine 20108 .
Py PRESENTATION RENT ROLL & CURRENT TERM TENANT SUMMARYi
~ As of May-2013 for 45,688 Square Feol
z 2-Story MOB located on campus of NCMH ,
3 OESCRIPTION AREA BASE RENT RENT ADJUSTMENTS & CATEGORIES ABATEMENTS REIMBURSEMENT LEASING COSTS  UPON EXPIRATION
m
g Tenant Nams Floor Rate & Amount CPI&Cumemt  Months Pem Descriphonof | Imprvmnts Commssns  Assumption about
< Type & Suite Number SqFt per Year Changes Changes Porters' Wage to to Operating Expense Rate Rate  subsequent terms
> Lease Dates & Term Bidp Share per Month on to Miscellaneous Abate Abats Reimbursements Amount _ Amount _____ for this tenant
= [
X
c 1 NCMH - Wellness Ceni $21.50 May-2011 $22.15 - - - Gross: Paysthe - - Market
= Office 9,700 $208,550 May-2014 $22.81 increases over an See assumption:
o May-2008 to Apr-2023 21.14% $1.79  Meay-2017 $23456 expense stop of Physician Spaco
3 180 Months $17,379 May-2020 $24.20 $5.25 !
m |
m 2 Newberry Family Healt $22.37 May-2011  $23.04 . - - Gross: Pays the | - . Market
« Office 5,402 $120643 May-2014 $23.73 increasas over an See assumption”
o May-2008 to Ape-2023 11.771% $1.88 May-2017 $24.44 expense stop of Physician Space
§ 180 Months $10070C  May-2020 $25.18 $5.25 ;
9 3 Paimetto Sone & Join $2428 May-2011  $26.01 - . - Gross: Paysthe | L. - Market
Z Office 4,170 $101248 May-2014 $25.76 increases ovars an’ See assumption:
ﬁ May-2008 1o Apr-2023 9.09% $2.02 May-2017 $2683 expense siop of | Physician Space
F.d 180 Months $68,437 May-2020 $27.33 $5.26
z !
g 4 Nowberry Compass Ima $2053  May-2011  $3042 . . - Gross: Paysthe . - Market
® Offico 585 $17.670 May-2014 $31.33 Increases over an! See assumpbion:
m May-2008 to Apr-2023 1.30% $248 May-2017 $32.27 oxpense stop of Physician Spaco
% 180 Months $1464 May-2020 $33.24 $5.25 ;
2 .
2} 5 Compass Family Medic $24.42 May-2011 32516 . - - Gross: Pays the : - - Market
(@) Office 3,560 $88,935 May-2014  $25.91 - increases over an ' Sea assumption:
~ May-2009 to Apr-2023 7.78% $2.04 May-2017 $26.69 expense stop of | Physician Space
180 Months $7.245 May-2020 $28.05 $5.25
6 Midlands Maxillotacia $27.73 May-2011  $28.56 - B - Gross: Paysthe , . - Market
Office 2485 $68.908 May-2014  $20.31 increases over an | Seo assumgtion:
May-2008 to Apr-2023 6.42% $2.31  May-2017 $30.19 expanse stop of Physician Space
160 Months $5742 May-2020 $31.10 © $5.25 .
| 2
7 VACANT $21.50 Dec2018 $22.18 - - - Gross. Pays the - - Merket 4
Office 3,000 $64,500 Dec-2019 $22.81 increases over an | See assumpbon:
0ec-2013 to Now-2020 6.54% $1.70 apensestopof | Physician Space
84 Months $5,375 $5.25 i o
>
8 VACANT . $22.04 Dec2017 $22.70 - -+ - Gross: Paysthe - - Market 5
Office 3,000 $668,120 Dec2020 $23.38 increases over an See assumption:
Dec-2014 to Nov-2021 8.54% $1.84 expenso stopol Physician Spece B
84 Months $5510 $825 /4
{contimued on next page) >
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o Newberry Atrium Profess Centr
P 2605 Kinard Street
pe Campus of NCMH
@ Newberry, South Carotina 29108
3 PRESENTATION RENT ROLL & CURRENT TERM TENANT SUMMARY
= As of May-2013 for 45,888 Square Feet
ﬁ; {continued from previous page)
é 2-Story MOB located on campus of NCMH
% DESCRIPTION AREA BASE RENT RENT ADJUSTMENTS & CATEGORIES ABATEMENTS  REIMBURSEMENT LEASING COSTS  UPON EXPIRATION
-<
> Tenant Name Floor Rate & Amaunt CPl & Curent Moaths Pent  Description of imprvmnts Commssns  Assumption about
; Type & Sulte Number SqFt per Year Changes Changes Parters’ Wage to to Operating Expense Rete Rate subsequent terms
c LeaseDates & Tem BidgShare ___ petMomth _ on _ _to _  Miscollancous __ Abalp Abale Reimbursements =~ __ Amount  Amgunt _for this tenant
<
3 8 VACANT $2259 Dec2018 $2327 - - - Gross: Payathe - . * Market
[«} Office 3,000 $67.770 Dec-2021 $23.97 increases over an See assumption.
m Dec-2015 to Nov-2022 8.54% $1.88 expenso stop of Physician Space
a 84 Months $5.648 $528
g
> 10 VACANT $23.15 Dec-2019 $23.84 - - - Gross: Paysthe - - Market
~ Office 3,000 $69,450 Dec-2022 $24.56 increases over 8 See assumption;
9 Dee-2016 to Nov-2023 6.54% $1.63 base year ending i
Z 84 Months $5,788 Dec-2016: $6.93.
-t
= 3
g < 11 VACANT $2373 Dec2020 $24.44 - - - Gross: Paysthe . - Market
et % Office 1,311 $31,110 Dec2023 $25.17 increases over an Seo assumption:
s Dec-2017 to Nov-2024 2.86% $1.88 expense stop of Physician Space
o 84 Months $2,593 $5.25
2
s Total Occupled SqFt 39,223
w Tatal Available SqFt 6,665
(9]
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" Newberry Atrium Profess, Centr
= 2605 Kinard Street
z Campus of NCMH i
o Newbeny, South Caroling 26108
P \ SCHEDULE OF PROSPECTIVE CASH FLOW
Q in Infiatod Doftars for the Fisca! Year Beginning 5/172013
w
] 2-Story MO8 tocated on campus of NCMH :
4 Year 1 Year 2 Year 3 Year 4 Year 8 Year 6 | Year 7 Year 8 Year 8
g For the Years Ending __Apr2014  Ap1-2015 _ Apr-2016 _ Apr-2017  Apr-2018 __ Api-2019 _ Apr-2020 _ Apr-202% Apr-2022
ﬁ POTENTIAL GROSS REVENUE ’ !
b Base Rental Revenue $649,126 $732.831 $799,439 $868.721 $943,325 $963,477 +  $968,3%4 $984,214  $1,002.388
2 Absorption & T Vacancy . . e (6.174) (6,288)
3 Scheduled Base Renta! Revenue 649,126 732631 799,439 868,721 943,325 863477 . 966,354 588,040 996,090
Pl CPI & Other Adjustment Revenus . 484
c
< Expense Reimbursement Revenue |
v Repairs/Maintenance 2,758 3283 3,850 4311 4,855 5,000 5232 5,440 5,684
2 Maintenance Agreements 1656 1,970 2,310 2,586 2,790 3.001 . 3,139 3.265 341
g Interioir Landscape 541 644 756 844 913 880 | 1.027 1,065 1115
m Janitoria) 10,815 12,878 15,097 16,900 18,247 19,603 20,517 21,328 22,288
A Exterminating 324 386 454 506 549 588 ' 616 638 670
o Grounds Maintenance 1,058 1,262 1481 1,656 1,787 1,920 2.010 2,088 2185
4 Management Fees 7948 10471 13318 15,997 18,232 19,840 | 20,561 21,354 22283
g 64 78 o1 102 " 147 123 128 14
o Property/Casualty Ins. 1,924 2,293 2,687 3,009 3,248 3480 3,649 3,796 3,968
n Real Eslate Taxes 23,614 26,121 32,088 38,805 39,845 42,807 44,797 46,573 48,680
2z Elactricity 25,680 30,556 35,828 40,107 43,209 48,519 48,688 50,612 52,013
,ﬂ Water & Sewer 872 1,158 1,380 1,520 1,842 1768 | 1.847 1919 2,008
2 Telephone 1.40% 1,673 1,961 2,195 23N 2,847 2,667 2,772 2.098
'Z Waste Removal T 927 1.087 1.215 1313 1413 1477 1536 1,608
& Miscelianeous 2520 3013 38 2954 4271 _ 4587 1 4799 4989 _ _ 5218
5 Total Reimbursement Revenue 82,048 83,715 116,780 131,807 143,273 154,178 | 161,167 167,513 175,092
m
a2 - . —_——
2 TOTAL POTENTIAL GROSS REVENUE 731474 831,348 __ 916219 1,000,528 _ 1,086,598 _ 1,117,655 . 1,127,521 _ 1.155553 1,171,676
8 \ EFFECTIVE GROSS REVENUE . 131974 831,48 916219 _ 1000528 __1,086508  1.117,855 . 1,127,521 _ 1,185553 _ 1,171,676
~ OPERATING EXPENSES
R j nce . 12,750 13,005 13,2685 13,530 13,801 14077 | 14,359 14,648 14,939
Maintanance Agreements 7.850 7.803 7.959 8.118 8,281 8,446 8,615 8,787 8,883
interiolr Landscape 2,500 2,550 2,601 2,653 2,708 2,760 2,815 2,872 2,920
Janitorial 60,000 51,000 52,020 §3,060 54,122 §5,204 | 56,308 57434 58,583
Exterminating 1,500 1,530 1,561 1,502 1,624 1656 1,689 1,723 1,757
Grounds Maintenance 4,900 4,998 5,098 5,200 5,304 5410 5518 5,629 5,741
. Management Fees 38,659 41,587 45811 50,026 54,330 55,883 56,376 67,778 58,584
300 306 312 318 325 331 I 338 345 351 E
Property/Casualty Ins. 8,900 9,078 9,280 8,445 9,634 9828 10,023 10223 10,428 =
Real Estate Taxes 109,183 111,367 113,584 115,866 118,183 120547 | 122,958 125417 127,928 Z
Electricity 118,650 121,023 123443 125,912 128.431 1308090 ' 133619 135,202 139,017 g
Water & Sewer 4,500 4,590 4,882 4,715 4.871 4,968 5,068 5,169 5272 2
Telephone 6,500 6,630 6,763 6,898 7.038 1477 7.320 7.466 7818 o
Wasto Removal 3,600 3.672 3,745 3,820 3,897 3975 4,054 4,135 4218 >
Miscelizneous 11,700 11,034 12,173 12,416 12,664 12918 | 13,178 13.440 13,708 <
Reserves for Replacements 9,421 9610 9,802 9,998 10,188 10,402 10610 10,822 11,038 o
Tenant improvements 114,760 117,046 118,386 121,774 64,311 | >
RE Commissions 22575 23142 23,720 24,308 10,888 0 o 7]
TOTAL OPERATING EXPENSES 525038 540850 _ 555185 __ 669,709 _ 500607 444579 | 452,848 462178 = 471.069 8
>
R (continued on next page) I =]
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For the Years Ending
NET OPERATING INCOME

LEASING & CAPITAL COSTS

Tenant improvements
Leasing Commissions

TOTAL LEASING 8 CAPITAL COSTS

CASH FLOW BEFORE DEBT SERVICE
& TAXES

Newberry Atrium Profess. Centr
2605 Kinard Street

Newberry, South Carolina 28108
SCHEDULE OF PROSPECTIVE CASH FLOW

In Inflated Dotlars for the Fiscal Year Beginning 5/1/2013

Year 1 Year 2 Year 3

205,236 200496 381024

{continued from previous page)

Year 4 Year 5 Year 6 Year 7 Year 8

_ Api2017 _ Apr2018 _ Apr2019 _ Apr-2020 __ Apr-2021

430,819 585,891 673,076 674,675 693,375

16,369
25832

—— ——— D

42,301

$205,236 $200.496 $361,024

$430.819 $585,991 $673,076 $674,675 $651,074

Year 8
Apr-2022
700.607

16,696

43146

$657.461
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Newberry Atrium Profess. Centr .
2605 Kinard Street i
Campus of NCMH )
Newberry, South Carofina 29108 i
PROSPECTIVE PRESENT VALUE .
Cash Flow Before Debt Service plus Property Resale
Discounted Annually (Endpoint on Cash Fiow & Resale) aver a B-Year Period

2-Story MOB located on campus of NCMH

Poel

(DS ‘ANY3IAMIN ‘HIALNID TYNOISSIIOU WNINLY ANNIEMIN) 20-€LD:ON 31 YVSM

For the PV.of P.V. of PV.of P.V. of P.V. of P.V.of PV.of PV.of PV.of

Analysis Year Annual  CashFlow CashFlow CashFlow .CeshFlow CashFlow CashFlow CashFlow CashFlow  Cash Flow
Period Ending. _CashFlow _ @ 700% _ @ 750% _ @ 800% __ @ 850% _ @ 9.00% _ @ 950% _ @1000% _ @10.50% _ @ 11.00%
Year 1 Apr-2014 $205,236 $191,809 $1€0,917 $180,033 $189,158 $188,2680 $187,430 $186,578 $185,734 $184,897
Year 2 Apr-2015 280,496 253,731 251,376 249,054 246,763 244,505 242217 240,080 237,912 235,773
Year 3 Apr-2016 381,024 294,703 290,610 286,592 202,649 278,776 274,975 271,242 267,577 263,978
Year 4 Apr-2017 430,819 328,670 322,597 316,665 310,867 305,203 299,667 204,255 288,965 283,794
Year § Apr-2018 585,991 417,803 408,178 398,816 389,711 380,854 372,238 363,855 356,697 347,757
Year 6 Apr-2019 673,076 448,499 436,127 424,152 412,559 401,334 1390,462 379,934 369,735 359,854
Year 7 Apr-2020 674,675 420,154 406,664 393,666 381,141 369,070 ‘357,434 346,214 335,308 324,963
Year 8 Apr-2021 651,074 378,931 _ _ 365058 351,755 338,995 __ 326,752 315,005 303,731 292,809 282,518
Total Cash Flow 3,872,391 2,734,300 2,671.527 2,610,733 2,551,843 2,494,784 2,430,488 2,385,889 2,333,925 2,283,534
Property Resale @ 8% Cap Rate 8,494,860 4,944,086 4,763,087 4,589,509 4423014 __4,263284 4,110,014 3,062,915 3,821,712 3686,145
Total Property Present Value $7678,368 $7,434614 $7.200,242 $6,974,857 $6,758,068 96,549,502 $6,348,804 $6,155637 $5,969,679
Rounded to Thousands $7.678.000 $7.435000 $7.200,000 $6,975000 $6,758,000 36550000 $6,349,000 $6.156,000  $5,970,000
Per SqFt - 167.33 162.02 156.91 152.00 147.27 ' 142.73 138.35 134.14 130.09

PERCENTAGE VALUE DISTRIBUTION

Assured Income 34.76% 35.17% 35.58% 36.01% 38.43% '38.86% 37.28% 37.713% 38.17%
Prospective Income . 0.85% 0.76% 0.67% 0.58% 0.49% 1 0.38% 0.29% 0.19% 0.08%
Prospective Propersty Resale 64.39% 64.07% 683.74% 63.41% 63.08% 62.75% 62.42% 62.08% 61.76%

100.00% 100.00% 100.00% 100.00% 100.00% 1|00.00% 100.00% 100.00% 100.00%
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WINGARD AND ASSOCIATES, INC.

SUMMARY AND CONCLUSION OF DISCOUNTED CASH FLOW ANALYSIS

In the discounted cash flow analysis, the indicated projection or holding period is eight years in order to reflect
the behavior of the subject medical office building with respective increases in net operating income due to the
increases for tenants precipitated by scheduled rental increases every three years, as well as potential
subsequent roll-overs and renewals in addition to the lease up of now vacant space over the next 4.45 years.
Operating expense reimbursements are also necessary with designated operating stops. The selected
discount rate was concluded to be a range extending between 9.00% - 9.50%. At the 9.50% discount rate, the
indicated discounted value is $6,550,000 and at the 9.00% discount rate, the indicated discounted value is
$6,758,000 with a reconciled and correlated value at $6,650,000.

INDICATED MARKET VALUE “AS IS” BY INCOMEAPPROACH.. . .. ...covvviinnncnnnnnns $6,650,000

W&A FiLe No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) PAGE 127
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WINGARD AND ASSOCIATES, INC.

INDICATED MARKET VALUE BASED ON STABILIZED INCOME

In the preceding analysis, it was concluded it would take approximately 4.45 years for the subject to achieve
the targeted stabilized occupancy of 88.0%. Approximately 13,311 square feet would be absorbed or leased.
The following discounted cash flow analysis will present this valuation with a start date of November 1%, 2017,
(4.45 years from the effective date) to provide a market value opinion as stabilized. The same market
assumptions will apply for these cash flows as those utilized for the “As Is” valuation.

W&A FiLe No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) PaGe 128
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| Newberry Atrium Profess. Centr
n 2605 Kinard Street
2 Campus of NCMH
6 , South Carofina 20108
P SCHEDULE OF PROSPECTIVE CASH FLOW
Es In inflated Dollars for the Fiscal Year Beginning 11/172017
] 2.Story MOB fcated on campus of NCMH
? Year 1 Yeas 2 Year 3 Year 4 Year § Year 6 Year 7 Year 8 Yeoar 9
P For the Yeass Ending __0ct2018  Oct2019 __Oct2020 _Oct2021 _ Qct2022  Ock2023 __ Oct2024 _ Oct:2025 . Qct-2026
f POTENTIAL GROSS REVENUE
2 Base Rental Revenue $059,870 8064407  $978.320  $099,194 $1,007.556 $1,010.888 $1,013,110 $1,015858  $1.018.057
2 Absarption & T Vacancy (6,235) (8359)  (62.511) {6618) (2948) __
> Scheduled Base Rentat Revenue 950870 964,497 970,329 992859 1,001,197 940477 1006494 1012909 1016057
2 CPI & Other Adjustment Revenue 1,247 4,040 14,004 33674 64,561
Cc
2 Expense Reimbursement Revenue
nl Repalrs/Maintenance 4,605 4,843 8,075 8228 5,405 4964 5553 5,848 6,134
3 Malntenance Agreements 2743 2,883 3023 33 3219 2,957 3307 3.484 3,651
S Interioir Lendscape 206 951 208 1,020 1,085 978 1,083 1,150 1.204
m Jenitorial 18,123 19,050 19,967 20,567 21264 19,527 21,847 23012 24,134
A Exterminating 542 570 587 614 635 583 654 680 1
o Grounds Maintenance 1777 1870 1,960 2,018 2,088 1,816 2,145 2,287 2,388
z Management Fees 18,705 19,481 20,2687 20,892 21.488 18,442 21,518 23,031 24257
P Security 108 13 121 121 128 18 131 140 104
o Property/Casualty Ins. 3217 3,381 3,546 3,653 37718 3.468 3878 4,085 4.287
f Rea! Eslate Taxes 39,628 41,655 43,662 44,882 48,501 42,702 ar.775 50,327 52,770
z Electricly 43,014 45215 47,394 48,828 50,478 Y 51,860 54,630 57,201
—_ m Water & Sewer 1627 1.1 1701 1,843 1,909 1752 1,963 2,083 2,166
W » Telephone 2,353 2.476 2594 2672 2,762 2,537 2,637 2,989 3437
= = Waste Removal 1.302 137 1,438 1.480 1,528 1,405 1573 1,657 1.737
~ s Miscellancous 4,235 QA4S0 4685 4806 4989 4562 5108 ___ 5376 5837
® Total Relmbursement Revenug 142,885 149,950 157,128 161,848 167.195 152,261 171,238 180,738 180,647
) —— - . - . e i ———
]
x TOTAL POTENTIAL GROSS REVENUE 1,302,755  1.114.487 _ 1,136457 _ 1,154,805 1,169,639 _ 1104778 4191776 = 1227321 1260255
8 EFFECTIVE GROSS REVENUE 1402755 _ 1114487 _ 1338457 1154805 __ 1,160639 _ 1,004776 _ 1,191,776 1227321 _ 1260255
~ OPERATING EXPENSES
; 13600 12872 14,149 14,432 14721 15,015 15,316 15622 15,935
Maintenance Agreements 8.100 8.262 8.427 8,506 8.768 6,943 0.2 9,304 8,490
Interiolr Lendscape 2675 2,720 2,783 2,839 2,806 2953 2012 3073 3134
Janitorial 53,500 54,570 55,681 56,775 57.010 50,068 60.250 61,455 62,684
Exterminating 1,600 1,832 1,685 1,608 1.732 1.767 1,602 1,838 1,875
Grounds Maintenance 5250 5355 5.452 557 5.683 5796 5.912 6,031 6,151
Management Fees 55,138 55.724 56,623 57,740 56,482 §5239 59,569 61.365 63,013
Secusity 320 226 233 340 346 353 380 368 375 s
PropestyiCasually Ins. 9,500 9,650 0,804 10,081 10,283 10,489 10,899 10813 1131 z
Real Estate Taxes 117,000 119,340 121,727 124,181 126,645 129177 131,761 134,396 137,084
Electricity 127,000 129,840 132,131 134773 137.469 140218 143,023 145,583 148,601 9
Water 8 Sewer 4,800 4,898 4,994 5.094 5.198 5,300 5,406 5514 5624 2
Telephona 6,950 1.088 7.3 7375 7623 7673 7.827 7,083 8,143 =)
Waste Removal 3.650 3927 4,008 4,088 4167 4251 4336 4422 4511 >
Miscelianeous 12,500 12750 13,005 13,265 13,530 13,801 14,077 14,359 14.848 3
Reserves for Replacements __ea 9,610 9,802 9.998 10,198 10402 10,610 10,822 11,038 >
TOTAL OPERATING EXPENSES 431204 _ 43012 _ 448083 456,824 485540 470445 __ 483,102 _ 483,348 503,635, (A
NET OPERATING INCOME 671,551 675,175 888,374 697901 _ 704,090 __ 634333 __ 708,674 733872 _ 756,620 8
>
’? (continued on next page) a
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Newberry Atrium Profess. Centr
2605 Kinard Strest |
Campus of NCMH
Newberry, South Carolina 29108
SCHEDULE OF PROSPECTIVE CASH FLOW
in Inflated Dotlars for the Fiscal Year Beginning 11/1/2017

{continued from previous pagla)
2-Story MOB located on campus of NCMH |
Year 1 Year 2 Year 3 Year 4 Year § Year 6 Year 7 Year 8 Year 9

For the Years Ending Oct-2018 Oct-2019 Oct-2020 Oct-2021 Oct-2022 'Od-292§ Oct-2024 Oct-2025 Oct-2026
LEASING & CAPITAL COSTS '1

Tenant Improvements 15,122 15,425 151,625 16,048 7.153

Leasing Commissions _ 26,185 26,709 262,551 27,788 12386 _
TOTAL LEASING & CAPITAL COSTS 41,307 42,134 414,176 43,836 19,539
CASH FLOW BEFORE DEBT SERVICE $671,551 $675,175 $688,374 $656,674 $661,956 $220,157 $664,838 $714,433 $756,620

& TAXES

86¢€1
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z Newberry Atrium Profess. Centr

byt 2605 Kinard Street

Q Campus of NCMH

w Newberry, South Carolina 29108

S PROSPECTIVE PRESENT VALUE

Py Cash Flow Before Debt Service plus Property Resale

% Discounted Annually (Endpoint an Cash Flow & Resale) over a 8-Year Period

s

2 2-Story MOB focated on campus of NCMH

2

>

<

> For the P.V.of P.V. of P.V. of P.V. of P.V. of P.V. of PV.of P.V. of PV. of

3 Analysis Year Annual  CashFlow Cashflow CashFlow CashFlow CashFiow CashFlow CashFlow  Cash Flow Cash Flow

=

g Period Ending CashFlow @ 7.00% @ 7.50% _ @ 800% __ @ 850% _ @ 9.00% _@ 950% _@1000% _@ 1050% _ @ 11.00%

)

8 Year 1 Oct-2018 $671,551 $627,618 $624.699 $621,806 $618,941 $616,102 $613,289 $610,501 $607.738 $605.001

N Year 2 Oct-2019 875,175 589,724 584,251 578,854 573,531 568,281 563,103 557,996 552,958 547,987

o Year 3 Oct-2020 668.374 561,918 554,113 546,454 538,934 §31,551 524,303 517.185 510,197 503,333

@ Year 4 Oct-2021 656,674 500,873 491,718 482,675 473,839 485,205 456,765 448,618 440,454 432,572

o Year 5 Oct-2022 661,956 471,966 461,091 450,516 440,230 430,226 420,493 411,022 401,807 392,838

§ Year 6 Oct-2023 220,157 146,700 142,854 138,736 134,945 131,272 127,717 124,273 120,937 117,705

5 Year 7 Oct-2024 664,838 414,028 400,734 387.927 375584 363,689 352,222 341,167 330,508 320,225

'2 Year 8 Oct-2025 714433 _ 415808 400,584 385,986 371,984 358,550 345,660 333,268 321413 __ 310012
—_ " Total Cash Flow 4,953,158 3,728,733 3,659,844 3,592,954 3,527,988 3,464,876 3,403,552 3,343,950 3,286,010 3,220,673
w A Property Resate @ 8% Cap Rate 9,174,017 5,339,361 5143892 4956436 _ 4776630 __ 4,604,130 4438606 _ 4,279,747 4,127,255 3,980,849
Nl
\O E Tota! Property Present Value $0,088,004 $8,803,738 $8,549,390 $6,304618  $8.,069,006 $7,842,158 $7,623697 $7413265 $7,210522

o

m

% Rounded to Thousands $0,068,000 $8,804,000 $8,549,000 $8,305000  $8,069,000 $7.842,000 $7.624,000 $7.413,000 $7.211,000

<

8 Per SqFt 187.61 191.85 186.31 180.98 175.84 170.90 166.14 161.55 157.13

PERCENTAGE VALUE DISTRIBUTION

Assured Income 33.70% 34.22% 34.75% 35.28% 35.81% 36.34% 36.88% 37.42% 37.96%
Prospective income 7.42% 7.35% 7.28% 7.20% 7.13% 7.06% 6.98% 6.91% 6.83%
Prospective Property Resale 58.88% 58.43% 57.97% 57.52% 57.06% 56.60% §6.14% §5.87% §6.21%

100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00% 100.00%
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WINGARD AND ASSOCIATES, INC.

SUMMARY AND CONCLUSION OF DISCOUNTED CASH FLOW ANALYSIS - STABILIZED VALUE
The preceding DCF provides cash flows associated with the subject MOB upon stabilization, forecasted to
occur November, 2017. The discount rate selected for the cash flow conversion was 9.50%, slightly higher than
the selected discount rate(range of 9.00% - 9.50%) for the “As Is” valuation. This slightly higher selected ’
discount rate equates to more risk as a result of the extension of time and uncertainties of market conditions.

At the selected discount rate of 9.50%, the indicated discounted value was $7,842,158, rounded to $7,842,000.
The indicated stabilized market value for the subject MOB, as of November 1%, 2017, the date of achieved
stabilized occupancy, is:

~__ SEVEN MILLION EIGHT HUNDRED FORTY. TWO THOUSAND AND NO/100 DOLLARS ™ -~
( $7,842,000)

W&A Fue No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC) PAGE 132
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WINGARD AND ASSOCIATES, INC.

RECONCILIATION AND FINAL ESTIMATE OF VALUE - As IS VALUE

The two appraisal methodologies utilized in this appraisal report have rendered the following market value
opinions for the valuation of the subject MOB “As Is™: '

SALES COMPARISON APPROACH. . . . ... ittt ieeentiennnnteronneatesnnnnnnnnnns $6,685,000
INCOME APPROACH. . . .ttt titiiieteeiteeiaeeaaienaiacannaeeatesannnnnnnn $6,650,000

As may be seen from the aforementioned indicated value conclusions, a very close range was concluded
although the Sales Comparison Approach was slightly higher. As a growing number of investors look to place
capital into quality MOB space, competition has increased pricing. The recent rise in pricing is due to a limited
number of offerings and an abundance of demand. Therefore, it was anticipated the income Approach would
reflect a lesser value conclusion. The Cost Approach was not utilized as a result of the inapplicability of this
appraisal methodology relative to a subsequent purchase. This is not to suggest the Cost Approach is not an
integral part of the valuation process but in all probability, any subsequent purchase of the subject property
would be predicated on its income producing capability and a comparison of the subject property with other
similar medical office building facilities.

The Income Approach provides a valid value conclusion for the subject property due to the anticipation of future
benefits to be derived from the ownership of real estate which is apparent by the application of lease rates and
resulting net operating income.

The subject property is an existing multi-physician medical office building on the campus of NCMH.
Consideration will be place on both appraisal methodologies.

With consideration placed on both applicable appraisal methodologies, a reasonable and justifiable indicated
market value opinion of the condominium interest, “As Is”, in the subject property, as of April 16", 2013, is:

SIX MILLION Six HUNDRED FIFTY THOUSAND AND N0/100 DOLLARS
( $6,650,000 )
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WINGARD AND ASSOCIATES, INC.

RECONCILIATION AND FINAL ESTIMATE OF VALUE - STABILIZED VALUE

The Income Approach was only utilized for the valuation of the subject property based on stabilized occupancy
in order to determine a stabilized value. it yielded the following market value opinion, as of November 1%, 2017,
the date stabilized occupancy is forecasted to be achieved, of:

INCOMEAPPROACH. . ..t vvv i ieineainieetnenonosansacensnsasaanannenens $7,842,000
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WINGARD AND ASSOCIATES, INC.

CERTIFICATION

I hereby certify:

1. 1 have personally inspected the property which is the subject of this appraisal.

2. | have no present or contemplated future interest in the real estate that is the subject of this appraisal
report.

3. | have no personal interest or bias with respect to the subject matter of this appraisal report or the
parties invoived.

4. To the best of my knowledge and belief, the statements of facts contained in this appraisal report,
upon which the analyses, opinions and conclusions expressed herein are based are true and correct.

5. This appraisal report sets forth all of the limiting conditions (imposed by the terms of my assignment
or by the undersigned) affecting the analyses, opinions and conclusions contained in this report.

6. This appraisal report has been made in conformity with, and is subject to, the requirements of the
Code of Professional Ethics and Standards of Professional Appraisal Practice of the Appraisal Institute.

7. That the use of this appraisal report is subject to the requirements of the Appraisal Institute relating
to review by its duly authorized representatives.

8. No one other than the undersigned prepared the analyses, conclusions and opinions concering real
estate that are set forth in this appraisal report.

9. As of the date of this report, |, Thomas F. Wingard, MAI, SRA, have completed the requirements
under the continuing education program of the Appraisal Institute.

10. My compensation is not contingent upon the reporting of a predetermined value or direction in value
that favors the cause of the client, the amount of the value estimate, the attainment of a stipulated result, or the
occurrence of a subsequent event. Additionally, the appraisal was not based on a requested minimum
valuation, a specific valuation, or the approval of a loan.

11. The Americans with Disabilities Act ("ADA") became effective January 26, 1992. | have not made
a specific compliance survey and analysis of this property to determine whether or not it is in conformity with
the various detailed requirements of the ADA. Itis possible that a compliance survey of the property together
with a detailed analysis of the requirements of the ADA could reveal that the property is not in compliance with
one or more of the requirements of the Act. If so, this fact could have a negative effect upon the value of the
property. Since | have no direct evidence relating to this issue, | did not consider possible non-compliance with
the requirements of ADA in estimating the value of the property.
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WINGARD AND ASSOCIATES, INC.

12. The property, subject of this Summary Appraisal Report, has the following indicated market value
opinion of the condominium interest in the subject property, as is, as of April 16", 2013 of:

SiX MILLION Six HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS
($6,650,000 )

13. The property, subject of this Summary Appraisal Report, has the following indicated stabilized
market value opinion of the condominium interest in the subject property, as of November 1%, 2017 of:

SEVEN MILLION EIGHT HUNDRED FORTY TWO THOUSAND AND NO/100 DOLLARS

. . __( $7,§421000 ) R - - - - -7
Thomas F. Wingard, MAI, SRA
Certified General Real Estate Appraiser No. CG 89
State of South Carolina
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ADDENDA
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EXHIBIT |

DEMOGRAPHICS FOR SUBJECT PROPERTY
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EXHIBIT |l

APPRAISER’S QUALIFICATIONS
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WINGARD AND ASSOCIATES, INC.

APPRAISER'S QUALIFICATIONS

THOMAS FRANKLIN WINGARD, MAI, SRA
WINGARD AND ASSOCIATES, INC.

2711 MIDDLEBURG DRIVE, SUITE 207
COLUMBIA, SOUTH CAROLINA 29204
TELEPHONE (803) 252-5193
FACSIMILE (803) 252-5197
EmaiL:thomaswing@aol.com

EDUCATION:

University of South Carolina

Columbia, South Carolina

Bachelor of Arts, Government and Public Administration, 1973

- --ASSOCIATION MEMBERSHIPS (PROFESSIONAL): ™

MAI- *Member of Appraisal Institute, American Institute of Real Estate Appraisers, (MAI Certificate No.
7943), 1988

SRPA - *Senior Real Property Appraisal, Intemational Society of Real Estate Appraisers, 1988

SRA - *Senior Residential Appraiser, Society of Real Estate Appraisers, Intemational Society of Real
Estate Appraisers, 1981

RM - *Residential Member, American Institute of Real Estate Appraisers, (RM Certificate No. 1600),
1981

. As of January 1%, 1991, the Society of Real Estate Appraisers and the American Institute of Real Estate
Appraisers have merged to form the Appraisal Institute.

Appraisal Institute - National Board of Directors (1994-1997)

Appraisal Institute - Region IX - Regional Chair

State of South Carolina Certified General Real Estate Appraiser No. CG 89
State of North Carolina Certified Real Estate Appraiser No. A 2040

REAL ESTATE APPRAISAL EDUCATION: -

SOCIETY OF REAL ESTATE APPRAISERS

Course 101, An Introduction to Appraising Real Property,
University of South Carolina, Columbia, 1975

Course 201, Principles of Income Property Appraising,
University of Alabama, Tuscaloosa, 1976

Course 202, Applied Income Property Valuation,
Hershey, Pennsylvania, 1988

W&A FiLe No.:C13-07 (NEWBERRY ATRIUM PROFESSIONAL CENTER, NEWBERRY, SC)
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WINGARD AND ASSOCIATES, INC.

R-2 Examination, 1979

APPRAISAL INSTITUTE

Valuation of Conservation Easements, Appraisal Institute and The American Society of Farm Managers and
Rural Appraisers, American Society of Appraisers, and Land Trust Alliance, December, 2007, Little Rock,
Arkansas

AMERICAN INSTITUTE OF REAL ESTATE APPRAISERS

Highest and Best Use/Marketability Analysis, Appraisal Institute, (2004)

Course VIII, Single Family Residential Appraisal (1979)

Course |-A, Basis Appraisal Principles, Methods, and Techniques (1981)

Course |-B, Capitalization Theory and Techniques (1981)

Course I, Urban Properties (1979)

Course SPP, Standards of Professional Practice (1995)

Course IV, Litigation Valuation (1983)

RECENT EDUCATION

Appraising the Appraisal: Appraisal Review General, Appraisal Institute, January 26", 2012, Columbia SC
Overview: The Role of the Appraiser in Eminent Domain Acquisitions, January 27", 2012, Columbia, SC
Business Practices and Ethics, Appraisal Institute, May 13, 2011, Columbia, SC

Advanced Spreadsheet Modeling for Valuation Applications, , Appraisal Institute, April 28" - April 29™, 2011,
Mt. Pleasant, SC

Online Small Hotel/Motel Valuation, Appraisal Institute, July 15", 2010
USPAP Review and Update, December 30", 2009
Appraisal Curriculum, Appraisal Institute, Appraisal, March 6™ - 7, 2009, Columbia, SC

Property Tax Reform Act of 2006 - Its Effect on Market Value, January 22™, 2009, Columbia, SC

INSTRUCTOR

Residential Appraising - Institute of Financial Education
Residential Appraising - Midlands Technical College
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WINGARD AND ASSOCIATES, INC.

Level | & Il - Licensing and Certification for State of South Carolina
Commercial Appraising - Community of Financial Institutions

Appraisal Interpretations - Community of Financial Institutions

WORK EXPERIENCE:

1973 - 1974
1974 - 1977
1977 -1979
1979 - 1980
1980 - 1982
1982 - 1987

1987 - 1994

1994 - Present

Sloan Construction Company
Columbia, South Carolina 29201
Cost Estimator

Richland County Board of Assessment Control
Columbia, South Carolina 29201
Appraisal Supervisor

South Carolina Federal Savings.and Loan Association -
Columbia, South Carolina 29201
Staff Appraiser

Mid-South Appraisal Company
Columbia, South Carolina 29201
Senior Appraiser

Thomas F. Wingard, Real Estate Appraiser
1911 Bamnwell Street, Suite C /
Columbia, South Carolina 29201

Dozier, Wingard, Urso and Associates, Inc.
2000 Park Street
Columbia, South Carolina 29201

Dozier, Wingard and Associates

1321 Lady Street, Suite 600

Columbia, South Carolina 29201

Partner, Real Estate Appraiser & Consultant

Wingard and Associates, Inc.

2711 Middleburg Drive, Suite 207
Columbia, South Carolina 29204

Owner, Real Estate Appraiser & Consultant
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WINGARD AND ASSOCIATES, INC.

TYPES OF PROPERTY:
RESIDENTIAL: Single family, condominiums, P.U.D.'s, vacant lots, multi-family residential (duplex, etc.).
COMMERCIAL: Single tenant and multi-tenant office facilities; retail neighborhood shopping facilities;

regional malls; medical office buildings; automobile dealerships; hotels; motels; branch
banking facilities; rental assisted elderly apartment projects; combination
office/warehouse facilities; mini-storage projects; day/childcare facilities; Industrial
properties; apartment complexes; restaurants (fast food and sit down).

SPECIAL PURPOSE:  Churches, nursing homes, racquetball and fitness facilities and marinas.

EXPERT WITNESS:

U.S. Federal Court, Richland and Lexington County Court, South Carolina State Court, U.S. Federal Court-
Philadelphia, Alabama State Court
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CERTIFICATE OF COUNSEL

The undersigned hereby certifies that this Record on Appeal contains all material proposed to be
included by any of the parties and not any other material.

This the 2 _ day of February, 2016.

Y ' dspp102——
Charles E. Carpenter Jr.
- - -« ---- - - — - 4825 PortobelloRd. ~ "~
Columbia, SC 29206
803-758-2886
Charlie@CarpenterAppeals.com

Gerald D. Jowers
1802 Sumter Street

~ Columbia, SC 29201
803-765-9620

Attorneys for Appellant David Jacobs
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CERTIFICATE OF SERVICE

I, the undersigned, an employee of Carpenter Appeals and Trial Support, LLC, attorneys
for Appellant, David H. Jacobs, do hereby certify that I have this date served the foregoing
Record on Appeal, dated February _Ziﬂ , 2016, by personally depositing a copy of the same in a
United States Postal Service mailbox, postage prepaid, addressed to the parties indicated below:

Leonard R. Jordan, Jr., Esquire
Berry, Quackenbush & Stuart, P.A.
-~ - - 1122 Lady Street 5" Floor - '
Columbia, South Carolina 29201
Attorney for James A. McFarland

Jody A. Bedenbaugh, Esquire

Paul T. Collins, Esquire

John T. Moore, Esquire

Allen Mattison Bogan, Esquire

Nelson, Mullins Riletzf & Scarborough LLP

1320 Main Street 17" Floor

Columbia, SC 29201

Attorneys for TD Bank, N.A., successor by merger with Carolina First Bank

A. A Eddda
B. Allison Estrada
Paralegal to Charles E. Carpenter, Jr.

Dated: February?* , 2016.



