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against him?

MS. PAYLOR: Well, no, no. The bank's, the bank's not
a party to this case.

THE COURT: I mean, I understand that, but you can't
ignore the ---

MS. PAYLOR: Well, they, they were getting paid
actually.

THE COURT: Okay. I was about to say because I can't
see —--

MS. PAYLOR: But ---

THE COURT: --- a bank waiting all that time to get
paid.

MS. PAYLOR: ©No. Well, they kept rolling it over and
they, they did get paid, and it was secured by a piece of
property.

THE COURT: Okay.

MS. PAYLOR: So, they had security, and so she's, you
know, she's claiming that he had an obligation under the
note to pay her and Warren, and that's the way the note
reads.

THE COURT: But really the crux of your argument is
that it was disposed of, all property was disposed of in
the family court proceeding.

MS. PAYLOR: Yes, ma'am.

THE COURT: And anything she didn't raise at that
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time, she waived.

MS. PAYLOR: Yes, ma'am.

THE COURT: And that that provision you read to me in
the order is a waiver of all of that property.

MS. PAYLOR: Correct. That, that's my best argument.
I think it's a winner, yes, ma'am. I think we do have a
backup statute of limitations argument, but I think the
marital settlement agreement resolves everything and under
that theory, the note was —-- went to Warren and he could do
with it as he would. And if it's still out there, Ross and
Lee inherited it because they are the heirs under the will.
Thank you, Your Honor.

THE COURT: You're welcome.

All right, Mr. Tillman, would you like to respond?

MR. TILLMAN: Yes, ma'am. How are you?

THE COURT: I'm well. How are you?

MR. TILLMAN: I'm doing well.

This marital agreement issue can be disposed of really
quickly. This loan was made as joint tenants with a right
of survivorship, and it wasn't addressed in the marital
agreement.

THE COURT: Well, it really was because, you know, the
family court -- and I served on family court.

MR. TILLMAN: Right.

THE COURT: Most people don't know how much power a
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family court judge has. Actually in a lot of instances,
especially when it comes to property in a marital
situation, has more power than a circuit judge. It can
appoint a receiver; you can take over somebody's company.

So, the statute says that the family court has
complete jurisdiction over all personalty that is a part of
the marriage, and that's why it's incumbent on the parties,
especially when you have what could best be referred to as
a savings clause. It's not the best example, but if you
don't specifically talk about it and you lump -- you then
say everything else, basically what the agreement says,
everything else we haven't mentioned, that is considered
personalty. It belongs to him. I don't think you can now
take a opposite position on that ---

MR. TILLMAN: Well, that's, that's not what the ---

THE COURT: --- because it was incumbent on her due
diligence to have raised this promissory note and to have
said no, this is a part of our personalty and it needs to
be divided just like a bank account.

MR. TILLMAN: Right, Your Honor, but the, the marital
settlement agreement does not give to him notes that they
held in joint ---

THE COURT: Doesn't have to. It doesn't have to give
it to him.

MR. TILLMAN: But the ---
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THE COURT: But when she says I give up everything
else, I've gotten what I want, everything I haven't
mentioned belongs to him, that's basically, in common
parlance, that's what that paragraph says.

MR. TILLMAN: I, I disagree, Your Honor. They, they
held this note as joint tenants with a right of
survivorship, and the marital settlement agreement says I
don't give up my rights in the note or anything else like
that.

THE COURT: Where does it say that?

MR. TILLMAN: Well, it doesn't say that specifically,
but it needs to specifically say, include -- to -- in order
for them to get summary judgment, the marital settlement
agreement needs to specifically include ---

THE COURT: What case supports that?

MR. TILLMAN: I, I don't have one off the top of my
head, but, but, Your Honor, we're talking about a specific
right of hers as a joint tenant with right of survivorship
in -- and the marital settlement agreement does not give to
him the, the rights as the creditor under the marital
settlement agreement.

THE COURT: That is considered -- any debt is
considered an asset of a business, and he got everything
from the business. It doesn't have to be mentioned

specifically.
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MR. TILLMAN: Well, it wasn't a business asset. It
was their personal assets. The -- this was owed to them
individually.

THE COURT: Same thing. She said everything I haven't
mentioned -- I've gotten everything I want. Everything I
have not mentioned belongs to him. You don't have to
specify. That would be like going through a house and
listing every tchotchke, then -- and going back and saying
well, you know, I didn't list my gravy boat and, therefore,
I want it because I did not specifically give up my right
to my gravy boat, and that's just not how the family court
operates.

MR. TILLMAN: But, Your Honor, they were entitled to
this as joint holders with, with right to survivorship.

THE COURT: Which they submitted all of their property
to the jurisdiction of the family court. You don't get to
parcel it out. You don't get to say, well, I'm going to
deal with some of my stuff over here in family court and
then when it suits me, I'm going to come over to circuit
court and deal with the stuff that I think -- that defeats
the whole purpose of family court statutorily having
exclusive jurisdiction over all marital property, and that
was marital property.

MR. TILLMAN: But at, at best, Your Honor, we have an

issue of intent about whether they intended this property

Record on Appeal - 505




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

20
to be as part of -- and I, and I'll give you a statutory
reference. Let me, let me find it, Your Honor.

THE COURT: Sure.

MR. TILLMAN: Okay, 62-2-507 is a statute that was
passed January 1lst. It was effective January 1, 2005 --
2014, excuse me. That's a probate court section, and
basically what that says ---

THE COURT: That doesn't, that --—-

MR. TILLMAN: Your Honor, will you please ---

THE COURT: Yeah, I'm going to listen, but probate
court does not override what happens in family court when
it deals with assets.

MR. TILLMAN: I understand but, but what it says in
that section is that, that the property held as a joint
tenant, which is what happened here because with the right
of survivorship -- because as Your Honor knows, a joint
tenancy with the right of survivorship means the one that
dies first gets the -- excuse me, the one that doesn't die
first gets the entire right to the property. So, in other
words, 1if it survives when Warren died, Patricia got the

entire right to the property. That's, that's the point of

it.

The statute says that at the time of divorce, that
right is automatically severed. So, it's clear that the
probate code basically says that, that when that -- unless
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the divorce decree specifically mentions how that's going
to be handled, when the, when the one spouse dies -- or,
excuse me, when the parties divorce, that right is severed
such that they hold it essentially as tenants-in-common.
They would each own half a note. Before that ---

THE COURT: If I follow your logic, she should have
filed a claim when his estate was opened. You don't come
over here to deal with that. You go over to the probate
court and you file a claim saying that you own a part of
that. Then the probate court disposes of it.

MR. TILLMAN: No. Well, no, I, I disagree, Your
Honor. 1If that statute applies, and I'm not sure it does
because it was effective after the, after the divorce, but
let's say it applies. That would have meant following his
death -- excuse me, at the time of divorce, their right in
that property was separated such that he owned half and she
owned half so that he -- when -- so ---

THE COURT: You'wve confused me.

MR. TILLMAN: All right, Your Honor, all ---

THE COURT: So, why -- if it -- if you're saying it
was passed after the divorce, then why is it applicable?
It's either applicable or it's not. 1If it's applicable
and I follow your logic, she should have gone to the
probate court and as a creditor filed a claim against his

estate.
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MR. TILLMAN: No, no, because she would've had her own
claim to the note. 1In other words ---

THE COURT: Somebody has to declare that. She doesn't
just get to say ---

MR. TILLMAN: She —---

THE COURT: --- I own it.

MR. TILLMAN: She did declare her rights in the note
in their divorce documents.

THE COURT: Where? Tell me the paragraph.

MR. TILLMAN: I don't have it with me, Your Honor, but
in the listing of assets, she, she declared her own -- and
I can send it to Your Honor. She declared her ownership of
the note as a separate asset.

THE COURT: But the family court disposed of the
asset.

MR. TILLMAN: It did not dispose of the -- it did not
specifically dispose of this, and it -- so at best what we
have is an issue of fact of whether the marital settlement
-— settlement agreement dealt with this.

THE COURT: Well, that's a matter of law. That's not
a matter for a jury to decide. The court decides whether
the family court order is dispositive, whether it's
preclusive, whether there has been a release. Those are
legal issues; those are not factual issues. Y'all agree on

the facts. What you don't agree to is the applicability of
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the law to the family court order and whether it has a
preclusive effect to her and whether it judicially estops
her. A jury doesn't sort that out.

Now, there are some factual issues a jury does sort
out. Arguably, the statute of limitations could be a jury
issue, and sometimes it is because conceivably it really
could be an issue of fact as to when her right arose after
exercising due diligence. And there could reasonably be an
argument, as I pointed out to Ms. Paylor, as the banks do
all the time, that every act of nonpayment starts the clock
again. In other words, I have the option of when I call
your note due. I can let you miss twenty payments and
right before the statute ends, I can sue you on your note
and call my, my —-- the amount on my note due. Or, as banks
do sometimes, you catch up and they let the clock start
again, and then they sue you again when you miss three more
payments or four more payments.

I think that is conceivable that, and arguably, that
the statute of limitations could be a question of fact.
Because of the way the law is written, conceivably every
act of default -- every act of nonpayment is an act of
default, which then starts the statute of limitations
running again. And sometimes the bank will wait until the
very last moment and sue somebody in foreclosure and say,

you know, we tried to work with you. We tried to be
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patient. You have still failed to make a payment, and
every time you failed to pay us was an act of default, and
it was optional to us as to whether we enforced that right.
So, I think that that's a different kind of an issue which
may well be factual.

MR. TILLMAN: Well.

THE COURT: But how the family court order applies to
whether -- these affirmative defenses, that's a legal
issue.

MR. TILLMAN: Well.

THE COURT: For the court to determine.

MR. TILLMAN: And that being the case, Your Honor.

THE COURT: Yeah.

MR. TILLMAN: I will say that the, the family court
order does not reference the note. At the time the family
court order was entered, Patricia and Warren Holliday were
joint holders of the note with rights of survivorship.

Then there's a statute, that probate code statute, that
deals with what happens to rights in a, in a -- rights held
jointly with a right of survivorship.

THE COURT: When was his estate opened?

MR. TILLMAN: I don't know. This is —-- he died in
2016.

THE COURT: Did she ever file to share anything as a

creditor in his estate?
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TILLMAN: Not that I'm aware of.
COURT: Excuse me?
TILLMAN: I don't think so, Your Honor, but she

-- at that time, she wouldn't have a claim against

his estate because she, she was a holder ---

THE COURT: Anything —---

MR. TILLMAN: --- of the note.

THE COURT: Anything that he owned ---

MR. TILLMAN: She didn't have ---

THE COURT: --- and she's claiming ---

MR. TILLMAN: They were divorced at the time.

THE COURT: --- any ownership in, you are required to
file a claim against his estate. Otherwise, technically

the probate court could do whatever they wanted in

collecting that debt, apportioning any proceeds that came

in from that debt. When you die, all of your assets,

whether jointly held or not.

MR.

THE

TILLMAN: Right.

COURT: That's why people title bank accounts the

way they do: because they don't want it to go through an

estate.

MR.

THE

TILLMAN: Right, and that's actually my point.

COURT: They want to be able to go to the bank and

get the money and not have to deal with probate court.

MR.

TILLMAN: That's actually my point. This note was
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held as joint tenants with the right of survivorship. So,
if that statute I talked about applied, it severed their
interest so that she had her own interest in half the note.
If it didn't apply, then when he died, she became the
entire owner of the note and didn't need to file a claim
with the estate, just like if she was a joint tenant in a
--— with a right of survivorship in a piece of property so
that her -- his estate didn't matter as far as her claims
went. She either got it, got half of it, and then the
other half went to his estate and she had no claim to that,
or she got the whole thing, depending on whether that
statute applies. Does that make sense? Did I ---

THE COURT: Say it one more time.

MR. TILLMAN: Let me back up. So, this is what the
statute says. The statute says, and I'm sorry I'm
paraphrasing. I'm trying to find it.

THE COURT: That's okay. 1It's easier to paraphrase
sometimes and leave out the stuff that doesn't apply. I
understand.

MR. TILLMAN: The, the statute says that when --
divorce severs a joint interest unless the parties agree
otherwise. That's what it says, okay? And so if that
statute applies, when they got divorced, their interests,
their joint interest in the note was severed. Are you with

me on that? Okay.
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So, in other words, he owns half. She owns half.

Okay, if that statute didn't apply because it was
effective, you know, several days after their divorce, the
prior law was if the divorce doesn't deal with the joint
tenancy issue, then the law in Jjoint tenancy applies, which
means when he died, the property, the entire right to the
note went to her, which means she wouldn't have to file the
claim against his estate. So, that's actually a big issue
in this case that I think would have to be resolved by the
trial judge whether the -- whether that statute applies or
not. But either way, her claim is not ---

THE COURT: Well, if the ---

MR. TILLMAN: --- dependant on a claim against his
estate.
THE COURT: If the statute applies, then what -- if

the statute does apply, then what's the remedy?

MR. TILLMAN: TIf the -- here's what it is is we would
get -- I'm assuming the jury would bring back a verdict for
the total ---

THE COURT: Well, no, the jury is not going to decide
whether or not ---

MR. TILLMAN: Oh, I understand, Your Honor.

THE COURT: --- that applies.

MR. TILLMAN: But ---

THE COURT: Yeah.
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MR. TILLMAN: Just give me a little rope here.

THE COURT: Yeah.

MR. TILLMAN: The jury would come back with a verdict
for the entire amount owed on the note, and then I believe
the court would make a determination whether that statute
applies. If the statute applies, it means she was only
entitled to half the amount on the note. So, they'd halve
the ---

THE COURT: How does the circuit court do that?
Apportionment of property is solely within the province of
the probate court sans death.

MR. TILLMAN: It wouldn't be a probate issue.

THE COURT: Unless you want a true trial on your
probate, on your estate.

MR. TILLMAN: No, no, it wouldn't be a probate issue
because if the statute applies, it means that their joint
tenancy was severed in half at the time of the divorce
before he died. So, Patricia only owns half the amount of
the note. You follow me?

THE COURT: Uh-huh.

MR. TILLMAN: Okay, and so what would happen is that
the trial court would issue a ruling. Let's say they come
back and say 2 million is owed on this note. The court
would determine when they were divorced, did this statute

apply to sever that claim such that Patricia owns half,
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Warren owns half, and then they would cut the amount in
half. 1In other words, she'd be entitled to only half. If
they find that that statute does not apply and the prior
law applies -- which is essential to joint tenancy law --
then when he died in 2016, the entire amount owed on the
note went to her and the whole verdict stands. That's the
way that would work in my mind. I don't know how else it
would work.

But, you know, getting back to the point, the note
wasn't dealt with in the matter of settlement agreement.
She never intended to release her claim on the note, and
it's, it's certainly an issue, I think an issue of fact
whether she released a claim on the note in the marital
settlement agreement or not. And, and, frankly, if in --
every divorce decree has these implied terms, why would
there be a statute that says, you know, your joint claims
are severed as a matter of law upon divorce?

THE COURT: What statute? You're referring to the
probate court statute?

MR. TILLMAN: Yeah, the 62-2-5 -- yeah, 62-2-507.

MS. PAYLOR: And I don't want to interrupt Mr.
Tillman.

THE COURT: Sure. I'm going to give you a chance to
respond.

MS. PAYLOR: He's misstating ---
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THE COURT: I'm going to give you a chance to respond.

MR. TILLMAN: And I'm not ---

THE COURT: And it's not implied. The statute is very
clear about equitable distribution. That's why you need to
be specific about what you're doing. That's why you have
all these lists of personal property that are attached to
things. It is intended to be preclusive, and it is
intended to be final. It is not intended to be
relitigated. That's why the statute gives family court
such broad discretion and authority regarding marital
assets.

MR. TILLMAN: Well, Your Honor, Jjust remember we're

not relitigating a claim against Warren Holliday. We're

relitigating, we're -- no, we're litigating for the first
time Patricia's claims against Ross Holliday. Ross didn't
get divorced from Patricia. This is her claim against Ross

for the money, not her claim against Warren for the money.
Does that follow -- do you follow me?

THE COURT: I follow you, but it's not...

MR. TILLMAN: This is Patricia Warren ---

THE COURT: She is claiming interest in a note that
was a part of a marital estate.

MR. TILLMAN: And there's no question she ---

THE COURT: And they can raise all of the affirmative

-— they are bound to raise the affirmative defenses that
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they raised, and raising them are reasonable under the
circumstances. And I understand what you're saying, but I
don't think that -- I don't know that their argument is
without merit.

MR. TILLMAN: Well, Your Honor, at best it's an issue
of fact. I mean, she, Patricia, was a joint holder in this

note; there's no gquestion about that, a joint holder in

this note. She was entitled to repayment. The note wasn't
dealt with in the marital settlement agreement. She did
not intend in her affidavit that I filed -- states that she

did not intend to release any claim at any time on this
note.

And then, then -- and they're arguing, well, we're --
essentially they're arguing we're a third-party beneficiary
of this -- of the marital settlement agreement. In other
words, Ross is a third-party beneficiary as a released
party under the marital settlement agreement. As Your
Honor knows, the law on third-party beneficiary
relationships has the primary parties to the agreement have
to intend that the third-party benefit. In my affidavit,
in Patricia's affidavit that I filed with the court and
with my memorandum in opposition, she states: I did not
intend to release any claim that I had on Ross Holliday.

So, it would be -- so, the intent's not there.

There's no statute that precludes her claim. The marital
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settlement agreement does not release her claim against

Ross. It does release any claim she has against Warren, I
understand that, and she never sued Warren. She never
asked Warren for any money related to this. But this is a

claim against Ross, and there's no clear release of any
claim against Ross in any document, nor did she intend it,
and that's what her affidavit says.

THE COURT: Thank you very much.

Anything further, Ms. Paylor?

MS. PAYLOR: Thank you, Your Honor.

THE COURT: You're welcome.

MS. PAYLOR: South Carolina Code Section
62-2-507(C) (2) states, and I will read it to you:

Except as provided by the express terms of a
governing instrument, a court order, or a
contract relating to the division of the marital
estate made between, between the divorced
individuals -- that sub -- that is except as
provided.

And we have an agreement that specifically, expressly
provides that it takes care of all personal property and
that he gets the business assets and the personal assets
that are not stated therein.

You know, he says this wasn't brought up at the

divorce. She never brought it up. Do you know when she

Record on Appeal - 518




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

33
filed her financial declaration that he says he wants to
send to you? Two days after the court order. She knew
about this, and she was hoping to hide it and thinking she
could slip by and still go after her son after her husband
died, and he was a very ill man. So, it -- that's what
that is.

Your Honor, I believe you're a hundred percent
correct, and I think that the marital settlement agreement
bars this action. And in addition, he said she didn't
release Ross. She did. She says:

The parties do hereby waive, release, and forever
acquit and do hereby discharge each other, their
administrators, successors, heirs, and assigns
from any and all action.

Ross was his administrator, successor, heir, and
assign, and this was a marital asset. It says:

Including but not limited to all claims resulting
from or arising out of the marital relationship
between Warren and Patricia.

And that's how this arose, with -- out of the marital
relationship. Thank you, Your Honor.

THE COURT: Thank you.

I'll take the matter under advisement. I need to read
and research a little bit. However, I am inclined to agree

with Ms. Paylor, and I'm going to ask her to submit --
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which doesn't mean I might not change my mind after I
research it. I haven't made a final decision.

But, Ms. Paylor, if you could provide me with a
proposed order making any findings of fact and conclusions
of law consistent with this record. I think the stronger
arguments are the waiver of the release, the satisfaction
and accord, and the revocation by divorce, as well as the
admission. I'm iffy on the statute of limitations. I
think that really may be a factual issue, but you can
include that in the order.

And once I've made a decision, I'll let you all know.

--—- END OF TRANSCRIPT OF RECORD ---
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PROCEEDINGS

THE COURT: This was formerly Patricia B. Holliday
verses Ross S. Holliday, 2018-CP-10-872. The caption has
been amended due to the transition of Ms. Patricia B.
Holliday so it is now captioned the Estate of Patricia B.
Holliday verses Ross S. Holliday, 2018-CP-10-872.

On September 27th of 2019 I heard the defendant’s
Motion for Summary Judgment which was filed June 10th of
2019. On October 11th, 2019 I issued an order granting
summary judgment. A Rule 59 Motion to Reconsider was
filed on October 29th, ’"19. I issued an order denying
that motion on November 25th, 2019.

On October 9th, 2020 the plaintiff filed a 60 (b)
motion for relief and on October 21st, 2020 the defense
filed a memo in opposition. November 4th, 2020 the
plaintiff filed its reply to the defendant’s memo in
opposition.

There was leave I assume filed with the Court of
Appeals asking that the 60 (b) motion be heard by this
Court and remanded for that purpose. And if you will
bear with me, I need to make sure that I am articulating
what they said accurately. Hold on for me a moment.

[Whereupon, the Court reviews documents]

THE COURT: Okay. It appears that a Notice of

Appeal was filed on December 3rd of 2019 by Mr. Tillman.
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And then on October 9 of 2020 the Court of Appeals and
I'm going to paraphrase what they said, after careful
consideration appellant’s motion for leave to file a Rule
60 motion with the Circuit Court is granted. The appeal
is held in abeyance pending the Circuit Court’s ruling on
the motion.

The appellant shall provide this Court with a status
update in 30 days and every 30 days thereafter. Failure
to provide the Court with a status update may result in
dismissal of this appeal.

Now, I’ve read your memos so I don’t -- I'm not
particularly fond of those being read to me. But I did
have some questions and that’s really why I’'m having this
hearing after I’'ve had some time to reflect and also
after I had time to review my original order as well as
the motion denying the reconsideration.

And I'm curious and you all can answer them;
plaintiff can respond and then the defense can respond
because I think the whole basis of my order was
misapprehended. Why wasn’t this originally filed in the
Family Court for them to interpret their order because
personalty is not a Promissory Note; personalty is bric-
a-brac, its salt shakers. 1It’s not a Promissory Note.
And clearly from the Family Court action he got all the

businesses, he got all the assets and the liabilities and
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she got 16,000 dollars a month basically in a fair
exchange; you get all the debts and you get all the
assets and I get a finite sum of money a month to live
on.

A Promissory Note is not personalty. A Promissory
Note is an asset. And so, I guess I'm in a rare position
because I was a Family Court judge. And if I were
interpreting that order my interpretation would be that
he got that Promissory Note in their settlement. So,
after reading through everything again I did not want
there to be some misapprehension that I thought a
Promissory Note was personalty because that’s not how you
interpret a settlement agreement.

Personalty is all the stuff you don’t want to have
to order an appraiser to come in and look at in detail
and spend that kind of money going through every little
bit of clothing, knick-knacks; things that have
sentimental value. It’s not a Promissory Note. And
clearly that marital agreement gives Mr. Holliday all the
benefits and all the worries.

In other words, he gets all the businesses and all
the liability of the businesses. And certainly, a
Promissory Note is a liability because it’s a debt owed.
So, my first question is why didn’t y'all go to Family

Court and have them interpret the order and enforce it?
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That’s my first question. And why do you think it’s even
appropriately before the Circuit Court at all because I
don’t agree with any interpretation, that the catch-all
in the original mediated agreement would encompass a
Promissory Note.

And so, I'm curious to know why it was even brought
in the Circuit Court because I Jjust don’t, I’m not
convinced that this was the appropriate place for it to
ever have originated. And after I read my order even
though I, even though I talk about that I don’t think it
was talked about as forcibly as I intended for it to have
been talked about or to be clear.

And of course, my order was guided by y’alls
arguments to a large extent. So, I’'m curious to know why
that was never really as forcibly made an argument when
really to me that’s the real issue in this case. And I
don’t want to be misapprehended that somehow possession
of this Promissory Note made a difference because in my
mind it really was about how this agreement was
interpreted.

And in some ways just a backhand way of trying to
get something out of this marital settlement that was
never intended. So, Mr. Tillman you can address it first
and then Ms. Paylor or Mr. Ghom; whoever wants to address

it I'11 be glad to hear from you because after I read the
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60 (b) motion I was concerned. And so, I went back and
looked through everything and I, and I, it’s not -- again
as I've indicated my rulings really were guided by y'alls
arguments and so maybe I didn’t state it as forcibly as
intended. And maybe I should ask more questions you know
but with the just the volume of motions sometimes that’s
not always -- you know good intentions.

But that’s my concern because I spent five and a
half, close to six years on the Family Court and I’'ve
never interpreted a paragraph about personalty to include
a Promissory Note. That’s just not, that would never be
an intention. That’s such a viable asset. That’s
something you talk about. That’s something you specify.

That’s not something -- I mean personalty like I
said is your clothing, your doilies, your salt shakers.
You know something that might have sentimental value to
you, some piece of art. And you don’t want to spend --
have somebody like, I forget the big asset appraiser that
used to come in and you end up spending more than your
personalty was worth. Mr. Tillman?

MR. TILLMAN: Yes, ma’am. Well, on the
jurisdictional issue I don’t believe that was ever raised
by the defendant. I mean I think that the Circuit Court
has jurisdiction over this matter because the contention

is that Ms. Holliday owed either half of the Note or the
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entire Note; depending on the interpretation of the
statute upon Warren’s death and that she ---

THE COURT: --- I think that would negate -- would
that not negate their agreement? How do you get around
their agreement? Family Court has Jjurisdiction over
everything that deals with a marriage.

So -- and it was raised because I did rule on it in
my order that the Family Court, that you raised it by
saying that the interpretation of this provision in their
agreement meant something that I don’t think any case law
would stand for that proposition because personalty is
not a Promissory Note so that -- maybe I inartfully
postured the question or framed the question for you to
respond.

But the other thing is you know jurisdiction can be
raised at any time; by you, Ms. Paylor, or the Court
according —-- you know prevailing precedents. But I'm
just; I guess it’s just my own curiosity. And again, my
rulings were guided by the arguments, which is they said
there was a release. And that’s really what y'all
focused on in everything that you presented.

So, you know the Court always answers the question
presented. It doesn’t kind of go out on its own and act
as an advocate. But I’'m just curious why y'all didn’t go

to the Family Court because clearly a Promissory Note is
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not personalty.

MR. TILLMAN: Well, honestly Your Honor I didn’t
see the reason to go to the Family Court. I believe that
it is an asset that Ms. Holliday currently possesses or
now it is her estate that currently possesses. And I did
not see the reason to go to the Family Court.

That certainly, the interpretation of the marital
settlement agreement is an issue raised by the defendant
in this case but I don’t think it’s dispositive of it.
And that’s ---

THE COURT: --- why wouldn’t it be if you have a
mediated agreement that says he gets all the assets and
all the liabilities of the business and you have a
Promissory Note that was guaranteed by one of the
businesses.

MR. TILLMAN: Well, the Promissory Note wasn’t
guaranteed by one of the businesses.

THE COURT: Then I misread something. He did
pledge one of the businesses as collateral for the Note
that he got the loan for. You can’t separate the two so
it was collateral with the bank for the loan.

MR. TILLMAN: I don’'t remember it being collateral.
They used a loan from another bank to fund this loan.

And I don’t —---

THE COURT: —-—-—- but he had to pledge one of the
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businesses as collateral for that loan. The bank doesn’t
give a loan without some collateral.

MS. PAYLOR: That's correct, Your Honor. It was a
mortgage. This was a building and they pledged the --
they gave a mortgage for that property to secure the
loan.

MR. TILLMAN: But -- and if you look at the marital
settlement agreement, I understand it to say that it
comes down to essentially when you look at the equitable
apportionment and division of property section, section 3
this could only be -- there is no question that the Note
is not specifically mentioned in the marital settlement
agreement ---

THE COURT: --- there is an addendum however that
is attached and there is language that says every
business and every asset belongs to him. And in exchange
for that I'm going to pay you 16,000 dollars a month,
which having practiced family law and having been a judge
in a Family Court that’s like your traditional I've been
a stay-at-home spouse. I helped contribute to make this
business what it is and in exchange for me now separating
from you I want the benefit of what I have basically
contributed to the value. But I don’t want any of the
responsibility for any of it. I don’t want any of the

asset part of it and I don’t want any of the liability of

10
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it. But the problem comes in when somebody dies. And I
would imagine although I can’t remember if I read that in
the agreement, that she would have had an insurance
policy to guarantee what amounted to a large alimony
payment every month to secure that in the event that he
died because of course alimony ceases when she dies or
when he dies.

MR. TILLMAN: Your Honor, I don’t believe that the
marital settlement agreement is unambiguous. It doesn’t
mention the Note specifically. Business assets refer to
a schedule of business assets hereby attached as exhibit
A and the Note is not listed as a business asset.

The Note was given as a loan by Patricia and Warren
Holliday individually to Ross Holliday, not from a
business. And so, it I believe it falls under other
items of property, which includes that language of the

marital settlement agreement.

THE COURT: Yes ——-
MR. TILLMAN: -—— related in other accounts.
THE COURT: You don’t deal with anything that

substantial as other property. And the agreement clearly
-- what the agreement says is Patricia hereby
relinquishes and waives any claim she may have in or
against these business assets except as provided in the

Patricia B. Holliday trust. Warren shall retain sole

11
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authority to manage these business assets personally or
at his sole discretion delegate or appoint management of
these business assets to a person holding durable power
of attorney, management agreement appointment or election
as an officer, trustee or any other lawful manner.

And then I skipped the first part, and that’s
subsection D business assets. Warren presently owns or
holds an interest in several limited liability companies,
corporations, or other business entities; a schedule of
which is attached hereto as exhibit A. The parties agree
that Warren shall retain and continue full ownership and
interest in any and all such companies and other business
assets which Warren holds at this time.

[Whereupon, the Court reviews documents]

THE COURT: And then the provision that you’re
referring to is G, other items of property. Except to
the extent set forth in this agreement Warren and
Patricia have made a physical division of all other
personal property acquired during the marriage, including
but not limited to, household furnishings, appliances,
bank accounts, retirement accounts, money situated in
other accounts, jewelry, sporting equipment, and all
other personal property of value. The parties each
release the other from all claims of interest to any

monies or assets in the possession of the other or titled

12
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in the name of the other party unless otherwise stated --
unless stated otherwise herein. Each party shall retain
sole ownership of all such properties in his or her
possession or titled in his or her name unless such
property is made the property of the other pursuant to
the terms of this agreement.

Furthermore, unless stated otherwise herein each
shall bear all costs and expenses related to the
properties, which each takes sole ownership of pursuant
to this agreement.

And it specifies those things. I don’t believe for
a moment that when they went into mediation that either

one of them was oblivious or ignorant of this Promissory

Note.

MR. TILLMAN: But their intent did not express
unambiguously in this marital settlement agreement. It
doesn’t -- it’s not -- the Note says Ross Holliday, the

undersigned borrower, promises to Warren Holliday and
Patricia Holliday ---

THE COURT: -- but you can give that away once you
negotiate a marital settlement. I don’t think that’s
dispositive. But I don’t think it matters. I don’t
think paragraph D stands for your proposition that
because she found a Promissory Note in her possession

that somehow that means that belongs to her. I guess

13
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maybe I should cut to the chase a little bit and I'm
going to let you finish your argument Mr. Tillman, have
y'all made -- because I’'ve been doing this long enough to
know that this really is not what it is about.

This is a squabble between kids who are upset that
they were disinherited. And some children got more they
feel of the benefit of their parent’s estate and others
don’t. So, this is sort of a roundabout way to get an
inheritance. At least that’s the way I perceive it at
this moment or a roundabout way for her to get more
assets after the negotiation of this settlement.

And I might be wrong and my perception might be
wrong; who knows. And I guess in the grand scheme of
things it really doesn’t matter. But have y'all gone to
any type of mediation and made any attempts to resolve
this because the bottom line is if he already paid back
the money and the Note has been satisfied where does that
leave you in any event because the Note was owed to the
bank.

So, 1f he didn’t make it and I’'m sure there was
additional interest on the loan, a loan of that size, so
if he -- again, you know I'm a child of my parents. TIf I
borrowed money from my momma and daddy and they went to
the bank and got money for me if I’'m paying them back, I

assume they are going to pay the bank back because I

14
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would not want them to have the deficit. Why would they
have the albatross of the debt on them and just keep the
money I gave them? That would make no sense because you
have an enormous loan that is accruing interest that is

guaranteed by a business asset that I assume you don’t

want the bank to take back because they are going to want
to get their money.

So, let’s just assume for argument’s sake everything
being equal that he borrowed this money from his parents.
His dad goes and gets a loan from the bank. He secures
that loan with a business asset. And let’s just say for
argument’s sake Ross paid his daddy back. The money
still has to go to the bank. It’s not going to his
father or to his mother. You got to satisfy this loan
because that’s the whole premise of him borrowing this
money.

So, have y'all gone to mediation at all to see if
y'all can resolve this? I mean what exactly is their
bottom line because the bank still stands in a superior
position and they got to get their money.

MR. TILLMAN: Your Honor, the bank from which the
loan was taken out to fund this loan was paid back. But

Ross did not make the payment.

THE COURT: I’'m sorry, I didn’t hear you.
MR. TILLMAN: But Ross Holliday did not, or at
15
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least there is an argument as to whether Ross made the
payment to pay that bank back. That bank was actually
paid back by a business. And so, we don’t believe Ross
ever made the payments on this Note or if he did, he
didn’t pay all of it back. He claims he made payments in
2005 and 2007 and 2010. And he has no record of that and
my client has no from my ---

THE COURT: -—-—- you can trace it back because it
would coincide with the payments made to the bank.

MR. TILLMAN: That’s not what worked though, Your
Honor. The Note, the bank was not, the bank from which
the money to make this loan came from was not paid back
during the times that he claims he was making payments
to.

THE COURT: But still, what is your bottom line?
What is it you hope to gain from this Note?

MR. TILLMAN: A trial to start with. But short of

a trial we had tried to mediate the case and we couldn’t

THE COURT: I'm listening. I didn’t hear you; you
went out.

MR. TILLMAN: I mean I don’t know what my client’s
bottom line is monetarily. I would certainly be willing
to discuss that in a mediation. But money is —---

THE COURT: -—— have y'all mediated the case?

16
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Well, there is a whole lot of emotion going around that
ain’t no litigation going to fix in this situation. And
I suspect even if this goes to a trial it ain’t going to
fix this situation. It’s going to be some more
litigation somewhere down the line. Something is going
to percolate and they going to find a way to still --
there is a lot of wounded feelings involved in this. So,
Ms. Paylor when did y'all mediate this?

MS. PAYLOR: Oh, it was before Covid so a year and
a half ago. There are other actions, Your Honor so we
mediated all of them together.

THE COURT: So y'all mediated all of them together?

Who mediated it?

MS. PAYLOR: Former Judge Buddy Nicholson.

THE COURT: And did y'all make any headway?

MS. PAYLOR: We started -- no, not really because
it just wasn’t -- I mean it just wasn’t going to -- they

weren’t going to be happy, Patricia and her two children
that she left everything to. They wanted half of

everything plus the two million dollars on this Note so

MR. TILLMAN: Your Honor, that’s, that’s -- you
know those are opening demands. That’s a
mischaracterization of ---

THE COURT: --- well you know I don’t have a dog in

17
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the fight. I’m just trying to figure out -- I'm going to
quote something I told some other lawyers the other day
that I just thought was a profound statement that I heard
while I was watching a news show. And they had -- I
don’t know whether it was -- who is the historian -- it
was either -- I know it wasn’t Doris Kearns Goodwin but
it was -- it might have been John Meacham or the other
guy; I can’t remember.

Or it might not have been either one of them. But I
remember I was watching it and it made me sit up because
I thought it was such a profound statement. And what he
said was when two elephants fight the only thing that
gets punished is the ground.

So, you got two elephants fighting and the only
thing that is getting punished right now is the ground
because they are going to end up spending anything they
think they are going to recover in litigation and at the
end of the day they’re still are going to have like this
dissention that is going to eat away at their life.

And of course, it doesn’t affect us because you know
that’s what we -- that’s what y'all do for a living; you
litigate. I mean you go home at night and it doesn’t eat
away at your peace of mind. I don’t know if peace of
mind is the word I'm looking for.

But to the extent that y'all think you could I'm

18
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just trying to investigate whether you think you could --
while appeals are, what’s the word that I’'m looking for,
they create a level of uncertainty that makes folk
amenable sometimes to resolving things they would not be
inclined to resolve.

And I think Covid has added a way now that we’re
coming sort of, I would pray to end of all this
confinement we’ve been in. And I know at least for me
being transparent it has added a level of clarity to my
existence that there are just some things that are more
important after you’ve been -- you know after life has
you know you woke up one day and everything was like the
way you’re used to it and then the next day everything
was like upside down.

And then for a year we’ve basically been confined to
our homes or to our offices or to whatever pod we have
created, you know pod of safety we’ve created at least in
our minds that we’ve created for ourselves. I would just
like to think it gives folk a level of clarity that makes
them think about things a little bit differently.

And so, I guess what I'm asking because I don’t have
a position one way or the other is do y'all think it
would be fruitful for you all to engage in mediation
again? Now with this passage of time and with you know

I'm sure whatever happens in the Court of Appeals that
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someone will try to get Cert in the Supreme Court so
that’s another three years. So now we’re at six years.
I mean do y'all think it’s worth your time to make an
attempt to mediate it again?

MS. PAYLOR: Your Honor, I don’t believe -- we've

tried twice because we went back ---

THE COURT: —-—— oh, I didn’t realize it was two
times ---

MS. PAYLOR: -—— I'm sorry, I didn’t explain that.

THE COURT: That’s okay. Y'all did it with Judge

Nicholson both times?

MS. PAYLOR: Yes, ma’am. I don’t see that there 1is
going to be a resolution. There is just a lot of enmity
between these siblings so.

MR. TILLMAN: And Your Honor just so you know I'm
only involved in this case. There are other collateral
cases that ---

THE COURT: -—-— s0 what other cases are out there?
I have to plead ignorance. I wasn’t aware there were
other cases.

MR. TILLMAN: I have to as well.

MS. PAYLOR: Well, Judge Price has been assigned --
he was assigned all after you had already ruled on this,
he got the rest of the cases assigned to ---

THE COURT: --- who assigned them to Judge Price?

20
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MS. PAYLOR: I can’t remember. It’s been a while.
THE COURT: Judge McCoy?
MS. PAYLOR: It was Judge McCoy. Thank you very

much. That’s exactly who did that.

THE COURT: So, Judge McCoy assigned them to Judge
Price. So how many cases are out there Ms. Paylor?

MS. PAYLOR: There’s really only one now and that
is -- there were more than one but the only one left is a

Will contest.

THE COURT: Okay. So that’s in the Probate Court?

MS. PAYLOR: Well, it’s in Circuit Court ---

THE COURT: --- 1t was moved to the Circuit Court?
Okay.

MS. PAYLOR: Yes, ma’am. We were moved to the

Circuit Court.

THE COURT: Okay. So, you got a Will contest going
on and you got this going on. So those are the only two
cases?

MS. PAYLOR: There was one other but that got
resolved.

THE COURT: Okay. And what was that case that got
resolved?

MS. PAYLOR: It was a suit by Ms. Holliday against

Ross Holliday claiming she feared that they would not

keep making the 16,000 dollar a month payments although
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they had all been made so.

THE COURT: But that was in Family Court?
MS. PAYLOR: No, it was in the Circuit Court also.
THE COURT: How did they bring a Family Court

enforcement action in the Circuit Court I wonder?
MS. PAYLOR: Well, it really wasn’t an enforcement

action because ---

THE COURT: --- why did she ---
MS. PAYLOR: -—-- she had been getting her payments
THE COURT: --- anything about their agreement

would be I mean making payments that’s Family Court so
how was it brought to Circuit Court?
MS. PAYLOR: That didn’t ever get raised. I was

not in the case at the very beginning ---

MR. GHOM: -—-—- Your Honor ---
MS. PAYLOR: -—— I will say that ---
MR. GHOM: --- sorry I don’t want to interrupt but

it was originally brought in Probate Court because it was
a breach of fiduciary duty claim. And then we removed it

when we got involved to the Circuit Court.

THE COURT: Okay.
MS. PAYLOR: Thank you, Bijan. He’s correct.
THE COURT: All right. So, Mr. Tillman are you of

the same opinion that an additional mediation is not
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going to help?

MR. TILLMAN: Honestly Your Honor I don’t know. I
would need to talk to my client. I was not involved in
the second mediation. I will ---

THE COURT: --- do you think it’s worth one more
try Ms. Paylor? Do you think maybe a change in mediator
might help perception? Not that Judge Nicholson wouldn’t
do a great job, I’'m just maybe suggesting a clean slate
because you know once people go through mediation and
things are suggested sometimes, they -- if you already
have a predisposition and enmity you sort of start
perceiving that the mediator is inclined a particular
way. Do you think...

MS. PAYLOR: I will certainly ask my clients but
there has just been a lot of things going on outside of
the litigation as well and my clients just want to, they
want to be done with ---

THE COURT: --—- well mediation is the quickest way

to be done with it.

MS. PAYLOR: I know —---
THE COURT: -—— because Court of Appeals ain’t done
with it you know. And then what if it all -- you know if

it gets reversed it don’t affect me but if it gets
reversed then you got to come back six years later and

have a trial.
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MS. PAYLOR: It probably won’t affect me either.
THE COURT: You going to be retired?

MS. PAYLOR: I’'m just kidding.

THE COURT: Mr. Tillman, you going to be around?
MR. TILLMAN: I wish I could say the same. I think

I’11 be around.

MS. PAYLOR: I'm many years older than you are
Matt.

MS. PAYLOR: Judge Jefferson is younger than I am
also. I’11 talk to my client.

[Off the record momentarily]

THE COURT: From a real practical standpoint, and
again I don’t have a position one way or the other, and I
tell you the truth when something comes back from the
appellate court, I don’t recognize it anyway and I'm so
far into something else -- sometimes the passage of time
is a funny thing.

And if your thought process doesn’t evolve there is
something wrong with you. Sometimes when things come
back, I completely agree with them because my thought
process has changed in the interim and I go you know if I
had to make that decision today, I agree with them; I'd
make the same decision.

So, you know it’s not like we take it personal

because we don’t. I mean I figure if I didn’t mess up
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sometimes you know they wouldn’t have any purpose. I
figure I'm doing my duty if I mess up at least once or
twice a year or more.

But I'm just -- just from a practical sort of
quality-of-life perspective I'm just wondering if just a
clean slate sort of mediation might -- I mean you don’t
have anything to lose by it. But if their real goal is
for this to be over with, I mean that is the quickest
route to it just being over with because it ain’t going

away no time soon in the posture it is right now.

MS. PAYLOR: Well, they know that. I mean that’s
in fact ---

THE COURT: --—- y'all want to maybe explore ---

MS. PAYLOR: --- they have just a lot going on ---

THE COURT: --— with your clients in the meantime

MS. PAYLOR: -——- I"11 talk to them ---

THE COURT: --— while I'm looking at -- sort of

looking at this whole situation in light of your
arguments on 60(b). And Mr. Tillman, I apologize; I
didn’t mean to eclipse your argument. You can go ahead
and make your arguments and then I’'m going to let Ms.
Paylor have any response. And if Mr. Ghom wants to chime
in, I’1l be glad to hear from him.

MR. TILLMAN: And Your Honor I will also, I would
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agree with you about getting things over with. I will
definitely have a talk with my client about this.

THE COURT: Is there somebody y'all think you could
agree on-?

MR. TILLMAN: I really like --—-

THE COURT: --- y'all want to just use Judge -- or

do y'all want to use Judge Nicholson again?

MR. TILLMAN: He did a fine job. I mean ---
THE COURT: --- he does a great job and he’s very
practical. Like I said what I suggested wasn’t any

reflection on him. I think he would be a great mediator.
I just didn’t know what the perceptions of the parties
might be at this point after having done -- but he’s
developed a rapport with them so it may well be
beneficial to continue with him.

MR. TILLMAN: I’'m sort of the opinion you know if
you keep drinking from the same well the water always
tastes the same so.

THE COURT: So, why don’t y'all stick with Judge
Nicholson because again he’s developed a rapport with
them.

MR. TILLMAN: Right.

THE COURT: Okay. 1I’'11 be glad to hear from you
Mr. Tillman.

MR. TILLMAN: Well, Your Honor, a lot of what I was
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going to discuss we’ve already discussed. I mean our
position is this is clearly -- it’s either -- we don’t
think it’s a business debt under the marital settlement
agreement. If there is an argument to be made that it is
then it’s an ambiguity that is inappropriate for summary
judgment. We think that ---

THE COURT: --- wouldn’t it be an ambiguity that
would need to be resolved by the Family Court since it
involves their mediated agreement that needs to be
interpreted?

MR. TILLMAN: I don’t think so, Your Honor. I mean
I think the Circuit Court can interpret agreements.

THE COURT: It can’t interpret a marital settlement
agreement that originated out of a final order from the
Family Court.

MR. TILLMAN: Well, I mean it would need to be -- 1
mean supposedly if that’s the case we would refer it to
the Family Court for that purpose. But it would need to
be interpreted one way or another because it’s ambiguous
at this point ---

THE COURT: --—- which raises another interesting
issue. Have y'all ever contemplated having the Family
Court interpret the agreement?

MR. TILLMAN: I've not.

THE COURT: You may continue.
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MR. TILLMAN: Okay. And like we discussed a minute
ago we believe this would be the other item of property
and the other item of property provision 3-G says that
the parties shall retain sole ownership of properties in
his or her possession. And if Patricia in fact had the
Note in her possession, then that is evidence that the
parties intended by this agreement that Note would be
hers.

It’s pretty clear that the -- in several places the
marital settlement agreement refers to documents in
possession of them. I understand that your order may not
have fully contemplated your logic in reaching the result
of a summary judgment order but the order does say in
several areas that the property was in Warren’s
possession and therefore it’s his.

So, I think just from the order standpoint and the
fact that Patricia may have had possession of this Note
and evidence that she had possession of this Note that
that creates a further ambiguity as it relates to the
marital settlement agreement that needs to be resolved by
the fact finders.

And if you go down to the Rule 60 standard, and I
apologize Your Honor, I have this as a power point
presentation I was going to roll through but for some

reason I can’t share like I can’t zoom so I’'1ll try to go
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through this without quoting a lot of text. But, the
Rule 60 standard is the new trial should be granted where
new evidence will probably change the result, has been
discovered since trial, three; could not have been
discovered before trial, four; material to the issue,
five; 1s not merely cumulative or impeaching.

For the reasons that we’ve just discussed we believe
that the result on summary judgment will change if not
trial because possession of the Note is a big deal in the
marital settlement agreement and if Patricia Holliday had
possession, which looks like she may have, that would
seem to indicate that the parties intended that Patricia
Holliday owned the Note after the divorce.

And so, we think that that result definitely changed
the thought process as it relates to summary judgment;
the basis for the summary judgment ---

THE COURT: -—— I'm a little confused. I don’t see
any references to him having possession of the Note in my
original order.

MR. TILLMAN: Your Honor —-—-—-

THE COURT: -—— you said there are several

references and I was reviewing it as you were speaking

and I don’t, I can’t discern that. There are two ---
MR. TILLMAN: -—-— right ---
THE COURT: -—-—- there are two -- there is one
29
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reference on page five and one on six but it does not
directly say that it’s in his possession that that was
the basis of the Court’s decision.

MR. TILLMAN: Right, at page two ---

THE COURT: --- and I'm referring to...

[Whereupon, the Court reviews documents]

MR. TILLMAN: At page two it says that ---

THE COURT: --- that’s a quote from the Family

Court order.

MR. TILLMAN: Page two? What I have looks like
just -- it says at all time until the NBSC Note ---
THE COURT: --- yeah, I'm just quoting -- yes, page

two; page two is simply a quote of procedural history
from the Family Court. It’s not a finding. What you’re

referring to it’s just merely a recitation of the

procedural history of the case. That’s not a finding.
MR. TILLMAN: All right. 1I'm not sure we're
looking at the same thing. I’'m reading ---
THE COURT: --— I think it’s just procedural. The

first two pages goes into...

MR. TILLMAN: Okay. Well, at page five ---

THE COURT: -—-— even though it says findings of
fact that’s not what it really is. That’s just a
procedural recitation. On page five there is a reference

in the middle of the page it says it is undisputed that
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the loan made to Ross was done during the marriage of
Patricia and Warren. All debts and receivables arising
during the marriage of the parties constitutes marital
property.

When Warren and Patricia obtained the divorce, they
entered into a marital settlement agreement that gave
Warren all property whether personal or business that was
not specifically given to Patricia. Patricia expressly
released Ross, who is an heir, personal representative,
successor and assignee of Warren from all quote all
suits, actions, causes of action that result or arise out
of the marital relationship from the beginning of the
world to the date of this agreement, end quote.

In addition, Patricia released all claims to the
Note repeatedly throughout the document. The release
specifically --

[Whereupon, there are buffering issues]

THE COURT REPORTER: Judge, I'm sorry. You were

breaking up ---

THE COURT: --— shall remain ---

THE COURT REPORTER: --- you’re breaking up a little
bit ---

THE COURT: -—-— remain solely liable for any and

all business debts that Warren has incurred —--

[Whereupon, there are buffering issues]
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THE COURT REPORTER: Judge, we’re losing you.
You’ re breaking up ---

THE COURT: -——- the release specifically says that
they shall remain liable all -- incurred, end quote. I'm
directly -- I'm not on wireless; I don’t know why it’s
doing that. Can you hear me now? Ms. Rueger, can you
hear me?

THE COURT REPORTER: Yes ma'am, that’s better now.
It was Jjust a moment ago you were breaking up.

THE COURT: You might want to check on your end
because I'm hardwired in so I'm not on wireless. I
shouldn’t be having any difficulties with my audio or my
video.

THE COURT REPORTER: Okay. Thank you.

THE COURT: Can you hear me okay now?

THE COURT REPORTER: Yes ma'am, I can.

THE COURT: Okay. The release specifically says
that Warren Holliday shall remain solely liable for any
and all business debts that Warren has incurred, end
quote, and that Warren and Patricia are limited to the
receipt of those properties or monies as outlined in the
agreement, end quote.

That’s the only thing that remotely could come close
to what you are referencing but it does not say anything

about him having possession of the Note. And then on
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page six midway it says the Court finds that the language
of the marital settlement agreement provides that
Patricia expressly released any and all claims that she
had to the marital assets both business and personal of
Patricia and Warren except as provided in the agreement.
The Court concludes that Patricia has no claim to or
interest in the Promissory Note at issue in this matter.
So, I -- we went back through and studied a great
deal before the hearing and that’s why I asked my clerk
just now if there were any specific references to him
having possession of the Note because I don’t recall
there being any in the order. Are there any pages that
you would point to, Mr. Tillman, that actually say that?

MR. TILLMAN: Well, Your Honor, I understand your
position as it relates to page two that page two
specifically says that. And then ---

THE COURT: -—-—- yeah, but that’s a procedural --
that’s just procedurally what has gone on up till now.
Page two simply says, let’s see here, Patricia testified
that she was included as an oblige on the Promissory Note
because she was married to Warren and it was a joint
asset. And that’s the deposition of Patricia Holliday at
39 through 40.

But all of this is just the procedure. Inartfully,

it says findings of facts; it really should say
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procedural history. But it sort of suits the same
purpose and may need to be amended for that purpose, but
then goes to the conclusions of law which is the summary
judgment standard.

But page one and page two onto page three near the
end really is just a recitation of what happened up to
that point and the procedural posture that y'all
presented the matter to the Court.

MR. TILLMAN: Okay. Well, that’s the specific
reference to possession, for whatever purpose in the
order. And then if you go down to page five it says when
Warren and Patricia obtained the divorce, they entered
into a marital settlement agreement that gave Warren all
property whether personal or business that was not
specifically given to Patricia.

And if the Note was in Patricia’s possession that’s
certainly evidence that it was given to Patricia ---

THE COURT: --— yeah, but I didn’t say that. So,
to say that I said or made a finding that what in his
possession belonged to him is inaccurate because if I was
going to say that I would have said it.

MR. TILLMAN: Your Honor, I think we’re going to

have to agree to disagree because that’s really exactly

what page two says. And I understand that you ---
THE COURT: --— where are you referring to on page
34
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two?

MR. TILLMAN: On page two -- I'm sorry, I'm looking
at my power point presentation and I'm trying to find ---

THE COURT: --— that’s okay ---

MR. TILLMAN: -—-—- page two. Hang on for me for
just a minute please.

[Whereupon, Mr. Tillman reviews documents]

MR. TILLMAN: About right in roughly the middle of
page two —---

THE COURT: --—- it’s quoting the Family Court
order.

MR. TILLMAN: No, not in the quote. Right above

that it says in exchange Patricia gave, and I'm going to
paraphrase, Patricia gave up all claims to any business.
THE COURT: Yeah, T don’t see that on page two.

Where are you referring to that on page two?

MR. TILLMAN: Do you see the block quotes?

THE COURT: Yes.

MR. TILLMAN: It’s the sentence right before that.
THE COURT: The sentence before the block quote?
MR. TILLMAN: Correct.

THE COURT: Where it says the agreement provides in

pertinent part?
MR. TILLMAN: I'm sorry, the sentence before that.

Excuse me.
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THE COURT: Oh, let’s see. The marital settlement
agreement provided that Warren, his successors, heirs and
assigns would pay to Patricia 16,000 dollars per month
for her life, that Patricia would own the family home and
most of the married couple’s personal effects and that
she would have a life insurance policy on Warren’s life
in the amount of 645,000 dollars.

In exchange Patricia gave up all claims to any
personal property -- any business property of Warren as

well as all personal property in Warren’s possession not

specifically mentioned in the agreement. That’s merely a
parenthetic of the block quote. I didn’t make any -- I
didn’t say the Court here finds that that’s -- it’s

merely a recitation of the procedural history of the
case; that’s why it precedes the block quote of exactly
what’s in their agreement.

MR. TILLMAN: Well, okay; understood Your Honor.
And I don’t think that that is necessary to my argument
that you found that possession was the -- that what your
finding related to possession is not what requires in my
mind the summary judgment order be overturned.

And because if you look at the actual language of
marital settlement agreement section 3-G, and I don’t
want to beat this dead horse any more than I have to, but

it says each shall retain ownership of all such
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properties in his or her possession or titled in his or
her name unless such property is made the property of the
other pursuant to the terms of this agreement.

So, the marital settlement agreement itself
contemplates possession as being a relevant factor. If
you go to element two under Rule 60 it has to have been
discovered since trial now. The Note itself, and this 1is
actually how the cases that Ms. Paylor cites are
distinguished, but the Note itself has not been
discovered since trial.

We had a copy of the Note all along. What we didn’t
have was knowledge that it might have been in Patricia’s
possession. And so, she didn’t know that at the time of
the summary judgment hearing that it was in her
possession. There is deposition testimony in the record
where she did not realize that she had it. And so, the
possession —---

THE COURT: -—-—- but isn’t the standard that due
diligence is something that couldn’t have been
discovered? That’s certainly something that she could

have discovered couldn’t she before the hearing through

diligence?
MR. TILLMAN: Well, it was in her attic.
THE COURT: That’s diligence.
MR. TILLMAN: I understand. But she’s an elderly
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woman; 1t was in her attic in some boxes ——-
THE COURT: -—— I don’t think the law makes that

distinction, does it?

MR. TILLMAN: Well, I cited the Serio case which is
a Fifth Circuit case. There is nothing on point ---
THE COURT: --— I think there is a lot of South

Carolina law that talks about after discovered evidence.
And the circumstances that you are articulating I don’t
think come within the ambit of what has been articulated
by our Courts. I don’t have to look outside of South
Carolina to determine a definition, a workable definition
of after discovered evidence.

MR. TILLMAN: I understand. And I’11 just point
out to you Your Honor the Lanier case which Ms. Paylor
cites in support is a situation where the party, the wife
did not raise the issue of an antenuptial agreement
during I believe it was a Family Court proceeding.

Then after the order was entered then raised it with
the Court and the Court said you could have found the
antenuptial agreement before trial using due diligence.
And Lanier agreed. Lanier said that a new trial order
was not appropriate there. But the Lanier case
distinguished cases like this and this is what it said.

We recognize that in some out of state cases new

trials are allowed when lost documents were subsequently
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found. However, most of these cases sounded in equity
and were decided before the advent of Rule 60. And
here’s the important language: Additionally, in all the
cases cited existence of the lost document was alleged at
trial. When the documents were found the Courts held
that the original documents themselves were material and
not merely cumulative of other evidence as to their
contents thus retrials were merited.

And so, in this case the existence of the original
document in her possession because of what the marital
settlement agreement does and because of the implication
that has as to the summary judgment order is important
and is the issue and therefore it could be distinguished
from Lanier. And that’s why I cited the Serio case from
the Fifth Circuit. That was about all I could find that
was a similar fact scenario in which the document
existed.

The party seeking to have the new trial motion
granted knew it existed but couldn’t find it -- but had
assumed that it was destroyed in a fire. After the order
was entered, they found that the document was not
destroyed in a fire and that it was located somewhere
else and the Court allowed -- the Court granted the Rule
60 motion and sent it back for a new trial.

So, we believe this falls, and I understand Serio is
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not South Carolina law but the South Carolina law that
Ms. Paylor cites specifically accepts this particular
fact scenario in our recitation.

THE COURT: But this document wasn’t lost. It was
in her attic. She just didn’t exercise diligence to go
look through all her stuff.

MR. TILLMAN: Well, she was under the assumption
that she didn’t have it.

THE COURT: But you know that doesn’t mean it was
lost. And I don’t know that the basis of my ruling is
who had it in their possession anyway. I don’t think it
really matters. I mean...

MR. TILLMAN: Well, I can understand that Your Honor
and that’s why I pointed out to you that the marital
settlement agreement specifically contemplates possession
SO —---—

THE COURT: -—-— but I don’t think that was the
basis of the Court’s ruling. The Court’s ruling what
y'all basically argued was about the release. It wasn’t
about who had the document. Y'all all conceded you
didn’t know where the original was.

You didn’t really know whose possession it was in
but that the copy that you provided was authentic; that
there was no reason to believe there was any material

difference between the copy and the original. And I
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don’t think you ever really argued nor was it the basis
of the Court’s ruling about who had possession of it. I
think it was about the fact was the verbiage in the
actual documents; the marital documents itself, which is
that there was a release. And she released any claim or
ownership to anything that would be owed on this Note as
a result of the marital litigation.

MR. TILLMAN: Well, I disagree with that
interpretation of the marital settlement agreement.

There is a general rule ---

THE COURT: --- no, no. I’'m talking about what you
argued and your memos support that. That was the crux of
your argument. It was not about who had possession of
it. The crux of y'alls argument went to the release
language.

MR. TILLMAN: No -- well ---

THE COURT: -—-- and the other language in paragraph
G.

MR. TILLMAN: Your Honor, the mutual -- and this was
the argument I made. The argument I made at the hearing

was obviously before we had an indication that Patricia
might have had possession. So, my argument at the
hearing was that the marital settlement agreement is
ambiguous as to who is releasing what and to whom the

Note belongs. And so, there is a general release of
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liability that states the parties essentially waived

claims against each other for -- to be guided by the

language
includes
language
language
items of
relevant

THE

of the marital settlement agreement which
the division of property which includes the
which must be interpreted looking at the

of other items of property. And so, with other
property referring to possession is absolutely
as to whether Patricia is ---

COURT: -—— but the real issue on a 60(b) 1is

whether she could have discovered it prior to the

hearing.

motion?
MR.

prove.
THE
MR.
THE
MS.
THE
MS.

separate

the Court’s order of the discovery of the

original

Isn’t that your burden of proof on a Rule 60

TILLMAN: It’s one of the elements we have to
COURT: Anything further for the record?
TILLMAN: No, ma'am.

COURT: Ms. Paylor?

PAYLOR: Thank you, Your Honor.

COURT: You’re welcome.

PAYLOR: Patricia’s motion must fail for three

and distinct reasons. As you’ve already said

alleged

Note does not create an issue of material fact

that is material to the grounds on which this Court

granted Ross’s Motion for Summary Judgment.

Now in
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addition what was totally unambiguous was Patricia’s
testimony that she did not and had never had possession
of the Promissory Note. So, the fact that years after
the marital settlement agreement was signed her two
children who were in a heated battle with their other
siblings say that they found the original that is not
evidence that she had it when she signed the marital
settlement agreement.

So, we don’t think that there -- that has any basis
and should be the basis of setting aside your order.

THE COURT: Does that create -- does that create --
does who had it create a question of fact?

MS. PAYLOR: No, ma'am. I’'m not making that
argument. What I'm saying is that it does not matter
under your order, under the order that you issued. 1In
addition, as you’ve already discussed with Mr. Tillman
Patricia cannot establish the required elements of Rule
60 (b) (2) in order to be entitled to a new trial.

And our third distinct reason is that we raised
before you in our Motion for Summary Judgment that the
statute of limitations barred the action and you did not
rule on that because you ruled on other issues.

We believe that that is clearly an additional
sustaining ground for the Court’s granting us summary

judgment. Looking at the burden you’ve already talked
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about the due diligence. And basically, our Court has
held that innate is not newly discovered evidence if the
party had it in the parties’ possession and moved that it
existed somewhere. So that’s what -- and we have cited
the Lanier case Your Honor, which we think is on point
and is not distinguished in any way by what Mr. Tillman
argued.

Clearly, even 1if Patricia could not access her
upstairs, she could have had someone else go up there and
look through whatever documents were up there. She had a
duty in the case to produce all relevant documents in her
possession, custody and control and that would have
included the original Note.

She had a duty to produce the document and that duty
is not defeated by the party’s inability to go upstairs
and look. It is not newly discovered evidence under the
Rule. 1In addition, Patricia must establish that the
evidence would probably change the result if a new trial
is granted has been discovered since the trial, could not
have been discovered before the trial, is material to the
issue, and is not merely cumulative for impeachment.

We argue that the discovery of the Note will
probably, and this is all it is, not change the result of
this Court’s granting of summary judgment because the

Court concluded that Patricia released her claim to the
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Note in multiple ways in the marital settlement
agreement. And none of those releases were conditioned
on either party being in possession of the original Note.
And I believe that’s what you were telling Mr. Tillman.

As I read the order your legal conclusions relied
solely on the terms of the marital settlement agreement
and the legal precedent concerning the finality of
divorce documents to find that Patricia had released any
ownership interests that she might have had in the Note.

And with regard to whether or not this was a
business asset Your Honor in her deposition Patricia
Holliday testified that this was a business transaction.
And she testified to that on pages 41 to 42 of her
deposition.

As you’ve already stated, this had to be a business
asset because he secured it with one of his properties.
And based on the terms of the marital settlement
agreement all, all business assets, not just those that
were listed on Schedule A went to Warren Holliday.

As an additional ground Your Honor for denial of the
motion the statute of limitations and the equitable
doctrine of laches bar Patricia’s action. We went
through this earlier when we argued before you section
36-3-118 provides the statute of limitations applicable

to negotiable increments such as a Promissory Note
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subsection (b) requires that an action be brought within
six years after demand for payment. The only testimony
was that Warren demanded that Ross begin to make payments
on the Note and that that occurred in 2005. Six years
after 2005 is 2011. This action was not brought until
February of 2018.

Even if no demand had ever been made subsection (b)
further provides that an action to enforce the Note 1is
barred if neither principal nor interest on the Note has
been paid for a continuous period of ten years.

Ross testified that the payments that he made to
Warren were between 2005 and 2007. According to Ross,
and Patricia did not deny that; she had no knowledge
whatsoever. So, under those undisputed facts the case
would have had to have been filed in 2017. It wasn’t
filed until 2018.

Your Honor, as a separate basis the doctrine of
laches prevents a party who has knowledge of her rights
but fails to seasonably assert them from enforcing said
rights when doing would cause her adversary to incur
expenses or enter into obligations or otherwise
detrimentally changed his position.

But the detrimental change in position Your Honor is
that Ms. Holliday waited until after Mr. Holliday died to

bring this action on the Note. He died in 2016. She

46

Record on Appeal - 567




I

~N N W

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Estate of Patricia B. Holliday v Ross S. Holliday
Motion for Relief from Order Granting Summary Judgment 10-9-20
March 31, 2021

brought it, she sent a letter in 2017 and then she
initiated an action in 2018. My client, Ross, believed
that the Note had been satisfied and Patricia’s failure
to say otherwise for 13 years put Ross in a very bad
position. Primarily because he lost his father as well
as losing documents showing payments that he had made.
Also, i1f he had known that he still owed on the Note he
would have taken actions to repay it. But Patricia never
asserted any right to the Note for over 13 years.

Your Honor, we believe that your original order was
entirely correct for all the reasons you state therein
plus based on the statute of limitations as well as
laches Patricia has failed to bring forth any evidence
that would require this Court to give her a new trial and
we would ask that her motion for relief from summary
judgment be denied. Thank you, Your Honor.

THE COURT: You’re welcome. Mr. Tillman, could you
address Ms. Paylor’s argument on the statute of
limitations? Are y'all conceding that those are, that
the facts are uncontested in that regard?

MR. TILLMAN: No, we’re not. And that issue is not
before the Court. They didn’t ---

THE COURT: —-—-— I know but she has made an argument
and I need you to address it.

MR. TILLMAN: I understand that but you know one of
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the reasons —---

THE COURT: --- I want to give you the opportunity
but you don’t have to ---

MR. TILLMAN: -—-- okay --—-

THE COURT: --- but I want to give you the
opportunity to address it.

MR. TILLMAN: All right. Ross Holliday testified
that he made a part payment in 2010 and that he was
involved in another part payment in 2015. And so that
part payment extends the statute of limitations for ten
years based on the statute that Ms. Holliday -- I mean
I'm sorry Ms. Paylor cited. And therefore, it is not

appropriate for ---

THE COURT: --- how could it extend it for ten
years?
MR. TILLMAN: Because that’s what the statute says.

And Your Honor honestly part of the problem here is that
this is an argument that I was not prepared for because
it wasn’t before the Court. 1I’d have to go back and look
at our pleadings.

But I do remember that, and this was fully briefed
and fully argued at the original -- but the part payment
extends the statute of limitations under South Carolina
law and the statute of limitations is ten years. That’s

the law. And so, he claims he made a part payment in
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2010. He said a payment that was actually made by his
dad on the NBSC Note in 2015 I believe it was was a
payment that he made. You know he is bound by that
testimony. And so that means that when we brought the
case in 2018 the case was not barred by the statute of

limitations or at worst i1t is an issue of fact.

THE COURT: I’'m sorry, at best is an issue of?
MR. TILLMAN: Or at best is an issue of fact.
THE COURT: I think my order says that I didn’t

need to reach the statute of limitations argument because
the release language was dispositive and partially
because the statute of limitations can always be
considered a question of fact where the facts are not
conceded or stipulated to.

But I didn’t know that it was necessary for me to
reach the statute of limitations issue because I had
already ruled that summary judgment was appropriate based
on other factors. And of course, Laches is always an
equitable concept.

What I want you all to do for me is I, as I'm sure
you all could tell I studied stuff ahead of time and I
wanted the benefit of your argument. But if you all
would like you can provide proposed orders to me on the
Rule 60 with how much time do y'all need?

MS. PAYLOR: The end of next week is that okay?
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MR. TILLMAN: It could be ---

THE COURT: --- I mean I want to give y'all enough
time. I know Easter is coming up and people take you
know vacations around that time. I wanted to make sure
that I gave a timeframe y'all thought y'all could work
within.

MR. TILLMAN: How about next Friday, Your Honor,
will that work?

THE COURT: What date is next Friday? The 9th;

does that work for everybody?

MS. PAYLOR: Yes, ma’am.
THE COURT: That works.
MR. TILLMAN: Your Honor, I actually got an email

from my client while we were talking and they are willing
to mediate again.

THE COURT: I think y'all should explore it. You
know mediation -- I mean litigation doesn’t affect us. I
mean that’s the whole reason you hire a lawyer. You put
the stress on them supposedly but that doesn’t really
happen because you know we got tons of cases but they
only have one that they’re thinking about.

And you know to the extent that we could look at
this from a quality of life, just humanity sort of
perspective i1if they can get it worked out and it'’s

beneficial to everybody I mean where everybody is equally
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uncomfortable and unhappy, I think it’s worth a try
because what is going to end up happening is they are
going to spend everything they would have recovered. But
I don’t know. I mean how many, how much assets are we
talking about in this estate? What did she leave her
children? Does she at least have a house or something
she left them, some insurance, some other proceeds?

MS. PAYLOR: She left; she had 670,000 dollars in
insurance proceeds that she received at Mr. Holliday’s
death. Plus, she got the 16,000 dollars a month up until
her death. And she owned a house and she left that to

the other two children. All of that —--—-

THE COURT: --- was it mortgaged or was it free and
clear?

MS. PAYLOR: It was free and clear.

MR. TILLMAN: And Your Honor, I ---

THE COURT: -—-— what was the value of that house,

do we know?

MS. PAYLOR: I think it was -- I'm guessing, around
350 I think or something like that; maybe 400.

THE COURT: Do y'all want to use Judge Nicholson
again? Do y'all think that would -- like I said if he’s
already developed a rapport with them.

MR. TILLMAN: My client said yes.

MS. PAYLOR: Well, but my concern is that all of
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our clients are not in South Carolina. None of them are

in South Carolina so.

THE COURT: Where are they located?
MS. PAYLOR: Utah, my two are.
THE COURT: Okay. And -- I mean people have been

doing virtual, as a matter of fact I don’t know that we
are ever going to go back to business the way we were
doing it before. It’s just become so convenient.

MS. PAYLOR: Let me check with my clients to see if
they are interested.

THE COURT: Yes, check with them and get back with
Mr. Tillman and then if y'all agree to that just let me
know and then I’1l extend out the time because I'm
certain that the uncertainty about my ruling is going to
soften some minds, I hope. Uncertainty generally makes
people a little more reasonable than unreasonable in
their positions. Well not unreasonable or reasonable;
that might not be the right way to cast it but I think
y'all know what I'm saying.

But I would imagine them not having to come from
Utah would make life a whole lot -- and you could do it
on zZoom or WebEx. I’ve talked to a lot of lawyers who
have been doing, they are loving doing virtual mediations
because you can put people in other rooms where they can

-—- you can do break-outs and everything.
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MS. PAYLOR: That’s fine ---

THE COURT: --- and it’s not like it’s the first
time they would have talked to Judge Nicholson. I mean
they’ve developed a rapport with him and so it wouldn’t
be like starting from scratch. I think it’s worth
investigating. How long do you think you need to talk to
your clients Ms. Paylor?

MS. PAYLOR: I could probably talk to them this
afternoon and I’11 let Mr. Tillman know and you know what
they say.

THE COURT: And just so that I'm clear y'all never
raised the jurisdictional issue because y'all just didn’t
feel it was one, 1s that correct?

MR. TILLMAN: Well, Your Honor, I’ve gotten a
little more color for that ---

THE COURT: --- y'all just don’t think ---

MR. TILLMAN: --— 1in fairness I wasn’t anticipating
that question. But Ross was not a party to the marital
settlement agreement. And so that throws a little
wrinkle in it, I think.

THE COURT: He wouldn’t have to be. I mean the
Family Court has very broad jurisdiction. As a matter of
fact, I appointed more receivers in Family Court than I
ever appointed in Circuit Court. Family Court has

jurisdiction over everybody that touches every asset.
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So, technically Family Court would have had jurisdiction
over Mr. Ross. It was marital property so they would
have had jurisdiction over him as well and how it was
distributed to the extent it was distributed.

So, I don’t know that that would have mattered. But
I was just curious to know why nobody ever brought it,
why nobody ever really argued it forcefully on why it
seemed a peripheral issue to you all and why an action
was never brought in Family Court to clarify what you
claim is ambiguous. I was just curious.

MR. TILLMAN: Your Honor, all I can say is I did

not consider it to be a Family Court issue rightfully or

wrongfully.
THE COURT: Ms. Paylor?
MS. PAYLOR: I -- it just never crossed my mind.

Maybe that’s my shortcoming but I'm a less ---

THE COURT: -—-— I have the benefit of thinking
globally because I don’t have to win so I can look at
things like totally differently.

Okay. All right guys, I’11 look to get, I’1ll look
to hear from y'all just either one of you can just give
my clerk a call and let her know that y'all are going to
do mediation and what kind of timeframe you’re looking at
doing it in. And then if you resolve it, it’s no need in

y'all going to the work of doing orders and sending them
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to me. So, if y'all decide to mediate and you give me a
timeframe I may extend the time that the orders are due
because there is no point in y'all incurring the cost of
doing orders if you get a result.

MS. PAYLOR: Thank you, Your Honor.

THE COURT: I have high hopes for the Holliday
family and some sort of reconciliation with siblings.

You know good, bad or indifferent your family is all you

got.
MR. TILLMAN: That is very true, Your Honor.
THE COURT: All right guys, y'all have a good day.
MR. TILLMAN: Okay. Thank you very much.
MS. PAYLOR: Thank you.
THE COURT: You’re welcome. Thank y'all.

k% x k% x**END OF TRANSCRIPT OF RECORD*****x%%

55

Record on Appeal - 576




I

~N N W

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

Estate of Patricia B. Holliday v Ross S. Holliday
Certificate of the Court Reporter
March 31, 2021

CERTIEFTICATE

I, the undersigned, Joyce C. Rueger, Official
Circuit Court Reporter for the Ninth Judicial Circuit of
the State of South Carolina, do hereby certify that the
foregoing is, to the best of my ability, a complete
Transcript of Record of the proceedings had, using WebEx
videoconferencing, and evidence introduced in the trial
of the captioned case, relative to appeal, in the Court
of Common Pleas for Charleston County, South Carolina on
the 31st day of March, 2021.

I do further certify that I am neither of kin,

counsel, nor interest to any party hereto.

July 20, 2021

Joyce C. Rueger, CVR-M

Court Reporter

56

Record on Appeal - 577




Deposition of:

Patricia Holliday

Holliday
VS.
Holliday

CASE NO. 2017-CP-10-872

September 19, 2018

Magnolia Reporting, LLC
P.O. Box 61011
North Charleston, SC 29419
(843) 303-9141
www.MagnoliaReporting.com

(OFs 40|

q:, !
&

Record on Appeal - 578




Patricia Holliday - 9/19/2018

Page 1
STATE OF SOUTH CAROLINA )IN THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON JNINTH JUDICIAL CIRCUIT
Patricia B. Holliday,

Plaintiff,
Civil Action No.:
2017-CpP-10-872

V.

Ross S. Holliday,

~— — — ~— ~— ~— ~— ~— ~—

Defendant. )

ERAER R b IR b b 4 b b g b b b 2 b b 2 b b g b b I b b b g b b S b b db b b I g b b A b b S g b I b b b g 4

DEPOSITION OF': PATRICIA B. HOLLIDAY

DATE TAKEN: Wednesday, September 19, 2018
TIME : 1:50 P.M.

PLACE: Womble Bond Dickinson

12 Exchange Street
Charleston, South Carolina

REPORTED BY: MARY ANN RIDENOUR, RPR, CLR
Registered Professional Reporter,
Certified LiveNote Reporter
and Notary Public

MAGNOLIA REPORTING, LLC (843) 303-9141
www.MagnoliaReporting.com

Record on Appeal - 579




Patricia Holliday - 9/19/2018

O O I O

10

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25

A PPEARANCES

REPRESENTING THE PLAINTIFF:

MATTHEW E. TILLMAN, ESQUIRE
Womble Bond Dickinson

5 Exchange Street

Charleston, South Carolina 29401
matthew.tillman@wbd-us.com

REPRESENTING THE DEFENDANT:

ALSO

F. TRUETT NETTLES, II, ESQUIRE

Finkel Law Firm

4000 Faber Place Drive, Suite 450
North Charleston, South Carolina 29405
tnettles@finkellaw.com

PRESENT:
ROSS S. HOLLIDAY

Page 2

MAGNOLIA REPORTING, LLC (843) 303-9141
www.MagnoliaReporting.com

Record on Appeal - 580




Patricia Holliday - 9/19/2018

O I o U >

NeJ

11
12
13
14

15

16

17
18
19
20
21
22
23
24
25

Page 3
I NDEX
Testimony of Patricia B. Holliday
Direct Examination by Mr. Nettles................. 4
O R I 48
INDEX OF EXHIBITS

Plaintiff's Exhibit No. 8 - Marital Settlement

Agreement........eiiu... 18

STIPULATIONS

It is hereby stipulated and agreed by and between
the parties hereto, through their respective counsel,
that the reading and signing of the transcript is
waived by the Deponent.

MAGNOLIA REPORTING, LLC (843) 303-9141
www.MagnoliaReporting.com

Record on Appeal - 581




Patricia Holliday - 9/19/2018

W N

o w0 Jd o L

12
13
14
15
16
17
18
19
20
21
22
23
24
25

Page 4
(The deposition commenced at 1:50 p.m.)
PATRICIA HOLLIDAY, SWORN.
DIRECT EXAMINATION BY MR. NETTLES:
0. Is it okay if I call you Patricia?
A. Sure.
Q. You know I represent the defendants, or

respondents, actually, defendant, your son, Ross, in
this lawsuit about the promissory note, right?

A. Yes.

Q. And I'm going to take your deposition today.
And you're under oath.

What does that mean to you, when you're under

oath? What does that mean?

A. You have to be truthful. You're obliged to

be truthful.

Q. Okay.

A. And you accept that responsibility of being
truthful.

Q. Good. So you and I can agree that everything

you're going to say 1is true?

A. Yes.

Q. Like the instructions that your attorney gave
to Ross in the deposition this morning, if I ask a
question that's not clear, would you ask me to restate

it or explain the question?

MAGNOLIA REPORTING, LLC (843) 303-9141
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A. Yes, I would.
And could I just say one thing? I'm not

trying to be Hollywood; I'm extremely light-sensitive,

SO. ..
0. I know.
A. These are my bifocals, too.
Q. Yeah. You wore sunglasses at the divorce
hearing.
A. I wear them indoors all the time, when

there's any kind of bright lights.
Q. That's right.

Are you on any medications today?

A. Today?

Q. Yeah.

A. Yes, I do take medications.

0. Which ones are you on, let's say the last 24
hours?

A. Well, Humalog insulin, with meals.

Q. Okay.

A. Tresiba, long-acting, to work with my

insulin, once a day.

Q. Okay.

A And Prilosec for acid reflux.
Q. Okay.

A Wellbutrin.
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0. All right. I'm familiar with that one. And
what else?
A. I take that as a way of -- I just recently

started on it, to go through nonsmoking. You know, it

eliminates the cravings or whatever.

0. Is it working?

A. Yes, very much.

Q. How long since you had a cigarette?

A. I had one at lunchtime.

Q. What, is this helping you reduce your urge to
smoke?

A. Yes. Yes.

Q. Is that the idea?

A. Yes.

Q. Okay.

A. In fact, I used to be a chain-smoker. I

don't know whether I enjoyed the smoking or the
lighting up.
Q. What other meds do you take?
I take Lexapro.
Glaxipro?
No, Lexapro.
Okay.

L-e-x-a-p-r-o.

o @ 0 P 0

What's that about?
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A. That's an antidepressant.
Q. Okay. What else?
A. I take -- these have two funny names.

Furosemide, F-u-r...

0. What i1s that about?

A. That has to do with food retention.

Q. Is that related to your diabetic condition?
A. Yes. Yes.

Q. Okay. What else?

A. It's called Spiractin. It works, as well.
Q. And that, again, is to help you with sugar?
A. Diuretic.

Q. Diuretic?

A. Yeah.

Q. Okay. Others?

h

They just put me on one. I used to take a
preventive blood pressure medication, Asenophil (ph),

but they took me off because they said I really didn't

need it. But it works to -- with my diuretics. And
it's called -- I just started it this week. 1TIt's a
short name, C-o -- I can't be sure.

Q. And what does it do, blood pressure?

A. Yes. Yes. But it -- it's to keep me, with

these fluid pills, from becoming potassium deficient,

so that I don't have to take potassium.
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Q. Okay. What else?

A. I have a breather, as needed --

0. What --

A. -- for allergies.

0. What's the name of that?

A. Breo, B-r—-e-o.

Q. Okay. Others.

A. I have a prescription for nasal spray,
Astelin, A-s-t-e-1l-i-n, as needed.

Q. And that, again, is for?

A. Allergies, uh-huh.

Q. Are there any others?

A. Count down. See how many you have before the
two sprays, please. Five or six?

Q. Well, I've got -- it's -- it's seven, I
believe, because there were two there about the --

A. Oh, the two insulins, yes. But I'm talking
about the pills. So take four of them off.

Q. Okay. So four others and then two inhalers,
or nasal spray and inhaler?

A. No.

Q. Is there anything else?

A. No. Two and two. I take a total of six
pills a day.

Q. Now, do any of these pills affect your memory
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or your speech?
A. No.
Q. Have you had any problems with your memory in
the last, I don't know, while, last year or two?
A. No, sir.
Q. I'm going to show you, just so we can get on

the same page, Exhibit 1 from the deposition of Ross
Holliday this morning. It was a copy of a Promissory
Note, which I'm showing to you right now.

A. Uh-huh.

0. Is that what we're -- this lawsuit is
about?
A. Yes, sir.
0. You agree that that is the Promissory Note?
A. Yes.
Q. Okay. Were you present when Ross S. Holliday

signed a Promissory Note?

A. I'm not sure. I don't recall. But I was
aware of it, yes.

Q. Your attorney wrote a demand letter on July
12, 2017, to Ross Holliday, demanding payment of this
note. And it had a copy of the note, I believe,
attached. Did you think, at that time, that $2 million
plus interest was due on this Promissory Note --

A. Yes, sir.
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Q. -- when your lawyer wrote that opinion?
A. Yes, sir, I did.
0. So is it your opinion that no payments were
ever made by Ross on this loan?
A. I really couldn't say, because I had no

involvement with the record keeping for the amusement
company anymore or -- I know personally none was given
to me.

Q. So if Ross paid the two million and it went
through Holliday Amusements or Zeezrom, would you know
it?

A. No, because I had no access to the records.

Q. Well, what was the basis for your thinking

that two million plus interest was due from Ross?

A. Because I was never told that he had paid it
off —--
Well --
A. -- to Warren. And I knew he hadn't paid it
to me.
Q. Let's follow-up on that.

A. Uh-huh.

Q. Did you ever get any money from Ross to pay
back this Promissory Note?

A. No, sir.

0. And I don't want to assume too much. You
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1 said, you know, you don't know the records of Holliday
2 and Zeezrom and all that?

3 A. I used to be -- you know, do all that in the
4 office.

5 0. Yes.

6 A. And then they -- they hired other people.

7 And I became less involved, and more involved in other
8 ventures that we had.

9 Q. Yes.
10 A. We had an auto salvage on Highway 17. And I
11 ran that for ten years.
12 Q. Uh-huh. You had a phone recorder in the

13 attic, didn't you?

14 A. Excuse me?

15 Q. Do you remember wanting to listen in on some
16 telephone conversations about parts getting gone from
17 your business?

18 A. No, I did not.

19 Q. Okay.

20 A. I don't even know where that came from.

21 Q. I was representing you at the time.

22 A. No.

23 Q. The problem was solved, I think. That

24 employee 1is gone, SO...

25 A. Well, the business is gone.
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Q. Yeah. You also had a taco business, didn't
you?
A. We -- we —-- yes. We bought a -- Taco Trio.

It was a restaurant. Actually, it was on Coleman,
where the Taco Bell is now. We bought that. It was an
individual that owned Taco Trio. And he wanted to
retire and go back to Ohio.

Q. Did you -- were you involved with running
that business?

A. Not physically, day-to-day, no, sir. Part of
the arrangement was, he had a son that was in his late
thirties, early forties. He didn't want to go with his
family back to Ohio. And he pretty much was a manager
or whatever. And we just agreed to keep him on. He
knew how the recipes worked, and the system and all
that.

Q. Did you ever have a business over on the
Bypass, close to that shopping center that had the
bowling alley and the pool hall? I thought you had a
business over there for a while. I don't know. Maybe
I'm mistaken. That's okay.

Were there any other businesses?

A. At one time, we thought about buying that
bowling -- putting a bowling alley where the skating
rink was.
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Q. Uh-huh.

A. Right behind the Volkswagen new car
dealership.

Q. Oh. On this $2 million note, do you know
where the $2 million came from?

A. Yes.

Q. Where?

A. It came from the bank. We pledged almost

nine acres on Highway 17 North, where I had the salvage
yard, which eventually became Sawgrass Technologies.

Q. Were you an owner of that property at the
time, legal owner?

A. No.

Q. Did any of this $2 million come out of your
checking account?

A. No, sir.

Q. Did this money come out of any account that

you had an interest in, like a joint account with --

A. No. It strictly was a loan from the bank.
Q. Okay. Did you sign the loan with the bank?
A. No. I wasn't required to.

Q. So you were not liable on that loan --

A. No. No.

Q. -—- to the bank?

A. No.
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Q. Did you contribute anything else toward
making this loan, other than money or any other
thing?
A. Well, I was responsible for purchasing that

property, making that investment, pretty much all

the -- all the properties that Warren and I bought,
with the exception of one on Bees Ferry Road, that he
dealt with. But we kept it a very short period of
time. I secured financing, mostly owner financing, on
all the properties. And managed -- you know, we had
tenants. And we kept them over the years, pretty much
the same tenants.

Q. Well, prior to putting all of those different
properties in different LLC's, were they in the name of
Warren P. Holliday?

A. I —— I can't remember. I think they were.
And then there came a lawsuit. It was associated with

video poker machines that he operated through Holliday

Amusements.
Q. Yes.
A. And they -- I think they outlawed the use of

those machines January 1st, 2000.
Q. Okay.
A. And this lawsuit -- I'm not sure. It was

about that same time. Somebody had lost a bunch of
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money in video poker machines. And they wanted us to

have to give them back monies. Anyhow, the -- I just
had a -- give me a second.
0. Do you remember whose idea it was to put all

the properties in the LLC's?

A. Yes. Warren and I discussed it because we
wanted to make sure that -- by then, things were pretty
much getting close to being paid for. And that was
going to be, like, our retirement income. And we
didn't -- we didn't want -- if anybody -- and then, you
know, most of them were restaurants and bars. And, of
course, Warren had, like, a captive tenant because of
the machines and owning the property. But then, when
all this litigation came up about video poker and being
outlawed, whatever, it just allowed -- in South
Carolina -- we didn't want to have liability where
somebody would come and take all of our property in the
event of a lawsuit or -- or try to. So that's why we
formed separate LLC's. And the easiest way to keep
track of it was to use the property address or brief

description of the property.

Q. Okay. And that, as you recall, was 20007
A Real close, between 2000 and 2005.

Q. Okay.

A And it wasn't done like that.
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0. All right.
A. It was over a period of time.
Q. Do you know why your name is on this
Promissory Note?
A. Yes, because Warren and I had an estate plan,

individual. And, at that time, our whole idea was to
build something to take care of us in our old age,
because we knew with the death of video poker machines,
amusement machines are -- ultimately, would not bring
in enough money for us to live the way we chose to
live, so -- and also, the main thrust was that we would
have monies for our children and their children and --
you know, when we passed on. And if they had special
medical needs in the interim, we could help.

Q. Well, how was this, your name being on the
Promissory Note as a payee, how was that part of your
estate plan? I mean, how does this help you accomplish
your --

A. Well, we took a debt-free piece of property

and encumbered it with the bank, with a loan for $2

million.
Q. Right.
A. We didn't have $2 million when Warren was

thinking about it buying into it himself. And we

didn't want to encumber all the paid-for properties and
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require appraisals on all of them and all. And it was
simple that the value -- most valuable property was
2233 Highway 17, which included Richard's Bar, next

door, which ultimately got subdivided and that became

2237.

Q. Yes.

A. And I think that that mainly happened because
of two lawsuits from Richard's. So it just made sense

to keep the loan on one property --

Q. Yeah.

A. -- rather than -- and then, if anything ever
came up, we could sell, re-invest, or we could

short-term borrow against it, any or all of them.

Q. Okay.
A. SOo...
Q. Is there any other reason why your name is on

this Promissory Note, that you know of, any other

reason why --

A. Well, I mean --
Q. -—- you're a payee?
A. -- it was a marital agreement. We'd been

married for many, many years. We had a common goal.
That's why, even in the divorce, we -- we did not
really have to argue or have any conversations about

selling properties or appraising them and divvying up
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individual parcels, one to him and one to me, or to
sell them and split the money, because we always had an
estate plan that was going to protect us and our
children. And that's why he guaranteed me through a
preferred interest in Zeezrom Properties, which covered
all of the properties.

Q. Yes.

A. Protection for my old age, even then, in the
midst of a divorce. I mean, we honored each other's
commitments. Little things like dividing up -- we had
precious metals in two bank boxes, two different banks.
We agreed just to split them right down the middle. We

had cemetery lots that we agreed to split down the

middle.
(Discussion held off the record.)
(Plaintiff's Exhibit No. 8 marked for
identification.)

BY MR. NETTLES:

0. We've marked this document I'm going to hand
to you as Exhibit No. 8 for all of today's depositions.
And it is a copy of the Marital Settlement Agreement.

A. Thank you.

Q. You can go ahead and flip over to the last
page, first of all. And we'll say, did you sign this

Marital Settlement Agreement?
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A. Yes.
Q. Does that look like a copy of the agreement
you reached with Warren in your divorce?
A. Yes.
0. And this was made a part of the divorce

decree; is that right?

A. Correct.

Q. And also the -- I believe it's -- no,
Patricia Anne Holliday Marital Trust was also attached

to the divorce decree; was it not?

A. Correct. It was part of it.

Q. That's where you're getting your $16,000 a
month?

A. Well, I'm not sure where I'm getting it from.

That's where I'm supposed to get it from.

Q. But it's through that mechanism?
A. Yes. And that was the intention.
Q. Okay. You were represented by a lawyer in

that divorce; were you not?

A. Yes.

Q. Alan Toporek?

A. Yes, with co-counsel of David Michel.

Q. I believe David Michel got involved when we

went back to court about the amount of life insurance;

is that right?
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A. Well, yes. But we -- I think we did have a
consultation with him when we were trying to establish
some of the details of the divorce and the discussions
came up about the trust or whatever.

But, actually, the actual person that
consulted, was on record, was Heyward Carter. Because
we had him look it over, the final -- there were
several drafts to that. And we had Heyward Carter look
those over, because he -- he drew our original estate
and wills.

0. In your discussions with Warren about the
divorce, was Warren mentally and intellectually
competent to enter the Marital Settlement Agreement?

MR. TILLMAN: Object to the form. You can
answer.

BY MR. NETTLES:

Q. Just your opinion. I know you're not a
doctor or a psychologist or whatever.

A. Well, you, know it's hard. I think he had
diminished capacities in that he had a lot of days
where dialysis and home dialysis, even the going
through the kidney transplant and all that -- and he --
he had moments when it really grabbed ahold of him, you
know? His blood pressure on dialysis days would drop

dramatically low. So I can't say that he fully had all
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of that going on 24/7. But he was not a dumb man or --
he was very frail, due to his illness and medications
that he took to help with the, you know, antirejection
of the kidney. And he also had blood clot issues.

Q. Look at page three of the agreement.

A. Uh-huh.

Q. You see that?
A. Yes, sir.
Q. The first section at the top of that page is

B, General Release Of Liability.
Are we looking at the same spot?

A. Yes, sir.

Q. Did you agree not to sue your spouse for --
you both, you and Warren, not to sue each other, and
you discharged each other, their administrators,
successors, heirs, assigns of and from any and all
suits, actions, et cetera?

Did you understand that -- what that meant,
that you and Warren were not going to sue each other?
MR. TILLMAN: Object to the form.

THE WITNESS: I'm sorry, what did you say?

MR. TILLMAN: I just placed an objection on
the record, but you still need to answer.

THE WITNESS: Oh, okay.

BY MR. NETTLES:
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A. Basically, Warren was concerned that I
wouldn't come back later with any kind of claims
against his management or ownership or whatever of
Holliday Amusements, that -- you know, 1in his
day-to-day business operations, that I wouldn't
interfere.

Q. Uh-huh. Do you know what it means when it
says, Hereby discharge each other, their
administrators, successors, heirs, and assigns, and
then it goes on to say discharge from what?

Do you know what an administrator or a

successor or an heir, do those words make sense to

you?
A. Oh, yes.
Q. You know what they are?
A. I'm familiar with it, yeah.
Q. Is Ross Holliday a successor to the late

Warren P. Holliday in Zeezrom Properties?
MR. TILLMAN: Object to the form.
BY MR. NETTLES:
A. Not that I'm aware. He was a manager, but
not the owner.
0. Your other lawyer, Ms. Blair, has filed a
petition for you in the probate case?

A. Yes.
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Q. Have you read Warren's will, the one that's
being administered in that situation?

A. Are we talking about the one that Heyward
Carter drew up for us, the original will?

0. No, no. It's a later will.

A. I may have glanced at it, but I don't have a
copy of it.

I found it interesting that in all of this --
Warren's name was on our personal checking account, but
I think only two times did he ever write checks. One
was, like, a political contribution. He, you know,
didn't want it to come to his company. And the other
was to buy parts for a race car. And he didn't have --
back then, it was "BC," before cards, credit cards.

And he didn't have enough cash money, so he asked me to
give him a check because he wasn't sure how much he was
going to buy or spend.

Other than that -- so when all that came --
this kind of conversation came up -- because the house
was 1in my name, but the power bills came in his name,
and the phone bills. And because I was the owner of
the property, I was not required to put up a deposit.
However, I had to take -- it was very involved getting
his name off of it.

As a matter of fact, when he rented an
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apartment, he called -- he didn't call it his main
residence for the simple reason he didn't want to have
to put up a tenant deposit on it and he wanted to ride
off of that one. And the power company contacted me.
And I said, No, we have an agreement. We're not mixing
and commingling things. This house belongs to me. I
live in it. And his address is an apartment. And he
does not own it, so...

But I think that was one of those things. I
don't think that it was a malicious thing on his part.
That's the kind of indication he was dependent on other
people to take care of those kind of things, pay his
rent, pay his bills, you know, and somebody neglected
to do it.

0. You read this full Marital Settlement
Agreement before you signed it, right?

A. Yes, I did. And there were still things that
I didn't really like, but I was getting tired. This

was about the third or fourth draft.

Q. You discussed all of your concerns with your
lawyers?

A. Yes, sir.

Q. Go to page six of the Marital Settlement

Agreement, Exhibit 8.

A. Yes.
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Q. In the second sentence of Section D, I'm
going to read it. And let's see if we understand it
and agree on it.

The parties agree that Warren shall retain
and continue full ownership and interest in any and all
such companies and other business assets which Warren
holds at this time. And Patricia hereby relinquishes
and waives any claims she may have in or against these
business assets, except as provided in the Patricia
Anne Holliday Trust.

This Promissory Note, was it a business

asset?
A. No, sir.
0. What was 1it?
A. It was a personal loan.
Q. When you say "personal loan," you mean it

was, you know, a note from a person to another person;
is that what you mean?

A. Yes. It was personally from Warren and I.
Instead of giving him the cash money, which we didn't
have, as I said earlier, we pledged a piece of property
and gave it to him that way.

Q. Well, NBSC is not a person, in that sense,
are they? TIs 1it?

A. No, Ross, the ultimate --
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Oh, yeah.

A. Yes.

Q. But the source of the loan funds was the
bank, right?

A. Our credit and our asset, yes.

Q. You say "our asset." At the time of your
divorce, that was all going to be -- well, it was given

up by you, in exchange for 16,000 a month. He gets to

keep Holliday Amusements and Zeezrom, and all those

other properties. Isn't that the way it worked out?
A. The management of them, to assure that I got

the 16,000 a month.

Q. Yes.

A For life.

Q. Absolutely.

A But the $2 million note was not a part of

that.

Q. Well, you have made a claim against Warren
Holliday's estate; have you not?

MR. TILLMAN: Object to the form.

BY MR. NETTLES:

A. I guess, yes. 1In a way, yes. Yes.

0. And what is your understanding of what --
that claim you've made, what is that?

A. It's —-- it's because now that he's deceased,

MAGNOLIA REPORTING, LLC (843) 303-9141
www.MagnoliaReporting.com

Record on Appeal - 604




Patricia Holliday - 9/19/2018

W N

o w0 Jd o L

12
13
14
15
16
17
18
19
20
21
22
23
24
25

Page 27
in this marital agreement, where he guaranteed to
personally guarantee me -- I'm sorry, I'm getting a
little froggy.

Q. You want to have some water?
A. No. I'll get a lozenge.
He obligated his heirs and executors, et
cetera, to comply with those, in the -- in the -- well,

not in the event, when he died. If --

Q. Yes.

A. If he died before me.

Q. Yes.

A. To assure me that, that I would always
receive that. Like I said, it was -- at one point, we

were talking about maybe a 6,500 to 8,000 a month in
income. And rather than just diverse -- break up our
portfolio, we took it to 16, which would cover taxes
that I would be obligated for on that. And the -- the

difference was to kind of go toward any interest in the

properties.
Q. Right.
A. Partial or whatever. Couldn't say how much.

Because at the time, I mean, it was our
intention to keep properties for as long as they were
profitable and guaranteed a good cash flow. But it was

always our intention to, if we sold, to replace and to

MAGNOLIA REPORTING, LLC (843) 303-9141
www.MagnoliaReporting.com

Record on Appeal - 605




Patricia Holliday - 9/19/2018

W N

o w0 Jd o L

12
13
14
15
16
17
18
19
20
21
22
23
24
25

Page 28
add to it. But we never seemed to get ahead
financially, to add to it.

And I had gquit selling real estate, and so I
no longer could apply my commissions as parts of down
payments. Almost all of these properties, I had the
listing on.

0. All right.
THE WITNESS: Anybody care for a lozenge?
MR. TILLMAN: ©No, thank you.
BY MR. NETTLES:
Q. Do you remember when and where you got a copy

of the Promissory Note?

A. Yes. I don't remember the exact date.
Q. Well, approximately?
A. I -- Warren -- he handed it to me. Well, he

didn't hand it to me. He came home. And he had a
habit of slamming the mail -- because he liked to know
what was going on. So he brought the mail in when he
came home. And if anything he wanted -- he just kind
of went through it. The rest of it, he put on top of
the counter. We have, like, a cooktop, glass.

Q. Yes.

A. And he would put it there. And he came home
that particular day and put the note and said, Now,

there's your copy.
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Q. Have you ever seen an original of the
Promissory Note signed in ink pen or anything?

A. Yes, I did.

Q. Where did you see that?

A. At 16 -- I mean, 1808 Meeting Street, his
office.

Q. Do you have a copy of that original, at this
time?

A. Yeah. I just told you, Warren came home and
brought it.

Q. So -- well, that was a copy, right?

A. He made me a copy from that original.

Q. Right. Do you have possession of the
original, signed in ink?

A. No, no, no. He kept it in his office.

Q. Did you ever have actual, physical possession

of the original Promissory Note that is the subject of
this lawsuit?

A. I mean, I touched it. I held it. I read it.
But I never...

Q. That was when you were at the Holliday
offices at 1808 Meeting Street?

A. Yes.

0. Well, you didn't -- did you take it out of

the office?
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A. No.
Q. Okay. And as far as you know, was it
there -- at least, last you knew, is that where the
original note was?
A. Yeah.
Q. So you do not have the original, signed

Promissory Note --

A. No.
Q. -- 1n your possession today?
A. No, sir.

MR. TILLMAN: You need a break or are you
okay?

THE WITNESS: No, no. No, no. I'm fine,
thank you.
BY MR. NETTLES:

Q. In the Marital Settlement Agreement, you

agreed not to inherit anything from Warren. Do you
remember that? I'll tell you where it is. Look on

page nine.

A. Are you looking under Release of Estate
Claims?

Q. Yes. Yes.

A Uh-huh.

Q. Have you read that again today?

A I'm doing it right now.
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Okay.
A. Correct.
Q. So -—= I'll just leave it right there.

I think you and I have agreed today that the
source of the money to make this loan to Ross was NBSC
Bank; is that right?

A. Yes.
MR. TILLMAN: Object to the form.
BY MR. NETTLES:
Q. And has that loan to NBSC been paid back?
A. I have no way to know. I don't have the

records, or access to them, let me put it that way.

Q. Did you make any payments to NBSC on that
loan?

A. Out of my personal checking account or
anything?

Q. Yeah, or any other source of personal
money?

A. No. No.

0. Warren -- I mean, excuse me, Ross Holliday

testified this morning in a deposition that he made
payments on this $2 million Promissory Note in the
years 2005 till 2007. Do you have any evidence or
knowledge that that did not happen?

A. No, I have no...
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0. Do you know whether or not Warren instructed
Ross to make payments on the $2 million loan?
A. He did call him on a couple of occasions,

because we were in need of money. And I think, at that
time, interest was almost 13,000. You know, as the
loan paid down, the interest, of course, duly went

down. And, so, you know...

0. What did Warren say to him? Pay down this
loan?

A. Well, you're going to have to make some
effort to pay on this loan. And -- you know, and also,

remember, you know, interest is getting billed every
month.
Because, at that time, Ross's business with

Holmes Homes was in very good stead.

Q. Say that again.
A. Holmes Homes, that he put the $2 million
investment -- the housing market was in a slow decline.

You know, it was the beginning of a trend. But they
had so many things going on that they were doing well.
They were all living in big houses, driving nice cars,
taking vacations, buying lavish gifts for each of
themselves, one to the other.

0. Such as?

A. I think Spencer Holmes gave Ross a very

MAGNOLIA REPORTING, LLC (843) 303-9141
www.MagnoliaReporting.com

Record on Appeal - 610




Patricia Holliday - 9/19/2018

W N

o w0 Jd o L

12
13
14
15
16
17
18
19
20
21
22
23
24
25

Page 33
valuable Rolex. There was a painting that Ross called
me and wanted to ask me about, because I knew something
about art, where he could get it, so that he could give

that to Spencer.

Q. So those were expensive items between the
owners?
A. Of the Holmes Homes, yeah, the three -- three

partners, yes.

Q. How much money do you spend on clothes every
month?
A. Every month?

MR. TILLMAN: Object to the form.

BY MR. NETTLES:

Q. Yeah. Or every year, 1f you can think of it
that way?

A. Oh, gosh. I used to spend -- I can't say. I
do -- I don't spend much now. My tastes have changed.

I mean, I've gotten older, a little more sedate.

Q. Your lawyer wrote this letter, which is
Exhibit 3 to the depositions, on July 12, 2017, last
summer, basically, right?

A. Uh-huh.

Q. Why did you wait until that time to make this
demand for payment?

A. Well, I just assumed all the conversations
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that I had with Warren, that when he told Ross he was
going to have to start making payments and all, I just
assumed that that was being done, either he was paying
the interest -- I know that he was rolling over the
loans. Like he said this morning, you know, you just
didn't go in there and get a new loan for the same
balance. As the balance declined, they usually ask for
a percentage, you know, to be paid on it, and then they
would renew it. And I -- T don't even remember if the
interest rate was a fluctuating one with each rollover,

so to speak.

Q. We can learn that by looking at the loan --
A. Yeah. Yeah.
Q. -—- documents. But what I'm asking is, why

did you wait until July 2017 to make this demand on
Ross to pay you $2 million?

A. Because -- well, I had already tried to get
copies of records and information about Zeezrom and
other things into Warren's estate that would have

affected me with these guaranteed monthly payments.

Q. That's in that other lawsuit you have against
Ross --

A. Yes.

0. -- and Lea about the marital trust; is that
right?
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A. Correct. Correct. So I didn't -- I didn't
have the wherewithal. When Ross took over the running
of Holliday Amusements and related businesses, when
Warren was so 111, there came a time that he really
didn't want me down there interfering or, you know,
inquiring as to what was going on. And so he kind of
sort --— I mean, he made it real clear I was -- I was

not welcome down there.

0. That is Ross made it clear?

A. Yes.

0. So, what, did he ask you not to come to the
office?

A. Yes. And so I had no way to get information.

My sister worked there, but she wouldn't breach that
confidentiality and give me information, nor would T
insult her and ask her for it.

And he was -- it was about the time -- might
have been a little after the divorce. Ross was at the
house and come by, I don't know whether to look for
some clothes or something for his father. And he asked
for my American Express card. It was Holliday
Amusements. It was a corporate card. And I hadn't
been using it. I didn't feel like I was entitled to
it. So -- but T just had it. Nobody asked for it. So

I handed it to him. It was my understanding he was
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going to destroy it. I later found out that his wife
was —-- Kelly was using it. Now, whether she was
signing my name or making phone purchases, there were

charges on that card, after I had given it to him, that

were authorized by her. So the card, in fact, was not
destroyed.
Q. Was that after your divorce or before, or do

you remember?
A. No, it was right after the divorce.
Q. Before the divorce, had you used that

Holliday Amusements American Express credit card?

A. Yes.

Q. Did you use it for things you wanted to
buy?

A. Yes.

0. Like clothes?

A. Yes, gifts for children, grandchildren.

0. But you think that Ross's wife should not use
that card; is that what you're saying?

A. Correct. Because those -- she had nothing to
do with running or whatever, or founding or whatever,
for Holliday Amusements. She had no interest in it.
The card was issued in my name. She's not Patricia B.
Holliday. She's...

0. I thought it was in the name of Holliday
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Amusements?
A. That was a corporate card.
Q. Yeah.
A. But then it had individual accounts. And

when you got a statement, it would have a statement for
me, one for Warren. None of my expenses or charges on
those cards, not even my gas, was written off as an
expense. It was charged as income to Warren. And we
shared joint filing tax returns.

Q. Okay. Let me get back to this. Is there --
can you offer me any more information about why you
waited until July 2017 to make this demand for 20 --
for, excuse me, $2 million?

A. Well, T had -- I had not received any
accounting or information. And it did not show up as
an asset on Warren's inventory of his estate, that
there was money due. And I was trying to find out if
there were payments made to Warren or on Warren's
behalf to the bank or whatever. I mean, once you get
divorced, things are hard to get, even a copy of a
death certificate for a life insurance policy.

Q. So I want to make sure I understand this
point. You didn't know when -- when you asked your
lawyer, Mr. Tillman, to write this letter in July 2017,

you didn't know how much, if any, payments Ross had
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made on this note?

A. Right. I had no way to know.

0. So you did not know whether it was paid or
not?

A. Correct. I only know that proceeds from the
sale of 16 —— T mean 1808 Meeting Street -- and I don't
remember how, but, anyhow, was used to pay off the
final balance on that $2 million loan to the bank. So
it didn't come from Ross's personal or personal
business entities, so the loan was, in fact, satisfied.
But it was satisfied by the sale of Warren and I -- you
know, properties that we had owned or acquired or
whatever.

Q. Well, at that point, when the NBSC loan was
paid off, you didn't have any interest in 1808 Meeting

Street, did you?

A. Uh-uh.

Q. You're saying no?

A. Not that I know of, other than the fact
that -- potential income. But it didn't make sense,

you know, under Zeezrom type properties' umbrella to
charge yourself rent for the space you're running your
business out of. So I think, at the end of the year,
there was -- the CPAs put, like -- and I think the IRS

requires, like, an imputed --
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Q. Value?

A. -- value that you've got -- I remember that
happened out at the junkyard, the salvage yard.

0. Yeah.

A. You didn't have to take the money. But you
should have, if you could have.

Q. Were there any other reasons why you asked

your lawyer to write this letter on July 2017, to ask
Ross to pay you $2 million plus interest? Are there

any other reasons why you had that note, that letter,
written?

A. He was my collection. I had no conversation
or communication with Ross at that point.

0. Let me make sure I got this straight. You
didn't contribute any of the $2 million that was loaned
to Ross; is that correct?

MR. TILLMAN: Object to the form.

BY MR. NETTLES:

A. Well, T kind of sort of guaranteed it in the
way that, at that time, I was married to Warren. It
was a joint asset. We -- we shared the income and took

off the deductions for expenses on our personal income
tax. I said we Jjointly filed. I feel 1like, yeah, I
jeopardized -- I mean, at that time, there was no

discussion about separation or divorce, so I was
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looking for that to be like Warren and I had originally
said. It was going to be in our retirement pool, so to
speak. So I did feel as though I was being depleted of
that.

0. Did Ross propose the terms of this note to
you? I mean, did he say, Mom, I need $2 million?

A. It was a discussion between -- I don't
remember -- recall specifically. We did have the
conversation, at one time, between Warren and Ross and
I about -- you know, well, us -- you know, it -- that
was when it became clear that Warren was not going to
invest $2 million, encumber a piece of paid-for
property. And, at the last minute, a monkey wrench was
thrown into that deal. They were buying the father's
share, Michael Holmes, out of Holmes Homes. And they
had development loans and construction loans, and T

don't know what all else.

Q. Yeah.

A. But they -- it was a little over $40 million.
And Warren said, Hold up. I'm -- even a third, I am
not going to sign off on it. T can't. I won't risk my

life's work. And your mother and I, we're just not
going to do it.
Q. So that's when --

A. That's when Ross said, Well, I think it's a
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good deal.
We knew the people personally. It had
nothing to do with that.

Q. No.

A. We liked them, genuinely liked them. They
were in our home.

0. Yeah.

A. And, you know, our boys were very close.
Matter of fact, Pat Holmes was the best man for our
oldest son's wedding. And Spencer was a missionary for
our church in Charleston. He spent a lot of time with
us. Played golf on days off from his missionary with
Lea.

But it was just business sense, and so we

weren't gifting. There was no idea or never any
intention to gift Ross $2 million. It was a business
transaction.

So, by then, Ross was really confident that
it could work and he was going to make it work.

0. Let me confirm something. You just said the
loan was for a business transaction between Ross and
the Holmes?

A. Yes. And that's when Warren kind of made an
announcement to the family, because we had even

discussed it with the other children, that this would
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be a great investment thing for our family. But then
he had to put his tail between his legs and say, Look,
I backed out. But I just want y'all to know, so
nothing comes up. I'm lending Ross the money. And
this is his deal and his deal alone.

And that was when there was some
conversation, Well, that's a lot of damn money, Daddy.

And he said, Yes. But don't worry. We got a
note. And I'm going to get Ross to sign it.

So that was -- it was handled in a business
fashion, as -- as close as you can do without bringing
in a bunch of Philadelphia lawyers --

Q. Okay.
A. -—- for your children. You know what I'm
saying? You know...

(Discussion held off the record.)

(A brief recess was taken.)

BY MR. NETTLES:

0. You filed the divorce action against Warren
Holliday, didn't you?

A. Yes.

Q. And I don't recall the grounds. Was it
one-year separation?

A. Yes.

Q. And so you and Warren had been living apart
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for some time?

A. Yes.

Q. In the divorce, you got the marital abode.
We call it the house.

A. Well, T already had title to it.

Q. Right. But he released any claims he might
have had to that?

A. Correct. Yes, sir.

0. And you got some life insurance --

A. Yeah.

0. -— on Warren's life?

A. Yes.

Q. And you've been paid that, right?

A. Yes, I received that.

Q. Do you recall how much you got?

A. On the life insurance?

Q. Yeah, from the insurance company?

A. Yeah. It was like -- I want to say 672,000,
something like that.

Q. Okay. Have you gotten $16,000 a month from
the marital trust for every month since you got --

A. I don't -- well, I don't know where it's come

from.
No, I'm not asking that.

A. It's electronic.
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0. I'm asking, have you received it?
A. Yes, I have, $16,000 per month.
Q. How long did you and Warren Holliday live

separate and apart prior to the divorce? I mean, the
divorce is one year. But how long had you guys been

living separately?

A. It was probably 13, 14 months.

Q. Do you know where he was living in that
time?

A. Yes. Matter of fact, I visited him. He was
at -- it's called -- I get the Sawgrass and the

Sweetgrasses mixed up.

Q. Sweetgrass on Mathis Ferry?

A. Yes. Correct. Matter of fact, I'd go over
and helped him.

0. How many times did you visit him there?

A. Oh, gosh. I really don't know. It was
probably at least once a week, minimum.

0. In the deposition of Ross Holliday this
morning, you were here, right?

A. Yes.

Q. And you heard him say that in 2010 and '11,
largely because of Warren's poor health, that you and
Warren needed help running his businesses. Did you

hear Ross testify to that?
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A. Yes, I did hear it.
0. Do you agree with that?
A. No.
Q. Did you need help?
A. It was appreciated, but it wasn't necessary.

We had competent legal and accounting people. We had
office help. We had collectors, et cetera, who had
been there for many, many years. It was almost kind of
like a family.

Q. Do you recall getting a Notice of Intent To
Lien from the IRS in 201172

A. 20117

0. 2010 or '11?

A. I'm not sure about the year. I do remember

getting something and trying to discuss it with Warren.

And he...
Q. He what?
A. Well, at that time, I think that I recall we

were still dealing with Herb McGuire for the accounting
firm, so I think my natural habit would be an
inclination to take it down there and let him verify if
we owed it, you know, and whatever. And if we did,
then he'd call us up and say, Bring a check.

Q. Did you and Warren, back in the early 2000s,

were you behind for two years on income tax?
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A. We always stayed a year behind.

Q. Okay. Well, so were you two years behind, at

one point?

A. I —— I don't think so. Herbert was kind of a

stickler for -- you know, we're going to file this
stuff. We don't have the money. We'll let them send
us a bill and then we'll -- by then, we will have
bought some time. But we always got an extension.
Q. Okay. Let me step outside with my client.
might be finished.
MR. TILLMAN: Okay.
(A brief recess was taken.)
BY MR. NETTLES:
Q. We don't have any further questions. Thank
you, Patricia.
MR. TILLMAN: I just have a couple of
questions for you, Patricia.
THE WITNESS: Oh, okay.
MR. TILLMAN: This Marital Settlement
Agreement, is that Exhibit 87
MR. NETTLES: Yes.
CROSS-EXAMINATION BY MR. TILLMAN:
Q. Okay. Can you tell me what the date of that
agreement is?

A. Yeah. TLooks like the 9th of August.

I
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Q. Of what year?
A. 2013.
Q. And is that approximately the date that your
divorce with Warren Holliday was finalized?
A. No. That would be December the 9th.
0. Of 20132
A. Yes, sir.
Q. Okay.
A. Like I said, there were several drafts. And,

finally, we got one. We said, We'll take that one.
Q. Has Ross Holliday ever provided you with
evidence of any payments on the $2 million loan?
A. No, sir.
0. Okay. That's all I have. Thank you.
MR. NETTLES: Wait one second.
THE WITNESS: Who said, "Wait a second?"
MR. NETTLES: I did.
(Discussion held off the record.)
MR. NETTLES: ©No, no further questions.

(The deposition concluded at 3:19 p.m.)
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CERTIVFICATE

STATE OF SOUTH CAROLINA:
COUNTY OF CHARLESTON:

I, MARY ANN RIDENOUR, Registered Professional
Reporter and Notary Public, State of South Carolina at
Large, certify that I was authorized to and did
stenographically report the foregoing deposition of
Patricia B. Holliday; and that the transcript is a true
record of the testimony given by the witness, and was
sworn as such.

I further certify that I am not a relative,
employee, attorney or counsel of any of the parties,
nor am I a relative or employee of any of the parties'
attorney or counsel connected with the action, nor am I
financially interested in the action.

WITNESS MY HAND AND OFFICIAL SEAL this 3rd day of
October, 2018, in the City of Charleston, County of

Charleston, State of South Carolina.

\\‘\&7\%:'%

Mary Ann Ridenour, RPR, CLR
and Notary Public

My commission expires:
March 14, 2021
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COUNTY OF CHARLESTON JNINTH JUDICIAL CIRCUIT
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2017-CpP-10-872
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(The deposition commenced at 9:55 a.m.)
ROSS HOLLIDAY, SWORN.
DIRECT EXAMINATION BY MR. TILLMAN:
0. Mr. Holliday, I'm Matt Tillman. I represent

your mother in this lawsuit involving the 2004 note.

Have you ever had your deposition taken

before?
A. I have.
0. In South Carolina?
A. I have.
Q. Okay. Well, I'll go over the rules. This

may be repetitive for you, but let me go over the rules
for you so that you -- in case you've forgotten them.

Don't answer any question that you don't
understand. If you don't understand my question,
please ask me to rephrase it for you. Do you
understand that?

A. Uh-huh. Yep.

Q. Okay. Unless your attorney instructs you not
to answer, you do need to answer the question. The
rules require the witness to answer the question unless
instructed otherwise; is that fair?

A. That's fair.

Q. Okay. If you need to take a break at any

time, I'm happy to do it. Just tell me you need to
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Page 5
take a break and we'll do that, okay?
A. Okay.
0. All right. And also, one last instruction

is, don't look to anybody else for explanations of
questions and so forth. You can only ask me to
rephrase my question. So if you don't understand the

question, just ask me to rephrase it; is that fair?

A. Maybe.
Q. Well, it's the rule.
A. I have the right to ask counsel, I assume. I

can't, or no?

MR. NETTLES: I can't coach you during the
deposition. We can go out and confer, if there's
something that comes that up we were not aware of. But
this is wide open, so we're ready to go.

THE WITNESS: All right.

BY MR. TILLMAN:
Q. Also, just for the court reporter's help,
don't talk over me and I won't talk over you. In other

words, let me finish my question and --

A. Sure.

0. -— I'll let you finish your answer; is that
fair?

A. Okay.

Q. Okay. Tell me about the depositions that
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you've given in the past. What did the cases
involve?

A. A case regarding our property management
activities on a property.

Q. Was that in South Carolina?

A. That was in South Carolina, yeah.

Q. And who -- were you the property manager?

A. I was.

Q. And was it you individually or an entity?

A. I individually was, obviously, in the
deposition. But it was the entity; it was not me,
specifically. It was the entity that was involved in
the lawsuit.

Q. Okay. And what company was that?

A. Zeezrom Properties. And specifically, I
think it was 2233 Highway 17 North, LLC, which is one
of the properties and companies that is managed by
Zeezrom.

Q. So 2233 was the plaintiff in that case?

No.

Who was the plaintiff?

We were the defendant.

Right. Who was the plaintiff?

I don't remember the plaintiff's name.

(O - OIS C I

What year was it, roughly?
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A. Probably five years ago, but I can't tell you
exactly when.

0. Right. And was it in Charleston County?

A. Yes.

Q. Okay. Have you ever, you Or your companies,
ever been involved in any other lawsuits?

A. I, myself, I have. Companies —-- the ones
that I manage or my own companies?

0. Either one.

A. Yes.

0. Okay. First, let's talk about the lawsuits

against you, individually. And I know about the
litigation going on right now with Mr. Nettles as your
attorney. You don't have to go over that.

A. Okay.

Q. Are there any other lawsuits you've been
involved in, individually?

A. Over the years, yes.

Q. Okay. What's the first one that comes to
your mind?

A. I mean, ten, 12 years ago, we had a lawsuit

in a dispute over buying a piece of property.

0. Was that in South Carolina?
A. No.
0. Was it in Utah?
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A. It was.

Q. Okay. What county was that lawsuit in?

A. Most likely, Salt Lake County, maybe Utah
County. But I believe it's Salt Lake County.

0. All right. Who was the dispute with?

A. A land developer selling us land.

Q. Okay. And what was the nature of the
dispute?

A. They broke the contract because the value of

the land had substantially increased and they did not
want to sell it to us at the lower contracted amount.

Q. Okay. What other lawsuits have you been
involved in, individually?

A. As an individual, that -- let me -- let me
back up to the other one for a second. That was
actually our real estate company suing that land
developer, so that was not me as an individual suing.

0. I understand.

A. As an individual, I don't believe I've Dbeen
involved in one, other than the current litigation here
in Charleston County, at this time.

Q. What was the name of the company that was
involved in the litigation in Utah?

A. Holmes Homes.

0. H-o-1-m-e-s, Homes?
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A. Yes. And whether it was them or one of the
subsidiary companies, I can't say for sure. It was a
long time ago.

Q. Have any of the companies that you manage or
own in South Carolina been involved in any litigation?

A. Zeezrom Properties has been, yeah.

Q. Okay. And what were those? Let's start with
the first one that comes to your mind.

A. Richard's Bar and Grill. There was an event
there, and there was an effort, a misguided effort, to
try to include us as the property owner and place
liability upon us, even though we were not directly
involved and had no operational control on their
business. We weren't involved in their business. It
was a reaching effort to try to include us in a lawsuit

over a fight that occurred in the bar.

Q. Okay. And that was in Charleston County?

A. That was in Charleston County.

Q. Any others that you can think of involving
Zeezrom?

A. I think there was one additional case around

Richard's Bar, but I'm not really clear about all the
details on that.
Q. Okay. And was that in Charleston County?

A. It was in Charleston County.
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Page 10
Q. Can you just -- any other lawsuits involving
Zeezrom?
A. Not during the time I was managing it.
Q. Okay. How about any companies that you own

in South Carolina, have they been involved in any
lawsuits?

A. No.

Q. Okay. Explain to me what Zeezrom does. What
is its business?

A. Zeezrom 1is a company that holds individual
properties. It's kind of a real estate holding
company. And its main assets are a number of LLC's
that individually own properties. And it oversees the
management, rent collection, just the real -- general
real estate activities of those properties.

Q. Okay.

A. So leasing activities, Jjust everything needed
to, you know, run a small kind of boutique real estate,
you know, leasing company.

0. And who are the owners or the members of

Zeezrom, LLC?

A. It was Warren Holliday.
0. Your father, Warren Holliday?
A. My father, Warren Phillip Holliday, yeah.

And, now, I am the owner, and my brother, Lea Holliday,
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Page 11
Warren Lea Holliday, Lea, L-e-a, Holliday, are the
owners of Zeezrom Properties.
Q. When did you and your brother become owners

of Zeezrom?

A. It was after my father passed, through his
estate.
Q. Okay. And so Zeezrom fulfills the property

management duties for its various LLC's under it; is

that fair?
A. Correct.
Q. And prior to your father's passing, was he

the sole owner of Zeezrom, LLC? Excuse me, sole member

of Zeezrom, LLC?

A. Yes.

Q. Okay. Let's talk about just a few background
questions. Did you go to college?

A. Yes.

Q. Where did you go?

A. I went to Brigham Young University. I later
went and got an MBA at Thunderbird, which is an
international business school in Glendale, Arizona.

Q. Okay. Have you had any other post high
school education?

A. No.

Q. And did you go to high school here in
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Charleston?

A. I did.

Q. Where did you graduate?

A. I went to Wando High School, in Mount
Pleasant.

Q. Okay. What year did you graduate?

A. 1992.

0. And today you live in Salt Lake City; is that
right?

A. I live in a suburb of Salt Lake City.

0. And are you married?

A. I am married.

Q. What's your wife's name?

A. Her name is Kelly.

0. Do you have any children?

A. I do have four children.

0. All right. Are you involved in any social

clubs or churches?

A. I am a member of a church, the Church of
Jesus Christ of Latter Day Saints. I'm a member -- by
social clubs, like professional organizations or --

Q. Professional organizations, social clubs,
like the Elks Lodge, those type things?

A. Oh, yeah, not necessarily social clubs, but

professional clubs in the home building industry. And
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I'm a member and involved in the leadership of those
organizations.

Q. Okay. Can you list those organizations for
me, as best you can recall?

A. So I'm a national director for the National
Association of Homebuilders.

Q. Okay.

A. I am the president-elect of the Salt Lake
Home Building Association.

Q. Okay.

A. Previously, I've been on the board of the

State of Utah's Home Building Association.

Q. Okay.
A. I'm appointed by the governor of the State of
Utah as a construction commissioner. And I am the vice

chairman of the Construction Commission for the State

of Utah.
Q. Okay. Any others?
A. None others that come to mind, no, sir.
0. All right. So I take it that you are a

homebuilder in Utah?

A. Yes.

Q. And do you have a general contractor's
license there?

A. I do.
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Q. And what is the name of the company that
you -- do you own the company?

A. I own a number of construction companies.

0. And they're all in Utah?

A. Yes.

Q. Do you do any construction work here in South
Carolina?

A. Yes, for Zeezrom Properties. We remodel the
properties. I don't do the construction, but I

organize it. We typically would hire a local

contractor who carries out the work here.

Q.
work here

A.

Q.

Okay. So none of your Utah companies do the
in South Carolina?
No.

All right. 1I'm going to hand you what we're

going to mark as Exhibit No. 1.

(Plaintiff's Exhibit No. 1 marked for

identification.)

BY MR. TILLMAN:

Q.
A.

Just ask, can you identify Exhibit 1 for me?

This is an estate planning document that my

father and I put together.

Q.
A.

Q.

Okay. What's it titled?
It is titled, Promissory Note.

Okay. 1Is that your signature on the
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document?
A. It appears to be.
Q. Do you remember signing this document?
A. Well, not this exact document. But a
document 1like this, yes.
Q. Okay. Does this document -- well, do you

remember signing a promissory note dated June 18, 2004,
with a $2 million principle amount?
A. We drafted an estate document together, to

memorialize an agreement that he and I had, vyes.

Q. Okay. And do you remember signing that
document?

A. Yes.

Q. Okay. Does this appear to be an accurate

copy of that document?

A. Could be. I can't say for sure, because I
don't -—- I don't know the source of it. I don't
know -- I don't know -- I don't know much about it.
Q. Well, if you want to take a minute and read

it, and let me know if there are any terms in this
document that you think are -- that are inaccurate or
changed from when you signed it?

A. There was a document like this, but it was
marked "paid in full."

Q. I understand that. But I'm talking about at
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the time --

A. But it was changed. And it said, "paid in
full."

0. I understand. At the time you signed this
document, is this what it looked 1like?

A. Yes.

Q. Okay. Does this document reflect a $2
million loan that was made to you?

A. Not just a loan, but more of an equity
agreement that was had by my father and myself.

Q. Okay. Did you receive $2 million from your
father?

A. Yes.

0. All right. As a result of receiving that $2
million, did you sign this document?

A. Yes.

Q. Okay. I'm going to call this -- I understand
you're calling it an estate document. I'm just going
to call it "the note"; is that fair?

A. If that's simpler for you, that's fine.

Q. Okay. So when I talk about "the note," I'm

talking about this document.

A. Okay.
Q. Who negotiated the terms of the note?
A. My father and I did.
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Q. And that would be Warren Phillip Holliday?

A. Warren Phillip Holliday.

Q. And, generally, what was the purpose of this
note and the loan?

A. To buy a construction company in Salt Lake
City. That was the purpose of the funds.

Q. And who was making the purchase of the
construction company?

A. Initially, Warren Holliday was. And it

became clear that he would have to sign on the personal
guarantees of the business, which would have been
construction loans in excess of $40 million. And he
was not, at that time, willing to do that.

Q. So is it fair to say that you're the one that
bought into the business?

A. Yeah. At his recommendation, I bought into
the business, would work there and manage it.

Q. And did Warren Phillip Holliday ever have an
ownership interest in that business?

A. Not a -- not a formal one. I was the one
that was, you know, listed on the -- in the business,
so to speak. But he and I had agreed that if it went
well that we would -- there would be a sharing of
profits with him after some period of time.

Q. And was that agreement regarding sharing
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profits put in writing anywhere?

A. No. This was Jjust a private, you know,
agreement between he and T.

Q. Did you actually receive the $2 million?

A. Yes.

0. And how did you receive 1it?

A. I would assume it was a wire. I'm not sure

if the funds were wired or cashier's check. But it
would have been in 2004.

Q. Okay. And regardless of how you received the
funds, who provided the funds to you?

A. Warren Holliday, exclusively.

0. And did he do that from his own bank account
or do you recall?

A. No, he did not. He borrowed the money

against his business.

0. Okay. And who did he borrow the money
from?

A. NBSC, the National Bank of South Carolina.

Q. So did the money come directly to you from
NBSC or did it go to Warren first and then NBSC or -- T

mean, I'm sorry, and then to you?

A. I don't recall.
Q. Okay. Did you --
A. I think -- let me think about that for a
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minute. I believe the money would have been sent
directly from NBSC, on his behalf.

Q. Okay. Do you have any of the documents that
show that?

A. No, not from 2004.

Q. Okay. Did you take the money and invest it
in the construction company?

A. Yes.

Q. And what was the name of the construction
company?

A. It was Holmes Homes.

Q. And are you still an owner of that company?

A. I am not.

Q. And who were -- okay. First of all, is it
fair to say you were an owner of that company?

A. Yes.

0. And what percentage interest did the two
million buy?

A. A third of the business.

0. And did you invest in the business in 20047

A. Yes.

Q. Okay. What happened to that investment, Jjust
generally, in your words?

A. Things went well. And, you know, it was

profitable, made good money, all the way up until the
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end of 2007, which was the start of the real estate
crisis. 2008 through 9, it became worse and worse.
And, at that time, you know, the business was extremely
distressed, as has been well documented as to what
happened during that time period, across -- Jjust kind
of across the country. But we were no different.

Q. Did the business go under?
A. No. It teetered. It teetered. It went

right to the edge. But it also ultimately ended up

surviving.

0. Is it still a going concern?

A. It is a going concern.

Q. But you are no longer an owner?

A. I am no longer an owner.

Q. Were you bought out of your ownership
interest?

A. I don't know if I'd call it "bought out."

Q. Let me change the way I ask that.

A. Yeah.

Q. How did you go about getting rid of your

ownership interest?

A. I exited the business.
Q. Okay.
A. I exited the business in exchange for a

release of debt obligations of the business and removal
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of personal guarantees.

Q. Okay. Did you receive any funds upon your
exit?

A. Nominal. Very, very small.

Q. How much?

A. I think probably less than $100,000.

0. When did that occur?

A. Primarily -- we memorialized the agreement, I
want to say 2010.

0. Okay. And is Holmes Homes a Utah entity?

A. They are.

Q. Do they do any work in South Carolina, as far
as you know?

A. No.

Q. I'm going to hand you what is going to be

marked as Exhibit 2. Well, hold on. Let's stick with
Exhibit 1 for a minute.

Are the terms set forth on Exhibit 1 an
accurate depiction of the repayment terms that you
agreed upon with your father?

A. There were other implied items that were not
included herein.

Q. Okay. What are the -- well, first of all,
did you agree to the terms that are in this document?

A. Generally, yes.
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Q. Okay. And so what were the other implied
terms to which you just referred?

A. Probably the biggest one was that, you know,
I was running this business and, you know, the
expectation was that it would -- you know, both his and
mine, that it would be highly profitable, and that
should it -- you know, should -- should it make a lot
of money, that I would share in that, that equity, with
my father.

Q. And when you say "this business," you're
referring to Holmes Homes?

A. Holmes Homes, yeah.

0. And were -- did you ever receive profit
distributions from Holmes Homes, when times were
good?

A. Yes. And those were used to -- those were
used to pay back the loan.

Q. Okay. When did you receive those profit
distributions?

A. 2005 through 2007.

Q. Okay. And roughly how much did you receive
from Holmes Homes as profit distributions?

A. I don't know -- I don't know the exact
amount, but I just know the amount that was used to pay

the note back.
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Q. Okay. What was the amount used to pay the
note back?

A. Paid in excess of $800,000 back to Warren
Holliday.

0. And was that from 2005 to 20077

A. Yes.

Q. And that money came from profit distributions
from Holmes Homes?

A. Yeah, went to me. And I paid it to Warren
Holliday directly.

0. Did you pay all of the profit distributions

from Holmes Homes back to Warren Holliday or did you
retain some?

A. I retained a small amount.

Q. And all of those payments were made to Warren

Holliday between 2005 and 200772

A. Yes.

Q. Is that fair?

A. Yep.

Q. Do you have any record of those payments?
A. No. Unfortunately, the bank is not able to

retrieve statements after seven years.
Q. Okay. Now let's go to Exhibit 2.
(Plaintiff's Exhibit No. 2 marked for

identification.)
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BY MR. TILLMAN:

Q. And this, Mr. Holliday, is a set of documents
that you all produced in discovery. And just ask for
you to review it and let me know what Exhibit 2 is.

A. Appears to be a loan agreement between Warren
Holliday and National Bank of South Carolina.

Q. Okay. I'm sorry to keep doing this. Let me
jump back to Exhibit 1 for just a minute. I missed one
question on that.

Did you understand, at the time that you
signed this document entitled Promissory Note, that
Patricia Holliday was a payee on the note?

A. No, I -- my recollection was that this was an
agreement between my father and I. But for estate
planning purposes, in the event that he passed away
suddenly or unexpectedly, there would be something at,
you know, at that time or shortly thereafter, that
would indicate a need to figure out how to -- how to
return some funds.

Q. Okay. But did you understand that regardless
of the background, that she was a payee on the actual
note?

A. No.

Q. Okay. So it comes to you as a surprise that

the note had her as a payee?
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A. Yes.
Q. Did you read the note when you signed it?
A. Yes. But it was, what, 14 years ago?
Q. Okay.
A. SO...
Q. But you're not contesting that this Exhibit
1 --—
A. It has her name on it, yeah.
Q. You're not contesting that it's been altered

in any way, 1is that correct, from the time you signed
it?
A. I'm not saying it's been altered. But I'm
not saying it's a genuine copy. That I don't know.
Q. Okay. Do you have a copy of this note that

doesn't look like this?

A. That doesn't look like that? I don't believe
SO, no.
Q. Okay. Back to Exhibit 2. These are the NBSC

loan documents; 1is that correct?

A. Correct.

0. And is this the loan by which the $2 million
was borrowed to fund the loan to you?

A. Correct. Yes.

0. And is it fair to say that 2233 Highway 17

North, Mount Pleasant was put up as collateral for this
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loan?
A. I'd have to look through the loan documents.
At some point with NBSC, it was. And -- but that was
my understanding.
Q. Okay. Do you know who owned 2233 Highway 17

North, Mount Pleasant at the time?

A. My father did.

Q. And do you know who owns that property now?
A. I do.

Q. You own it personally or through a company?
A. We own it through Zeezrom Properties.

Zeezrom Properties owns the LLC that holds title to
that property.

Q. Okay. And are you aware that your father --
well, let's just look at the document. If you'd flip
over to the portion of this exhibit that is entitled,

Guaranteed By Corporation.

A. Yes.

Q Okay. Do you see that?

A. Yep.

Q Okay. What corporation guaranteed this
loan?

A. It says, Holliday Amusement Company.

Q. And it's signed by your father as president;

is that fair?
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A. That is fair.

0. And do you know who owned Holliday Amusement
Company, Inc. at the time?

A. Yeah, my father, Warren Holliday,
exclusively.

Q. All right. Did you have to provide any
information or documents as part of the loan
application process for this loan?

A. Not -- not specifically, as forward it to the

bank. But they wanted to understand the intent of the
source of funds, where they're going to be used for, as
you can imagine. So there was discussion regarding

where the funds would be utilized.

Q. Okay. Did you have direct conversations with
NBSC?

A. Not -- not early in 2004, no.

0. Did you --

A. Later, I did.

Q. Okay. When you say "later," when?

A. I met with my father. And it was Eddie

Tuttle, who was a branch manager in charge of preparing

the loan packages. We met a number of times.

Q. And was that before the money was loaned or
after?
A. It was probably -- yeah, it was after.
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Q. And what was the purpose of the meeting?

A. Just generally, how are things going? You
know, wanted an update.

Q. Did the bank ever attempt to call that loan?
When I say "that loan," I mean the NBSC loan.

A. No. There was never -- they never made a
demand for payment or to terminate the loan. It would
roll over every year or two. It was kind of more like
a line of credit loan. So you'd have to, in essence,
kind of reapply. And -- but, no, they never -- they
never said they didn't want to make the loan. They,
you know, they made a continuous loan from 2004, for

quite some time.

0. And how many times did you meet with Eddie
Tuttle?
A. I don't recall an exact number, but probably

less than ten.
0. Okay. And when did those meetings occur,

roughly? You can just give me years.

A. Yeah, in that -- you know, during the 2000s,
leading up to -- I don't know when he -- he exited the
bank, kind of retired, in essence. So I don't know.

Kind of through the 2000s.
Q. And the 800,000, roughly 800,000 that you say

you paid to Warren Holliday between 2005 and 2007, was
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that paid directly to him or was it paid to NBSC?

A. It was paid to Warren Holliday.

Q. Okay. Do you know if that money was then
paid to NBSC?

A. I believe it was.

Q. Do you have any documentation showing that,
one way or another?

A. No.

0. Did you have any discussions with NBSC after
you exited Holmes Homes?

A. Not immediately thereafter. But we had a
reapplication of the loan where we had to reapply for
the loan. Like I said, it was like a line of credit.
So, yeah, met with them.

0. Did you ever have to disclose to NBSC that
you had exited Holmes Homes?

A. No. It was never —-- never a concern for
them.

Q. Okay. And I'm trying to understand that. I
think your testimony was that you were meeting with
NBSC because they were wanting to understand what was
going on with the loan funds, or did I mishear that?

A. Not -- not with the loan funds. I mean, they
wanted to know the nature of where the funds were

going. But they were well collateralized. And so, no,
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their -- you know, they would just meet, you know, see
if we had other needs, did we have other lending needs?
We would meet with them, like I said, when it was time
to reup the loan. So we would just have kind of normal
meetings with them. They'd ask us to, you know, send
them stuff. Hey, send us a tax return. We've got to
reup the loan. And, you know, there were -- at times,
they required an application to be made.

0. And did you handle filling out the
application or did your father?

A. Starting around 2010, I managed all of that
exclusively, as my father became very ill.

Q. Do you have any of those documents?

A. The only documents we have are the ones that
have been provided so far.

Q. Do you know how much was still owed on the

NBSC loan when you started managing it?

A. I don't know the exact amount.

Q. Do you have a ballpark figure?

A. I - amillion two, a million three. But
I ——- 1like T said, I don't recall exactly. It would

depend exactly when you would consider that I took
over. You know, like I said, my father was sick in
2010. That's where I became involved, towards the end

of 2010, in really running his business affairs.
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Q. Okay. So let's be more precise, then.
Starting in -- beginning in 2011, you were now running
your father's affairs; is that fair?

A. Yes. Yeah.

Q. At that time, how much was still owed on the
NBSC loan?

A. I don't know exactly, at that point of time.
I don't know.

Q. Okay. And you gave me a 1.2 to $1.3 million

figure. Was that when you first started running your

father's affairs or was it later on, or do you

remember?
A. I don't. 1I'd have to try to go look that up
or find a way to get back -- or, you know, back to that

point in time. But I don't know that exactly, at that
time.

Q. Okay. On Exhibit 1, the Promissory Note, did
you and your father ever alter this note in writing, in
any way?

A. He had provided, at a later date, that it was
paid in full.

Q. Is that the only alteration to the note that
you can recall?

A. That is my understanding.

0. All right. And when you say he provided that
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it was paid in full, what does that mean to you?

A. That I had no obligation to him for this
amount of money.

0. Did he actually write "paid in full" on the
note or did he give you a separate satisfaction?

A. I believe —-- I don't recall exactly. But
there was a moment in time when the -- when the NBSC
loan was paid off, where, you know, I had gone above
and beyond in resolving this.

Q. Did your father give you anything in writing

that denoted that this note was paid in full?

A. There was a copy of the note that said "paid
in full."
Q. And is it fair to say that you don't have

that copy in your possession?

A. I don't have it in my possession, no.

Q. Did he give it to you?

A. Yes.

Q. What happened to it?

A. We don't know. We're trying to find it.

0. Do you -- well, what did you do with it

immediately after you got it?

A. He -- he had actually retained it.
0. So -- okay. Was it or was it not ever given
to you?
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A. It was.

Q. It was physically given to you?

A. Yeah.

Q. Okay. After it was physically given to you,
what did you do with it?

A. I believe it was placed in a file in our
office.

0. When you say "our office," where is that?

A. The office where we manage Zeezrom Properties
and Holliday Amusements, our Charleston office.

Q. What's the address of that office?

A. At the time, it was 1808 Meeting Street.

Q. And fair to say you don't know what happened
to it after that?

A. No. We moved.

Q. Okay.

A. We moved. A lot of things were cleaned out,
as we moved.

0. And did your mother ever mark the note paid
in full or give you a satisfaction of the note?

A. No, because she wasn't involved in it.

Q. Did your mother ever verbally agree to
satisfy the note?

A. She had told me, at the time that my father

was very sick, that her and my father felt that there
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was no further obligations required.

Q. Okay. And when was that?

A. 2010.

Q. Is 2010 roughly the time frame when your
father agreed to satisfy the note?

A. Yes.

Q. Is that roughly the time frame where you
received the written satisfaction of the note?

A. No, written satisfaction was later.

Q. Okay. Was it just prior to your father's
passing?

A. No, it -- well, it was substantially before
that. It was -- it was given at the time that NBSC was
paid off.

Q. Okay. Well, that helps.

A. Yeah.

0. All right.

A. And it -- it was done because, like I said,
just to clear up estate items, those kinds of -- those
kinds of things.

Q. Your -- this -- did you have one conversation

with your mother where she agreed to satisfy the note
or forgive the loan?
A. No, there were multiple.

0. And those occurred in 201072
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A. Yes. Well, 2010, 2011.
0. Where did those conversations occur?
A. In 2010, my father was hospitalized here or,

sorry, in Salt Lake City. My mother was with him. She
stayed there for a number of months. We had numerous
conversations.

I began -- I was asked by my mother and
father, at that point, to go check in on their business
affairs, as he was gravely ill. And so I began to fly
back here to Charleston and to manage the businesses,
to try to get a pulse as to what was going on. At that
time, obviously, you know the businesses weren't being
managed well because, you know, my father was absentee,
being ill.

And it became clear they owed a large amount
of money to the IRS through just payments that have not
occurred. I'm running the business. They were
extremely concerned they were going to lose properties.
There were imminent tax liens to be placed on
properties and individual income taxes that had not
been paid.

I mean, my father was extremely ill before
2010. So he had kidney failure, was on home dialysis,
got a transplant in the spring of 2010. Less than six

months later, the kidney failed. So there had been a
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substantial amount of time where the businesses were
not being managed and run by either of them, right? My
mother didn't step in, when he was sick, to run them,
right? I mean, they just kind of floundered.

So they were eminently looking at tax liens,
losses of property. They were in an emergency
situation, asked me to come in and be involved, and try
to help.

During 2011, I spent almost 32 weeks in
Charleston, trying to turn around and keep a ship from
sinking, at which time there was, as you would imagine,
tremendous gratitude and thanks for keeping them from,
you know, really what was a very dire situation.
Multiple times staying in her own home, having these
conversations with her, that, you know, I had more than
met the obligation and satisfied that. And both of
them had, obviously, verbally acknowledged that.

0. And these conversations occurred in your
parents' home?

A. Parents' home, yeah.

Q. Roughly, how many conversations did you have
in which your mother agreed to forgive the loan?

A. More than I could count.

0. And these all occurred in 2010 and 201172

A. That is correct.
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Q. And you did not receive anything in writing
from either of them at that time; is that correct?

A. No. The note -- my father demanded payment,
put a demand for payment, in 2005.

That was -- you know, my agreement with him
was, we'd get in, I'd get into this business for a
year, 2004, and that, you know, as soon as there were
profits -- he made a demand in 2004, at the end of
2004, 2005, and just early 2005, and said, you know, T
need to pay it back. And I began making payments.

Q. And that demand, was that in writing?

A. No. It was my father. I mean, he called me
and said, I need you to pay the loan.

Q. And then you paid roughly 800,000; is that
correct?

A. Yeah, in a series of payments between, you
know, '05, '06 and '07.

Q. And did he make any further demands on the
note after that?

A. No. He was very aware what was going on in
the real estate market, being that he owned real estate
himself. And he understood that I was not, at that
time, going to be able to make additional payments
after 2007. So...

0. Okay. And is it fair to say that he didn't
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agree to satisfy -- to forgive or acknowledge that the
loan was satisfied immediately after that $800,000
payment?

A. No. It was shortly thereafter, in 2010 and
'11, when he was in dire need of help and he asked me
to run his affairs. And, you know, his biggest concern
was paying off NBSC. And so I went to work
relentlessly trying to pay off NBSC.

So, at that time, he said, Listen, we're
square. You don't owe us any more money. I
appreciate that you're the only one in our family who
can do this and are willing to do it.

So I began to run those things, right? And
run all those business affairs. And we did that. And
we were ultimately able to pay off the NBSC note in
January 2016. It was paid in full.

Q. It's after that, that you received this
written satisfaction?

A. Yeah.

Q. And the written satisfaction of the note --
and I apologize if this is a repeat. Was that a
paid-in-full mark on the note itself or was it a
separate document?

A. It was on a copy, because the original -- we

did not have the original. And it was on a copy. And
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it just said "paid in full."
Q. And was it signed by your father?
A. No. It just said, "paid in full."
Q. I'm going to hand you what we're going to

mark as Exhibit 3.
(Plaintiff's Exhibit No. 3 marked for
identification.)

BY MR. TILLMAN:

0. And ask if you recognize this document?

A. Yes.

Q. Okay. What is Exhibit 37

A. It's an erroneous demand being made to pay a

loan to someone that was not owed the money.

Q. Okay. Let me ask it this way: Was it a
demand from my office for payment on the loan from
Patricia Holliday; is that fair?

A. It was an erroneous effort to demand payment.

Q. Upon receiving this document, Exhibit 3, did

you make any payments to Patricia Holliday?

A. No, because she was not entitled to any
payments.

0. Did you receive this demand in July of
20177

A. Yes.

Q. Let's take a quick break.
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(Discussion held off the record.)
(A brief recess was taken.)
BY MR. TILLMAN:

Q. We're back on the record. Is it your
understanding that at the time Exhibit 1 was signed,
and at the time you received the $2 million loan, that
your father expected that that would be repaid?

A. Yes. Yeah, he expected to be repaid.

0. All right. And I think it's your contention
that you did make payments on that loan, correct?

A. Made payments and paid it in full.

Q. And we've already talked about one set of
payments from 2005 to 2007 that amounted to around
800,000; is that correct?

A. Correct.

Q. And do you remember the exact amount that was

paid between 2005 and 20077?

A. It was just slightly more than $800,000.
Q. But you don't remember an exact number?
A. I remember $800,000, but I think it was not

800,000 even; it was slightly more than $800,000.
Q. Okay. I'm going to hand you what's going to
be marked as Exhibit 4.
(Plaintiff's Exhibit No. 4 marked for

identification.)
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BY MR. TILLMAN:

Q. This was a document that we received in your
discovery responses. Can you explain to me what this
is?

A. I had made a request for bank statements
and -- from Zions Bank, where I banked at the time, and
I no longer bank there, asking them if they could go
back and retrieve any old bank statements at that time.
And they could not.

0. And the payments to your father between 2005
and 2007 were made out of a Zions Bank account?

A. Correct.

Q. This is the information you were trying to

obtain from Zions; 1s that correct?

A. Yes.

0. And is Zions Bank in Utah?

A. Yes.

0. And they were unable to find the records; is

that correct?

A. They just don't keep records that long.

Q. Were those payments to your father reflected
in any of your personal tax returns or documents given
to your tax accountant at the time?

A. No. I think they were just payments back to

my father.
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Q. So is it fair to say that those payments were
not reflected in any of the materials that you
submitted to the IRS in your personal tax returns?

A. Sure. I earned the income from Holmes Homes,
filed taxes based on that income, and then I took the
money and I passed the cash on. So, yes, it's
reflected in the taxes. Taxes were paid on all of
those -- all of those monies.

Q. There were no deductions or those repayments

weren't treated as some sort of expense; is that

fair?

A. Right, no.

Q. And did you get paid on a K-1 from Holmes
Homes or was it some other document or -- I'm sorry,

were the payments from Holmes Homes reflected on a K-1
or some other IRS document?

A. At the end of the year, we would file our
corporate filings. And, you know, we had an S corp.
We had LLC's. There were a number of entities where we
were building and selling.

0. And did those entities separately make

distributions to you or was it from one entity?

A. Was primarily from one.
0. And that is Holmes Homes?
A. Yes.
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Q. And is Holmes Homes an LLC?
A. It's an S corp.
Q. Do you have any of the records reflecting
those payments from Holmes Homes?
A. No.
Q. Do you have any documents which show payments

from yourself to Warren Holliday in the 2005-to-2007
time frame?

A. No. Being that it's past the seven-year tax
window, no.

0. Is it fair to say you didn't personally
retain any records from Zions Bank, either in paper
form or electronically, from the 2005-to-2007 time
frame?

A. No. All that stuff's been thrown out and
shredded, years ago.

Q. Okay. Did you make any other payments on the
note and loan other than the roughly 800,000 paid
between 2005 and 200772

A. Yes. We had a small piece of property that
was sold to CSX Railroad. And those funds were
provided to my father.

Q. Okay. Any other payments? And those -- that
was -—-

A. It was around 2010. Maybe it was 2011. I
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think it was the end of 2010.

Q. Okay. I have some documents on that. We'll
look at that.

A. Yeah.

Q. But were those payments made for the purpose
of repaying this $2 million loan?

A. Well, when we had discussed it with my

father, he said that we were clear. And I said, Well,
you know, the one remaining thing that we have is that.
And we provided the extra -- that $400,000 to him.

And, really, at that point, we were done.

Q. Okay. And that payment --

A. It resolved.

Q. -- was made to your father? That payment --

A. Yeah. Yeah.

Q. Do you have any written evidence of that
payment?

A. We provided that.

Q. Okay. Did you make any other payments on

this loan, on the $2 million loan?

A. We just finished off the payments to NBSC,
made payments through the business activities and paid
it off in total in 2016, January 2016. It was paid
off.

0. Okay. So other than the 800 -- roughly
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800,000 paid between 2005 and 2007, the proceeds from
the sale of the railroad company, the railroad
properties, in roughly 2010, and the payments to NBSC
in 2016, were any other payments made on this $2
million loan?

A. No. Because, like I said, it was satisfied
at the time around the railroad, right? I mean, they
were —-- both acknowledged that, multiple times, that no
money -- additional money was owed. I assumed the
responsibility to continue to resolve the financial
burden with NBSC, took that over, and began making,
like I said -- and solved that.

Q. Did you personally, not through companies,
you personally, make any payments to NBSC?

A. Companies I was controlling and managing --
yeah, I -- through those companies, yes. But, no. I,
as an individual, Ross Holliday, did not mail NBSC
any —-- you know, or make any payments to them, no,
after -- after the CSX Railroad closing, in that time
frame, general time frame, no.

Q. Have you requested the NBSC records from that
loan? Do you know if your attorney has subpoenaed
those records or if you asked for them informally?

A. Be more specific. What type of --

Q. The payment records showing how that loan was
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paid off?

A. Well, we have it, because I wired the money
to them, to pay it off. We had a real estate closing
that closed in January. And within a day or two, a few
days, we wired -- we asked them for a payoff. They
provided us a payoff at NBSC. And we wired them the
money and closed out the loan.

Q. Did NBSC provide monthly statements to you
after you took over the control of your father's
affairs?

A. Sure. We got monthly bank statements from
them, if that's what you mean. They didn't necessarily
invoice us for the loan. I think they -- there was a
time period where I think maybe they did. They would
send kind of a monthly payment, you know, obligation.
But didn't seem like they always did that. And I think
it was primarily because of the -- yeah, I think they

did, for a period of time.

0. And did you retain those documents?

A. I wouldn't think so. I don't know.

Q. Okay. Well, were the statements being sent
to you?

A. No, not -- they were sent -- we kept -- you

know, they were a South Carolina lender. We kept the

payments going to where Zeezrom Properties was located.
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Q. And -- okay. And did you actually see those
statements or did they go to someone else?
A. We had someone, an office manager, who kind

of would handle that kind of stuff, and write those
checks, and do that, do those kinds of affairs. We've
had multiple, over -- during that time period. And

they would just write the check for me.

Q. Okay.

A. I would authorize them to make that payment.

Q. Was the office manager a Zeezrom Properties
employee?

A. Yeah, they were. They were an employee of --

I don't know if it was technically Holliday. I think
it was more Holliday Amusement, actually.

Q. And who were those office managers?

A. There was a lady named Kathy, who was there
in 2010, when I began to be involved in the business.
And then we hired Martha Brothers and -- shortly
thereafter. I want to say 2011. She was there through
2015. And then we went and had a CPA who would come in
and actually write the checks, as opposed to having an

office manager.

Q. Who was the CPA?
A. The company is called Business Advisory
Services.
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Q. Are they a local Charleston --
A. They are, yeah.
0. Who was the individual with whom you

coordinated with Business Advisory Services?

A. Her name is Tammera Hale.

Q. Are they still -- is that H-a-i-17?

A. A-l-e.

Q. Okay. And is Business Advisory Services

still providing services to --

A. Yeah.

Q. -—- these various companies?

A. Yeah.

Q. And do you remember Kathy's last name?

A. Bushnell, Bushell, something of that nature.

I honestly don't know --

Q. Okay.
A. -—- the exact spelling.
Q. So Business Advisory Services would have

received some of these NBSC statements before that loan
was paid off; is that fair?

A. I don't know that we always received loan
statements. We were just consistently making a
payment. I think, at different times, there were
different amounts.

Q. Okay. I'm going to mark as Exhibit 5 a group
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of documents related to the 0.362-acre Meeting Street
property.

(Plaintiff's Exhibit No. 5 marked for
identification.)
BY MR. TILLMAN:
Q. Can we just call that "the railroad
property"; is that fair?
A. Yeah.
Q. Okay. And Exhibit --
MR. NETTLES: Exhibit 57
MR. TILLMAN: 5, yeah.
BY MR. TILLMAN:
Q. Okay. Just generally tell me the story
behind the railroad property, as you remember it.
A. They had negotiated for a period of time.
They were trying to —-- they had -- this is a sliver of
grass on Meeting Street, where the railroad runs
somewhat adjacent to the property. They needed to
change the angle slightly, needed to come onto the
property. They had reached out in some form or fashion
in 2010, to us, and, you know, just kind of went back
and forth.
When there were discussions regarding, you
know, that we were paid up, talked with my father very

specifically and just said, you know -- this -- this
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piece of property was actually owned by my younger
brother, Warren Lea Holliday. He was on the title of
the property.

0. Okay. When did Warren Lea Holliday become
the owner of the property?

A. Oh, I don't know, 25 years ago. He was in
his probably early twenties. He's 40, early forties.

Twenty years ago. At least 20 years ago, maybe 25.

Q. Okay. And who owned it before he did; do you
know?

A. I don't. I don't remember the individual's
name.

Q. It was somebody related to you?

A. No.

Q. Do you remember how much Warren paid for the

property, Warren Lea Holliday, paid for the property?

A. No.

0. And so it sounds like CSX needed this
property for some realignment; is that fair?

A. Yeah. But they were kind of
on-again-off-again. I mean, it was -- it was, quite
frankly, kind of a long thing. They weren't a hundred
percent sure they needed it, so they went back and
forth. I mean, there were a lot of discussions,

on-again-off-again, so...
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0. And when did those discussions occur; roughly
in 20107

A. Yeah, really kind of in 2010. My dad had
talked to me about it and asked that, you know, I
have -- kind of handle it. That was actually one of
the first things that he asked me to handle when -- you
know, at the time he was getting his transplant. And,
you know, they had -- they, you know, had to kind of
agree to terms. CSX went back out. So I took it over
and negotiated a much higher sales price from them.
And they ended up closing.

Q. Okay. And at the time -- well, obviously, if
you look at Exhibit 5, at the time of the closing, you

were now the owner of that property; is that correct?

A. I was, yeah.
0. All right. And how did that come about?
A. In order to help my parents, that -- like I

said, they were in dire straights in 2010. My younger
brother gifted me the real estate. And I sold it to

the railroad, the proceeds going to my father.

Q. Okay. Did you give anything to your brother
for that --

A. No.

Q. -- gift?

A. No.
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Q. Was that gift a taxable event?
A. Yeah. There was a gift return and everything
filed with it.
Q. Why didn't your brother just gift it to your

parents, 1f they were the ones in dire straights?

A. Well, I was the one that owed the money, so
it made sense for me to -- to -- to, you know, pay my
father back.

As I had indicated, there were tremendous
financial harm going on in the real estate market at
that time. I had a very -- I had some very substantial
losses, tax losses. And by him gifting it to me, it
gave me the opportunity to give my parents more money.
Because if he would have sold the property, he would
have had a larger tax gain and there would have been
less proceeds to go to them. But I had enough to
offset the tax, in formal losses. And so it was Jjust
an effort to get them more money.

Q. All right. So it was gifted to you, for you

to use the money to pay on the loan, essentially?

A. That's right.

Q. And is that what happened?

A. Yeah.

0. Okay. So it looks like you sold the property

on or about December 30, 2010; is that right?
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A. Yeah.
Q. Okay. And how much -- is it fair to say,
looking at the Seller's Statement, Exhibit 5, that you

received a net of $361,613.397

A. Correct.
Q. Okay. And --
A. Plus, we retained the deposit, as it shows.

So there's really $371,613.

Q. Okay. And were all -- was all of that money
paid to your father?

A. All of it was paid to my father.

Q. And that was in repayment of the loan?

A. Uh-huh.

0. Okay. So, in other words, you didn't pay

$400,000; you paid roughly 371,000 to your father?

A. That's right. Yeah.
Q. Okay. Did you --
A. But I also didn't -- you know, I didn't take

a commission, right? So, you know, there was all those
other factors. So if you factor all the commissions
that I've gifted and didn't collect on behalf of this,
you know...

Q. And when I asked you earlier about whether
there was documentation of the payment made to your

father, you said, Well, we produced all that.
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I'll be fair to you; I read the documents and
I see these documents where you received this money as
a result of that sale. But I didn't see documents
showing where it was paid over to Warren. Do you
recall having any documents where you —-- that evidenced
the actual payment to Warren Holliday, your father,
Warren Holliday?

A. I would think -- I would think that there
are. Either this money was directly transferred to
him --

Q. Okay.

A. -— or it came to me and was immediately
transferred over.

Q. And just based -- and, at this time, were you
managing your father's affairs?

A. Yeah.

0. And so what bank account of his would it have
gone into?

A. It would have -- at the time, I think they
were using a combination of Bank of South Carolina and
NBSC. Those are the banks I -- yeah...

Q. And was this roughly $371,000 transferred
directly to NBSC as repayment of the NBSC loan or was
it paid to your father and then --

A. It was paid to my father.
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Q. All right. Was it paid by check to both of
your parents or just your father?
Let me rephrase that, I'm sorry, because you
didn't say it was paid by a check.
Was it -- was the money to paid to both of

your parents or just to your father?

A. It was paid to my father.
Q. So understanding that you contend there were
some -- there was some service value provided to your

parents, let's just talk about just the money right
now. As far as actual money paid to your father, as of
this date, December 30, 2010, you got roughly 800,000
paid, back in 2005 to 2007, correct?

A. Yep.

Q. Plus the roughly $371,000 proceeds from the

sale of the railroad property; is that correct?

A. Correct.
0. Okay. So as of December 30, 2010, or shortly
thereafter, you have repaid roughly -- what is that,

$1,071,000 on the loan, $2 million loan, made by your
parents?
MR. NETTLES: One million 176.
BY MR. TILLMAN:
Q. I'm sorry. You've roughly paid one million

171 on the loan?

MAGNOLIA REPORTING, LLC (843) 303-9141
www.MagnoliaReporting.com

Record on Appeal - 692




Ross Holliday - 9/19/2018

W N

o w0 Jd o L

12
13
14
15
16
17
18
19
20
21
22
23
24
25

Page 56
A. Yeah, slightly more than that. Because, like

I said, it was slightly more than 800,000. But, yes.

Q. Okay.
A. In direct cash payments.
Q. Okay. When you say "direct cash payments,"

was there any other consideration paid at that time,
prior to that date?

A. Just even items like this, where I didn't --
you know, I forfeited commissions on behalf -- to
make -- make deals work and things like that.

Q. Have you quantified that nonmonetary
compensation that you're contending was paid to -- or
was given to repay the loan?

A. It would be hard -- would be hard to put an
exact number to it. Like I said, 2011, you know, T
spent 30 weeks here. So what's that worth? Fly in on
Sunday, Monday. Fly out on Thursday, Friday. Spent 30
weeks. Someone with my background, my skills, to do
something like that, you'd pay hundreds of -- hundreds

of thousands of dollars to.

Q. At the time, were you employed otherwise?
A. I had business activities going, yes.
Q. What business activities? And let me be more

precise. You were flying in and out of Charleston,

helping your parents in the 2010-to-2011 time frame,
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correct?

A. Yep.

0. And that's what I'm referring to.

A. Right.

Q. That's the date --

A. Sure.

Q. -- I'm referring to. What business

activities did you have going on during that period?
A. We had -- upon leaving Holmes Homes, in that
kind of early, you know, mid 2010, I began -- I set up

a number of other businesses that I began to

transition. One was a construction company, Element
Homes. One was a -- just a number of -- Holliday
Holdings. Just a —-- just a number of businesses were

set up. And began the work of moving forward in those

businesses.
0. And were those all in Utah?
A. They were.
Q. Did you receive any compensation or profit

distributions from any of those companies in 2010 and
201172

A. Quite frankly, I didn't get a whole lot of
work done in them, you know, honestly. I had to kind
of put them aside, in order to come and do this. So

there was very little, nominal things coming out of
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that. Unfortunately, I set them up. I began going
that way. In the summer of 2010 -- and by -- when my
dad -- by the time the fall had come, and he was in
Utah, in a hospital, all that had to be put on hold.
So, for me, the opportunity cost of that was extremely
high.

What is Element Construction Company?
It's build -- build residential properties.

Is it still a going concern?

i O A ©

It is.

Q. All right. You still building homes through
that entity?

A. Uh-huh.

Q. Okay. When you were helping your parents
out, in the 2010-to-2011 time frame, were you an
employee of any of the businesses that your father or
both of them owned?

A. No. I was not an employee of -- like,
Zeezrom Properties or Holliday Amusement, those

businesses?

Q. Right.
A. No, I was not a W-2'd employee.
Q. Were you an owner of any of those

businesses?

A. Not at the time.
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Q. Did you receive any compensation from any of
the businesses that your father or mother had an
interest in, during the 2010-2011 time frame?

A. Obviously, those businesses were -- you know,
I paid for a number of my own airfare and whatnot, to
help. But they began to transition, as we got them
financially stable, to start paying the expenses of the
comings and goings. And there were reimbursements of
expenses. And then, as it got a little bit further on,
it was able to pay a little bit of income to me for
just the property management activities, at that time.
But, initially, it could not. They were not in a
financial position to be able to do that.

0. When did you start receiving income payments
from businesses owned by your father and/or mother?

A. May have been some nominal amounts in 2011.
But, really, it was 2012 that I think it was kind of a
consistent thing, amounts of money for property
management.

Q. Who was receiving equity income, like, profit
distributions and those sort of things, from Holliday

Amusements in 2010 and 201172

A. My father was.
Q. Were you?
A. No.
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0. Same question for Zeezrom Properties.

A. Yeah. Just like I said, some nominal ones.
And sometimes there were -- you know, listen, the ship
was sinking. So there were times when, you know,
Holliday Amusement would pay the ticket for me to come
out. When I was here, you know, I was helping both
businesses. They weren't, you know, exclusive. I
mean, we were trying to help both. Sometimes, you
know, Zeezrom had a little extra money, then that could
reimpburse expenses. Sometimes it was Holliday
Amusement. We tried to divide that, as we went, to try
to not have it just hit one company. But, honestly,
really, it got down to who had enough cash to pay,
because they were in a bad way.

Q. Did any of the companies that are -- that
make up part of Zeezrom's portfolio make any payments
to you during those 2010-2011 time frame?

A. No.

Q. All right. Did your father own any other
businesses in 2010 or 2011, other than Holliday
Amusements or Zeezrom Properties?

A. There was a time when there was a little
company kind of affiliated with Holliday Amusement
called Hope, LLC. But I think that was shut down

shortly thereafter.
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Q. What did that company do?
A. Same thing. It was just like Holliday
Amusement. I think it was just a -- I never really

understood why that was set up. But, yeah. But, to my
knowledge, there's no others.

Q. Did you receive any payments of any --

A. No, no, no. Sorry, let me take that back.

Warren Holliday did have ownership in a company called

Sawgrass. He did hold stock in a company called
Sawgrass.
0. Okay. Did you receive any payments from

Hope, LLC or Sawgrass?

A. Not from Hope. During -- are we talking the
same time period, 2010-'11?

Q. Correct?

A. I don't believe I received any payments from

Sawgrass during that time.

Q. Did you receive any payments from Sawgrass
afterwards?
A. Yes. I joined their board and received some

payments for being on the board. Well, not even
initially. My father actually received all those
payments. But after he was deceased, I mean, around
the time he was deceased, I began to receive those

payments for kind of a board fee, for being on the
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board.
Q. Did you receive any compensation directly
from your father or your mother when you were helping

manage the affairs in 2010 and 20117

A. From them directly, as individuals?

Q. Correct.

A. There may have been a few things here -- I
don't know, small, nominal amounts. I mean, I don't

know if there was a time when there was a small amount
of money given to me.

Q. When you say "small" or "nominal amounts,"
what are you talking about?

A. $5,000 or less.

Q. Did you receive any additional promises of
inheritance or estate type monies from your parents as
a result of your work in 2010 and 20117

A. No. I think mainly that, you know, they --
that the value that I had created for them was worth
financially a lot more to them than the remaining money
that was owed. At the time, Zeezrom Properties
probably was bringing in $100,000. They only had --
they didn't -- most of the properties weren't leased.
So when we got formal leases, raised everything to
market rates, all of a sudden, Zeezrom Properties began

to, you know, bring in, you know, 4, $500,000 a year.
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And that increase was much, much greater than, you
know, any additional amount owed to them at that time.
Q. Do you have the documents showing Zeezrom's

revenue during that time frame, 2010-20117

A. I would -- I would assume they would Jjust be
in the -- kind of in that accounting system, yeah.
Q. Who is Zeezrom's accountant; do you know?

Or, let me --

A. At that time, it was Herbert McGuire.
Q. What company was Herbert with?
A. He was a CPA. Let me say this. He was the

CPA that prepared the tax returns, but he was not doing

bookkeeping.
Q. Okay. Who was doing the bookkeeping?
A. Kathy, that we had talked about. Later,

Martha Brothers. They were kind of inputting. You
know, checks came in, they deposited them. You know,
when there were expenses, you know, wrote out checks
for expenses. So they did the bookkeeping, per se.
And -- yeah.

Q. Okay. And do you have those records
electronically or in paper form?

A. Probably not in paper, but I would assume
they -- we would have a QuickBooks kind of accounting

that would have it. One of the challenges was, when I
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became involved, was to kind of clean that up and get a
little bit more organized.
0. During the 2010 and 2011 time frame, did

Holliday Amusements bring in revenue?

A. Yeah.

Q. Okay. Do you remember how much?

A. You know, revenue in terms of total sales --

Q. Sales?

A. -- or income?

Q. Sales?

A. Sales, yeah. ©No, that business was kind of
in a downward trend since 2000. But during that time,

it was about $800,000 of revenue, top-line revenue.

Q. What -- did it have any net income?

A. Close to, you know, 50 grand to 100 grand, a
year.

Q. Who were the paid employees for Holliday

Amusements, if any?

A. Paid back then?

Q. Yeah, in the 2010-to-2011 time frame?

A. There was a Carl Ashfelter. A fellow named
Joe. And I don't remember Joe's last name. I'll

remember that in a second. Rick. There was another
clerk or one additional employee, and then the office

manager, Kathy. So there were about five people.
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Q. And did Holliday Amusements' business pick up
after 2010 to 2011, or did it continue to decline?

A. No, it just continued to decline. The wvideo
game and mobile apps world has pretty much ruined the
video game business. And digital -- you know, music is
free. You can get a free app and play what you want.

Q. Right.

A. So nobody pays for it, really, anymore. It's
been just a really slow decline.

Q. And, again, you didn't receive any payments
as an employee or contractor from Holliday Amusements
during 2010 to 201172

A. Not as -- like I said, I was never W-2'd, no.
There were reimbursements and things like that, and

whatnot. But...

Q. Sawgrass Technologies, what do they do?
A. They make ink, specifically a type of ink
called -- it's a sublimation ink. 1It's a water-based

ink that you transfer it onto materials through heat.
Q. Who was the CPA for Holliday Amusements back

in the 2010-to-2011 time frame-?

A. Herbert McGuire was.

Q Okay. Same thing for Sawgrass?

A. No. They used somebody else.

0 Your father wasn't an exclusive -- wasn't the
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sole owner of Sawgrass?

A. No.

Q. Okay. Did you take over management of
Sawgrass Technologies during 2010-20117

A. We don't manage that business. T mean, they
have their own team of people. It's run by a CEO. We
don't -- we -- my dad, at the time, was a private

investor from 20 years back. And, you know, he was not
involved in the operations of that business on a
day-to-day basis, in any way, shape or form, so...

0. So your father was Jjust basically receiving
passive income from that business?

A. No. They were trying to grow the business
for some time. And, actually, it had really not
produced. It produced income. But the decision was to
try to grow the business, so they kept the income
inside of the business, and grow it and grow it. And
so he didn't really -- he didn't receive income from
them. I think they're...

Q. Looking back to Exhibit 5, this payment that
was made to your father after the sale of the railroad
property, did you receive any confirmation of that
payment or do you have any documents showing
confirmation of that payment?

A. I'm not sure what we've sent you. You'd have
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to show me what we've sent you. But I see the closing
statement. I see the...

Q. All right. Let me ask you this way: Have

you sent to us every document that you have --

A. Every document that's in the file that we
have --

Q. Let me finish that question.

A. -- in our possession.

0. Let me finish that question real quick.

A. Sorry.

Q. Have you sent to us every document that you

have related to the sale of the railroad property and
any payments made to Warren or Patricia Holliday as a
result of that sale?

A. I don't know about every document, just the
ones that we had in our possession. There may -- you
know, obviously, there could be other documents that we
don't have in the file. I'm not going to say that
that's the entire list of documents. I'm just saying
what we had, we provided.

Q. Okay. That's fair.

Are you okay to keep going or do you want a
break?

A. Yeah, I'm good. I might want some water, in

a minute.
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0. Why don't we take quick break?
(A brief recess was taken.)

BY MR. TILLMAN:

Q. Have you ever had a South Carolina real
estate license?

A. No.

Q. Have you ever had a South Carolina property
manager's license?

A. Specific to -- no.

0. All right. So we've established, as of

roughly December 2010, you've made monetary payments of
about one-point -- or $1,170,000 to Warren Holliday as
repayment on the note; is that fair?

A. Yes.

Q. Okay. And we're about to talk about -- well,
let me mark this as Exhibit 6.

(Plaintiff's Exhibit No. 6 marked for
identification.)
BY MR. TILLMAN:

Q. Exhibit 6 is a document that you all provided
in discovery, that I believe is the bank account
statement showing the payoff of the NBSC loan; is that
fair? I can direct you to where I'm talking about.
Right here, second page.

A. Yeah. Yes.
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Q. Okay. And this -- that payment to NBSC,
which is now Synovus; 1s that correct?
A. Correct.
Q. That payment was made January 22, 2016; is

that correct?

A. That is correct.

0. All right. So between December 30 of 2010
and January the -- January 22 of 2016, did you make any
payments to Warren Holliday related to the $2 million
loan, monetary payments?

A. No.

Q. Okay. Did you make any monetary payments to
NBSC on the loan that Warren Holliday took out, that we

discussed earlier?

A. Through Zeezrom Properties, they did, yes.

Q. Do you have those records?

A. Yeah.

Q. Okay. During that time frame, again, between

December 30, 2010 and January 22, 2016, approximately
how much money was paid from Zeezrom?

A. For -- sorry. Let me make sure I heard the
dates right. Sorry.

0. I may have just misspoke. Between December
30, 2010, which is the date the railroad property money

was paid to your father, correct?
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A. Yeah.
Q. And January 22 of 2016, which was when the

$1.1 million payment was made to NBSC, how much was

paid, either -- from Zeezrom to NBSC on that loan?
A. I don't know. I mean, there were monthly
payments made on a monthly basis. I don't -- I don't

have that in front of me right now.
Q. Okay. At that time, who was the owner of

Zeezrom Properties?

A. Warren Holliday was the owner of Zeezrom
Properties.

0. And that's your father?

A. Yeah.

Q. Was he the only owner during that time
frame?

A. Yeah.

0. And I'm sorry for asking this, but what date

did your father pass?

A. That's okay. He passed on September 26th of
2016.

Q. Okay. So getting back to Exhibit 7. Your
father was still alive when this payment was made; is
that correct?

A. Yeah.

0. All right. So --
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MR. NETTLES: Six?
BY MR. TILLMAN:
A. Is this Exhibit 7 or 6? That's right,
because this was 5.
Q. Right. I'm sorry. Getting back to Exhibit

On January 22, 2016, a payment of
$1,104,374.46 is made from Zeezrom Properties'

Wells-Fargo bank account to Synovus Bank; is that

correct?
A. Correct.
Q. And it's your understanding that that payment

was made to completely satisfy the NBSC loan that your

father took out in 20042

A. That is correct.
Q. Why was that payment made on this date?
A. Well, we had closed just a few days prior on

another piece of real estate. We sold the property at
1808 Meeting Street and some of the surrounding
parcels. And, you know, he owned that property
individually, right? That was where Holliday
Amusements was. That property was not -- was somewhat
managed by Zeezrom, but it was technically -- you know,
the ownership -- it was owned by him, as an individual.

So when that closed -- I negotiated the sale of that
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property. And when it closed, it went to him,
personally. And then, as you can see, as you look on
that bank statement, the funds were transferred over
into the Zeezrom account as a capital contribution.

And then it was -- those funds were used to pay off
NBSC.
Q. Okay. So the funds were transferred as a

capital contribution from your father; is that

correct?
A. Yeah.
Q. All right. So your father made a capital

contribution to Zeezrom in the amount of about $1.1

million, or exactly $1.1 million --

A. Yeah.

Q. -—- on January 22nd; is that correct?

A. Yeah.

Q. And then that money is paid out to satisfy

the NBSC account?

A. Yeah.

Q. On that same day?

A. Yeah.

Q. And at this point, did you consider the $2

million loan paid in full?
A. It was paid in full at the time, like I told

you, 2010 and 'll. There was an agreement that that
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was paid in full. My agreement is that I'd make my
best efforts to resolve the obligation to NBSC. So I
went out and structured a sale of 1808 Meeting Street.
We sold it well, well, well above appraisal to a
strategic buyer. And that provided plenty of funds.
And we were able to close that out, at that time.

Q. And 1808 Meeting Street, was that owned by

your father?

A. It was owned by Warren Holliday,
individually.
0. Okay. And then, sometime after this payment

is made on January 22, 2016, it's your testimony that
Warren Holliday provided you a copy of our note, which
is Exhibit 1, with a marked "paid in full" on it?

A. Yes. But it was agreed to that this was paid
in full before. But that was -- Patricia's litigious
nature, he gave me a copy of that. And, you know, this
was resolved, you know, a long, long time ago.

Q. How did he deliver the copy of the note with

"paid in full"™ on it to you?

A. I was with him, in his home.

Q. So he delivered it to you by hand?

A. Yeah. I was in his presence. I was there
with him.

Q. Do you recall how long after January 22,
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2016, that occurred?
A. It was almost simultaneous, same -- you know,
within a day, if not the same day. My father was very

excited to know that NBSC had been fully resolved.

0. Had you asked for him to provide that
paid-in-full -- a copy of the paid-in-full note?
A. Yeah. We decided that there would be value.

Because even after the divorce, Patricia was, you know,
constantly trying to create, you know, legal issues
over —-- over kind of very unimportant things. And so
just decided that that -- you know, just keep this for

your files, right, for estate planning.

Q. But did you ask for it or he gave it to you
spontaneously?
A. We just both had talked about it, and how

that this is paid for. You know, he was very happy and
had a copy. And said, you know, We ought -- we ought
to do this. We ought to mark it. Here, keep a copy
for yourself, paid in full.

That was actually at his recommendation. 1In
my mind, it was resolved so long ago that I didn't
think about it that way. But he had offered it. So I
was like, Fine, that's great.

Q. So in your mind, it was resolved back when

the railroad payment was made, the railroad property
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was made?

A. I think for all parties it was resolved back
then. But, yeah.

Q. Okay. And, again, I want to make sure I
understand your testimony on this. Your testimony is
that your mother verbally forgave the debt, the two
million -- her portion of the $2 million debt back in
2010 and 2011; is that correct?

A. It was not forgiven. There was no debt --
quote, debt forgiveness. It was that I had provided

other services that had satisfied it.

Q. Okay. So --

A. I think that's an important difference.

Q. I understand. So it was your mother's
testimony that -- I'm sorry, it's your testimony your

mother verbally agreed the loan was satisfied back in
20107

A. Yes. But, you know, to be clear, the loan
was from my dad, not from my mom.

0. I understand.

A. She was aware that my dad had provided funds,
you know, that he and I had this business kind of
transaction. But she was aware that there was no
further obligation.

Q. And is that to say that you don't have
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anything in writing that showed your mother had agreed
to satisfy any interest that she may have had in the
loan?

A. No, other than the fact that I stayed at her
house, ran her business, and kept her from losing her
personal residence. I mean, you know, she was on the
edge of being financially destitute, until I became
involved in the business.

Q. I understand your position. I just want to
make sure. You didn't get anything writing; is that
fair?

A. No. It was my mom. I was staying at her
house for a year of my life. No, these were all --

these were extensive verbal conversations every

evening. You know, we would talk at dinner. I'd come
run the business affairs. ©No, it wasn't in writing.
Q. Okay. And other than the paid in full -- the

copy of the note that had "paid in full" marked on it,
you'd never received anything in writing from your
father related to satisfaction of the loan, either; is
that correct?

A. Well, there was —-- there were other levels of
satisfaction, where it was -- you know, Jjust to be --
no. Even in their divorce proceedings, it said that

there was -- everything was paid in full.
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Q. But I just want to focus specifically on --
A. But it lists me as an heir in that divorce

proceeding, so that there was no additional amounts of
money or that there was nothing...

0. Well, actually, let me hand you what I'll
mark -—- I don't really have -- I'll let Truett look at
it first.

MR. TILLMAN: If you need talk about him
about it, that's fine.

MR. NETTLES: Yep, good.

MR. TILLMAN: You good?

MR. NETTLES: This the only one you'wve got?

MR. TILLMAN: That's only one I've got, yeah.

MR. NETTLES: 1I'd like to carry that with me.
We can make some copies.

(Discussion held off the record.)

(A brief recess was taken.)

(Plaintiff's Exhibit No. 7 marked for
identification.)
BY MR. TILLMAN:

Q. I've handed you, Mr. Holliday, what I've
marked as Exhibit 7, and ask that -- do you recognize
this document?

(Discussion held off the record.)

BY MR. TILLMAN:
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A. I have not received a copy of this document
prior.
Q. You've never seen it before?
A. Uh-uh. No.
Q. All right. Can you flip over to page four of

five with me.

Well, first of all, does this appear to be
the Financial Declaration of Patricia Holliday from the
divorce proceeding with your father?

A. Yeah, it does.

0. And do you see that it's sworn, the signature
is sworn on December 9, 20137

A. Yes.

Q. And do you see in the Other Property Section

where she lists debt from Ross Holliday, $1,006,0007

A. I do see that that is noted.

Q. And had you ever seen that before?

A. Never.

Q. Okay. And so your testimony that your mom

did not list this debt as part of the divorce
proceedings was based on your understanding at the
time, is that right, at the time you testified?

A. Well, I haven't seen this, so it's said --
it's in error.

0. I understand.
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Page 79
But I had not seen it.

Okay.

= O R

No, it's the first time I've seen this.
Q. All right. Okay. I think that's all I have.
I really appreciate your time today. I don't know if
Truett may have a question or two for you, as well.
MR. NETTLES: ILet me just look at this a
second. I don't have any questions.
MR. TILLMAN: All right. Thank you.

(The deposition concluded at 11:53 a.m.)
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CERTIVFICATE

STATE OF SOUTH CAROLINA:
COUNTY OF CHARLESTON:

I, MARY ANN RIDENOUR, Registered Professional
Reporter and Notary Public, State of South Carolina at
Large, certify that I was authorized to and did
stenographically report the foregoing deposition of
Ross S. Holliday; and that the transcript is a true
record of the testimony given by the witness, and was
sworn as such.

I further certify that I am not a relative,
employee, attorney or counsel of any of the parties,
nor am I a relative or employee of any of the parties'
attorney or counsel connected with the action, nor am I
financially interested in the action.

WITNESS MY HAND AND OFFICIAL SEAL this 3rd day of
October, 2018, in the City of Charleston, County of

Charleston, State of South Carolina.

\\'\&7\?\*:%

Mary Ann Ridenour, RPR, CLR
and Notary Public

My commission expires:
March 14, 2021
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CLORSED JUN 2 3 2004

WARREM P HOLLIDAY
National Bank of South Carolina Losn Number (0778707950 -~ 1
1808 MEETING STREET ROAD 46 BROAD STREET Date __,June 17, 2004
CHARLESTON, SC 29405- CHARLESTON, 3C 29401 Maturity Dats JJuna 17, 2005
Loan Amount $ _2,000,000.00
Renewal Of
BORROWER'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS
T inciwdes oech borrowar sbove, jointly and sevarally. “You™ means the lender, its successors and assigns. | Appl fi: 0000031131
For valua received, | promise to pay 10 you, or your order, st your address listed sbove the PRINCIPAL sum of
—t*THWO MILLTON DOLLARS AND ZFERO CENTS** Doflars $ 2,000,000.00
DSW-“‘ | wilt ive all of this principal sum on . No { are d under this note.
E Muitiple Advance: The principel sum shown above i the maximum smount of principal | can barrow under this nota. On
| will ive the amount of § and future principal advances ars contemplated,

Conditions: The conditions for future advances are

7] Open End Credit: You and | agru that | may barow up to the maximum amourt of principal more than ane time. This feature is subject to all

other conditlons and expires on 06/17/200%
[ Closed End Credit: You snd | agree that | may borrow up to the maximum only one time (and subject to all other canditions!.
INTEREST: | agree to pay interest on the ding principal from 06/17/2004 at the rate of 4.500 %

per year untll _the next change in the index rate if any .
Bl Voriable Rate: This rate may than changoe ss stated below.

] index Rate: The future rate will be BASED ON the g index rate:

—NBSC PRIME RATE FLOATTING PIIS ONE HALF PERCENT

[J No Index: The futurs rate will not be subject to any internal or external index. It will ba entiraly in your cantrol.
fc] Fraquency and Timing: The rate on this note may change as often as__SAME DAY _
A changa In the interest rate will take effect _mmuzmmammm_____
[0 Uimitations: During the term of this loan, the applicable annual Interest rate will not be mora than % of less then
%. The rate may not change more than % each
Effact of Variable Rate: A change in the Interest rate will have tha following effect on the paymants:
o] The of each scheduled pay will change. O The smount of the final payment wifl change,
0O___same pay .
ACCRUAL METHOD: I will be cal dona ACT/3AR0 basis.
POST MATURITY RATE: | agree to pay interest on the unpaid balance of this note owling aftar maturity, and until paid in full, as stated below:
& on the same fixed or variable rats basis in sffect bafors maturity (ss Indicatsd sbove).
O at & rate oquat to
E LATE CHARGE: If & payment is not made within 10 days after it is due, | agres to pay & late charge of
t_or $50
K] ADDITIONAL CHARGES: In addition to interest, | sgree to pay the following charges which 3 are ara not  included In the
sbove: ____1o0M FEE $10.000.00 OR 1/2% & FLQOD FER $14 00 .
PAYMENTS: | agree to pay this note as follows:
Bl intarest: 1 agree to pay sccrued interest __in 12 payment () MONTHLY STARTING
July 17, 2004
bc] Principat: | agrae to pay the principal
AT MATORITY _.June 17, 2005
[ nstatments: 1 agres to pay this note in payments. The first paymant will ba In the amount of §
8nd wlll be due .Apaymentof $________ willbs due
th fter, The final of the entire
unpaid balance of principal and interest will be due 13
_ADOITIONAL TERMS:

J securiry: This nots Is separately secured by (describe separate PURPOSE: The purpose of this loan s REVOLVING LINE OF CR
document by typs end date): FOR BUSINESS INVESTMENTS

(This section is for your intemal usa. Fadure 10 st & separato securty document does 0Ot mesn e SIGNATURES: | AGREE TO THE TERMS OF THIS NOTE (INCLUDING
sgreement will not secure (his nate.) THOSE PAGE 2). | have received a copy on today’s date.

Signature for Lender

N d

JAW JOHN A Tﬁ, JR “\)

SOUTH CAROLINA - UNIVERSAL NOTE
Exfoarel © 1984, 1931 Buokers Systemm, Inc., St. Cloud. MN Form UN-SC 2772002 feage 1 of 2/
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DEFINITIONS: As used on page 1, *(X1* means the terma that apply to
this loan. “IL,* "me" or "my”" means each Borrowar who signs this note
and sach other person or legal entity (including guarantors, andorsers,
and wrexlu) who agrees to pay this nota {together refarred to as “us®).
“your® means the Lender and its successors and assigns.
APPUCABLE LAW: The law of the state of South Carolina will govarn this
nota. Any term of this nots which is contrary to applicable law will not be
effective, unless the law permits you and me to sgree o such a variation.
it any pt 1 of this cannot be enforced Accnmlnn to Its
terms. this !act will not alfect the snlorceability of the remainder of this
aq:emnt No modification of this agreement may be made without your
xpress writtan consent. Tima is of assencs in this agreement.

COMMISSIONS OR OTHER REMUNERATION: | undarstand and agree that
any insurance pramiums paid to insurance companies as part of this note
will involve monay retained by you or paid back ro you as commissions or
other remuneration.

In addition, | understand and sgree that some other psyments to third
parties as part of this note may aiso involve money retained by you or
ga:d back to you as or other r

AYMENTS: Each payment | make on this note will first reduce the
amount | owe you for charges which are neither interest nor principal.
The remainder of each payment will then reduce sccruad unpaid interest,
and then unpaid principal. If you and [ agree 10 a ditfecent application of

wae will d our ag on this nata. | may prepay a
part of, or the entice baisnce of this loan without penalty, unless we
weclfv to the contrary on this nota. Any partial prepayment will not
excuse of reduce any later scheduled payment until this note is paid in full
(unigss, when | make the prepayment, you and | sgree in writing to the

contraryl.
INTEREST: Interest sccrues on the principal remaining unpaid from time
to time, untll paid in full. If | receive the principal in more than one
advance, each advance will start to earn Interest only when ! receive the
advance. The interest rate in effact on this note at any given time will
apply to the entire principal advancad at that time. Notwithstanding
anything 1o the contrary, | do not agree to pay and you do not intend to
charge any rste of Interest that Is higher than the maximum rate of
interest you could charge under applicable law for the extension of cradit
that is agreed to here (either before or after maturity). If any notice of
interest accrual is sant and is in error, wa mutusily agree to corract it,
and il you actually collect more interest than allowed by law and this
agreement, you agree 10 refund it to me.

INDEX RATE: The index will serve only as a davice for setting the rate on
this note. You do not guarantee by selecting this indox, or tha margin.
that the rate on this note will be the same rate you charge on any other
loans or class of loans to me or other barrowers.

:'F‘CWJAL METHOD h\n amount of ln&m.:ld(?ll | will pay on this loan

rate thod stated on

page 1 of this note. Pot the purpose of interest calculation, the accrual

mathod will determine the of days in a "year." If no accrual

method Is stated, then you may use any reasonable accrual method for
calcuta interest.

POST MATURITY RATE: For purposes of docidlng when the “Post

Maturity Rale (shown on)ugo 1 apeﬁas, tha mm ml'uv;t'ymrz'\um the
note or

data of the last

the date you accelerate p. zmom

SINGLE ADVANCE LOANS: if this ls 8 t&\gb advance lo-n. vou nnd |
expect that you will make only one of p H

may edd other amounts to the ul if you make any pnyrrunu
described in tha "PAYMENTS BY L * paragraph below.

MULTIPLE ADVANCE LOANS: If this lo a muitipla advanca loan, you and |
expect that you will make more than one advance of principal. If this is
closed end credit, repaying a part of the principal will not entitle me to
additional credit.

PAYMENTS BY LENDER: If you are suthorized to pay, on my behalf,

and your ramedies for such s default will be determined by applicable
law, by the tarms of any separate instrument creating the security
intarest and, to the axtent not prohibited by law and not contrary 1o the
terms ol the naoanu ucudty instrument, by the “Defeult” and
*Remedies® p n%
DEFAULT: | wll e in dalmll it any one or more of the following occur:
(1} 1 fail to make a payment on time or in the amount due; {2) ) fail 1o
keep the property Insured, If required; (3) | fail to pay, or keep any
, on any debt or agreement | have with you; {4) any other creditor
of mine attempts to coflect any debt | owe him through caurt
s; (511 die, nm 1 ir W, make an assi for
the benefit of 3, insol loi my liabilities
axceed my assats or | un unabll to pay mv debt: as ttuv 'become due);
(6] | make any written 1 that
Is untrua of inaccurata at the uma it was pmvldsd, (7 1 do or fall to do
someathing which causes you to believe that you will have difficulty
collecting the amount | owe you: {8) any collateral & wuh&lhm note ia
used in @ manner or for a purpose which thunem confi n by a logul
authority; (9) | change my name or ngme
fiest notilying you before making such a chanoe (10) { feil to planmt,
cuitivate and harvest crops in due ssason if | am a producer of mpa
(11) sny loan proceeds ara used for 2 that will
axcassive srasion of highly erodible land or to the convarsion of womnds
to produce an agdcultuul cammodltv as further explained in 7 C.F.R.
Part 1940, @, Exhibit M
REMEDIES: If | am in default on this note you have, but are not limited to,
the following mnodm
of all | owe you under this

{1) You may o
note (principal, accrued unpaid Interest and other accrued

rges
{2) You Inav ser off this debt agsinst any right | have to the paymaent
of money from you, subject to the terms of the “SET-OFF"

b i
h

paragraph
13) You may dcmnd security, parties
10 ba obligated 10 pay this note ls a condluon Iur not using any

other remady.
(4) You may mfuu to make advances to me or allow purchases on
cradit by mae.

15) You may use any remady you have under state or federal law.

By salecting any one or more of thess remedies you do not give up
your dcm to later use any other remedy. By waiving vour right to declare
an event to be a default, you do nat waive wut rlght to later consider the
eveat as a default if it continues or happans ag
COLLECTION COSTS AND Aﬂ'ORMEY S FEES l agree o pay all costs of
similar type of cost If | am in default.

collection, replevin or any other or

In nck:ﬂmn. Z::uhh an attorney to collect this note, | also agree to pay
eny fee you with such attarney plus court costs (except whare
prohibited by law). To the extent permitted by the United States

Bankruptcy Code, | alsa agree to pay the raasonable attorney’s fees and
costs you incur to collect this dsbt &s awarded by any court exercising

jurisdiction under tha Bankruptcy Code.
WAIVER: | glv- up my rights to nquu you to do certain things. | will not
uquiro you o "

1)
(2)obtaho(le[dcemﬂcmnclmmmmwto 0: or
(3l give notice that amounts due have not been pe}d (notice of

).
| waiva, any defanses | have based on suretyship or Impairment of

collataral
OBUGATIONS INDEPENDENT: | understand that | must pay this note

alone, or
togather, to collect this note. You may without notica relasse any party
to this agr thout ing any other party. If you give up any of

charges | am obligated to pay (such as praperty insurance pr
then you may treat those payments made by you as advances and add
them to the \moald prtm:!:d under this nots, ot you may demand

SET-OFF- thu ou may set off any smount duo and payable under

any | have to receive money from you.

‘Fﬁam 10 receive money from you ans:

(1) any deposit account balance I have with you:

{2) any money owed to me on an item pruunled to you or in your
possuslon for caflection or exdwlge

wil ny

your rights, with or without natice, it will not affact my duxy to pnv this
noto. Any extsnsion of new credit to any of us, or renewal of thi

all of lass than all of ue wilrmuleaumofromm duty to p:

course, you are entitied 1o only
at your option extend this note of
any porton of the note or debt, from time to
and for any term without affecting my for payment of the no
will not assign my abfigation under this sgreemant without your prlo'
written approval. You may, without notica, fail 1o perfect your security
in, Impair, or release any security and { will still be obligated to

(3) any ather
*Any amount.due and pcvuhu under this note” mesns the total

amount of which you are entitled to demand payment under the terms of
this note at the time you set off. This total includes any balance the due
date for which you praperly accelerate uncer this note.

It my right to receive monay from you is slso owned by someone who
has not sgreed 1o pay this note, your right of set-off will aoply ta my
interest in the obligation and to any other smounts | could withdraw on
my sole request or endorsement. Your right of sot-off does not apply to
an account or other obligation whae my rights are only as a
representative. It llsn does not spply to any Indidual Retirement
Accaunt or other

You will not bg liable for the dishonor af any check when the dishonor
occurs because you set aff this debt against any of my accounts. | agree
lo hold you harmiess from any such claims erising as a rasult of your

y this loan.
lglu NANCIAL INFORMATION: | agree to provide you, upon raquest. any
information

financisl statemant or you may deem nacessary. | warrant
lhu the fi | provid: m you are or will

be accurate, correct and complete.
'NOTICE: Unless otherwiss
given by deﬂvcrhu it or by
st my last known address.

by law, any notice to ma shafl ba

it by first class mail addressed to me

My current addrass Is on page 1. | agree to

Inform nou in writing of any change In mx address. | will give any notice

ta you mailing it first class to your address stated on page 1 of this
agresment, or to any other address that you have daesignated.

WAIVER OF HEARING PRIOR TO IMMEDIATE POSSESSION: If this loan
is for a butinoss purpose | agree 10 walve the right to five days’ notice
and a preseizure hearing prior to seizure of any persanal property which

‘% right of set-ofl.
HEAI. ESTATE OR RESIDENCE SECURITY: If this note is secured by resl may sacure this loan.
estate or a residenca that is personal property, the existence of a default
DATE OF PRINCIPAL BORROWER'S PRINCIPAL PRINCIPAL WTEREST INTEREST INTEREST
TRANSACTION AOVANCE INITIALS PAYMENTS BALANCE RATE PAYMENTS PAID
(not required) THAOUGH:
¥ 4 $ %|s
¢ $ $ % |8
$ 4 4 % )&
§ $ $ % |8
¥ 3 $ % |4
$ $ 4 %
L) $ $ %|¢
$ 3 $ %%
$ $ 3 % |4
3 ] ¢ % (9
$ ] 3 % |3
foaye 200 2)

ExBertl © 1984, 1991 Bankers Systems. inc., St. Cloud, MN Farmt UN-SC 3/7/2002
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DEBTOR NAME AND ADDRESS SECURED PARTY NAME AND ADDRESS

WARREN P HOLLIDAY
National Bank of South Carolina

1808 MEETING STREET ROAD 46 BROAD STREET
CHARLESTON 8sC 29405~ CHARLESTON, SC 29401

Type: (¥ individuat (] parership O3 corporation O] e,
State of organization/registration (if applicable) SOUTH CAROLINA
O 1f checked, refer to addeodum for additional Debtors and signatures.

COMMERCIAL SECURITY AGREEMENT
- The date of this C ial Security Agr (Ag yis ___June 17, 2004 .
SECURED DEBTS. This Agreement will secure all sums advanced by Secured Party under the terms of this Agreement and the payment aod

performance of the following described Secured Debis that (check one) @ Debtor [J] WARREN P HOLLIDAY
= (Borrower) owes to Secured Party:

K] Specific Debts. The following debts and all extensi ; ings, modifications, and repl (describe):

ACCOUNT NUMBER: 0776707950 NOTE: 1

ACCOUNT NUMBER 0776707950 NOTE NUMBER 1

[0 All Debts. All present and future debts, even if this Agreement is not referenced, the debts are also secured by other collateral, or the future
debt is unrelated 1o or of a different type than the current debt. Nothing in this Agreemeat is a commitment to make future loans or advances.
SECURITY INTEREST. To secure the payment and performance of the Secured Debts, Debtor gives Secured Party a security interest in all of the

Property described in this Agreement that Debtor owns or bas sufficient rights in which to transfer an interest, now or in the future, wherever the

Property is or will be located, and all proceeds and products of the Property. *Property” includes all parts, accessories, repairs, replacements,

imp and ions (o the Property; any original evidence of title or ownership; and all obligations that support the payment of

performance of the Property. “Proceeds” includes anything acquired upon the sale, lease, license, exchange, or other disposition of the Property;

any rights and claims asising from the Property: and auy collections and distributions on account of the Property. This Agreement remains in effect

until terminated in writing, cven if the Secured Debts are paid aod Secured Party is no loager obligated to advance funds to Debtor or Borrower.
PROPERTY DESCRIPTION. The Property is described as follows:

] Accounts and Other Rights to Payment: All rights to payment, whether or not earncd by performance. including, but not limited to, payment
for property or services sold, leased, rented, licensed, or assigned. This includes any rights and inlerests (including all liens) which Deblor
may have by law or agreement against any account debtor or obligor of Debtor.

O 1aventory: All inventory held for ultimate sale or lease, or which has been or will be supplied under contracts of service, or which are raw
materials, work in process, or materials used or consumed in Deblor’s business.

O Equipment: All equipment including, but not limited to, machinery, vehicles, furniture, fixtures, manufacturing equipment, farm machinery
and equip shop equip office and record keeping equipment, parts, and tools. The Property includes any equipment described in 2
list or scliedule Debtor gives to Secured Pmy.hnmhaliuhwmemryucmmuaﬁdmityimmstinluofDebmr'sequipmem.

O Instruments and Chatiel Paper: All instruments, including negotiable instrumeots and promissory notes and any other writings or records
that evidence the right (0 payment of a monetary obligation, and tangible and electronic chatiel paper.

[ General Intangibles: All general {nangibles including, but not limited to, tax refunds, pateats and applications for patcats, copyrights,
trademarks, trade secrets, goodwill, trade pames, customer lists, permits and franchises, paymen intangibl mp programs aad all
supporting iaformation provided in jon with 2 i lating to computer programs, and the right to use Debtor's name.

D All de 1

b

of title including, but not timited to, bills of lading, dock warrants and receip and p

{7 Facm Products and Supplies: All farm products including, but not limited to, all poultry and livestock and their young, along with their
produce, prod and rep!. lnuopn.ammalorperennhl.nndluproducuofdxeerops;lndw!ecd.secd.iexﬁliuf,medicine:,w
other supplies used or produced in Debtor's farming opérations.

[J Government Payments and Programs: All payments, accounts, general inangibles, and bencfits including, bu not limited to, payments in
kind, deficiency payments, leuers of entitlement, warchouse receipts, storage paymeats, emecgency assistance and diversion payments,
.production tlexibility contracts, and conservation reserve payments under any preexisting, current, or future federal or state government program.

[ Investment Property: All investment property including, but not limited o, certificated securities, uncertificated securities, securities
entidlements, securities accounts, commeodity contracts, dity and financial assets.

[ Deposit A ts: All deposit including, but not limited to, demand, time, savings, passbook, and similar accounts.

] Specific Property Description: The Property includes, but is not limited by, the following (if required, provide real estate description):

PIRST REAL ESTATE MORTGAGE ON PROPERTY AND IMPROVEMENTS KNOWN AS
2233 HWY 17 N MT PLEASANT 8C

USE OF PROPERTY. The Property will be used for [J personal &J business [ agriculturat [ purposes.

SIGNATURES. Debtor agrees to the terms on pages | and 2 of this Agreement and acknowledges receipt of a copy of this Agreement,
DEBTOR SECURED PARTY

ExqOerts, © 2000 Bankers Systoma, Inc., R. Cloud, MN Form SA-BUS-SC 2/13/2001 lpege 1 of 2/
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GENERAL PROVISIONS. Each Debror's obligations under this
Ag are independent of the obligations of any other Debtor.
Secured Party may sue each Debior ixiividually or together with any
other Debtor. Secured Party may release any part of the Property and
Debior will remain obligated under this Agreement. The dudes and
benefits of this Agreemeat will bind the successocs and assigns of Debtor
and Party. No modification of this Agreement is cffective unless
made in writing and signed by Debtor and Party. Whenever used,
the plural includes the singular and the singular includes the plural. Time
is of the essence.

APPLICABLE LAW. This Agreement is governed by the laws of the
state in which Secured Party is located. In the event of a dispute, the
exclusive forum, venue, and place of jurisdiction will be the state ia which
Secured Party is located, unless otherwise required by law. If any
provision of this Agreement is unenforceable by law, the uncaflorceable
provisioa will be severed and the remaining provisions will still be
enforceable. . .

NAME AND LOCATION. Debtor's name indicated on page 1 is
Debior’s exact legal name. If Debior is aq individual, Debior's address is
Debior's principal residence. If Debtor is ot an individual, Debtor's
address is the location of Debtor's chief executive offices or soie place of
business. If Debtor is an eatity organized and registered under scae law,
Debsor has provided Debtor’s state of registration on page 1. Debtar will
provide verification of registration and location upon Secured Party's
request. Debtor will provide Secured Party with at least 30 days noace
prior to any change in Debtor’s name, address, or state of organization or
registration.

ARRANTIES AND REPRESENTATIONS. Debtor has the right,
authority, and power to enter into this Agreement. The execution and
delivery of this Agreement will not violate any agreement governing
Debtor or Debtor's property, or (o which Debtor is a party. Debtor makes

jons which i as loog as

the following warranties and rep!
L nt is in effect: . .
ized and validly existing in all jurisdictions in

this

(1) Debtor is duly orga
which Debtor does business;

(2) the execution and performance of the rerms of this Agreement have

INSURANCE. Debtor agrees to keep the Property insured against the
risks reasogably associated with the Property unal the Property is relessed
from this Agreement, Debtor will malntain this i in the
ires. Deblor may choose the insurance company,

subject to_Sec Pacty's approval, which will sot be unreasona!
withbeld. Debtor will have the rance provider name Secured Party as
loss payee oa the insurance ?olicy. Debior wifl give Secured Party and
the i provider i iate notice of any loss. Secured Party may
apply the insurance proceeds toward the Secured Debes. Secured Party
may require additional securiry as a condition of permiiting any insurance
proceeds to be used to repair or replace the P A Party
acquires the Property in damaged condition, Debror's rights to any
insurance policies and proceeds will pass 1o Secured Party (o the exient of
the Secured Debts. Dehtor will mmediately notify Secured Party of the
cancellation or termination of insurance. If Debtor faills to kecp the
Property insured, or fails to provide Secured Party with proof of
insurance, Secured Party may obiain insurance to E;oteu Secured Party's
interest in the 5 insurance may Include coverages not
originally required of Debtor, may be written by a company other than
one Debtor would choose, and may be written at a higher rate than
Debor could obtain if Debtor purchased the insurance.
AUTHORITY TO PERFORM. Debtor authorizes Secured Pacty to do
anything Secured deems reasonably necessary to protect the
Property aod Secured ‘s interest in the Property. If Debtor fails to
pergmn sny of Debtoc’s duties under this Agreemeat, Secured Party is
authorized, without notice to Debtor, 10 perform the duties or cause them
w0 be performed. These authorizations include, but are sot limited to,
permission to pay for ‘the repair, maintenance, and preservation of the
Property and take any action (o realize the value of the Property. Secured
Party's authority 10 perform for Debtor does mot create an obligation (o

form, and Secured Party’s failure to perform will not preclude Secured

rty from excrcising any other rights under the law or this Agreement.
if Secured Party performs for Debtor, Secured Party will use reasonable
carc. Reasonable care will not include any steps mecessary to preserve
rights against peior pacties or any dury to ke action in coanection with
the management of i

been duly authorized, have received all y governmental
approval, and will not violate any provision of law or order;

(3) other than previously discl to Secured Party, Debror has not
changed Debiar's name or principal place of business within the last
'laogzears and has not used any other trade or fictitious name; and

) tor does not and will not use any other name without Sccured
Party's prior written consent. .

Debtor owns all of the Property, and Secured Party’s claim to the

Property Is ahead of the claims of any other creditor, except as otheryise

and disclosed to Secured Party prior w0 amy advance on the

Secured Debts. The Property has not been used for any purpose that

would violaze any laws or subject the Property to forfeiture or seizure.

DUTIES TOWARD PROPERTY. Debtor will protect the Property and

claim, Except as otherwise
cty in Debtor's possession at the
indicated on 1 of this Agreement. Debtor will keep the

Property in good repair and us¢ the Property only for purposes s fed

on page 1. btor will not use the Property in violatoa of any law and

will pay all taxes and levied or d against the Property.

Secured Party has the right of reasonable access to juspect the Property,

including the ﬂyunmquhbebwrtoasml_ﬂe!ndmkitbc P:pg::;

Secured Party's interest against any ¢
agreed, Debtomyrwmmrm S
address

rty.

If S Pmyconu:s'nhpossessionof:he?mpenz.medhny
preserve and protect the Property to the extent requi ed by law. Secured
Party's duty of care with t to the Property will be satisfied if
Secured Party exercises reasonable care in the safekeeping of the Property
or in the selection of a third party in possession of the Property. 2
Secured Party may enforce the obu‘gndons of an account debtor or other
person obligated on the Property. d Party may Debtor’s
tights with respect to the account debror's or other person's obligations to
mk:paymcuoruhctw'semderpaiqmgxenbebm.mdmforw
any security interest that secures such obligations.
PURCHASE MONEY SECURITY INTEREST. If the Property
includes items purchased with-the Secured Debxs, the
with the Secured Debts will remain subject to Secured Party’s security
interest until the Secured Debts are paid in full. Paymeats on any
pon-purchase money loan also secured by this Agreement will oot be

S ts

purchase money Property was ;
mmmuzmmmfgmm&m
S d Party selects. No security interest will be terminated by

available (o Secured Party. Debtor will immediately notify

of any loss or damage (o the . Debtor will prepare and keep
books, records, and accounts about the Praperty and Debror’s business, (0
which Debtor will allow Secured Party reasonable access.

Debtor will not sell, offer to sell, license, lease, ar otherwise transfer or
encumber the Property without Secured Party’s prior written conseat. Any
disposition of the Property will violate Secured Parry's rights, unless the
Property is iave: sold in the ordinary course of business at [fair
oearket value. If r}l:‘z:vpeny includes chanel paper or instruments, cither
as original collateral or as s of the Propernty, Debtor will record
Secured Party's interest on the face of the chatel paper or instrumeats.

If the Property includes accounts, Debior will not seqie any account for
less than the full value, dispose of the accounts by assignment, ot make

any marerial change in the terms of any account without §ec&recd P‘a'uy's
Y

appli of this formula.

DEFAULT. Debtor will be in defauit.if:

() ms‘sor Borrower, if not the same) fails to make 2 payment in full

e; g

(2) Debtor fails to perform any condition or keep any covenant on this or
any debt or agreement Debtor has with Secured Party;

(3) a default occurs under the terms of any instrument oc agreement
evidenc ingorﬁwminiunmhcuwdmw:

(4)5%“;?& ed Party will have difficulty in collecting the

ieve curt ve in_collectin

Secured Debtswsi;niﬁcandyin%xﬂcvﬂue of the .'

WAIVER OF HEARING PRIOR IMMEDIATE ON.

Secured Pacty may immediately seize the Property upon Debtor’s

default. Debtor agrees to walve the right to five days’ notice and a

wrinien consent. Debtor will collect all in
course of business, unless otherwise requiced by Sccured Party. Debtor
will keep the proceeds of the accounts, and any goods returned to Debror,
in trust for Secured Party and will not comsingle the proceeds or
remmed goods with any of Debtor's other property. Sccured Party has the
right to require Debtor o pay Secured Party the full price on any returned
items. Secured Party may require account debtors to make payments
under the accounss directly to Secured Party. Debtor will deliver the
accounts to Secured Party ‘ac Secured Party's t. Debtor will give
Secured Party ali reports, cemraa cates, lists of account debtors
(showing names, addresses, and amounts owing), invoices applicable to
cach account, and any other data pertaining to the accounts as Secured
Party requests.
If the Property includes firm products, Debior will provide Secured Party
with 2 list of the buyers, commission merchants, and selling agents to or
. through whom Debior may sell the faru_products, Debtor authorizes
Secured Party w© mdznln ndquiond partics mq@in; Secured Party’s

interest in Debtor's unless pr d b{)‘I;w. Debtor
. agrees to plant, cultivate, and barvest crops in due season. Debior will not
use any loan proceeds for a purpose that will contribute to excessive

erosion of highly erodible laod or w the conversion of wetlands to
eroducc an agricultural commodit;. as explained by federal law.

Debtor pledges the rty to Secured Party (delivers the Property into
the possession or co of Secured Party or a designated third party),
Debtor will, upon receipt, deliver any proceéds and products of the

rty to Secured Party. Debtor will provide Secured with any

s, d financial cis, and other information
relating to the Property Debtor receives as the owner of the Property.

PE CTION OF SECURITY INTEREST. Debtor authorizes Secured

Party  file a financing smtement covering the E"g“:‘? Debror will

col:ply with, facilitate, and o«herwule l.ms(m"e in c ‘
wi Obﬂ.hl. ng 100 Or control over Propeﬂy jor urPosea )
perfecting Secured Party's interest under the Uniform C o Code.

preseizure hearing prior to seizure of the Property.

REMEDIES. Afier Debtar defaults, and after Secured Party gives any

legally required notice and opportunity to cure the default, Secured Party

may at Secured Parry’s optioa do any one or more of the following:

(1) make all or sny part of the Secured Debts immediately due a
interest at the highest post-macurity interest race;

(2) require Debtor to gather the Property and make i available to Secured
Party in a reasonable fashion; :

iscs and take p of all or any part of

(3) enter upon Debtor's p
Debtor's property for of preserving the Property or Ks vaiue
and use and operate r's property to protect Secured Party's
interest, all without payment or compensation to Debror;

(4) use any remedy allowed by state or federal law, geg;ovidcd in any
agreement evideacing or pertaining to the Secured

If Secured Party repossesscs the Property or enforces the obligadons of an

accrue

account debtor, Secured Party ma or dispose of the Property &s
provided by law. ed Party wﬂ'l apply the proceeds of any couc‘?don
or disposivon first to S d ’s of enl which

includes reasonable attorncys’ fees and expenses (o the extent not
prohibited by law, and then to the Secured Debts. Debtor (or Borrower, if
nonheugne)wﬂ]bclhblc!ormndcﬁdmcy.ihuy.
Bychmsmannyouormomolumcmzdlu.kcumdhnydoesnm
give up the right to use any other remedy. Secured Party does not waive a
default by not using a remedy.

WAIVER. Debior waives all claims for damages caused by Secured
Party's acts or omissions where Secured Party acts in good faith. :

DOCUMENTS.

NOTICE AND ADDITIONAL S. Where notice is
required, Debtor that 10 dal}'s jor written notice will be
reasonable notice to Debtor under the mﬁpu"lln Commercial Code. Notice

to one party is aatice to all partics. Debtor agrees to sign, deliver, and file
agy jtional documents and certifications Secured Party considers
y w0 perfect, continue, or prescrve Debtor’s obligations under this

E;@ © 2000 Baokers Syttema, Inc., St. Cloud, MN Form SA-BUS-SC 2/13/2001
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DEBTOR NAME AND ADDRESS (Pledgor) SECURED PARTY NAME AND ADDRESS

2233 HIGHWAY 17 NORTH LLC
National Bank of South Carolina
1808 MEETING STREET ROAD 46 BROAD STREET

CHARLESTON SC 29405 CHARLERSTON, SC 238401

Type: (B individual [ parmership [J cocporation [
State of organization/registratioa (if applicable) SOUTH CAROLINA
D If chiecked, refer to addendum for additional Debtors and signatures. ACCOUNT NUMBER: 0776707950 NOTE: 1

COMMERCIAL SECURITY AGREEMENT

The date of this Commercial Security Agreement (Ag! ) is June 17, 2004 .
SECURED DEBTS. This Agreement will secure all sums advanced by Secured Party under the terms of this Agreement and the payment and

perfarmance of the following described Secured Debts that (check one) (1 Debtor WARREN P HOLLIDAY
= (Borrower) owes to Secured Party:

x Specific Debts. The following debts and all exteasions, renewals, refinanciogs, modifications, and replacements (Jescribe):
ACCOUNT NUMBER 0776707950 NOTE NUMBER 1

[J Al Debts. All present and future debts, even if this Agreement is nat referenced, the debts are also secured by other collateral, or the future
debt s unrelated (0 or of a different type than the current debt. Nothing in this Agrecment is 2 commitment to make future loans or advances.
SECURITY INTEREST. To secure the payment and performance of the Secured Debts, Debior gives Secured Party a security interest in all of the

Property described in this Agreement that Debtor owns ot has sufficient rights in which 1o gansfer an interest, now or in the future, wherever the

Property is or will be located, and all proceeds and products of the Property. "Property” includes all parts, accessories, repairs, replacements,

impr . and acc to the Property: any original evidence of tile or ownership; and all obligations that support the payment oc

performance of the Property. “Proceeds” includes anything acquired upon the sale, lease, license, exchange, or other disposition of the Property;

any rights and claims arisiog from the Property; and any collections and distributions on account of the Property. This Agrecment remains in effect

until terminated in writing, even if the Secured Debts are paid aud Secured Party is no longer obligated to advance funds to Debtor or Borrower.
PROPERTY DESCRIPTION. The Property is described as follows:

[ Accounts and Other Rights to Payment: All rights to payment, whether or not earned by performance, including, but not limited ¢, paymeat
for property or services sold, leased, rented, i d. or assigned. This includes any rights and interests (including all liens) which Debtor
may have by law or agrcement agaiost any account debtor or obligor of Debtor.

[ Inventory: All inveatory held for ultimate salo or lease, or which has been or will be supplied under contracts of service, or which are raw
materials, work in process, or materials used or consumed in Debtor’s business.

[J Equiy Al equi including, but not limited to. machinery. vehicles, fumiture, fixtures, manufacturiog equipment, farm machinery

& bt

and equip shop equip office and record keeping equipment, parts, and tools. The Property includes any equipmeat described in 2
list or schedule Debtor gives to Secured Party, but such a List is not necessary to create 2 valid securiry interest in all of Debtor's equipment,

[ instruments and Chattel Paper: ARl instr including negotiable fnstruments and promissory notes and any other writings or records
that evidence the right to payment of a moaetary obligation, and tangible and clectronic chattel paper.

[0 General Intangibies: All geseral intangibles including, but not limited to, tax refunds, patents and applications for patents, copyrights,
trademarks, trade secrets, goodwill, trade names, customer lists, permits and franchises, payment intangibles, computer programs and all
supporting information provided in ¢ fon with a jon relating to computer programs, and the right to use Debtor’s name.

Obp All of tide incuding, but not limited to, bills of lading, dock warraats and ceceips, and waref ip

O Farm Products and Supplies: All farm products including, but not limited (0, alf poultry and livestock and their young, along with their
produce, products, and repl all crops, annual or perennial, and all products of the crops; and all feed, seed, fectilizer, medicines, and

other supplics used or produced in Debtor’s farming operations.
[ Government Pagments and Programs: All pay accounts, g I ibles. and benefits including. but not limited o, payments in
kind, deficiency payments, leters of entitlement, warehouse receipts, storage payments, emergency assistance and diversion payments,
production flexibility and comservation reserve payments under any preexisting, current, or future federal or state government program.
[0 Investment Property: All investment property including, but not limited to, certificated securities, uncertificaied securities, securities
entitlements, securities dity contracts, dity and financial assets.
0 Deposit Accounts: All deposit accounts including, but not limited to, demand, time, savings, passbook, and similar accounts.
K] Specific Property Description: The Property includes, but is not limited by, the following (if required, provide real estate description):

FIRST REAL ESTATE MORTGAGE ON PROPERTY AND IMPROVEMENTS KNOWN AS
2233 HWY 17 N MT PLEASANT 8C

USE OF PROPERTY. The Property will be used for {3 personal &) business (J agriculeural a purposes.

SIGNATURES. Debtor agrees to the terms on pages | and 2 of this Agreement and acknowledges receipt of a copy of this Agreement.
DEBTOR SECURED PARTY

aﬁw‘r@gxﬂaﬁ nm@oQ G‘;Q

2233 HIGHWAY 17 NORTH LLC

BY:

Warren P Halliday

Fx{Garts © 2000 Bankers Systems, Inc., St. Cloud, MN Form SA-8US-SC 2/13/2001 lpage 1 of 2/
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GENERAL PROVISIONS. Bach Debtor's obligations under this
Agreement are independent of the obligations of any otier Debtor.
Secured Party may sue cach Debior individually or 1ogether with any
other Debror. Secured Party may release any part of the Property and
Debior will remain obligated under this Agreement. The duties and
benefits of this Agreement will bind the successors and assigns of Debtor
and Secured Party. No modification of this Agreement is effective unless
made in writing and signed by Debtor and Secured Party. Whenever used,
the plural incfudes the singular and the singular includes the plural. Time
is of the essence.

APPLICABLE LAW, This Agreement is governed by the laws of the
state in which Secured Party is located. In the event of a dispute, the
exclusive forum, venue, and place of jurisdiction will be the state in which
Secured Party is located, unless otherwise required by law. If any
provision of this Agreement is unenforceable by law, the unenforceable
provision will be severed and the remaining provisions will sdll be
enforceable. -

NAME AND LOCATION, Debtor's name indicated on page I is
Debror’s exact legal name. If Debtor is an {ndividual, Debtor's address is
Debtor's principal residence. If Debtor is not an individual, Debtor's
address is the location of Debtor's chief exzcutive offices or sole place of
business. If Debtor is an entity organized and registered under state law,
Debror has provided Debtor’s staie of registration on page 1. Debtor will
provide verification of registration 2od location upon Secured Parry's
request. Debtor will provide Secured Party with at least 30 days motice
prior to any chaoge in Debtor’s name, address, or state of organization or
registration.

ARRANTIES AND REPRESENTATIONS. Debfor has the right,
suthority, and power 1o eater into this Agreement. The execution and
delivery of this -Agreement will not violate any agreement governing
Debror or Debior's property, or to which Debtor is a party. Debtor makes

INSURANCE. Debtor agrees to keep the insured against the
risks reasonably associated with the Property the Property is released
from this Agreemenl. Debtor will maintain this insurance in the amounts
Secured Party requires. Debtor may choose the insurance company,
subject 10 Secured Party’s approval, which will not be unreasonably -
withbeld. Debtor will have the insurance provider name Secured Party as
loss payee on the insurance policy. Debtor will give Secured Party and
the insurance provider i iate notice of any loss. Secured Party may
apply the insurance proceeds toward the Secured Debts. Secured Party
may require additional security as a condition of permitting any insucance
proceeds 10 be used to repair oc replace the Proj . If Secured Party
acquires the Property ia damaged condition, Debtor's rights to any
insurance policies and proceeds will pass to Secured Party w the exeent of
the Secured Debws. Debtor will immediately notify Secured Party of the
cancellation or rmination of insurance. If Debtor fails to keep the
Property insurcd, or fails to provide Secured Party with proof of
insurance, Secured Party may obtsin insurance to ct Secured Party's
interest in the Property, The insurance may include coverages not
originally required of Debtor, may be writtea by 2 company other than
one Debror would choose, and may be written at a higher rate than
Debtor could obtain if Debtor the insurance.
AUTHORITY TO PERFORM. Debtor authorizes Secuced Party to do
anything Secured Party deems reasomably nccessary o protect the
P'?fp:"y and Secured P"Z;’ interest in the Property. If Debtor fails to
perform any of Debtor’s duties- under this Agreement, Secured Party is
authorized, without notice to Debtor, to perform the duties or cause them
to be pecformed. These authorizations include, but arc not limited fo,
rmission to pay for the repair, maintenance, and preservation of the
rty and take 2oy action to realize the value of the Property. Secured
Party's authority to perform for Debror does not create an obligation to
ga'gm. and Secured Party’s failure 1o perform will oot prechude Secured
arty from exercising any other rights under the law or this Agreement.
If Secured Party performs for Debior, Secured Party will use reasonable
care. Reasonable care will not include any sieps y lo e
rights against prior &lrga: or any duty to take action in comec&:n with
pe

the management of

the following warranties and repr which s loag as
this Agreement is in effect: * -
(1) Debtor is duly orgasized and validly existing in all jurisdictions in
@ Lh.ich Debtor d:ic business; " ¢ this
execution and performance of the terms of this Agreement have
been duly authorized, have ived all over L 1es

Y
approval, and will not violate any provision of law or order;
(3) other than previously disc to Secured Party, Debtor has not
changed t's name or principal place of business within the last
loe&eus and has not used any other trade or fictitious name; and
" (4) Debror does not and will not use any other name without Secured
Party's prior written consent.
Debtor owns all of the Property, and Secured Party's claim to the
Property is ahead of the claims o! ngomcxmdimr. except as otherwise
2 and disclosed to Secured Party prior to amy advance on the
. The Property bas not been used for any se that
would violate any laws or subject the Property to forfeiture or seizure.
DUTIES TOWARD PROPERTY. Debtor will protect the Property and

d Party comes iato possession of the Property, Secured Party will
serve and protect the Property to the exient required by law. Secured
arty’s duty of care with © the Property will be satisfied if
Secured Party excrcises reasonable care ln the safekeeping of the Property
or in the selection of a third party in possession of the 5
Secured Party may enforce the obligations of an account debtor or other
person obfigated on the Property. Secured Party may exercise Debror’s
rights with respect to the account debior's or other person's obligations to
make payment or otherwise reader performance to Debtor, and enforce
any securify interest that secures such obligations.
PURCHASE MONEY SECURITY I . If the Property
ludes items purchased with the S d Debts, the erty
with the Secured Debrs will remain subject to Secured 's security
i until the Secured Debts are paid in full. Payments on any

Secured Party’s interest against claim. as otherwise
3 3 Debmw will bepwthe'my w-peg:%ebm"!-::cep( jon at the
e e e e S
) use the s ses §|
o‘a‘pn:e,l. r will not use the luvyiohdor_lo{mylge:nd

access.
Debror will nm&&:ﬂw wﬁmm, r:; otherwise transfer or
without 's prior written consent. Any
the Prope: wﬂlviohuSecnredmey'l rights, uniess the
sold in the ordinary course of business at fair
operty includes chattel paper or instruments, either
as original collateral or as eeds of the rty, Debtor will record
Secured Party’s interest on the face of the charel paper or insruments,
If the Pmpeng‘hclndes accounts, Debtor will not settle any account for
less than the full value, dispose of the accounts by assignment, or make
any matcrial change in the terms of any account without Secured Party’s
prior written consent. Debtor will coﬁec( all accounts in the ordinary
course of business, unless otherwise required by Secured Party. Debtor
will keep the E“wmceeds of the accounts, and any goods returned to Debior,
Party aod will not commingle the eeds or
rerurned goods with any of Debtor’s ather property. Secured Party has the
right to require Debtor to pay Secured Party the full price on any returned
items. Secured Party may require account debtors to’ make payments
under the accoumts directly © Secured Party. Debtor will deliver the
S d Party at S s request. Debtor will give
Si d Party all reports, certificates, lists of accounk debtors
(showing names, addresses, and amounts owing), invoices applicable to
each account, and any other data peruining to the accounts as Secured

Party requests.

If the includes farm products, Dehor will provide Secured Party
with a list of the buyers, commission merchants, and selling agents to or
through whom Debtor may sell the farm products. Debtor authorizes
Secured Pn.rl!)yeto notify any additional parties regarding Secured Party's
interest ln Debtor’s prodi ualess prohibited by law. Debtor
agrees to t, culdivate, and harvest craps in due season. Debtor will ot
use any proceeds for a purpose that will contribute 10 excessive
erosion of highly erodible land or fo the conversion of wetlands ©

rmduee an agriculwral commodity, as explained by federal law.
f Debtor pledges the Pmr_eny t0 Secured Party (delivers the Property into
the possession or control of Secured Party or a designated third party),
By S Bat e wil provis Soomad, Farty wik 2y
to Secured Party. or will provi with any
notices, d financial nts, reports, and othe:ny nformation
relating fo the Dehtar receives as the owner of the Property.
PERFECTION OF SECURITY INTEREST. Debior authorizes Secured
Party o file a financing satement covering the ngny. Debtor will
comply with, faciliate, and ocherwise assist S d in ti
purposes of
ial Code,

encumber the
d'uposiﬁolL of
Pmﬁny iav

market value. If the

with obining possession or control over the Property 'l{x
perfecting Secured Party's interest under the Uniform Commerc!

Exfoeresy; © 2000 Bankars Systems, Inc., St. Cloud, MN Form SA-8US-SC /1312001

non-purchase money loan also secured by this Agreement will not be
nppucdlomcpwcnemomybmhymmuonmepu:chuamm&
loan will be applied first to the non-purchase money portion of the loan,
any, and then to the purchase money i i i
purchasc money Property was acquired. If the hase money Property
was acquired at the same time, payments i

Secured Party selects, No security interest will be
application of this formula. ;

DEFAULT. Debror will be in default if:

(1) Debtor (or Borrower, if not the same) fails to make a payment in full

when due;

(2) Debtor alls 1o perform aay condition or keep any covenant on this or
mydcbtongmmeuDebtorhuwddlSemredlImy:

(3) a default occurs under the terms of any instrument or agreement
evidencing or ining to the S d Debts;

(4) anything else happens that either causes Secured Party to reasonably
believe that Secured Party will have difficulty in collecting the
Secured Debts or significantly impairs the value of the erty.

WAIVER OF HEARING PRIOR TO IMMEDIATE P! ON.

Secured Party may immediately seize the Property upon Debtor's

default. Debtor agrees to waive the right to five days’ notice and a

reseizure hearing prior to seizure of the Property.

IES. After Debtor defaults, and after Secured Party gives aay
legally required notice and opportunity to cure the default, Secured Party
may at Secured Party’s option do any one or more of the following:

(1) make all or any part of the Secured Debts immediately due and accrue
interest at the highest post-maturity interest rate;

(2) require Debtor o gather the Property and make it available to Secured
Party in a reasonable fashion;

(3) enter upon Debtor's premises and take possession of all or any part of
Debtor's p tormaofmﬁhgmhomw valae
and use operate 1's property to protect Secured Party's
interest, alf without payment or compeasation to Debtor;

(4) usc any remedy allowed by state or federal law, or provided in any
agreement evidencing or pertaining to the Secured Debss.

If Secured Party repossesses the Property or enforces the obligations of an
account debtor, Sccured Party may h:cr or dispase of the Property as
provided by law. Secured Party will apply the proceeds of any collection
oc disposition first to Secured Party’s expenses of enforcement, which
includes reasonable atorneys' fees and legal expenses fo the extent not
prohibited by law, and then 10 the Secured Debts. Debtor (or Borrower, if
not the same) will be liable for the deficiency, ifu:géc

By choosing any one or more of these remedies, Secured Party does not

;zeupmdgmmmanyomermdy.Securcdl’my«k:csnotw:iv:a

default by not using a remedy.

WAIVER. Debtor waives all claims for damages caused by Secured

Party's acts or omissions where Secured Party acts in good faith.

NOTICE AND ADDITIONAL DOCUMENTS. Where notice is

required, Debtor agrees that 10 days prior written notice will be

reasonable notice to Debtor under the Uniform Commercial Code. Notce
to ope party is notice o all parties. Debtor agrees to sign, deliver, and file
any additional documents and cerifications Secured Party considers
secessary to perfect, continue, or presarve Debeor’s obligadons under this
Agreement and to confirm Secu:ﬂ; Party's lien status on the Property.

(page 2 of 21
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GUARANTY BY CORPORATION

CHARLESTON SC.
(City) (State)

06/17/2004

_HOLLIDAY AMISEMENT CO., INC _

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and to
induce Natrional Rank of South Carolina
(herein, with its participants, successors and assigns, called "Lender"), at its option,
time to make loans or extend other accommodations to or for the account of
__ WARREN P HOLLIDAY
(herein called "Borrower") or to engage in any other transactions with Borrower, the Undersignad hereby absolutely
and unconditionally guarantees to the Lender the full and prompt payment when due, whether at maturity or earfier
by reason of acceleration or otherwiss, of the debts, liabilitles and obligations described as follows:

A.If this ] is checked, the Undersigned guarantees to Lender the paymant and performance of the debt,
liability or obligation of Borrower to Lender evidenced by or arising out of the followIngAcoT# 0776707950
NOTR# 1 and any extensions,
renewals or replacements thereof (hereinafter referred to as the "Indebtedness”).

B. If this(J is checked, the Undersigned guarantees to Lender the payment and performance of each and every
debt, liability and obligation of every type and description which Borrower may now or at any time hereafter
owe to Lender (whether such debt, liability or obligation now exists or is hereafter created or incurred, and
whether It Is or may be direct or indirect, due or to become due, absolute or contingent, primary or
secondary, liquidated or unliquidated, or joint, several, or joint and several; all such debts, llabllities and
obligations being hereinafter collectively referred to as the "Indebtedness”). Without limitation, this guaranty

includes the following described debt(s): .
The term, “Indebtedness” as used In this guaranty shall not include any obligations entered Into between
Borrower and Lender after the data hereof (including any extensions, renewals, or replacements of such
obligations) for which Borrower meets the Lender’s standard of creditworthiness based on Borrower’s own
assets and Income without the addition of a guaranty or for which a guaranty is required but Borrower chooses
someone other than the joint Undersigned to guaranty the obligation.
The Undersigned further acknowledges and agrees with Lender that:
1. No act or thing need occur to establish the liability of the Undersigned hereunder, and no act or thing, except

full payment and discharge of all Indebtedness, shall in any way exonerate the Undersigned or modify, reduce, limit
or release the liability of the Undersigned hereunder.

2. This is an absolute, unconditlonal and continuing guaranty of payment of the Indebtedness and shall continue
to be in force and be binding upon the Undersigned, whether or not all Indebtedness is paid in full, until this
guaranty is revoked by written notice actually received by the Lender, and such revocation shall not be effective as
to Indebtadness existing or committed for at the time of actual recelpt of such notice by the Lender, or as to any
renewals, extensions and refinancings thersof.

The Undersigned represents and warrants to the Lender that the Undersigned hes a direct and substantial
economic interast in Borrower and expects to darive substantial benefits therefrom and from any loans and financial
accommodations resulting in the creation of Indebtedness guaranteed hereby, and that this guaranty Is given for a
corporate purpose. The Undersigned agrees to rely exclusively on the right to revoke this guaranty prospectively as
to future transactions, by written notice actually received by Lender if at any time, in the opinion of the directors or
officers of the Undersigned, the corporate baenafits then being received by the Undersigned in connection with this
guaranty are not sufficient to warrant the continuance of this guaranty as to future Indebtedness. Accordingly, so
long as this guaranty is not revokad prospectively in accordance with this guaranty, the Lander may rely
conclusively on a continuing warranty, hereby made, that the Undersigned continues to be benefited by this
guaranty and the Lender shall have no duty to inquire into or confirm the recaipt of any such benefits, and this
guan}nty shall be effective and enforceable by the Lender without regard to the receipt, nature or value of any such

enafits.

3. If the Undersigned shall be dissolved or shall be or become insolvent (however defined) or revoke this
guaranty, then the Lender shall have the right to declare immediately dua and payabla, and the Undersigned will
forthwith pay to the Lender, the full amount of all indebtedness, whether due and payable or unmatured. If the
Undersigned voluntarily commences or there Is commenced involuntarily against the Undersigned a case under the
United States Bankruptcy Code, the fult smount of &ll Indebtedness, whether due and payable or unmatured, shall
be immediately due and payable without demand or notice thereof.

4. The liability of the Undersigned hereunder shall be limited to a principal amount of § (If
unlimited or if no amount is stated, the Undersigned shall be liable for all Indebtedness, without any limitation as to
amount), plus accrued interest thereon and all attorneys’ fees, collection costs and enforcement expenses referable
thereto. Indebtedness may be created and continued in any amount, whether or not in excess of such principal
amount, without affecting or impairing the liability of the Undersigned hereunder. The Lender may apply any sums
received by or available to the Lender on account of the Indebtedness from Borrower or any other person (except
tha Undersigned), from their properties, out of any collateral security or from any other source to payment of the
axcess. Such application of recsipts shall not reduce, affect or Impair the liability of the Undersigned hersunder, If
the liability of the Undersigned is limited to a stated amount pursuant to this paragraph 4, any payment made by
the Undersigned under this guaranty shall be effective to reduce or discharge such liabllity only if accompanied by a
written transmittal document, received by the Lender, advising the Lender that such payment is mada under this
guaranty for such purpose.

5. The Undersigned will pay or reimburse the Lender for all costs and expenses (including reasonable attorneys’
fees and legal expenses) incurred by the Lender In connection with the protection, defense or enforcement of this
guaranty in any litigation or benkruptey ar insolvency proceedings.

This guaranty Includes the additional provisions on page 2 hereof, all of which are made a part hereof.

This guaranty is Ktunsecured; [Jsecured by a mortgage or security agreement dated H
Osecured by, o )

IN WITNESS WHEREOF, this guaranty has been duly executgd by the Undersigned the day and year first above

written.

at any time or from time to

By

BY: WRSIPI IR IS0 o entities who sign this guaranty. Individusty and jolndly.
BANKERS SYSTEMS, INC., ST. CLOUD, MN 56301 (1-800-397-2341) FORM M-260 4/2/91 [For Noncorparate Guarantor use M-2401 foege 1 of 2/
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ADDITIONAL PROVISIONS ,

6. Whether or not any existing relationship between the Undersigned and Borrower has been changed or ended
and whether or not this guaranty has been revoked, the Lender may, but shall not be obligated to, enter into
transactions resulting in the creation or continuance of Indebtednass, without any consent or approval by the
Undersigned and without any notice to the Undersigned. The liability of the Undersigned shall not be affected or
impaired by any of the following acts or things (which the Lender is expressly authorized to do, omit or suffer from
time to time, both before and after revocation of this guaranty, without notice to or approval by the Undersigned):
(i) any acceptance of callateral security, guarantors, accommodation parties or sureties for any or all Indebtedness;
(if) any one or more extensions or renewals of Indebtedness (whether or not for longer than the originel period) or
any modification of the interest rates, maturities or other contractual terms applicable to any Indebtedness; (iil) any
waiver adjustment, forbearance, compromise or Indulgence granted to Borrower, any dslay or lack of diligence in
the enforcement of Indebtedness, or any failure to institute proceedings, file a claim, give any required notices or
otherwise protect any Indebtedness; (Iv) any full or partial release of, settlement with, or agreement not to sue,

_ Borrower or any other guarantor or other parson liable in respect of any Indebtedness; (v) any discharge of any
avidence of Indebtedness or the acceptance of any Instrument in renewal thereaf or substitution therefor; (vi) any
failure to obtain collateral security (including rights of setotf) for Indebtedness, or to see to the proper or sufficient
craation and perfection thereof, or to establish the priority thereof, or to protect, insure, or enforce any collateral
security; or any release, modification, substitution, discharge, Impairment, deterioration, waste, or loss of any
coltateral security; (vi) any foreclosure or anforcement of any collateral security; (viii) eny transfer of any
Indebtedness or any evidence thereof; (ix) any order of application of any payments or credits upon Indebtedness;
{x) any election by the Lender under §1111(b)(2) of the United States Bankruptcy Code.

7. The Undersigned waives any and all defenses, claims and discharges of Borrower, or any other obligor,
pertaining to Indebtedness, except the defense of discharge by payment in full. Without limiting the generality of
the foregoing, the Undersigned will not assert, plead or enforce against the Lender any defense of waiver, release,
estoppel, statute of limitations, res judicata, statute of frauds, fraud, forgery, incapacity, minority, usury, lllegality
or unenforceability which may be available to Borrower or any other person liable in respect of any Indebtadness, or
any setoff available against the Lender to Borrower or any such other paerson, whather or not on account of a
related transactlon. The Undersigned expressly agrees that the Undersigned shall be and remain liable, to the fullest
extent permitted by applicable law, for any deficiency remaining after foraclosure of any mortgage or sacurity
interest securing Indebtedness, whether or not the fiability of Borrower or any other obligoc for such deficiency Is
discharged pursuant to statute or judicial decision. The undersigned shall remain obligated, to the fullest extent
permitted by law, to pay such amounts as though Borrower’s obligations had not been discharged.

8. The Undersigned further agree(s) that the Undersigned shall be and remain obligated to pay Indebtadness even
though any other person obligated to pay Indebtadness, including Borrower, has such obligation discharged in
bankruptcy or otherwise discharged by law. “Indebtedness” shall include post-bankruptcy petition interest and
attorneys’ fees and any other amounts which Borrower is discharged from paying or ‘which do not accrus to
Indebtedness due to Borrower’s discharge, and Undersigned shall remain obligated to pay such amounts as fully as
if Borrower’s obligations had not been discharged.

9. If any payment applied by the Lender to Indebtedness is thereafter set aside, recovered, rescinded or raquired
to be returned for any reason (including, without limitation, the bankruptcy, Insolvency or reorganization of
Borrower or any other obligor), the Indebtedness to which such payment was applied shall for the purposes of this
guaranty be deemed to have continued in existence, notwithstanding such application, and this guaranty shall be
enforceable as to such Indebtadness as fully as if such application had never been made.

10. The Undersigned waive(s) any claim, remedy or other right which the Undersigned may now have or
hereafter acquire against Borrower or any other person obligated to pay Indebtedness arising out of the creation or
performance of the Undersigned’s obligation under this guaranty, Including, without limitation, any right of
subrogation, contribution, reimbursement, Indemnification, exoneration or any right to participate in eny claim or
remedy the Undersigned may have against the Borrower, collateral, or other party obligated for Borrower’s debt,
whether or not such claim, remedy, or right arises in aquity, or under contract, statute or common law.

11. The Undersigned waives presentment, demand for payment, notice of dishonor or nonpayment, and protest
of any instrument evidencing Indebtsdnass. The Lender shall not be required first to resort for payment of the
Indebtedness to Borrower or. other persons or their praperties, or first to enforce, realize upon or exhaust any
collateral security for Indebtedness, before enforcing this guaranty.

12. The liability of the Undersigned under this guaranty is in addition to and shall be cumulative with all other
liabilities of the Undersigned to the Lender as guarantor or ocamrwise without any limitation as to amount, unless
the instrument or agreement evidencing or creating such other sty soeciflcally provides to the contrary.

13. The Undersigned represents and warrants to the Lenoer = {i) the Undersigned is a corporation duly
organized and existing in good standing and has full power and authority to make and daliver this guaranty; (i) the
executlon, "delivery and performance of this guaranty by the Undersigned have been duly authorized by all
necessary action of its directors and shareholders and do not and will not violate the provisions of, or constitute a
default under, any presently applicable law or its articles of Incorporation or by-laws or any agreement prasently
binding on it; (iii) this guaranty has been duly executed and delivered by the authorized officers of the Undersigned
and constitutes its lawful, binding and legally enforceable abligation (subject to the United States Bankruptcy Code
and other similar laws generally affecting the anforcement of creditors’ rights); and (iv) the authorizatlon, execution,
delivery and performance of this guaranty do not require notification to, registration with, or consent or approval
by, any federal, state or local regulatory body or administrative agency. .

14. This guaranty shall be effective upon dellvery to the Lender, without further act, condition or acceptance by
the Lender, shall be binding upon the Undersigned and the successors and assigns of the Undersigned and shall
inure to the benefit of the Lender and its participants, successors and assigns. Any invalidity or unenforceability of
any provision or application of this guaranty shall not affect other lawful provisions and application hereof, and to
this end the provisions of this guaranty are declared to be severable. Except as allowed by the terms herein, this
guaranty may not be waived, modified, amended, terminated, released or otherwise changed except by & writing
signed by the Undersigned and the Lander. This guaranty shall ba governed by the laws of the State in which it is
exacuted. The Undersigned walves notice of the Lender’s acceptance hereof. boge 2002
BANKERS SYSTEMS, INC., ST. CLOUD, MN 54301 (1-800-397-2341) FORM M-250 37151
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Exoeras © 1985 Bankers Systams, Inc.. St. Cloud, MN Form DA 6/30/2000

WARREN ¥ NOLLIDAY ¥ational Baak of South Carolina Loan Number __ 0776707950 - 1
46 BROAD GTRXEY Date June 17, 2004
1608 MEETING GTREET ROAD CHARLEVTON, SC 29401 Mat. Date ___Vune 17, 2005
CHARLRGTON, 8C 2940S- Losn Amount § 2+ 000,000.00
i Of
BORROWER'S NAME AND ADDRESS LENDER'S NAME ANO ADDRESS
*I" includes each borrower sbove, jointly and severally. “You" means the lendar, its succassors and assigns.
DISBURSEMENT AUTHORIZATION
| hereby authorize and request the following disbursement from the loan referanced above:
8. Amaunt given to me directly ) o. $
b. Amount paid on my account (# () p. $
c. To Lender $ q. $
Amounts paid to others on my behaif: r. 4
d. Insurance Companies (Property) $ 5. ]
8. Public Officials $ t. $
¢, Credit Life Insuraace $ . $
g _A & H Insurance 4 v. s
h. $ w $
i $ X ]
| $ Y )
k $ F 4
| 4 aa. L]
m. 9 bb. $
n 4 3 ¢
Comments:
FUTURE ADVANCES TO BE MADE
LOAN FEE I/A/O §10,000.00 OR 1/2%
FLOOD DETERMINATION I/A/O0 §14.00
X X
WARREN P HOLLIDAY
X X
X X
Loan Officer: __JAN _JOEN A WALLACE, J'RJQA)
(wage 10of 1]

C ke

i
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R R A A R A R N R MM N R S T

L 'COMMERCIAL'LOAN APPLICATION :

WOMANI’ APPUCANT INFORMATION: Foderal law requires linancial institutions to obtain sulficient n(ovmamn 0 vorily your ldcnm You nﬁ:x‘ be asked seversi

%:nnons and 10 provide one or more forms of identification (o fulfill this requirsment. In some instances we may use oulsids the informavon.
@ infarmation you provide is protected by our privacy policy snd federal law. Anﬂl‘l 0000031131 Acotds /
WARREN P HOLLIDAY National Bank of South Carollna Date May 20, 2004
46 BROAD STREST Telophane ¢ *843-884-2204
1808 MEETING STREET ROAD CHARLESTON, SC 29401 Taxpayer 1.0.¢ 250684716
CHARLESTON SC 29405- Nature of Business ~
c:mm s Name end Address Business Year End Date

- General Infarmation 6.7 r PnL P, TN S O R

Logal D Corporation D D S D Othar
Authorzation Resolution Dated: Submittsd with Statement_[_) On Fia With ma [ _to Be Provided
Income Tax Aetum Flled Through What Data: Are Any Returns Being Contasted ot Audited: Q Yes DTla

Name of Accountant or Accounting Firm:

‘Names of Parsons Authorized 1o Borrow Manay on Bahaif of and in the Name of the Appl WARREN P HOLLIDAY
TR L AR E TS Lotn REGUSSt ) LR Y s VR AT,y e e A A A

| Amount Requested ¢ 2,000, ooomod D acurad \nitial Requast L) Ad al Advance

Purposs of Losn REVOLVING LINE OF CREDIT Terms INTEREST ONLY ONE YEAR ALL P&I AT MATURITY
FOR BUSMBS INVESTMENTS

! AY® PO > T Financlal Summary ‘(8ee page 2 (orexplanation)i | LT TE A

4 Lo
D Financial Statement Submitied with this Summary. u Current Financisl Statement on File with Ceoditor.
L

Assets .
Currant Assets y Cutrent Liabiitles
Account/Trade Racaivablas Long Term Lisbilities
Inventory - Grass _| Other Listikdes
Fixed Assots REFER TO FILE | Tow Uabilities REFER TO FILE
Other Net Waorth {Tatal Assets minus Total Lisbiities)
Total Assats Total Lisbifities and Net wmh
Daelpriy i maea S o Profit and £o8s 1. st ST b sy LR IR
o From To Date of Bith - (lor ndividuala oriy)
Net Sales .
Gross Profit REFER TO FILE
Net Opsrating Profit s
Net Profit/Loss
B el e ; TR
Wate your groas ravenuss § 1,000,000 or less In your previous fiscal year? NOTICE: The Fodersl Equal Credit O ity Aet
D discriming qinn wmuummu oimo.ecl«. nllqlon,
Yes No nationsl odgin, sex, marital ststus, ege (providing the applicant the
It you answered "yss" and the Creditor denies yaur spplication for cradit, you capacity to enter nto 2 binding eon tract), becauss all or l part o' the
have the right to a wiitten statemsnt of the spacific reasons for the denial. To luuc-u‘l lmun derives fram .:J the
onuh the statement pleass contact: spalicant has In good faith sed right undsr the Conlum« Cradit
Protection Act, un federal agancy that mnk\hm compllance with this lew
Senior Commarcisl Loan Administrator conceming this creditor is:
1241 Maia Street 00&0.‘#0..".&’0000"0.0.0.."'1t
? O Box 1457 Comptroller of the Currency
Colwbla, G 29202 Customer Agsistance Group
within 80 days from the date you ae notified of Craditor's declsion. The Kinn
Craditor wifl send you 8 written statement of reasons for the denis! within 30 1301 Mc ey Street, Sulte 3450
days of recalving your request for the statement. The notice at nght describes Houston, TX 77010-8050
” 1aiyou. EELEREANANRN AT TR EREEERANAR RN

[ norice - JoINT cREDIT:
w. intand 0 apply for Jot cradi. lndais

1 and the “onln i Is provided for the purpose of obtaining credit for the
Aanlum(n of tor the purpose of Aapﬂ:am cradit for others, Applicant(s) mnowl.duc that -.%'fmmm made in this statement will be relled on
by Creditar In its decision to Eam such credit. ‘m S« is tus and correct in avery detail aﬁ the fi of the Applicant{s}
on the du- olvun below. tor is d to mako desms necessary to ndfv wncy of the mntmuuon hetein 3nd 1o
the craditworthness of the Applicant(s). Applicant(s) will prompll no(l’ Craditor of lny uubu quent chang: h wauld atfect the sccur u:y of this Statement.
Creditor ls further authorized to answer w questions about Creditor’s cmm axperienca with Appiicant(si. Appllc ) an awaro that sny knowing or willful false

statements regarding value of the above property for purposes oO Influsncing the sctions cl Craditor can be f fodaral law, 18 U.S.C. & 1014, and may

mulx in a fine or imj nment or both.

In addition, sach individual xlonlnu below authorzes the Creditor to check thel individual credit account snd employment history and have & credit reporting agency
prepere a conaumer credit report on them.

p(s) to sl tarms and conditions beginniag on page 1 through the bottom of page 2 of this Ap Application.
05/36/2004 By
Y d Onte ’ Signature Dite

By
Slgnature Date Signature Date
Exfoerel’ ©8ukes Systems, Inc., St Cloud, MN Ferm CLAS 8/19/2003 lpage 10l 2/

v
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. Cuerent Assets - Cash,

13.Gross Revenuas - Valus of all sales and services pr ded prior to di

Exfoertl¥ ©Bunkers Systorms, Inc., 61, Cloud. MN Form CLAS €/19/2003

DEFINITIONS

ckatabk elcl ble - trade (nat), inventory (netl and other current assets.

Account/Trade Aocalvables - All current accounts 3nd notes and doferted notes, less raserve for bad debts.

2.

3. Inventory-Gress - Value af finished goods, work In prograss and raw materlals.

4. Fixed Assete - Not value of ail land, building Y. equi fixtures, etc.

5. Total Assats - All current assets, recetvaties, inventory, fixed assets and amounts dus from officars and emp id g
cash surrander value of lifs insurance policies and others.

6. Current Ulsbilities ; Bank nates payable, other trade notes payabls, accounts payable-trads, other accounts payable, due to afficers and smployees,
taxas-incoma ather, accrued sxpanses, long term debt due within ona year, other current liablitles.

7. Long Torm Liabilities - Notes, bonds, and mortgages and other accounts coming due in ona year or more,

8. Total Liabilies - All current, long tarm and other ¥abilltles.

5. Net Sales - All sales less discounts, charge-backs and allowsnces.

10. Gross Profit - Net salas less the cost of goods sold.

11. Net Operating Profit - Gross piofit lass: expenses, (selling, general and interest, iation), officer’s provision for bad debt
and other expenses.

12.Nat Profit or Loss - Net operating profit, plus other incoma, less fadoral, state and local taxes.

i i charge backs and allowances. This amount is raquested to determine

Applicant’s fights and Credltor’s obiigations undec the Equal Credit Opportunity Act. The term has no exact accounting cefinition and Creditor will rely on value

provided by Applicant.

page 20/ 2
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Account Information Shest Date; 05/20/2004

Institution Name & Address

National Bank of BSouth Carolina

46 BROAD STREET
CHARLESTON, BC 29401

Acct #:
Appl #: 0000031131
IMPORTANT ACCOUNT OPENING INFORMATION:

saveral questions and ta provide ane or more forms of idsntification to fullill this req . In 5o
confirm tha information. The information you provide Is pratected by our privacy policy and federal law.

a o atio

Federal law requires us to obtain sufficient information to verify your identity. You may be ssked
In some we may use outside sources to

’ arno

Neme WARREX P NOLLIDAY

Home Phoos 843-984-2204

Birsh Oste 09/17/1942
SSN/TIN 250-68-4716

Other (0 FTEIRSORALLY KNOWN AS DEFINED IN THE BANK TRANSACTION POLICY
(Description, Detetls) ’

YN
N

ingivigual information

individual Information

Malling Address
01 difterent 1

Work Phone
Motxle Phans
E-Mail

Blth Dete ¥

SSN/TIN
% L 0.,

Owero
(Oescription, Detalia)

m-m

Previous Finencial inat.
NorrIndividual Entity Information

Name ' Natwee of

Address

i

Mailing Address Of different)

lon Date

EN Autt
Tyoa of Entity Previous Financlal inst.

Stete/Country & Date of Ocg: Other 1D (D Detsds)

foege T of 1}

ExGarel! ©2003 Bankers Sysiems, lnc., St. Cloud, MN Form AIS 6/8/2003

'
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WARREN P HOLLIDAY ational Bank of South Carolina
46 BROAD STREET
1808 MEETING STREET ROAD CHARLESTON, SC 29401 Line of Cradit No.__1
CHARLESTON, SC 29405- DateJune 17, 2004
BORROWER'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS Max. Credit Amt. _2,000,000,00

“I* Includes each borrower sbove, jointly end severay. | "You" means the lender, its successors and assions. |  5en Ref. No. 776707950 - 1
You have extended to me & line of cradit in the
AMOUNT of **TWO MILLION DOLLARS AND ZERO CENTSt* $ 2,000,000.00
You will maka loans to me from time to time until__05:00 _ _D.m.on_June 17, 2005 Aithough the line of credit

expires on that date, | will remain obligated to perform sl my duties under this agreemsnt 3o fong as | owa you any moncv'ldvnm-d according to the

tarms of this agraement, as svidenced by any note or notes | have signed promising to repay these amounts.
Thig line of credit Is an agreement between you and me. It is not intended that any thitd party racsive sny benefit from this agreement, whether by
direct psyment, for future pay or in any other manner. This agreement is not a letter of credit.

1. AMOUNT: This line of credit is:
(] 0BLIGATORY: You may not refuse to meke. a loan to ma under this line of cradit unless one of the fallowing occurs:
. | have borrowed the maximum amount available to me;

b. This fine of cradit has expired; .
¢. | have defaulted on the note (or notes) which show my Indebtedness under thia Kne oJ“chd‘lu
d into "

d. | have violated any term of this line of credit or any nota or other ag ent with this fine of credit;

[R] DISCRETIONARY: You may refuse to moke a loan to me under this line of credit once the aggregate outstanding sdvances equal or excesd
 eTWO_ MILLION DOLLARS AND ZPRO CENTSSs ¢__2,000,000.00 .
Subjact to the obligatary or discrati y limitations sbove, thia line of credit is:
OPEN-END (Business or Agricultural only): | may borrow up to the maximum smount of principal more than one time.
[J CLOSED-END: | may borrow up to the maximum only one time.
2. PROMISSORY NOTE: | will repay any advances mads according to this line of credit agreement as set out in the promissory note, | signed on

June 17, 2004 , or any note(s) | sign at a later time which represent advances under this agreement. The notols) set(s) out
the tarms relating to maturity, Interest rate, repaymant and sd L on tha p y note, the advances will be made as follows:
3. RELATED DOCUMENTS: | have signed the following dk In cor fon with this line of cradit and notels) entsrad into In accordance with
this line of credit:
[ sacurity agreament dated Jun® 17, 2004 ]
mortgage deted June 17, 2004 a
" (X guaranty dated June 17, 2004 O

4. REMEDIES: If | am In default on the note(s! you may:
a. take eny action as provided In the related documents;
bsv;lu\o':t goucl to l:\o. terminata this line of credit.
selecting any of these remedies you do not give up your to later use sny other ramedy. By daciding not 1o use any remedy should |
dafault, you do not walve your right to later cansidar tha J:m mm& it it happens again, -, e Y v
8. COSTS AND FEES: If you hire an attornay to enforce this nt | will pay your reasonable attorney’s faes, whera permitted by law. | will also
psy your court costs and costs of coffaction, where by law.
8. com: For as lang as this line of credit Is In effect or | ows you money for advances made in sccordance with the line of credit, | will do the
a. maintain books and records of my operations relating to the need for this line ot credit;
b. permit you or any of your rapresentatives to inspect and/or copy these records;
¢. provide to you any documentation requestad by you which support the reason for meking any advance under this kne of credit;
d. permit you to make sny advance payabla to the saller (or saller and me) of any itams bsing purchased with that advance;

7. NOTICES: Al notices or other cor d with me should be sent to my address statad ahove. The natica or corraspondence shall ba effective
when deposited in the mail, first ciass, or delivered to me in person,

8. MISCELLANEOQUS: This fine of credit may not be ehorﬁod axcapt by & written sgreemant signed by you and me. The law of the state in which
are located will govern this agraemant. Any term of this agrsement which Is contrary to DDD“CIQYC law wiit not be sffective, unless the law ;::

mits you and me to agree to such a variation. i
FOR THE LENDER zlq\'I“-ARi EsVEI!) ﬁOREE TO 1‘;’}55015“5“8 OF‘ THIS LINE OF CREDIT, |
Al »
. Y
Title M
>>5>>> ~)
© 1985 BANKERS SYSTEMS, INC., ST. CLOUD, MN 56301 (1-800-397-23411 FORM LCA K/2/R1 frwmn 1 nf 11
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Applicant Name(s) WARREN P HOLLIDAY B

COMPLIANCE CHECKLIST
FOR APPLICATIONS SECURED BY A DWELLING or REAL ESTATE

Property Location (Street Address) LADS \A \g\.?] \1 l\) £ MY eLpnc aw¥ SL

Account [or Application] Number 0776707950 oo e e o —

Note Number ___ 1

Complete this form with any application for a Joan:

(1) Secured by a dwelling (14 family, an individual condomi

inium unit, mobile or manufacturcd home, etc - even if dwelling not attached
to real property), OR

(2) Secured by real property.

Each regulation has been numbered. For each regulation, answer each question until a

“NO" is reached or all questions have been

answered. Indicate the type of credit application from the follawing.

1)

2)

CN82-0101

O Business closed-end credit must address regalation 2.

/é Business open-end credit must address regulation 2.
a

Consumer closed-end credit must address all regulations except 3
O Consumer open-end credit, including home-cquity secured, must address regulations 2, 3, 4, 6, and 7.

RESPA

Yes No
O O 1. Isapplicanta live human being?
O O 2. Will loan be secured by a first or subordinate lien on residential rcal property upon which:
(@) A 1-4 family home, condo, or mobilc home is located? OR
(b) A 1-4 family home, condo, or manufactured home will be constructed using the loan proceeds? OR
(c) A mobile home is located? OR
(d) A mobile home will be placed using loan proceeds?
0O O 3. DoesRESPA apply? If any following exceplion applies, mark the exception an
answer “Yes.” Exceptions:
O Loan will be on property of 25 acres or mare.
O Loan term, including any exteasions, renewals or commitments for future financing, is less than 2 years, and no
Joan proceeds will finance (ransfer of title to the land.
0 Loan will be for general business purpose.
If all answers are “Yes",
(a) Attime of application, applicant must sign and receive a completed ‘Servicing Disclosure Statement’,
(Applicable only if application is for purchase moncy or other first mortgage).
(b) Within 3 working days of receipt of completed application (if not denied), deliver or mail to applicant:
(1) ‘Settlement Costs’ booklet (CN18),
(Applicable only If application is for purchase-money first mortgage);
(2) Completed ‘Good Faith Estimate’ of settlement costs;
(3) Completed ‘Early Truth-In-Lending’ disclosure stat t
(Applicable anly If application is for purch y, construction with transfer of title to land, er construction/permanent
of principal dwelling); AND
(c) Atclosing (must be available for inspection 1 working day before closing), have completed
(1) ‘“HUD-I1 Settlement Statement’ (only if transaction involves both a buyer and a scller), OR
(2) ‘HUD-1A Settlement Statement' (only if no scller involved in transaction).

d mark the answer as “No.” Otherwise,

FLOOD DISASTER PROTECTION ACT

Y¢k No
O 1. Will loan be secured by real property improved with a walled and roofed structure or a title lico on 2 mobilc home?
If the following exception applies, mark the exception and mark the answer as “No.” Othcrwise, answer “Yes.”
O Loan proceeds will be $5,000 or less, and the repayment tenn will be 1 year or less.
If answer is “Yes”,
(a) (1) Obtain a flood determination from bank’s flood services provider, OR
(2) Review existing determination from bank's flood services provider (o ensure both its validity and applicability.
() Upon receipt or review of determination, if property is located in a special flood hazard area [SFHAJ:
(1) Mail applicant(s) a copy of the ‘Notice of Special Flood Hazards'. ' d
Note: If property not in SFHA, no notice is required.
(2) Atclosing, have applicant(s) sign and date the “Notice of Special Hazards'.
(3) Before funding, obtain from applicant(s) evidence of flood insurance, as follows:
(A) A copy of flood insurance policy; OR
(B) A copy of flood insurance policy declaration/endorsement page(s); OR
(C) A copy of flood insurance application with capy of check and/or receipt from insurance agency showing paid premium.
Note: The policy, declaration/endorsement page(s), or application must fist the effective and expiration dates of
policy, property address, coverage amounts, and NBSC as the morigagee.

Page | of 2
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COMPLIANCE CHECKLIST
FOR APPLICATIONS SECURED BY A DWELLING or REAL ESTATE

3) REGULATION Z - HOME EQUITY LINE OF CREDIT EARLY DISCLOSURE REQUIREMENTS

Yes No

0 O 1. Isapplication for a Blank Check Home Equity Line of Credit?

If answer is “Yes,"

(a) At time of application, provide applicant with 2 copy
(CN93-HL), AND '

(b) The booklet, ‘What You Should Know About Home Equity Lines of Credit’ (CN92B).

of the ‘Blank Check - Home Equity Lines’ application (early) disclosure

4) REGULATION Z - RIGHT OF RESCISSION

Yes No

O O 1. Will loan be secured by a lien on the applicant’s priacipal (1-4 family dwelling, condo, manufactured [mobile]
home, etc. - oven if that dwelling is not attached to real property)?

O O 2. Is this dwelling occupied as the principal residence by aoy individual who has an ownership interest in the property?

O O 3. Will loan be for consumer (p 1, family, or household) purposes?

O O 4. Isapplicanta live human being?

O O 5. DoesRight of Rescission apply? If any following exception applies, mark that exception and mark the answer as “No."”

Otherwise, answer “Yes." Exceptions:

O Loan will construct or purchase a principal dwelling.
Note: A loan secured by a new dwelling, that will to be the principal dwelling when purchased or upon

completion of constr and a principal dwelling IS subject to rescission. A consuraer can only have
one principal dwelling at a time.
O Loan will refinance an existing loan with NBS

If all answers are “Yes",
(a) Each person, with an ownership interest in the dwelling, must be given a copy of the loan agreemeat, AND

(b) 2 copies of (individual) rescission notice (*Notice of Right to Cancel").

C, secured by a dwelling, but without any advance of new funds.

5) REGULATION Z - ADJUSTABLE RATE MORTGAGE

Yes No

O O 1. Will loan be secured by a lica on principal dwelling of the borrower (1-4 family dwelling, condo, manufactured [mobile]
home, elc. - even if that dwelling is not attached (o real property)?

O 0O 2. Will term be longer than one year?

O O 3. Will rate be subject to change after closing?

O O 4 Wil loan be for consumer (personal, family, or household) purposes?

O O 5. Isapplicanta live human being?

If all answers are *Yes,” you are in violation of bank policy, and you must take whatever corrective steps are necessary 10 (a) adjust

the term, and/or (b) fix the rate for the contract term.

6) SC CONSUMER PROTECTION CODE - PREFERENCE STATEMENT

Yes No

O O 1. Will loan be sccured by a licn on real property?

O O 2. Wil loan be for consumer (personal, family, or household) purposes?
0O 0O 3. Isapplicanta live human being?

If all answers are “Yes", applicant(s) must comp!
application.

lete the “Borrower’s Preference for Attomney and Insurance Agent’ on the credit

7) SC CONSUMER PROTECTION CODE - NOTICE TO COSIGNER

Yes No

O O 1. Will loan be for consumer (personal, family, or household) purposes?

0O O 2. Isapplicant a live human being?

0 0O 3. Willanyoge (including applicant’s spouse) sign a guaranty agrecment of
(money, property, or services) from the loan?

[f all answers are “Yes",
(a) At closing, each cosigner or guarantor must sign and receive a completed copy of “Notice to Cosigner’, AND

(b) Each cosigner or guarantor must receive a copy of the luan agreement.

the loan agreement, but not receive any benefit

1 certify that I have completed this form, where applicable, based upon the answers furnished me by the applicant(s) and/or by examining
the existing loan documents. T hereby certify (hat the requirements for each applicable regulation have been met.

Loan M Officer Branch

Officer & &M/(DQQQAA-L Number 32 \q Number 2 k
If completes this form OTHER THAN the Loan Officer, the person completing the form should fill in the loan officer’s

name and their own initials.

Note:

CN82-0101 Pagc2of2
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Pursuant to Rule 210(g), SCACR, the undersigned hereby certifies that the Record on Appeal

contains all material proposed to be included by any of the parties and not any other material.

s/Jesse Sanchez

Jesse Sanchez (SC Bar No. 101906)
The Law Office of Jesse Sanchez, LLC
98 2 Broad Street, Suite B

Charleston, South Carolina 29401
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Attorney for Appellant

February 22, 2022
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