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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,

ARTHUR NADEL,
SCOOP CAPITAL, LLC,
SCOOP MANAGEMENT, INC,,

Defendants. CASE NO.: 8:09-cv-0087-T-26TBM

SCOOP REAL ESTATE, L.P.,

VALHALLA INVESTMENT PARTNERS, L.P.,
VALHALLA MANAGEMENT, INC,,
VICTORY IRA FUND, LTD,

VICTORY FUND, LTD,

VIKING IRA FUND, LLC,

VIKING FUND, LLC, AND

VIKING MANAGEMENT, LLC.

Relief Defendants.

RECEIVER’S UNOPPOSED VERIFIED MOTION FOR
APPROVAL OF PRIVATE SALE OF THE ASSETS OF TRADEWIND, LLC

Pursuant to 28 U.S.C. §§ 754 and 2001; Fed. R. Civ. P. 66; and Rule 3.01 of the
Local Rules of the Middle District of Florida, Burton W. Wiand, as Receiver (the
“Receiver™), respectfully moves the Court for an order, in substantially the form attached as

Exhibit 1, (i) authorizing him to sell the assets of Receivership Entity Tradewind, LLC
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(“Tradewind”) pursuant to the Asset Purchase Agreement attached as Exhibit 2; and (ii)

relieving him from certain requirements of 28 U.S.C. §§ 2001.

INTRODUCTION

Shortly after his appointment, the Receiver discovered that scheme proceeds were
used to purchase Tradewind. Tradewind is a fully operational business located in Newnan,
Coweta County, Georgia that owns and controls five 40” x 230” buildings that contain a total
of thirty aircraft T-hangars and one 80’ x 80’ aircraft box hangar, all of which are leased to
various tenants. In addition, Tradewind also has a leasehold interest in five aircraft box
hangars which are leased to various tenants, and is also the lessee of the ground lease with
the Newnan-Coweta County Airport Authority. On the Receiver’s motion, the Court granted
the Receiver’s Motion to Expand the Scope of the Receivership to include Tradewind on
January 27, 2009 (Doc. 17.)

The Receiver has since taken control of Tradewind and engaged in marketing efforts
to sell the entity or its assets at the best possible value for the Receivership. These efforts
recently resulted in the receipt of an offer to purchase Tradewind for $1,200,000.00. This
offer is significantly higher than a recent valuation obtained by the Receiver. The Receiver
believes the current offer of $1,200,000.00 represents a current fair and reasonable price for
the following assets of Tradewind: 1) the five 40° x 230’ buildings containing the thirty T-
Hangars and the corresponding hangar leases; 2) the 80° x 80’ box hangar and its
corresponding hangar lease; 3) the leasehold interests in the five box hangars and the
corresponding hangar leases; and 4) the ground lease with the Newnan-Coweta County

Airport Authority. The Receiver also believes it is in the Receivership Estate’s best interests
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to proceed with the sale of Tradewind without being obligated to obtain any further
appraisals under 28 U.S.C. § 2001(b) and requests that the Court exercise its discretion and
waive certain procedures set forth in 28 U.S.C. § 2001(b).

BACKGROUND

On January 21, 2009, the Securities and Exchange Commission (“Commission”)
initiated this action to prevent the defendants from further defrauding investors of hedge
funds operated by them. That same day, the Court entered an order appointing Burton W,
Wiand as Receiver for Defendants Scoop Capital, LLC, and Scoop Management, Inc., and
Relief Defendants Scoop Real Estate, L.P.; Valhalla Investment Partners, L.P.; Valhalla
Management, Inc.; Victory Fund, Ltd.; Victory IRA Fund, Ltd.; Viking IRA Fund, LLC;
Viking Fund, LLC; and Viking Management, LLC (the “Order Appointing Receiver”)
(Doc. 8.) The Court subsequently granted several motions to expand the scope of the
Receivership to include other entities owned or controlled by Arthur Nadel (“Nadel”). (See
generally Docs. 17, 44, 68, 81, 153, 172, 454, 911, 916, 1024.) All of the entities in
receivership are hereinafter collectively referred to as the “Receivership Entities.” Pursuant
to the Order Appointing Receiver, the Receiver was directed to, inter alia, administer and
manage the business affairs, funds, assets, choses in action, and any other property of the
Receivership Entities.

Shortly after his appointment, the Receiver learned that proceeds of Nadel’s fraud had
been used to establish Tradewind and purchase various assets. The Receiver successfully

sought to expand the scope of the Receivership Entities to include Tradewind. (Doc. 15.)
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TRADEWIND’S VALUE AND THE RECEIVER’S MARKETING EFFORTS

Background

After assuming control of Tradewind, the Receiver began investigating the hangar
operation and determined that it was a viable business operation with potential to generate
income for the Receivership Estate. Tradewind has the following current assets:' 1) five 40°
x 230’ buildings consisting of thirty airplane T-hangars and the corresponding tenant leases;
2) an 80’ x 80’ box hangar and the tenant lease associated with that hangar; 3) a leasehold
interest in five box hangars and the tenant leases associated with those five box hangars; and
4) the ground lease with the Newnan-Coweta County Airport Authority. These items are
hereinafter referred to as the “Assets” of Tradewind. >

Since the Receiver assumed control, Tradewind has continued to collect
approximately $20,000.00 per month in rental income from its hangar leases. Tradewind
also is the lessee of a ground lease with the Newnan-Coweta County Airport Authority and
pays $3,079.89 per month in land rent. The ground lease with the Newnan-Coweta County
Airport Authority is valid through 2029. Tradewind does not currently hold title to any real

property, aircraft, or vehicles.

' Tradewind also owned five planes, one helicopter, and other miscellaneous assets
collectively valued at less than $5,000.00 at the time it was placed into Receivership. The
Receiver sold or otherwise disposed of the five planes, the helicopter, and the miscellaneous
assets since assuming control of Tradewind and pursuant to various orders of this court. (See
Docs. 97, 108, 119, 432, 490, 580.)

2 In 2013, the Coweta County Tax Commissioner assigned a fair market value of
$934,124.00 on the hangar buildings.
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Tradewind’s Encumbrance

Before Receivership, Tradewind obtained a $1,000,000.00 loan (the “Loan”) from
the Bank of Coweta’ (the “Bank”). The Loan is secured by Tradewind’s Assets pursuant to
a Universal Note and Security Agreement and a Commercial Deed to Secure Debt and
Security Agreement. The Loan matured on June 25, 2012, and was not renewed.
Nevertheless, the Receiver has only made monthly interest-only payments (of approximately
$5,500 per month) since the Loan’s maturity. The principal balance of the Loan is
$874,501.21. As of February 26, 2014, the balance of the Loan including interest is
$876,505.30 and interest continues to accrue at $182.19 per diem. The Bank filed a timely
Proof of Claim, Claim No. 481, in the Court-approved claims process for the unpaid balance
of the Loan. The Receiver recommended that the Bank’s claim should be allowed in the
amount of the principal amount of the loan outstanding at the time of the eventual sale of the
hangars, not to exceed $891,628.04, but that the claim should only be paid from the proceeds
of the eventual sale of the hangars, less fees and costs incurred by the Receivership to
maintain and sell the hangars. (Doc. 675.) The Court approved the Receiver’s
recommendation. (Doc. 776.) With the exception of the Bank’s loan, there are no other
known existing encumbrances on the Assets of Tradewind.

The Receiver has engaged in discussions with the Bank’s counsel relating to the
payment of the Receiver’s reasonable fees and costs incurred to maintain and sell the hangars
and to satisfy the loan balance in full and resolve the Bank’s claim. The result of those

discussions is memorialized in an Agreement Regarding Claims and Obligations between the

? The Bank of Coweta is now known as Synovus Bank a/k/a Bank of North Georgia.
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Receiver and the Bank (“Bank Agreement”), which is attached hereto as Exhibit 3.
Pursuant to the Bank Agreement, the Bank will receive $869,501.21 — the principal balance
of the loan less $5,000.00 for fees and costs incurred by the Receiver to maintain and sell the
hangars — plus interest of $182.19 per diem from February 26, 2014, through the date of the
closing from the net proceeds of the sale of the Assets of Tradewind. The payment to the
Bank is for the full and final satisfaction of the loan and release or withdrawal of the Bank’s
claim. The remaining proceeds of the sale, which are estimated to be approximately
$325,000.00, will go to the Receivership Estate.

With the exception of the Bank’s interest, the Receiver is unaware of any other interest
in the Assets of Tradewind and no other claim has been filed relating to Tradewind or its Assets.

The Receiver’s Marketing Efforts and Offer to Purchase Tradewind and its Assets

The Receiver has continuously listed Tradewind for sale through his website,
www.nadelreceivership.com, in a specific “Assets for Sale” section since 2009. The
Receiver also engaged the services of a broker between April 2011 and May 2012 to market
and attempt to sell Tradewind, but those efforts were unsuccessful in generating any offers
which reasonably reflected the value of Tradewind. Tradewind is not currently listed with a
broker, and thus no broker commission will be paid from the proceeds of the sale.

The Receiver recently obtained a valuation report for Tradewind by Shan O’Keeffe,
BE, CSBA, MCMEA, Senior Business Consultant and Executive Vice President of Murphy
Valuation Services, Inc. (the “Appraisal”). A copy of the Appraisal is attached hereto as
Exhibit 4. The Appraisal concluded that an appropriate valuation of Tradewind’s assets was

approximately $830,000.00. The Receiver has received an offer from E4 Holdings, LLC (the



Case 8:09-cv-00087-RAL-TBM Document 1109 Filed 03/13/14 Page 7 of 14 PagelD 20294

“Purchaser”), to purchase the Assets of Tradewind for $1,200,000.00. The Receiver has
accepted this offer, subject to the Court’s approval. As such, the Receiver entered into an
Asset Purchase Agreement (the “Agreement”) with Purchaser, a copy of which is attached
hereto as Exhibit 2. Subject to the Court’s Approval of the Agreement, the Receiver intends to
transfer the Assets and assign the corresponding hangar leases, as well as the ground lease
with the Newnan-Coweta County Airport Authority, to the Purchaser free and clear of all
claims, liens, and encumbrances as more fully described in the Agreement. The Newnan-
Coweta County Airport Authority has consented to the assignment of the ground lease to the
Purchaser.

The Receiver believes that the proposed offer is reasonable in light of the current
market conditions and the valuation recently obtained by the Receiver which valuated
Tradewind at approximately $830,000. In the five-year period since the Receiver began
marketing Tradewind, he has received several offers, but each of them was significantly less
than the current sale price and the Receiver’s estimated fair market value. Indeed, the last
offer received by the Receiver in October 2012 sought to purchase Tradewind for only
$530,000. The Receiver believes the fact that the current offer significantly exceeds the
previous offers and the appraisal value demonstrates the offer is at or above fair market
value, and thus also believes that obtaining additional appraisals would result in the
unwarranted expenditure of funds of the Receivership Estate. The Receivership Estate will

net approximately $325,000.00 from the sale.
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MEMORANDUM OF LAW

L THE COURT HAS BROAD POWERS OVER THIS RECEIVERSHIP’S
ADMINISTRATION

The Court’s power to supervise an equity receivership and to determine the
appropriate actions to be taken in the administration of the receivership is extremely broad.
S.E.C. v. Elliott, 953 F.2d 1560, 1566 (11th Cir. 1992); S.E.C. v. Hardy, 803 F.2d 1034, 1038
(9th Cir. 1986). The Court’s wide discretion derives from the inherent powers of an equity
court to fashion relief. Elliott, 953 F.2d at 1566; S.E.C. v. Safety Finance Service, Inc., 674
F.2d 368, 372 (5th Cir. 1982). The relief sought by the Receiver falls squarely within those
powers. The Receiver believes that the proposed sale of the Assets of Tradewind, which is
expected to result in the recovery of approximately $325,000.00 for the benefit of defrauded
investors, is in the best interests of and represents the best possible recovery for the
Receivership Estate. The relief sought is in furtherance of the duties and authorities
bestowed upon the Receiver by the Order Appointing Receiver.

A court imposing a receivership assumes custody and control of all assets and
property of the receivership and it has broad equitable authority to issue all orders necessary
for the proper administration of the receivership estate. See S.E.C. v. Credit Bancorp Ltd.,
290 F.3d 80, 82-83 (2d Cir. 2002); S.E.C. v. Wencke, 622 F.2d 1363, 1370 (9th Cir. 1980).
The court may enter such orders as may be appropriate and necessary for a receiver to fulfill
his duty to preserve and maintain the property and funds within the receivership estate. See,
e.g., Official Comm. Of Unsecured Creditors of Worldcom, Inc. v. S.E.C., 467 F.3d 73, 81
(2d Cir. 2006). The goal of a receiver charged with liquidating assets is to obtain the best

value available under the circumstances. Fleet Nat’l Bank v. H & D Entertainment, Inc., 926
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F. Supp. 226, 239-40 (D. Mass. 1996) (citations omitted). Further, the paramount goal in any
proposed sale of property of the estate is to maximize the proceeds received by the estate.
See, e.g., Four B. Corp. v. Food Barn Stores, Inc., 107 F.3d 558, 564-65 (8th Cir. 1997).

II. THE COURT HAS THE POWER TO DEVIATE FROM THE
REQUIREMENTS OF 28 U.S.C. § 2001 AND THAT IS WARRANTED
UNDER THE CIRCUMSTANCES HERE

Pursuant to 28 U.S.C. § 2001, property in the possession of a receiver may be sold by
private or public sale. 28 U.S.C. § 2001. Specifically, subsection (b) establishes the
following procedures for a private sale of real property:

(b) After a hearing, of which notice to all interested parties shall be given by

publication or otherwise as the court directs, the court may order the sale of
such realty or interest or any part thereof at private sale for cash or other
consideration and upon such terms and conditions as the court approves, if it
finds that the best interests of the estate will be conserved thereby. Before
confirmation of any private sale, the court shall appoint three disinterested
persons to appraise such property or different groups of three appraisers each
to appraise properties of different classes or situated in different localities. No
private sale shall be confirmed at a price less than two-thirds of the appraised
value. Before confirmation of any private sale, the terms thereof shall be
published in such newspaper or newspapers of general circulation as the court
directs at least ten days before confirmation. The private sale shall not be
confirmed if a bona fide offer is made, under conditions prescribed by the
court, which guarantees at least a 10 per centum increase over the price
offered in the private sale.

28 U.S.C. § 2001(b) (“Section 2001(b)”). Notwithstanding the language of Section 2001(b),
district courts are afforded wide discretion in overseeing the sale of real and personal
property in equity receiverships. Any actions taken by the district court in the exercise of
this discretion are subject to great deference by appellate courts. See United States v. Branch
Coal, 390 F.2d 7, 10 (3d Cir. 1969). Such discretion is especially important considering that

one of the ultimate purposes of a receiver’s appointment is to provide a method of gathering,
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preserving, and ultimately liquidating assets to return funds to defrauded investors. See
S.E.C. v. Safety Fin. Serv., Inc., 674 F.2d 368, 372 (5th Cir. 1982) (court overseeing equity
receivership enjoys “wide discretionary power” related to its “concern for orderly
administration”) (citations omitted).

A. Waiver Of The Statutory Appraisal Requirements Under Section 2001(b)
Is Warranted

Consistent with this discretion, courts have allowed deviations from the requirements
of Section 2001(b) to approve sales of real property in equity receiverships. See S.E.C. v.
Global Online Direct, Inc., Case No. 1:07-CV-0767-WSD, Order Granting Receiver’s Mot.
For Order Authorizing the Sale of Certain Property (N.D. Ga. 2009) (“The Court hereby
relieves the Receiver from the provisions of 28 U.S.C. §§2001-2002”); S.E.C. v. Stanley J.
Kowalewski et. al., Case No. 1:11-cv-0056-TCB, Order Granting Receiver’s Motion for
Approval of Private Sale of Real Property (N.D. Ga. 2012) (finding compliance with 28
U.S.C. §2001(b) despite receiver not obtaining three appraisals for each property). These
orders are attached hereto as Composite Exhibit 5. Furthermore, this Court has previously
waived strict adherence to the requirements of 28 U.S.C. § 2001 when presented with
motions to approve the sale of various assets. (Docs. 892, 902, 1043, 1044, 1050, 1075.)

At least one court authorized a receiver’s private sale of real property under 28 U.S.C.
§ 2001 without requiring any appraisals. In S.E.C. v. Billion Coupons, Inc., the receiver
proposed that the court deviate from the appraisal requirements of 28 U.S.C. § 2001(b) and
instead authorize the receiver to retain a licensed real estate broker to market and sell the
property for the highest and best price obtained. 2009 WL 2143531, *3 (D. Hawaii 2009).

Concluding that the proposed plan contained sufficient safeguards for maximizing the sale

10
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price, as well as an efficient process to minimize carrying costs and other expenses, the court
granted the receiver’s request to deviate from 28 U.S.C. § 2001. 2009 WL 2143531 at *4.
Further, this Court has authorized the sale of real property in an equity receivership despite
the receiver obtaining less than the three appraisals required under Section 2001(b). In
S E.C. v. Patrick Kirkland et. al., the receiver requested that the court find substantial
compliance with the appraisal requirements in Section 2001 based on a single appraisal and
the uniqueness of the subject property. 2009 WL 1439087 (M.D. Fla. 2009). Citing the
receiver’s belief that the proposed sale was in the best interest of the receivership estate and
that no benefit would be realized in obtaining additional appraisals, the court granted — over
the defendant’s objection — the waiver of the requirements of Section 2001(b). Id. at *3.
Here, full compliance with the statutory procedures enumerated in Section 2001(b)
would result in the unwarranted depletion of funds and resources of the Receivership Estate.
Given the (1) uniqueness of Tradewind and the Assets, (2) existence of a ready and willing
buyer, and (3) existence of an appraisal supporting the proposed sales price, The Receiver
believes that obtaining additional appraisals would be unnecessary. Indeed, the sale price of
$1,200,000.00 significantly exceeds the valuation contained in the Appraisal and previous
offers. Additionally, the Receiver is unaware of any claims to the Assets of Tradewind other
than the Bank’s claim, and he has not received any indication that any interested party plans
to object to the proposed sale. Thus, the Receiver requests that the Court authorize deviation
from the statutory appraisal requirements enumerated in Section 2001(b) and find that the

Receiver has substantially complied with 28 U.S.C. § 2001(b).

11
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B. Waiver Of The Statutory Notice Requirements Under Section 2001(b) Is
Warranted

Section 2001(b) also requires that the terms of a proposed sale must be advertised in
such newspaper(s) of general circulation as directed by the court. 28 U.S.C. § 2001(b).
Here, the Receiver caused notice of the sale to be published in the Newnan Times Herald on
January 23, 2014. The proof of publication is attached hereto as Exhibit 6. The Receiver
believes that full statutory compliance with the statutory notice requirement of Section
2001(b) would be unnecessary in light of the substantial marketing and advertising efforts
undertaken by the Receiver and his listing agents over the past two-plus years which have
resulted in minimal interest in Tradewind. Additionally, the Receiver has not received any
bona fide offer as described in 28 U.S.C. § 2001(b) as of the date of the filing of this Motion.
The Receiver will also be posting a copy of this motion on his website,
www.nadelreceivership.com, immediately after filing, which will be publicly available.
Thus, the Receiver requests that the Court either waive Section 2001(b)’s notice provision, or
in the alternative find that the Receiver’s efforts in marketing and listing Tradewind are in
compliance with Section 2001(b).

WHEREFORE, the Receiver moves the Court for entry of an order in substantially
the form of the proposed Order attached as Exhibit 1 (1) authorizing the sale of the Assets of
Tradewind by private sale in accordance with the terms and conditions set forth in the Asset
Purchase Agreement attached hereto as Exhibit 2 and free and clear of all claims, liens, and
encumbrances; (2) approving the Agreement Regarding Claims and Obligations with Bank of
Coweta regarding the payoff of the loan as provided in Exhibit 3 attached hereto; (3)

approving the appointment nunc pro tunc of appraiser Shan O’Keeffe, BE, CSBA, MCMEA,

12
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Senior Business Consultant and Executive Vice President of Murphy Valuation Services, Inc.
as appraiser under 28 U.S.C. § 2001(b); (4) assigning Tradewind’s interests, rights, and
obligations as landlord under the hangar leases described in Exhibit A of the Asset Purchase
Agreement attached hereto as Exhibit 2 to E4 Holdings, LLC.; (5) assigning Tradewind’s
interests, rights, and obligations as tenant under the Ground Lease with the Newnan-Coweta
Airport Authority to E4 Holdings, LLC; and (6) finding the Receiver’s efforts are in
substantial compliance with the notice and appraisal requirements of 28 U.S.C. § 2001(b).

CERTIFICATE UNDER LOCAL RULE 3.01(g)

Undersigned counsel has conferred with counsel for the SEC and is authorized to

represent to the Court that this motion is unopposed.

VERIFICATION OF RECEIVER

I, Burton W. Wiand, Court-Appointed Receiver in the above-styled matter, hereby
certify that the information contained in this Motion is true and correct to the best of my

knowledge and belief.

Burton W. Wiand, Court-Appointed Receiver

13
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CERTIFICATE OF SERVICE

I HEREBY CERTIFY that on March 13, 2014, I electronically filed the foregoing

with the Clerk of the Court by using the CM/ECF system.

s/Gianluca Morello

Gianluca Morello, FBN 034997
gmorello@wiandlaw.com
Michael S. Lamont, FBN 0527122
mlamont@wiandlaw.com

Jared J. Perez, FBN 0085192
jperez@wiandlaw.com

WIAND GUERRA KING P.L.
5505 W. Gray Street

Tampa, FL 33609

Tel: 813-347-5100

Fax: 813-347-5199

Attorneys for the Receiver, Burton W. Wiand

14
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EXHIBIT 1
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UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA

TAMPA DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
v.
ARTHUR NADEL,
SCOOP CAPITAL, LLC,
SCOOP MANAGEMENT, INC.,

Defendants. CASE NO.: 8:09-cv-0087-T-26TBM

SCOOP REAL ESTATE, L.P.,

VALHALLA INVESTMENT PARTNERS, L.P.,
VALHALLA MANAGEMENT, INC.,,
VICTORY IRA FUND, LTD,

VICTORY FUND, LTD,

VIKING IRA FUND, LLC,

VIKING FUND, LLC, AND

VIKING MANAGEMENT, LLC.

Relief Defendants.
/

ORDER
Before the Court is the Receiver’s Unopposed Verified Motion for Approval of Private
Sale of the Assets of Tradewind, LLC. (the “Motion”) (Dkt. ). Upon due consideration of
the Receiver’s powers as set forth in the Order Appointing Receiver (Dkt. 8), the Orders
Reappointing Receiver (Dkts. 140, 316, 493, 935 and 984), and applicable law, it is ORDERED
AND ADJUDGED that the Motion is GRANTED.
The Court finds that the transaction reflected in the Asset Purchase Agreement attached

to the Motion is in the best interest of the Receivership estate for the reasons detailed in the
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Motion. The Court finds that the Receiver has substantially complied with the provisions of 28
U.S.C. § 2001.

Furthermore, the Agreement Regarding Claims and Obligations entered into between the
Receiver and Synovus Bank a/k/a Bank of North Georgia f/k/a Bank of Coweta is approved in all
respects. In light of the fact that the only known claim, lien, or encumbrance relating to the
Receivership estate’s control of Tradewind, LLC is being resolved as described in the Motion,
and in light of the fact that the Receiver has complied with 28 U.S.C. § 2001(b) by publishing
notice of the sale in the Newnan Times Herald on January 23, 2014 and has not received any
bona fide offer as described in 28 U.S.C. § 2001(b) as of the date of the filing of the Motion, in
lieu of a hearing on the Motion, the filing of the Motion in the Court’s public docket and its
publication on the Receivership’s website and in the Newnan Times Herald provided sufficient
notice and opportunity for any interested party to be heard in accordance with 28 U.S.C. §
2001(b).

The Court specifically approves the sale of the assets of Tradewind, LLC to E4 Holdings,
LLC as provided for in the Asset Purchase Agreement attached as Exhibit 2 to the Motion. The
Receiver is hereby directed to transfer free and clear of all claims, liens, and encumbrances the
assets of Tradewind, LLC to E4 Holdings, LLC pursuant to the Asset Purchase Agreement
attached as Exhibit 2 to the Motion. As such, all of Tradewind, LLC’s interests, rights, and
obligations as landlord under the hangar leases described in the Motion are hereby assigned and
transferred to E4 Holdings, LLC. E4 Holdings is entitled to all rights, benefits, and interests of
Tradewind, LLC in and under the hangar leases and assumes all obligations of Tradewind, LLC
thereunder. Furthermore, Tradewind, LLC’s interests, rights, and obligations as tenant under the

Ground Lease with the Newnan-Coweta Airport Authority as more fully described in the Motion
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are hereby assigned and transferred to E4 Holdings, LLC. E4 Holdings is entitled to all rights,
benefits, and interests of tenant in the Ground Lease and assumes all obligations of Tradewind,

LLC as tenant thereunder.
DONE and ORDERED in chambers in Tampa, Florida this day of

,2014.

RICHARD A. LAZZARA
UNITED STATES DISTRICT JUDGE

COPIES FURNISHED TO:
Counsel of Record
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EXHIBIT 2
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ASSET PURCHASE AGREEMENT

»f(/\ THIS ASSET PURCHASE AGREEMENT (the “Agreement”), effective as of January
\L, 2014 (the “Effective Date”), by and between E4 HOLDINGS, LLC, a Georgia limited
liability company (the “Buyer”) and BURTON W. WIAND, as Receiver for Tradewind, LLC,
a Delaware limited liability company (the “Seller”).

RECITAL

WHEREAS, the United States District Court for the Middle District of Florida, Tampa
Division (the “Court™), appointed Burton W. Wiand on January 21, 2009 Receiver over various
entities, and on January 27, 2009 appointed Burton W. Wiand as Receiver of Tradewind, LLC
and reappointed Burton W. Wiand on June 3, 2009, January 19, 2010, September 23, 2010,
October 29, 2012 and March 7, 2013 as Receiver of Tradewind, LLC and various other
receivership entities (collectively, the “Receivership”), in the action styled Securities and
Exchange Commission v. Arthur Nadel, et al., Case No: 8:09-cv-87-T-26TBM (the “Action”).

WHEREAS, Tradewind, LLC owns thirty (30) airplane T-hangars and a leasehold
interest in six (6) box hangars or parcels located at the Newnan-Coweta County Airport in
Newnan, Georgia on 115 Airport Road, Newnan, Georgia 30263 more particularly described in
Exhibit A attached hereto.

WHEREAS, Tradewind, LLC is the landlord or sublessor under various aircraft hangar
subleases and leasehold agreements entered into by and between Seller and various tenants
(“Tenants™), who are not parties to this Agreement, for such airplane T-hangars and box hangers
or parcels (“Hangar Leases”) more particularly described in Exhibit “A” attached hereto.

WHEREAS, Tradewind, LLC is the Lessee of a lease by and between Tradewind, LLC
and Newnan-Coweta Airport Authority (the “Airport Authority”) dated June 1, 2004 (the
“Ground Lease”) pursuant to a Bill of Sale and Assignment dated February 1, 2007 between
Pegasus Associates, LLC and Tradewind, LLC (collectively, the “Assets”) more particularly
described in Exhibit “A” attached hereto.

WHEREAS, Seller desires to sell and Buyer desires to purchase the Assets pursuant to
the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Buyer and Seller
agree as follows:
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OPERATIVE TERMS

1. Sale and Transfer of Assets.

(a) Seller shall sell, transfer, and deliver to Buyer, pursuant to the Order (as
defined herein) from the Court, and Buyer shall purchase from Seller all of the Seller’s
rights, title, and interest in the Assets described in Exhibit “A”, free and clear of all liens,
claims, encumbrances, and restrictions as specified in the Order.

(b) The Assets are sold on an “as is” “where is” basis, with all faults and
without representations, express or implied, of any type, kind, character or nature,
including but not limited to, suitability of the assets for any use, and without warranties,
express or implied, of any type, kind, character or nature, including but not limited to,
suitability of the assets for any use, and without recourse, express or implied, of any type,
kind, character or nature, save and except the express representations and warranties set
forth in this agreement.

2. Contingencies. This Agreement is contingent only upon Seller obtaining an Order
in substantially the form as Exhibit “B” attached hereto (the “Order”) approving: (1) the sale of
the Assets described in Exhibit “A” to Buyer free and clear of all liens, claims, encumbrances,
and restrictions; (2) the transfer all of Tradewind, LLC’s right, title and interest in and to the
Ground Lease and Hangar Leases to the Buyer via assignment and assumption in substantially
the form as Exhibit “C” attached hereto; and (3) Buyer’s quiet enjoyment of the Ground Lease
and Hangar Leases assigned to and assumed by Buyer (collectively, the “Contingencies”).

3. Purchase Price. The purchase price to be paid by Buyer to Seller for the Assets
shall be the sum of One Million Two Hundred Thousand and No/100 ($1,200,000.00) (the
“Purchase Price”) in cash or its equivalent at the Closing (hereinafter defined). The Purchase
Price shall be the net amount the Seller shall receive at the closing. In no event shall Seller
receive less than $1,200,000.00 for the sale of the Assets.

4. Earnest Money Deposit. Within three (3) days of the execution of this Agreement
by both parties hereto, the Buyer will deposit with the Escrow Agent the sum of Ten Thousand and
no/100 Dollars ($10,000.00) in readily available funds as an earnest money deposit (“Eamnest
Money Deposit™). Buyer and Seller mutually agree that Wiand Guerra King P.L. shall serve as the
Escrow Agent. The Earnest Money Deposit shall be applied at Closing to the Purchase Price to be
paid to Seller by Buyer at the Closing. The terms of this Agreement shall serve as the escrow
instructions for this transaction.

(a) Buyer hereby acknowledges and agrees that the Earnest Money Deposit
becomes nonrefundable on the date the Court enters an Order in substantially the form as
Exhibit “B” approving the sale of the Assets to Buyer.

(b) In the event that Seller cannot satisfy the Contingencies within thirty (30)
days from the date of the issuance of the Order (the “Contingencies Period”), or
otherwise unable to conclude the transaction contemplated hereunder, Seller shall return

8]
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9, Seller’s Representations, Warranties and Covenants. Seller represents, warrants,
and covenants to Buyer as follows:

(a) Valid and Enforceable Agreement. This Agreement constitutes a valid
and binding agreement of the Seller enforceable in accordance with its terms.

(b) Title.

1) Seller acquired title to the Assets described in Exhibit “A”, and
with the approval of the Court, the Assets shall be sold to Buyer as evidenced by
the Bill of Sale, substantially in the form attached hereto as Exhibit “E”, free and
clear of all liens, claims, encumbrances, and restrictions,

(i)  The Assets are sold on an “as is” “where is” basis, with all faults
and without representations, express or implied, of any type, kind, character or
nature, including but not limited to, suitability of the assets for any use, and
without warranties, express or implied, of any type, kind, character or nature,
including but not limited to, suitability of the assets for any use, and without
recourse, express or implied, of any type, kind, character or nature, save and
except the express representations and warranties set forth in this agreement.

(c) Assignment of the Ground Lease and Hangar Leases. The Order from the

Court shall specifically grant Buyer quiet enjoyment of the Ground Lease between
Tradewind, LLC and the Airport Authority, and Hangar Leases between Tradewind, LLC
and each Tenant, which shall all be assigned from Tradewind, LLC to and assumed by
Buyer as the lessee/sublessor at Closing.

(d)  Authority. The execution, delivery, and performance of this Agreement
and any documents incidental thereto, and the consummation of the transactions
contemplated hereby have been duly authorized and approved by the Court, and Seller
has all requisite corporate powers and authority to consummate this transaction.

(e) General. None of the representations or warranties by Seller in this
Agreement contains any untrue statement of a material fact, or omits to state any material
fact necessary to make statements or facts contained therein not misleading.

10.  Buyer’s Representations and Warranties. Buyer represents and warrants to Seller
as follows:

(a) Organization. Buyer is a limited liability company duly organized and
validly existing and is in good standing under the laws of the State of Georgia.

(b) Assumption of the Ground Lease and Hangar Leases. Buyer expressly
agrees to assume and perform all of the duties as required under the Ground and Hangar
Leases.

(c) Authority. The execution, delivery, and performance of this Agreement
and any documents incidental thereto, and the consummation of the transactions
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contemplated hereby have been duly authorized and Buyer has all requisite corporate
powers and authority to consummate this transaction.

(d) Valid and Enforceable Agreement. This Agreement constitutes a valid
and binding agreement of Buyer enforceable in accordance with its terms. Neither the
execution and delivery of this Agreement nor the consummation of the transactions
contemplated hereby violates or conflicts with the Articles of Organization or Operating
Agreement of Buyer or, subject to obtaining necessary consents, any agreement or other
restriction of any kind or character to which Buyer is a party or by which Buyer is bound.

(e) Due Diligence. Buyer has conducted and completed any and all due
diligence it deems or deemed necessary prior to completing the purchase contemplated
herein and Buyer has reviewed all leases, subleases and leasehold agreements relating to
this Agreement.

) Absence of Warranties from Seller. Buyer acknowledges that Seller has
made no warranties with respect to the Assets including the validity of any leases,
subleases and/or leasehold agreements relating to this Agreement. Buyer is purchasing
the Assets on an “as is” “where is” basis, with all faults and without representations,
express or implied, of any type, kind, character or nature, including but not limited to,
suitability of the assets for any use, and without warranties, express or implied, of any
type, kind, character or nature, including but not limited to, suitability of the Assets for
any use, and without recourse, express or implied, of any type, kind, character or nature,
save and except the express representations and warranties set forth in this agreement.

(g)  General. None of the representations or warranties by Buyer in this
Agreement contains any untrue statement of a material fact, or omits to state any material
fact necessary to make statements or facts contained therein not misleading.

11.  Expenses and Taxes. Each party hereto shall pay its own expenses and costs
incident to the preparation of this Agreement and the consummation of the transactions
contemplated hereby, including but are not limited to, attorney fees. If any portion of the
transactions to be effected pursuant hereto shall be determined to be subject to sales or use or any
other taxes, Buyer shall be liable therefore and shall promptly pay the same. Real Estate Taxes,
assessments, if any, and any assessments, insurance premiums, charges, and other items
attributable to the Assets shall be shall be prorated as of the date of Closing, based upon an actual
365 day year, as is customary. Meters for all public utilities (including water) being used by
Tradewind, LLC for the operation of the Assets shall be ordered read on the day prior to closing.

12. Amendments. This Agreement may only be amended or modified by written
instrument executed by the Parties.

13. Notices. Any notice, request, information or other document to be given
hereunder to any parties by any other party shall be in writing and shall have been deemed to
have been given (i) when personally delivered, sent by facsimile (with hard copy to follow) or
sent by reputable overnight express courier (charges prepaid), or (ii) five (5) days following
mailing by certified or registered mail, postage prepaid and return receipt requested. Unless
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another is specified in writing, notices, demands and communications to Seller and Buyer shall
be sent to the addresses indicated below:

(a) If as to Seller:

Burton W. Wiand, as Receiver for Tradewind, LLC
c/o Wiand Guerra King P.L.

5505 Gray Street

Tampa, Florida 33609

Attention: Jeffrey C. Rizzo

(b If as to Buyer:

E4 Holdings, LLC
P.O. Box 1197
Newnan, Georgia 30264

Copy to:
George C. Rosenzweig, Esq.

Rosenzweig, Jones, Horne & Griffis, P.C.
P.O. Box 220
Newnan, GA 30264

Any party may change the address to which notices hereunder are to be sent by giving written
notice of such change of address as provided above.

14, Waiver. No waiver by either party hereto of any condition or any breach of any
term, covenant, representation or warranty contained in this Agreement shall be deemed or
construed as a further or continuing waiver of such condition or breach or waiver of any other or
subsequent condition or the breach of any other term, covenant, representation or warranty
contained in this Agreement.

15.  Severability. If any provision of this Agreement is determined to be illegal or
unenforceable, such provision will be deemed amended to the extent necessary to conform to
applicable law or, if it cannot be so amended without materially altering the intention of the
Parties, it will be deemed stricken and the remainder of the Agreement will remain in full force
and effect.

16.  Counterparts. Any number of counterparts of this Agreement may be executed
and each such executed counterpart shall be deemed to be an original.

17. Binding Agreement. This Agreement shall be binding upon and inure to the
benefit of the Parties hereto, their respective heirs, successors, and assigns.

18.  Entire Agreement. This Agreement and the instruments delivered pursuant hereto
constitute the entire agreement between the Parties hereto and supersede all prior written
agreements and understanding, oral or written, between the Parties relating to the subject matter
hereof.
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19. Governing Law, Jurisdiction and Venue. This Agreement shall be governed by
and construed in accordance with the substantive laws of the State of Georgia. Buyer and Seller
hereby agree (i) that all disputes and matters whatsoever arising under, in connection with, or
incident to this Agreement shall be exclusively litigated as a summary proceeding in
SECURITIES AND EXCHANGE COMMISSION V. ARTHUR NADEL, ET AL., CASE NO: 8:09-
CV-87-T-26TBMIN AND BEFORE THE UNITED STATES DISTRICT COURT, MIDDLE
DISTRICT OF FLORIDA, TAMPA DIVISION, in Hillsborough County in the State of Florida,
to the exclusion of any other court, and (ii) to irrevocably submit to the exclusive jurisdiction of
the UNITED STATES DISTRICT COURT, MIDDLE DISTRICT OF FLORIDA, TAMPA
DIVISION, in Hillsborough County in the State of Florida, in any action or proceeding arising
out of or relating to this Agreement, and hereby irrevocably waive any objection to the laying of
venue of any such action or proceeding in any such court and any claim that any such action or
proceeding has been brought in an inconvenient forum. A final judgment in any such action or
proceeding shall be conclusive and may be enforced in any other jurisdiction by suit on the
judgment or in any other manner provided by law.

20.  Remedy. In the event that the Court does not approve of the sale of the Assets,
L.e., if the Contingencies are not satisfied on or before the Closing Date, Buyer acknowledges
and agrees that its sole and exclusive remedy is to seek return of the Deposit from Seller. This
Agreement, when duly executed by the Parties, constitutes the express waiver in writing of any
other remedy, whether legal or equitable, that may be available to the Buyer.

21.  Indemnification. Buyer expressly acknowledges and agrees that Seller provides
NO indemnification from and against any loss, claim and/or damage arising under any
circumstance related to the Assets or this Agreement, and that Section 20 sets forth the Buyer’s
sole and exclusive remedy under this Agreement.

22.  Broker’s Commissions. Seller and Buyer represent and warrant each to the other
that they have not dealt with any real estate broker, sales person or finder in connection with this
transaction. In the event of any claim for broker’s or finder’s fees or commissions by any party,
each party shall indemnify and hold harmless the other party from and against any such claim
based upon any statement, representation or agreement of such party. This provision shall
survive the consummation of the transactions contemplated hereby.

23.  Survival of Representations and Warranties. All of the respective representations
and warranties of the Parties to this Agreement shall survive the consummation of the
transactions contemplated hereby.

24.  Further Assurances. Buyer and Seller shall execute and deliver such additional
documents and take such additional action as may be necessary or desirable to effectuate the
provisions and purposes of this Agreement.

25.  Attorneys’ Fees and Costs. In any action or dispute, at law or in equity, that may
arise under or otherwise relate to this Agreement, the prevailing party will be entitled to, from
the non-prevailing party, reimbursement of its attorneys’ fees (including, but not limited to,
attorneys’ fees, paralegals’ fees and legal assistants’ fees), costs and expenses incurred in the
preparation for and in connection with any trial, appeal or bankruptcy proceeding.
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IN WITNESS WHEREOF, the Buyer and Seller hereto have caused this Agreement to
be duly executed as of the date first above written.
BUYER:

E4 HOLDINGS, LLC

DAV LGNINE Ko

EDWARD C-F. LOUGHLIN. SR. MANAGER
OF E4 HOLDINGS, LLC

SELLER:

BURTON_W. WIAND, .

BURTON W. WIAND, AS RECEIVER
FOR TRADEWHID, LLC

ot
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Fxhibit A
Assets

1) The Ground L .ease.

The Lease Agreement (the “Ground Lease”) between the Newnan-Coweta County
Airport Authority and Pegasus Associates, LLC (said Lease Agreement was assigned to
Tradewind, LLC pursuant to a Bill of Sale and Assignment dated February 1, 2007
between Pegasus Associates, LLC and Tradewind, LLC)

2) Hangar Leases.!

a. T-Hangar Leases (Aircraft Hangar Subleases)

Hanger Tenant

T-1 Rick Christopher

T-2 Aviation Enterprises, LLC (Roddy Vaughn)
T-3 Dan Wood

T-4 Prince Aviation Properties, LLC (Allen Prince)
T-5 Bill Fisher

T-6 Specialty Flights (Jim Womack)

T-7 Paul Winkels

T-8 Gregg Kress

T-9 Northstar Aviation (Randy Jackson)

T-10 Millard Farmer

T-11 Falcon Services LLC (David Stoller)

T-12 Allan McClure

' Description references are to the drawing attached hereto as Exhibit A-1, the plat by John R. Christopher
dated April 27, 2004 as revised for Pegasus Associates Inc. and the Coweta County Airport Authority
attached as Exhibit A-2, and the current numbering system in Coweta County, Georgia.
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T-13

T-14

T-15

T-16
T-17
T-18

T-19
T-20

T-21

T-30

Old Pilot’s Lounge

Ryan Smith

David A. Desimone, LLC

Tom and Sandra Mallory

Air Methods Corporation
Jeff Thompson
Aecrohaulics LLC (Greg Wallace)

Classic Aircraft Maintenance (Dan Rexroad)
Brent MacDonald

Air Methods Corporation

Rogers Air, LLC (Kelly Rogers)

Vacant

Excel Turbine (Damon Garcia)

Rogers Air, LLC (Kelly Rogers)

Vacant

Bob Laskowski

Gene Lavine / Charles McLachlan

Vacant

Innovative Aviation Services, Inc. (Brian Horsley)

Air Methods Corporation

10
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b. Box Hangar Leases (Leasehold Agreements).

Hanger Tenant

Building 6 Todd Andersen

Building 7 Vacant

Building 8 Linda Wassenberg

Building 9 Bob Laskowski

Building 10 Marshall & Suzanne Gildermaster
Parcel 3 Brenda Smith

3) Buildings and Related Improvements Sold.”

Building 1 — 172 W. Aviation Way
Newnan, Coweta County Airport
Newnan, Georgia 30263

End Room Office A

1) T Hangar 1

2) T Hangar 2

3) THangar 3

4) T Hangar 4

2 Description references are to the drawing attached hereto as Exhibit A-1, the plat by John R. Christopher
dated April 27, 2004 as revised for Pegasus Associates [nc. and the Coweta County Airport Authority
attached as Exhibit A-2, and the current numbering system in Coweta County, Georgia.
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5) T Hangar 5

6) T Hangar 6

Building 2 — 176 W. Aviation Way
Newnan, Coweta County Airport
Newnan, Georgia 30263

End Room Office D

7y T Hangar 7

8) T Hangar 8

9) T Hangar 9

10) T Hangar 10

11) T Hangar 11

12) T Hangar 12

Building 3 — 180 W. Aviation Way
Newnan, Coweta County Airport
Newnan, Georgia 30263

13) T Hangar 13

14) T Hangar 14

15) T Hangar 15 + end room office E

16) T Hangar 17

17) T Hangar 18

Crew quarters in converted pilot’s lounge + expansion area in converted T-16

Building 4 — 184 W. Aviation Way
Newnan, Coweta County Airport
Newnan, Georgia 30263

18) T Hangar 19 + end room office F

19) T Hangar 20

20) T Hangar 21
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21) T Hangar 22
22) T Hangar 23

23) T Hangar 24 + end room G

Building 5 — 188 W. Aviation Way
Newnan, Coweta County Airport
Newnan, Georgia 30263
24) T Hangar 25 + end room office suite H
25) T Hangar 26
26) T Hangar 27
27) T Hangar 28
28) T Hangar 29
29) T Hangar 30 + end room office suite I
Building 7 — 220 W. Aviation Way
Newnan, Coweta County Airport

Newnan, Georgia 30263

80 X 80 box hangar with attached office suite

4y QOther Assets.
All assets of Seller including but not limited to furniture, fixtures, equipment,

tools and file cabinets, if any, asphalt and concrete ramp areas, and present storm water
drainage system

13
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Exhibit B
Court Order

UNITED STATES DISTRICT COURT
MIDDLE DISTRICT OF FLORIDA

TAMPA DIVISION

SECURITIES AND EXCHANGE
COMMISSION,

Plaintiff,
V.
ARTHUR NADEL,
SCOOP CAPITAL, LLC,
SCOOP MANAGEMENT, INC.,

Defendants. CASE NO.: 8:09-cv-0087-T-26TBM

SCOOP REAL ESTATE, L.P,,

VALHALLA INVESTMENT PARTNERS, L.P.,
VALHALLA MANAGEMENT, INC,,
VICTORY IRA FUND, LTD,

VICTORY FUND, LTD,

VIKING IRA FUND, LLC,

VIKING FUND, LLC, AND

VIKING MANAGEMENT, LLC.

Relief Defendants.
/

ORDER

Before the Court is the Receiver’s Unopposed Verified Motion for Approval of
Sale of Assets of Tradewind, LLC (the “Motion”) (Dkt. __ ). Upon due consideration of the
Receiver’'s powers as set forth in the Order Appointing Receiver (Dkt. 8), the Orders
Reappointing Receiver (Dkts. 140, 316, 493, 935 and 984), and applicable law, it is ORDERED
AND ADJUDGED that the Motion is GRANTED. The Court finds that the transaction

reflected in the Asset Purchase Agreement attached to the Motion is in the best interest of the
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Receivership estate for the reasons detailed in the Motion. The Court also finds that the Motion
includes sufficient grounds for waiving the appraisal requirements of 28 U.S.C. § 2001(b) under
the discretion afforded this Court by 28 U.S.C. § 2004. Furthermore, in light of the fact that only
known claim, lien, or encumbrance relating to the Receivership estate’s holdings of Tradewind,
LLC is being resolved as described in the Motion, in lieu of a hearing on the Motion, the filing of
the Motion in the Court’s public docket and its publication on the Receivership’s website
provided sufficient notice and opportunity for any interested party to be heard in accordance with
28 U.S.C. § 2001(b).

Thus, the Court specifically approves the sale of the assets of Tradewind, LLC to E4
Holdings, LLC as provided for in the Asset Purchase Agreement attached as exhibit __ to the
Motion. The Receiver is hereby directed to transfer free and clear of all claims, liens, and
encumbrances the assets of Tradewind, LLC to E4 Holdings, LLC pursuant to the Asset
Purchase Agreement attached as exhibit __ to the Motion.

Furthermore, Tradewind, LLC’s interests, rights, and obligations as tenant under the
Ground Lease between the Newnan-Coweta Airport Authority, as lessor, and Tradewind, LLC,
as lessee, dated June 1, 2004, as well as Tradewind, LLC’s interests, rights, and obligations as
landlord under the various hangar leases, as both are more particularly described in the Motion,
are hereby assigned and transferred to E4 Holdings, LLC.

DONE and ORDERED in chambers in Tampa, Florida this _ day of

, 2014,

RICHARD A. LAZZARA
UNITED STATES DISTRICT JUDGE

COPIES FURNISHED TO:
Counsel of Record
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Exhibit C
Assignment and Assumption of the Ground Lease and Hangar Leases

THIS ASSIGNMENT AND ASSUMPTION OF GROUND LEASE AND HANGAR LEASES
(the “Assignment”) made effective as of , 2014, by and between BURTON W,
WIAND, as Receiver for Tradewind, LLC, a Delaware limited liability company (“Assignor”) and E4
HOLDINGS, LLC, a Georgia limited liability company (“Assignee™).

BACKGROUND

Assignor has been the tenant under that certain Lease (“Ground Lease”) dated June 1, 2004 with
the Newnan-Coweta County Airport Authority (the “Landlord”), as Landlord and Assignor for the lease
of the premises described therein. Assignor desires to assign the Lease to Assignee, and Assignee is
willing to assume all of the obligations of Assignor which arise under the Lease.

Further, Assignor has been the Landlord under that certain Hangar Leases (“Hangar Leases”)
entered into by and between Assignor and various tenants. Assignor became the assignee of some of the
Hangar Leases pursuant to a Bill of Sale and Assignment dated February 1, 2007 between Pegasus
Associates, LLC and Tradewind, LLC. Assignor desires to assign the Hangar Leases to Assignee, and
Assignee is willing to assume all of the obligations of Assignor which arise under the Hangar Leases.

AGREEMENT

For and in consideration of the sum of Ten and No/100 Dollars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Assignor and
Assignee agree as follows:

1. Assignment. Assignor hereby grants, conveys, sells, assigns, transfers, bargains,
sets over and delivers unto Assignee, its successors and assigns, all of Assignor’s right, title and
interest in and to the Ground Lease and Hangar Leases to have and to hold the same unto
Assignee for the residue of the unexpired term stated in the Ground Lease and Hangar Leases.

2. Assumption. By execution hereof, Assignee hereby assumes and agrees to
perform and carry-out all of Assignor’s obligations and responsibilities as landlord/lessor in and
to the Ground Lease and Hangar Leases after the date hereof.

3. Representations and Warranties. In connection with the Ground Lease and
Hangar Leases, Assignor represents and warrants to Assignee the following:

(a) Assignor has full power and lawful right to grant, convey, sell, assign,
transfer, bargain, set over and deliver to Assignee all of its rights, title and interest in and to the
Ground Lease and Hangar Leases; and

(b)  Assignor has not heretofore transferred, sold, conveyed, assigned,
bargained, set over or otherwise disposed of its interest in and to the Ground Lease and Hangar
Leases to any other party.
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4. Ratification. Except as provided for herein, all terms, covenants, conditions and
restrictions under the Ground Lease and Hangar Leases are hereby ratified and confirmed and
shall be and remain in full force and effect in accordance with their terms.

5. Attorneys’ Fees. In the event of any litigation between Assignor and Assignee
arising out of this Assignment, the prevailing party, whether Assignor or Assignee, shall be
entitled to recover its reasonable attorneys’ fees from the other party.

6. Entire Agreement. This Assignment contains all of the terms and agreements
between the parties relating to the subject matter of this assignment of the Ground Lease and
Hangar Lease.

7. Notices. Notices permitted or required under this Assignment shall be in writing,
signed by the party giving the notice, or his attorney, and shall be: (a) delivered personally, or
(b) sent by registered U.S. mail, or certified U.S. mail return receipt requested, or (c) sent by
Federal Express or similar overnight air delivery service. Notices shall be sent to the following
addresses:

To Assignor:

Burton W. Wiand, as Receiver for Tradewind, LLC
c/o Wiand Guerra King P.L.

5505 Gray Street

Tampa, Florida 33609

Attention: Jeffrey C. Rizzo

To Assignee:

E4 Holdings, LLC
P.O.Box 1197
Newnan, Georgia 30264

Copy to:

George C. Rosenzweig, Esq.
Rosenzweig, Jones, Horne & Griffis, P.C.
P.O. Box 220

Newnan, GA 30264

For purposes of this Assignment, the date of the notice shall be the date of deposit in the U.S.
Mail system, with postage prepaid, or the date of delivery to the overnight air delivery service; in
the case of notices given by personal delivery, the date of the notice shall be the date it is left at
the above address.

8. Parties and Terms. This Assignment shall be binding on and run to the benefit of
the heirs, successors and assigns of the parties. The use of any gender shall be deemed to refer to
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the appropriate gender, whether masculine, feminine or neuter, and the singular shall be deemed
to refer to the plural where appropriate, and vice versa.

9. Captions. Headings and paragraph captions in this Assignment are only for
convenience of reference, and shall not be considered in interpreting, nor construed to limit, the
context or meaning of the text.

10. Amendments. The provisions of this Assignment may not be changed, waived, or
terminated except in writing signed by the party against whom enforcement of the change,
waiver or termination is sought.

11.  Governing Law. This Agreement shall be governed by the laws of Georgia.

12. Authorized Signatory. All parties executing this Assignment are authorized to
execute same on behalf of Assignor or Assignee.

THIS ASSIGNMENT IS EXECUTED between the parties as of the date specified at the
beginning of this Assignment.

Asto “ASSIGNOR”
TRADEWIND, LLC

By:

Burton W. Wiand, as Receiver for
Tradewind, LLC

Signed, sealed and delivered

in the presence of:

Print Name:

Print Name:

Asto “ASSIGNEE”
E4 HOLDINGS, LLC
By:

EDWARD C. F. LOUGHLIN,
SR. MANAGER OF E4 HOLDINGS,
LLC

Signed, sealed and delivered

in the presence of:

Print Name:

Print Name:

18
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Exhibit D

Consent of Lessor to Assignment of Ground Lease

The Newnan-Coweta Airport Authority, as Lessor, hereby consents to the assignment of
The Lease Agreement with Newnan-Coweta County Airport Authority dated June 1, 2004
(“Ground Lease™) between it and Tradewind, LLC, hereinafter referred to as Lessee/Assignor, to
E4 Holdings, LLC, hereinafter referred to as Assignee. It is noted that Tradewind, LLC became the
Lessee under the Ground Lease pursuant to a Bill of Sale and Assignment dated February 1, 2007
between Pegasus Associates, LLC and Tradewind, LLC. Said consent is predicated upon the
following terms and conditions:

1. Notwithstanding anything to the contrary contained in the Lease, following the
assignment of the Ground Lease by and between Assignor to Assignee, Assignee shall become
liable and shall remain liable for the performance of all obligations set forth in the Ground Lease
and any extensions thereof.

L. Lessor further agrees that should Assignee fail to abide by any terms and conditions
of the Ground Lease, Assignor is not required to retake the premises or assume any of Assignor’s
original position or obligations as Lessee under the lease in accordance with its terms and
conditions.

IN WITNESS WHEREOF, the Lessor has hereunto signed this Consent as of the day
of , 2014,

NEWNAN-COWETA AIRPORT AUTHORITY

Signed, sealed and delivered

in the presence of:

Print Name:

Print Name:
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Exhibit E
Bill of Sale

1. Sale and Transfer of Assets. For good and valuable consideration, the receipt,
adequacy and legal sufficiency of which are hereby acknowledged, Burton W. Wiand, as Receiver
for Tradewind, LLC, a Delaware limited liability company (“Assignor”), hereby sells, transfers,
assigns, conveys, grants and delivers to E4 Holdings, LLC, a Georgia limited liability company
(“Assignee™), effective as the date hereof, all of Assignor’s right, title and interest in and to all of
the Assets (as defined in the Asset Purchase Agreement between Assignor and Assignee dated
,2014).

2. Representations and Warranties. Assignor hereby covenants with Assignee that: (a)
Assignor is the lawful owner of the Assets with the free and unrestricted right to sell the same; (b)
the Assets are free and clear of all liens, claims and encumbrances of any nature whatsoever; (c¢)
Assignor warrants and will defend title to the Assets hereby transferred against all claims and
demands of all persons whomsoever; and (d) Assignor will execute and deliver such other
documents and take such actions as Assignee may reasonably request from time to time to further
evidence the transfer of the Purchased Assets as contemplated hereby.

3. Further Actions. Assignor agrees to take all steps reasonably necessary to establish
the record of Assignee’s title to the Assets and, at the request of Assignee, to execute and deliver
further instruments of transfer and assignment and take such other action as Assignee may
reasonably request to more effectively transfer and assign to and vest in Assignee each of the
Assets.

Assignor has executed this Bill of Sale as of , 2014,

Burton W. Wiand, as Receiver for
Tradewind, LLC

Burton W. Wiand, as Receiver
for Tradewind, LLC

20
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Exhibit F

Letter to Tenants

, 2014

Hangar Tenant

Re: Hangar Lease at Newnan-Coweta County Airport in Newnan, Georgia

Dear Sir or Madam:

This letter is to inform you that in my capacity as the court-appointed Receiver for
Tradewind, LLC, I have sold the assets of Tradewind, LLC and have assigned your Aircraft Hangar
Sublease to E4 Holdings, LLC. You are hereby directed to make all future payments of rent to:

E4 Holdings, LLC
P.O.Box 1197
Newnan, Georgia 30264
Attn: Edward C.F. Loughlin, Sr. Manager

This change is effective as of the date of this letter. Thank you in advance for your
cooperation with the change in the named payee under your lease. If you have any questions,
please feel free to contact me at the number listed above.

Very truly yours,

Burton W. Wiand, as Receiver
for Tradewind, LLC

BWW/jcr

cc: E4 Holdings, LLC



Case 8:09-cv-00087-RAL-TBM Document 1109-3 Filed 03/13/14 Page 1 of 33 PagelD 20331
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AGREEMENT REGARDING CLAIMS AND OBLIGATIONS

THIS AGREEMENT REGARDING CLAIMS AND OBLIGATIONS (the
“Agreement”) is made and entered into as of the-_ﬁj‘ day of February, 2014 (the “Effective
Date”), by and between SYNOVUS BANK A/K/A BANK OF NORTH GEORGIA F/K/A
BANK OF COWETA (the “Bank”) and BURTON W. WIAND, as Court-appointed
Receiver (the “Receiver”) in the action styled Securities and Exchange Commission v. Arthur
Nadel, et al., Case No: 8:09-cv-87-T-26TBM (the “Action”) (the Bank and the Receiver are
sometimes collectively referred to herein as the “Parties” and each is a “Party”).

WITNESSETH

WHEREAS, the United States District Court for the Middle District of Florida,
Tampa Division (the “Court”), appointed Burton W. Wiand as Receiver in the Action for a
number of entities, including Tradewind, LLC on January 27, 2009. All of the receivership
entities and properties in the Action are collectively referred to as the “Receivership Estate.”

WHEREAS, the Receivership Estate has a certain liability outstanding with the Bank
as generally described in Exhibit A (Universal Note and Security Agreement and
Commercial Deed to Secure Debt and Security Agreement).

WHEREAS, the Receiver desires to convey assets of Tradewind, LLC to an entity
that is not a party to this Agreement (the “Conveyance”); and

WHEREAS, in consideration of the terms of the Agreement, and subject to the
approval of the Court, the Bank and the Receiver desire to fully settle any and all claims on
the outstanding liability and the Bank’s claim involving the Receivership Estate, pursuant to
the terms and conditions set forth herein;

NOW, THEREFORE, for and in consideration of the mutual promises, covenants
and agreements contained in this Agreement and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Bank and the Receiver agree
as follows:

OPERATIVE TERMS

Section 1. Contingency. The Bank and the Receiver understand and agree that
the obligations of the Parties to perform as set forth in this Agreement are contingent upon a
final order of the Court approving the Conveyance and this Agreement (the “Contingency”).
In the event that the Court does not approve the Conveyance the Parties shall return to the
position they were in prior to the execution of this Agreement.

Section 2. Settlement Proceeds. Upon execution and delivery of this Agreement
and satisfaction of the Contingency, and in consideration for the Bank’s execution and
delivery of this Agreement, the Receiver agrees that the Bank shall be entitled to receive
from the Receiver the principal sum of $869,501.21 (representing a principal balance of
$874,501.21 less $5,000.00 as Receiver’s fees and interest) and interest through February 26,
2014 of $2,004.09, plus interest continuing to accrue thereafter at a per diem of §182.19 as
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full satisfaction of the liability described in Exhibit A. Said funds shall be paid directly to the
Bank exclusively out of the closing proceeds without the necessity of further motion, claims
filing or order of the Court.

Section 3. Bank’s Release. Upon the payment by the Receiver and the receipt by
the Bank of the Settlement Funds, the Bank releases, waives and forever discharges the
Receiver and the Receivership Estate, including specifically Tradewind, LLC, of and from
any and all claims or obligations of any and all nature, including but not limited to any
liability reflected in the Proof of claim submitted by the Bank which is attached hereto as

Exhibit B.

Section 4. Costs and Fees. To the extent not described in this Agreement, each
Party shall bear its or his own costs, attorney’s fees, and other expenses.

Section 5. Notices. Any notice, request, information or other document to be
given hereunder to any Parties by any other party shall be in writing and shall have been
deemed to have been given (i) when personally delivered, sent by facsimile (with hard copy
to follow) or sent by reputable overnight express courier (charges prepaid), or (ii) five (5)
days following mailing by certified or registered mail, postage prepaid and return receipt
requested. Unless another is specified in writing, notices, demands and communications to
the Receiver and the Bank shall be sent to the addresses indicated below:

(a) If intended for the Receiver:

Burton W, Wiand, Receiver
¢/o Wiand Guerra King P.L.
5505 West Gray Street
Tampa, Florida 33609
Attention: Jeffrey C. Rizzo

(b)  Ifintended for the Bank:

H. Matthew Horne, Esq.

Rosenzweig, Jones, Horne & Griffis, P.C.
P.O. Box 220

Newnan, GA 30264

Any Party may change the address to which notices hereunder are to be sent by giving
written notice of such change of address as provided above.

Section 6. Entire Agreement: Amendments. This Agreement and the instruments
delivered pursuant hereto constitute the entire agreement between the Parties hereto and
supersede all prior written agreements and understanding, oral or written, between the Parties
relating to the subject matter hereof. Neither this Agreement nor any provision hereof may
be waived, modified, amended, discharged or terminated except by an instrument in writing
signed by the Party against whom the enforcement of such waiver, modification, amendment,
discharge or termination is sought, and then only to the extent set forth in such instrument.
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This Agreement, although initially drawn by one of the Parties hereto, shall not be construed
for or against either party as a result thereof in any dispute pertaining to this contemplated
hereby, but this Agreement shall be interpreted in accordance with language hereof in an
effort to reach the result intended thereby.

Section 7. Applicable Law; Jurisdiction; Venue. This Agreement shall be
governed by and construed in accordance with the substantive laws of the State of Georgia.
The Bank and the Receiver hereby agree (i) that all disputes and matters whatsoever arising
under, in connection with, or incident to this Agreement shall be exclusively litigated as a
summary proceeding in SECURITIES AND EXCHANGE COMMISSION V. ARTHUR
NADEL, ET AL., CASE NO: 8:09-CV-87-T-26TBM BEFORE THE UNITED STATES
DISTRICT COURT, MIDDLE DISTRICT OF FLORIDA, TAMPA DIVISION, in
Hillsborough County in the State of Florida, to the exclusion of any other court, and (ii) to
irrevocably submit to the exclusive jurisdiction of the UNITED STATES DISTRICT
COURT, MIDDLE DISTRICT OF FLORIDA, TAMPA DIVISION, in Hillsborough County
in the State of Florida, in any action or proceeding arising out of or relating to this
Agreement, and hereby irrevocably waive any objection to the laying of venue of any such
action or proceeding in any such court and any claim that any such action or proceeding has
been brought in an inconvenient forum. A final judgment in any such action or proceeding
shall be conclusive and may be enforced in any other jurisdiction by suit on the judgment or
in any other manner provided by law.

Section 8. Captions. The captions in this Agreement are inserted for convenience
of reference only and in no way define, describe, or limit the scope or intent of this
Agreement or any of the provisions hereof.

Section 9. Binding Effect. This Agreement shall be binding upon and shall inure
to the benefit of the Parties hereto and their respective heirs, executors, administrators, legal
representatives, successors, and assigns; provided, however the delivery of the Agreement by
one party shall not be binding upon either until both Parties have fully executed same.

Section 10.  Waiver. No waiver by either party hereto of any condition or any
breach of any term, covenant, representation or warranty contained in this Agreement shall
be deemed or construed as a further or continuing waiver of such condition or breach or
waiver of any other or subsequent condition or the breach of any other term, covenant,
representation or warranty contained in this Agreement.

Section 11.  Severability. If any provision of this Agreement is determined (o be
illegal or unenforceable, such provision will be deemed amended to the extent necessary to
conform to applicable law or, if it cannot be so amended without materially altering the
intention of the Parties, it will be deemed stricken and the remainder of the Agreement will
remain in full force and effect.

Section 12, Attorneys’ Fees. In any action or dispute, at law or in equity, that may
arise under or otherwise relate to this Agreement, the prevailing party will be entitled to,
from the non-prevailing party, reimbursement of its reasonable attorneys’ fees (including, but
not limited to, attorneys’ fees, paralegals’ fees and legal assistants’ fees), costs and expenses
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incurred in the preparation for and in connection with any trial, appeal or bankruptcy
proceeding.

Section 13, Counterparts. Any number of counterparts of this Agreement may be
executed and each such executed counterpart shall be deemed to be an original.

Gaused this Agreement to be

IN WITNESS WHEREOPF, the Parties hereto have”
duly executed as of the date first above written. /

! i :

I?;E’ t&.RTER, Officer of Synovus Bank
a/k/a Bank of North Georgia f/k/a Bank of
Coweta

BURTON W, WIAND, as Court-appointed
Receiver for Tradewind, LLC, et al, in the
action styled Securities and  Exchange
Commission v. Arthur Nadel, et al., Case No:
8:09-cv-87-T-26TBM
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T 5K | =

T 1 i . ll’
: P ‘ LoanNume,’_snunLL_)ff.

TRADEWIND LLC ARNK OF COWTA ' Date 06/22/2007
1610 MAIN BT 110 JRFPERASON STRERT Maturity Date __06/25/2012
BARMSOTA, PL 34236-5211 NEWNAN, OA 30363 Lonn Amount $._1000000.00 e
N . HRNRKKH
BOAROWER'S- NAME AND ADDRESS LENDER'S NAME AND ADDRESE Ped. Tax ID 75-3143918

*1* Inoludas uach borrowsr above, fatntly und saverally, | *You* means the lendar, its successors and ossigna,

For valua racsivad, | promisa 1o pay to you, or your order, 8t your addrass ilsted sbuve tha PRINGIPAL sum of
«*ONE MILLION NOLLARA. AND VESA [ENTHSY Daoliars § 1.,000,000,00
[ stngle Advanoo: | will reociva all of this | sum an "+ No addi | sdvancas are contamplatad under this nota,
(%) Multiple Advance: The principal sum shown shove Is tha maximum amount of principal | can borrow undar this note, Of oo
e | Wl rRcBivE the nmaunt of § and future principal are ¥ d.
Conditionst The conditians for future advences are AT _LTENDER!S DTACRETION.

0 Gpsn End Crodit: You and | agras that | may borrow Up to the maximumn principsl sum mors then ons tima, This {ssture !s subjact to all othar

conditions and oxplras on N
(5 closed End Crodit: You and | aprea thot | may borrow {subjont to ofl other conditions! up to the i principal sum only ona tima, ‘
INTEREST: | sgrae to pay Intarast on the outstanding prinolpal balance from __Jdune 22, 2007 at the rate of _72.,.500000.%

per yaer untll __June 25, 2012 f
] variabis Rato: This rate may than shange as statad below,

Index Rato: Tha futurs rate will be N/A the foliowing index rato: . N/A
N/A.
N/A -
) No tndox: Tha future rate will not be subject to any Intarns! or oxtarnal indox, It will be antiraly in your control,
[ Frequenoy and Timing: Tha rata on this note may change an often a8 N/A .
A shangs In the Interast rate wiii take effect N/A f
[ Limtations: During tha term of this loan, tha opploable annual interast rate wiil notbemore than __N/A % orlass than
%. The rato may not chanpe more than NZA % each _N/A .
Elfoot of Varlable Rata: A changa In the Intarast rete will hava tha fullowing effeot on the paymants:
{1 The emount of sach schadulad paymant will ohanga. [J The smaunt ot lhu.ﬂnal paymant will change.
) ACCRUAL METHOD: Intereat will be caloulated on & ACTIAL § DAYR/360 DAY YRAR . basls,

/  POST MATURITY RATE: | agres to pay Intarest on the unpald balunca of this nota owlng aftar maturlty, and until pald in {ull, as statad balow:
[ on tha soma fixed or variabla rate besls In affact balors moturity {as Indloated above),
[ at o rate equat to 16.00 | .
EJ LATE CHARGE: If 8 paymaont [s mada mora than ____10, days aftar It is due, | agree to pay a ldta charge of 5y of tha unpald .
amaunt with 4 mininum of §100,00

w ADDITIONAL CHARGES! In addltion to Intorest, | agrac to pay the following charpes which w are L] ara not Inoludad in the principsl smount
abover ______SEE_DISRUREMENT AUTHORTIZATION - .

PAYMENTS! { agraa to pay this noto aa follows:

3 interest: ¢ agran 10 pay { intarast

]} Prinelpal: | sgrae to pey tha princip

f] insteilmants: | agres to pay this note in______G0_ peymanta. Tha flrst paymant will be in the amount of $ __B0SS ann

and wlii bo due July 25, 2007 . Apsymentof § ___BOSS .00 W Do dus e
am_ﬂmuunnfrm,v nariad tharaaftar, Tha final paymant of the entire
unpeld balence of prinaipat ond interest will be due June 28, 2012 .

PURPOSE; The purpose of thisloanle .+ BEN TOC & PUT ON PLY EMT f
ADDITIONAL TEAMS: : ’
THE PERSONAL GUARANTY OF ARTHUR NADEL AND MARGUERITE WADEL DATED 06/22/07.

UNIVERSAL NOTE AND SECURITY AGREEMENT age 1013}
Exferely! ©1984, 1991 Bankers Systems, Inc., 51, Cloud, MN Form UNSLAZGA 2/0/2001  MDF. TOAUNBZY —

BOC000452
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SECURITY
SECURITY INTEREST: | give you & sacurlty Intarest in all of the Praperty desaribod bolow that | own or hava sufilclant rights in which todzigtefor ary
intsrast, now or In the future, wharever tha Property Is or will bo looated, ond s Bmcunda and produots of the Prnme. *Proparty” Includes all’
parts, les, tepalrs, repl o Imp and 1 1o the Property; any original avidsnce of titla or ownarehip; and oll
obligations that supvun the paymant or parformanca of tha Proparty, *Proceeds* includes anything acquirad upon the sale, lsese, llcanae,
lﬁ})‘(c F’ancm,‘or other dispoeltion of tha Praparty; any rights and olalms arlaing from the Property; and any collaations and distributions on eccount of
a Proparty.
Dlinventery: All inventory which Dabtor halds for ultimate sala or sass, or which has bagn or wili ba supplied under contrasts of sorvies, or which
ara raw matorlals, work In procass, or Tala used or § In Dabtor's

Yl All | luding, but not limited to, all y, vehiclas, {ixturea, f qui farm y and
aquipmont, shop equipment, office and racordkeaping aquipment, and parta and toals, All equipment dascribad in & list or schadule which
Debtar givas to Seourad Party wiif also ba Included fn the secured property, but such o flst Is nat nanassary for a valld soourity Interest in
Deblor's equipmant, . . ’

Farm Produotss Al farm praducta Including, but net limlted to;

{a} all poultry and livestock and thalr young, along with their produsts, produce and raplanamants;

{b) all orope, annual or parennial, and all produots of the orops;

{o) oil feed, sead, fartllizor, modi and other supplles ysed or p

{d) 8!} aqueilo goods p [GR:T] Itural
CJAacooums: Al rights Dubtor has now and may have in the futira to the paymant of money including, but not fimited tot

{a) payment for goods and othar proparty sold or lessed or for services randered, whather or not Debtor hes aarned such payment by

"

{ In Dabtor's farming operetiona; and

performonae;
{b) rights to rmy;nunt arising out of all prasent and futura dabt Instrumonts, chattel papor and loans and ohiigations recalvebls;
{c} sl fights Dabtor has under any pollcy of Insuranas which s a dght tu of 8 y obligation for health care goods or sarvicas

provided {a.p., hoalth care Inaursnoa recelVablos); and
{d} cradit card recelvablos and llcanso (een.

Tha above Include any supparting ohligath rights and | Including all llena and sacurlty Intoresis} which Debtor may have by law or
agreemant agsinst any accaunt debior or obliger of Debitor,
Clinstrumonts (including Promissory Notes), D Chattet Paper (including elaatronto chattel peper), Latters of Credit Rights, and Other

I
Rights to Payment: Any rights, and Interests, (Including all lens and sacurity Intoroats} which Debtor mey have by law ar sgrasments against
any nerount debtor or abligor of Dabtor,

O @enernl Intanglbles: All genaral intengiblas Including, but not imitad to, pay intanglbles, tex refunds, appil for patents, patents,
copyrights, trademarks, trade secrsts, good wil, truda namas, customer liats, parmits and franchises, and the right to uss Deblor's name.

[Cneposit Aocounts: Al rights Dabtor has now and may have In the future to any demand, tims, savings, passbook or similar acoount malntained
at any {lnancial Inatitutlon,

[Cltavestmant Proporty: All 1lghts Dabtor has now end may hava [n the future to any cortifioated or uncertlficated sacurlty, saourlty entitlemant,
sscuritles , d I ar finonclal asset.

Y modity

Clsoftworo: All rights Debtor has end may have in the future to any somputer program and supporting information provided In sonnaction with the
program,

[ commaretal Tort Clalms: All rights Dabtor has now and may hava In tha futura arising out of that gertaln tort clalm more particulerly descrlhad
as tollows (Provide deaoription of tort cleim)

Oea Pay {a and Prog All pay, , agcounts, ganerel Intanglbles, or other benslits {inciuding, but not iimitad to, payments In
kind, deflclency pay , lettora of warshouse recelpts, atorage pay y genay assl pay divarsion pay te,
and ounsarvation reserve payments) In which Debtor now has and In the future may have any rights or Interasts and which arisa under or as 8
toault of any praexisting, ourrent or future fedoral ot state g prog {inoluding, but not Iimited to, all programs administarad by tha
Commodity Cradit Corparatian and ASCS}.

I vhe Proparty includss, but Ia not limited by, the followlng:

DEED TO SECURE DEBT DATED 06/22/07 TO BANK OF COWETA ON FIVE (5)

T-HANGERS & A BOX HANGER; ASSIGNMENT OF GROUND LEASE; AND

ASBIGNMENT OF SUBTENANT LEASES.

If this agraement covars timber to be cur, minarals (inciuding oll and gos), fixtures or crops growlng or to be grown, the lagal description ia:

If applicabla, anter real estate description and record owner Information:

The Property will be used for o [ ] personal Dixbusinass £ sgricultural O
Borrawar/Ownar State of arg g (it app le) GEORGIA

ADDITIONAL TEAMS OF THE SECURITY AGREEMENT

GENERALLY - Thig agreemant socures thia note end any other dabt | have  statas. 1 will not try to salf the Pmpeny unleas it |s invantory or | raceiva
with you, now or latar, Howaver, it will not saoura othar dabts If you fall  your writlen permission to do so. If | sell the Proparty | wiil have the
with respect 10 such other dubts, to make any roquired disolosurs about  payment mads ppyaobia to the arder of you and ma,
this security agroomant ar If you fall 1o ?lva any rogulirad noties of the You may demand Immedlata paymant of tha dsbt(s) If the dabtor is
pht of reaci It property thed in this ag Is located In  not a natural person ond without your prior writtan consent; (1) a
onother stata, this n?reamanx mey olso, in soma clrcumstances, be  henaflclsl interest in the debior s sold or tranaferred, or {2) there (s &
E‘ovurnud ba/ tha Iaw of 1ha state in which the Property Is located. changs in githar the idontity or numbar of mambara of a porinership, or
AME AND LOCATION - My nama inticated on ruqo 1ia my exact legsl (3] thera is & changu In ownership of more than 28 paroent of the voting
nama, {f | am on individual, my addrass {s my principal rasidence, If | am  stock of & corporation.
nat an Individusl, my address is the location of my chisf sxacutiva officas 1 will pay oll taxos ond chorges an the Property as thay bagome dus,
or 2olo place of businass, If | am an antity orgenized and registerad under  You hava tho rlght of reasanable access In order 10 inspaat the Proparty. |
state law, my address is locatod In tho stata In which | am regletered,  will Immadiataly Inform you of any loas or dormage to the Property,
uninss otharwlsn Indicatsd on page 2, { will provide verlficatlon of t | fall to perform any ot my dutias undor this securlty agreemant, or
regiatration and location upon your requast, | will provida you with st sny morigage, deed of trust, lian or oiher socurity Intarast, you mn
laast 30 days notlce prior lo any change n my name, addreus, or atato of  without notice 1o ma parform tha dutfas or cousa them to ba performed,
organization or mglatrmlnn. Your right to patform for mo ahall not cronta an obligation to parform and
Dd%n:E!;SH;P AN1 DUTIES l;C‘WAR!) }:Q‘QF:ERTY -1 t{nprnwnt thet | nv{tn y?!l‘n fal Igfta ‘1’0 er!&rrr; will ngsl preol:dho you {ram etuorolnlng any of your
all of tha Froparty, or to the oxtent this is & purchase monay sscurity  other righte undar the law or this ssourity agresmant.
interest 1 will gchl'ro ownership of the Propertva!m the prncaXdo of the PUHGH‘%SE MONEY SECURITY INTER&S‘? - For the sole purpoas of
foan. | will dofand It againet um“o!har clolm. Your olaim to the Property I8 datermining the axtant of @ purchass money soourity Interest arleing
nhead of tha claims of any other oradltor, } agrao to do whatever you  undar this securlty agrasment: {a} paymanta an any nonpurchusgd money
raqulre to protect vour saourity Intarast and to keap your claim In the lnan glgo sacurad by this sgresmant will not ba deamad to apply to tho
Property ehoad of tha olalms of other craditors, | will not do anvthing to Purchase Monay Loon, and {b} paymants on the Purchasa Monay Loan
harm your position, | will not uss the Proparty for a purpose that wiil  will ba desmed to spply flist to the nonpurchass monsy portion of tha
violate any iaws or subject the Property 1o fortaltura or saizure, Ioan, If any, and than to tha purchasa monay obligationa I the order in
| will keep books, records and ascounts mbout the Proparty and my whidh tha ftems of aollateral wera nequired of 1 scquired st the sama
businasa [n genaral, | wilt lot you examine these racards at gny tessonablo  time, In the order selectad by you. No sagurity Interest will ba tarminotad
timn, | will prapara any roport or accounting you raqusat, which desle by appliostion of this formula, *Purchgss Monsy Loan* masns any loan
with the Proparty. the procseds of whish, In whola or in pert, are usad 1o scquire eny
i will kosp lKe Property In my possession and whl keep It in gaod  collstaral snnurln? the loan and all
rapolr and usa It only for the purposals) described on paga 3 of this  and mﬂnannlrmlo such loen.
agreamant, | Wil not change this spocified use without your expraas PAYMENTE LENDER - You sre authorized to pay, on my behall,
written permission. | reprasant thet | am tha original ownar of tha  chargos |'am or may bacome obligatad to pey to praserys or protact the
Property and, I | om not, thet | have provided you with 8 ilat of prior  sacured proparty (such se properly insurance pramiumal, You may traet
awners of the Proparty, thase psymants ks udvar‘cu and) add tham to the unpald princlpal under
will koep the Property at my sddress llsted on page 1 of this tha note sacurad by this sgresment or you may demand Immadiats
sgreement, unioas we, agres | may keop it at another locatlon, If the  payment of the amount sdvancsd,
Property ls 10 be used in anothar state, | will glva you 8 list of those @ loega 20l

ExGareld ©1044, 1981 Benkets Systams, g St Cloud, MN FumUNSLAZOA 2/8R001 Gusiom  MDF, EGAUNSTI
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INSUHANCE - { agroa to buy Insurance on the Proparty uqnlnnl the risks  MULTIRLE ADVANCE LOANS « if this s 8 multiple advanca laan, lxou M}s

the amounte you raqulrs and to furnish you continuing proat of lax ent that you will maka more (han ono advancs of prinalpel. It this

gdvmn{ﬁk? il h vn x\u lr\n?nnnca £OMpANY N am\:vnyuu a8 luuoppavaa on ';d and c%:dlt, ropaying & part of the pringipul will nat onuxlo ma to
any -y olioyl You muv ra ulrs suaed secuslly if you agres ihal addmonal
insurance procaada may b 10 repalr or replace the Proparty, | wil]  SET-O | ugm e thot you ma sf: off any amount dus and payable
buy Insurancg from a flrm llcensed 19 do bu }nls In ha mu whars you ndar hi la noto apainst any rlu it hIVB to racalve monsy from you.
arg looatad, Tha Hrm will be reasanabl suaemu ‘,'ha Insurance "RI t to recelve money (rom [11
wlll \ast unill the Proparty s rale?xad ram 1hils nnmament. 1 foll 10 buy 1 any daposit aouo nt bnlnnnn hava ith you;

aintain the Insuranaa {or {all to nams you s loss payea} you moy 2) any monoy O to me on & nam pmamed 10 you of in your

urn aul gu possaasion for ¥ Callaction of xg 8rga; o
A AND REPRBSENTATIONG « If this sgreemant includas ;'3 snv rapurchase uqruamunta[ lhor nongenasit o,plqat(a
uououma leli nuta n! uocau t for luga than is iuls vaiua wlxhout ?‘um dua and F bla undnr thlg nctn maanr‘ the (ota'
rnnun( ul whioh vuu ara antitl or tho ter|

our writtan lrmla nn. 1l colla il accounts untl
y A o the aag 1 thw tima you st o e mm&&“n. lnv Dalance th dus

otherwlsa, | will keap the plocf‘ dl "om all the nuonun;l md anv [y H\
w hich gra raturned 1o ms or W ke hauk lr‘ trugt for you, | will not  date rnr which you arly agoe tml undar
mix tham with any othar pmpany n mlna \7 defiver tham to you el if my right to rucn '8 money from 11 nemnona who
foinrsgiet, (o o e, o o U 06 oS Wity st 0 ol B e B T
S ms rataken m i wili do sa. exorolg
rights with rupun! to o‘g V1° 3 of (Inb¥or V LoF aur vlqhx of nat-u" (kmu not apply to

any aocoun
emnn abligated on tha Property, to rfotm and you masy on accoun
gntnmn anv uuur L¥ Intsraat thgl sgcuranauoh ohPe H w raprusntative, [t aao e ? to nny Im;lvlduﬂ Rn“ramant

‘ apro. nmn covers mvamnw will not dlapoua nf it axcapt I my CCoun othnL( daforrad vauamenl agcount.
erd puv couua of glnm at (ha {alr merkat va!ua for the Propmv, or nt You will not ba fiabia h:m @ dishonor of any check whan tha dishanar
nimum prics nstabilshed bstween you and m ogeur! beuauu y u sat off this dsbt agalnat any of my socounts. | agras
nzsamant govere farm products wMI pravide you, at your to hold v uaa fron': any such clalme orlsing as @ result of your

u or other my sola mlum or endounmanx.
or ouar [ lluntlun whrm

his_ag
1] urm a writtan list of the buyars, commisslon merchants or salling exarciae af uur ! it
aqe:ml "o or throsah whom 1 1 ey Y \! v farm products. In addition N Bt Yo B n-dafoutt It any ona or more of the fullawinq tﬁ:un
thoss Pmlae named on this writ! P "} \ ‘J( &1) | fall to make & psyman t on s or in lha ammmt duu'
solo discration any nddtllomi parties regardin, vour saourily intarsst in  kaap the Propanty lnaurad, (3) 10 pay; o

oop B
nm products. | ramaln subjeot to al: cabla pans nea {or asili promise, on sny dabt o & wemum huv Lhyou; (4} an uthar ovudlmr
" ] o wl \p ou and \ha Fo"g of lr\é o vl o% oot & da'bt | uwa h‘m ythrcuqh court
Sacurllv ‘Act, In this rm:h arm B:oaaadln (ggldla, daglared {ncompeti make an aasig| ;nam for
misslon morchants and sel ngums hwa thu mannlngs glvun \o o banafi of mdltm r :acoma nmtvem (alfhnv bocausa mv billtias
(hem ln tho Fedara Food sncurlty t of oxosad an axg6ty or | am unsb ebta aa they 8 tue);
IF this agraamsnt nuvera chattal paper o{ Inmumanm althsr a8 nrl;ilnil {5} | meke any wrlitan natamcm nr mvlds nn ﬂna Inll lormatlon !hm
callatoral of proceads of th arty, | whi nota your Intarest on the tace I8 untrue or Inagcurate et the waa } to
of ths chattel paper or |nwumum something whioh nauses you tu o \{ou wl hnvo i lleul co!laulln
REMEDIES - I wili ba in default on this uauurll“ asgraoment If | am In  the amount | ows you; ( L Rv cnllmm gecwring this note 18 uaa
dafault on any nota this agresmant ssoures or If | all 1o kedp any promisa anner or for & purpose whloh threatens conﬂn a on bya lagal autharlty;
contalned {n tho terms of this gglenmunt. If | defaylt, you hnvn all of the {9] | change niy nams or Essume Bn ? without flrst
rights and. remadlas provid ha note end under the Unlform nnyfnlnn you befors making auch & ahungnx (10) I ta to pnm. oult\vm
| ervast craps In dus saason; {11} any losn procseda sra usad for &

Commarcial Cods, You may {aq ire ma to make |ha nnuurad property

avallable to you at @ place which Is reuaanahl\‘ sonvanlent, Yuu may teka Fuypona that wifi contribute to sxcaulva emnlon of hi hlv arodible und or

possasslon of the sagurad proporty and aell it as pra vided y( lnw. Thn tho conversion af qunnds lo gro 68 &n ME uul ul aummn ity, as

pmnaadn will be appliad flrat fo your axpsnans and than to the bl. l furthar axplained In 7 (.‘J= 1 1840, Bubpart

Free that 10 days wrmag natlnn sant to my last known addrass PE}\(IFDIE <161 am In ufault nn this note you hnvs, hut am not limited
o, the

n:uc;r::lrl“m;%lu?:'\;alusonn lo nolcu undsr the Uniform Commarclal thd d 'rl dlat + of ofl | owe undar !
s umn mmedlate payment of all ] owe you un s
PERFECTION QF sEcum’PﬂNTEREST .l sulhorlzu you to fila :! finansln note TmYnolpa!, neerued unpaft’i Ynmult nnt} other aucrued unpaid
statament navur ng lhrn ropurt 1 wil cog\ ly ‘with, faolt tntu, B gherges

otharwlsa aesist you copneation with alnl 088! of 2) Vi { off this dnbt againat vight | havs to the nt
control over the Pz erty for purposss of pndenungnyynu': u::r’llvnlnlamﬂ @ fa " mnyvsu’ o you, r‘nu ag:t":o ‘"J}' ? arms nvfs tha 'S‘E‘lyg‘? .
undar the Unlformy Commaralal Cods. nmuwph
g omum! socurlty, additlonal lucum/ or addftlonal partles
ADDITIONAL TERMS OF THE NOTE \c{hbs obilgatad fo pay this noto as o condilon for not using eny
Eﬁ&g“mqmﬁ i Uv[vd gn pages 1, 3_, ond 3, 'ﬂ‘;}mlﬂl the torms that {4 Yut&lnny re¥unu ta maka advanoss to me or sllaw purchases on
1his ‘nota and aach Other parson of 'ﬂ H nmﬂv «nnludlnu uuarsnmu. iﬁ You may Usa any remedy you have under state or faderol law,
ondor:ern. and sumlqu) whu agrass 1o pav nnls nota {togethoer rafariad ta ou mi ﬂV make use af any remedy glven to you ln any egrasment
as "us"). *You" "'your® moans tha Lander and its succassora and u?urlng nota. tih g do nat gl
Gl up
APEﬂ.IGABL LAW « The law of tha steta oL Qaorgls will govern thia vouﬂlgﬁ( to",_',ﬁ,‘{,‘, g?n%f {,{;“\;"?.‘r’".hv‘."’y'&"é?w g \:}n‘g (Sh'él 4 wl are
agroement, Anv mm of thia agraamant which ls cumrarv to appllnubla an avent ta be vuu do not walvo yi ur right to considar lator the
Luch n'v%?l‘aﬁun ﬁcaqua ' ‘r’“&":ﬁr{"é’f ms']:'mlam :u o mnbm .g{ o d '“m it dnfuult " h cnnt & B‘D i P (|
aasording 1o AL tgla 2ot will not 'ﬂ COLLECTION CQ5TS ND TTORNEY' S EES - | agua to psY all conu

a0t tha omovoubhh of ¢
rnmalndcr of this spreamant. No moditiostion of tym Q: of coflection, "fé':wff you h’f, onar ot Blmilar Y

i withaut vaur sxprass written consent, Tlms 7: o{ the aaanncyn dafuuit, In addil

il STt ot i o T
lhls ogreamean O ey 1 a, Tt with such hticinay plus oourt gosta | xcopt
&?E T8 - E!Gh payment | maka on this nots will flrat raduce the where pruh?blt:’d!b' yﬂw). To the sxt%m‘ p:rml tf’ by Ihc(Ugft; (Etntgl

0 ows yau for chaigas which ara nelther Intareat nar principal,  Bankruptcy Cade, ,y o agres 10 the reasonabla attorney’s foos ond
%ha mmnindnr of nach paymant wlil then raguca accruad unpsid intarest ptoy Lade, ] Y V'
“3“’,7‘\'3“?3“'&?3"34F"3§=‘:::}|:é’J&“ ",‘é’a'm‘;".\"“ ,ﬁ“,“,"'.!{ﬁ"”“ Ppp“ml Al WI&I&?on'gngl;r?hgw::m ml ugt 25 awar od by any gourl exorolsing
0 8, | ma apa
D Mha antire. balancs LU wuhur onalty, Vurﬁ“g zu s ‘h\{a \Fivn up my rig ts to vsqulrs you to da certeln things, | will nat

3%3‘:'3 o‘s? ;‘ 3o§°a"$“1'mr [T l;‘:lu s%“ BYAK’\‘ZH :rn"ﬁ I?ﬁg ;“ l: nld ln ful} 1) dami d( J ‘

me"'ﬂ whan | mako tha prepsymant, you and | egron In writing to the %s §t¥:h"g l:; ul‘g:;lli' zr:;;i‘%\l :f g&mﬁgwn‘t‘ u‘?'%‘:u‘é"pnl d (notles of

henaorl;

INTEREST - Intatoat acerdas, onv,ha tnclpel '°”‘"”h unpeld ’"’"‘ tima 4) Glos ma Hotlas brior to selzure of arsonal property when you

1o Mme, untl pald In full, If 1 reca oo ‘{p ai I thora ih ope §1e sasking to faracioss & aoous00, Tataraat in lpypof Yy paracnal

advancs, %‘uc advance wiil mu to earn mmlt only whan | rag lva tha property usiad to Ascura B cummerclal transaction,

a vnnca.a h(nhénle;gg’tmrutatn%fﬂ N-%?n lhlgunmgnn} nnvag ven ‘mﬂ W"' I' wnlva any. defenses | hava based on aurntvlhlp ‘ar Impalrmant of
Biitnatandita shything To the conirary, 1'do not agrao, 10 oy ind Yo S e \WDEPENGENT - { un wratand that | must pay tls note
do ‘ot ntand ¢ chercd rain o rtarast, th q’“}' than ‘ha uvan(i{\uamnnnn alsa hes alsa n‘rcn pay it (by, for MG slqnl 9

maxlmlum raty of !ntoraui vo could o] urg‘? undnr wycl aw n{ur he s form of & “ arato gusranian andn ASent), Ynu e

;‘Jé?&?t“" } oo l:m‘?cgl of lnmam AU ,',, oy pofore o Mies  alona, or anyo polse whn I8 ahlluataé on this nota, ar ynumber ot'0s

1| Y. " o rar, tagather, 1o col '} et this note. You may without notlgs relsase eny pert
n?‘mundvbamae 10 oofrect it, and if you actually collsat mora mrsatthan to thls agreame tw}lhuut rolassing ll‘lV the rplrtv If you glve tp Bhy ¥

aligwad by aw sd Infs "“"'m"l'"" s o refund i o 10, Seing the  Your 1l Tithte, with, or without notioa, it Yol not sffact my it iy 1o pay i

Intaraat rote on this note. You do nnt manm b .,,, m,, }ndngx or Dats !env axtension of naw cradit to any o us, or renswal of this nots b¥

}' 4 O all or logs than all o1 u ll! not relaase ma fram my duty ta pay It {0

the' margin, that (ho Intaraat ratg on this nota wiit
courss, you ara antitist one payment In full)) | agren thet you ma
ggggn (n II‘\V othor loans or class of loans you mukc lu ma ur m‘f\er 3¢ your ’{’Pllﬂ? &?""dl Ihll é\:Ye e tpavdabt m ""‘,‘?EJ}V",‘,{}"‘J}“;S;.XZ
. " any portlan o nots or
umrl ats" (shnwAT% iy 1f ariol l’a‘, xﬁ’ {’u“r%ﬂ"‘-'.‘&uﬂy?f ; rlnh:ln: °h" and ?or anv lerm wlthgut aflamlng mv lnbl}n ¢ payment cf ths note. |
,m,do ‘R, |ast Bgh aBu!aJ’pnymon{‘r igate o? b ,M, note ar wll not 8ss an my obNgatlon undar this aqraemum without your prior
‘siﬁafg’éa‘{,mgig'f&\”“;m“"‘ o the R‘ﬁ&'gréh,%ﬁ",‘,'&'u '|°““" You and vaNGIxE NEBRMAT o - | sgres to pravide you, upan raquest, n
nxpnct 1 1] o only one advan::- of princlpel. Howovar, vnu finanolal statement or mmntlan you moy deom nscessary, | warran A
may 8 ciher amotnis. to ng R f you make gny paymante hot the d I'provids to you ars or will
gacribed In the "PAYMENTS BY LI paragraph on page 2, ba accurats, corraot an: aomplm.

SIGNATURES AND GEALS: IN WITNESS WHEREOF, | HAVE BIGNED MY NAME AND AFFIXED MY BEALONTHIS __32ND DAY OF
JUNE ., 2007 . BY DOING 80, | AGREE TO THE TERMS OF THIS NOTE (INCLUDING THOSE ON PAGES 1, 2, AND &}, |

HAVE RECEIVED A COPY ON TODAY'S DATE,

TMDBHIND LLe /) '
4 { < 0 e‘ ,
y: v (SEAL) ' {SEAL)

B:) 4
ARTHUR NADRL MANAGER

*(SEAL) | (SEAL}

WBEAL) . {BEAL}

SIGNATURE FOR LENDER:

i
ExEreld 01984, 1891 Bankors Systams, (na, 5t Cloud, MN Form UNSLAZGA 282004 Custom  MOF. ESAUNGZ) buge 3 or 3l
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LINE OF CREDIT

TRADEWINS Lt

1618 MAIN 87 BAWK OF COWRNTA |

SARASOTA, YL 343365431 110 JRYVBREON BTRREY Lino of Cradit No,.&

HawNA, GA 30263 Dats___June 22, 2007
BORROWER'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS Mox. Cradit Amt,_1,000,000.00

"{* Includas vach botrawar abovo, jollly end severslly. | “You" meana the tander, s succassara ond 888igne, | { gan Raf, No.
:::o':;;; :’; torslad 1o, e 9 SR 8L TR A Nhno cmzans . 1000000,00 )
You will mako lasns to me from time 1o time unt..05300 _____ P__m, on June 25, 2012 . Although the line of cradit

axpiras on that date, | wiil ramain obflgated to pariorm all my gutioa under this agresmant ao jong 89 | ows you any monay edvancad according to the
tarma of this sgresment, as evidenoad by any nota or notas | have al?ned promising 10 repoy thado amounts.

This line of aredit Is an ogreament batwaeen you and ma. It ls not Intonded that any third runy raceiva any bonafit from this agresmant, whathar by
diract paymant, reliance for futura paymant ar In any other mannar, This agraemant ls not a latter of oredit.

1, AMOUNT: This line of aradlt iss

[Xl 08LIGATORY! You may not refuse to maka B laan 1o ma undar this line of credit unless one of tha fallowing ocours!
0. | huvn borrawed the maximum amount available to me;
b, This line of aredit has axpirad;
o, | have dafaultad on the nots {or notaa) which show my Indabtednaas undar this ilne of cradiy
d, | have vlolated any torm of this line of eredit or any note or other agraement antered into in connsatlon with this line of cradit;

] DISCRETIONARY: Yau may rafuse to meke & loan to ma undsr this iina of cradil anas the aggragate outstanding sdvances aqual or axcesd
§ .

Subjsct to the pbligatary or discrationary limitations abova, this iine of credit (s
[} OPEN-END (Business ar Agticulturai only): | may borrow up to the meximum amount of princlr_zat maore than ono tima.
CLOBED-END: | may borrow up 10 tha maximum only one tima,

2. PROMISSORY NOTE: | will rapay sny advences mads sccording to this line of cradit sgreement as sst out In the pramiseory note, ) signod on
June 23, 2007 ar any notels) | slgn at 4 Iater time which raprasant sdvances under this agreemant, The notsls) satis) out
tha torms relating to maturity, Interast rate, repay and ad H Ind! on tha tssory note, the ad will ba mada as fallows:

AT LENDER’S DISCRETION

3. RELATED DOCUMENTS: | have signed the g d in lon with thia lne of ‘cradit and nota(s) entarad Into in acaordanne with
thia llne of cradits
[ seourity ag doted gecurity Deed 06/22/3007
gape dated - [}
& guarsnty dated 06/23/2007 3

4, REMEDIES: {f | am In dafault on ths noto{s) you may:
a. take sny action as provided In tha relatad documents;
b, without natiee to me, terminate this line of cradit,
8y salacting any of these remedies you do not give up your right to later uso any other remedy. By declding not to use eny ramady should |
default, you do not walva your right to Iater cansidar the event a default, if it happons sgoin,
5. COBTS AND FEES: {f you hira an attornsy to enforas this agresmant | will pay your rassonable attorney’s faes, whera permitted by tew, | wii also
pay your court coste and costs of collaction, whora permittad by law,
8, co\{E}PM[:TS: For 2e long a6 this lna of cradit is in effect or { awa you money for advances mada in socordancs with the lins of oredit, | wilf do the
allowling:
a, malntain books and records of my operations ralating to the nead for this line of crediy;
b. permit you or any of your representativos to inspact and/or copy these records;
a. provida to you any doaumantation raquestod by you which support tha regson for making any advance undar this lina of cradlt;
d. parmit you to mako any advanca payebla to the elier (or sallar and ma) of sny itama belng purchessd with that advance;

o

7. NOTICES: All notlcas ar othar corraspondence with ms should be sent to my ‘address statad sbove. The notica or correspondsnce shall be effactiva
whan depositad In tha mall, firet olass, or deliverad to ma in parson,

8. MISCELLANEQUS; This lina ot eradit may not be uhan?ad axcapt by @ writian agreamant signed by you and ms. Tha law of the atate in which you
are located wil govern this agrasment. Any farm of this agraemsnt which ls contrary to applicable law wil not ba' afective, unless the law per-
mits you and ms to ngree to such a varlation. . ‘

’ SIGNATURES: | AGREE TO THE TEAMS OF THIS LINE OF CREDIT, |
HAVE RECEIVED A COPYIN TODAY'S/DATE,

gmtwwn LLe

FOR THE LENDER

3
ARTHUR NADEL s
Title . _VICE-PRESIDENT X By
By
© 1986 BANKERS SYSTEMS, INC., BT, CLOUD, MN 6A301 {1-800.397.2341) FORM LCA B/2/61 MDF, EGALCA fnage 10f 1)
By
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N
A. Seitlsment Statement WinGlaso .8, Dapartmant of Housling rf.\
Fee Blmple Sallware, ino and Urban Developmeont -1
(205) 023-3603 OMB No, 2602-0286
8. TYPE OF LOAN
1.0 FHA 2] FmHA & [] Conv. Unins Flle Number Loan Numbar FHA/VA Case Number | Mortgaga Ina. Number
4[] VA 6. [] Conv.ins 1907881
C. NOTE! Thia torm is furmiahed lo glve you & t of aciual { costs, A 1a pald 10 and by e satlement agant are shown, items
marked *POC* ware pald outslda of closing; they ara shown hare for fonal purp and aro not Includad In Iha lotals,
D. NAME AND ADDREBS Tradewind, LLO
OF BORROWER:
£, NAME AND ADDRESS .
OF BELLER:
{SELLER TIN )
F. NAME AND ADDRESS Bank of Coweta
OF LENDER: .0, Box 1218
Nawnan, GA 30264
@. PROPERTY LOCATION: S Aviation T-Hangars & 1 Dox Hangar, Newnan-Coweta Caunly Almpart
Tax ID: Newnan, Gsorgla 30263
H. SETTLEMENT AGENT: Rosenzwalp, Jones & MaoNabb PLACE OF SETTLEMENT:
82 Bouth Court Squara 32 suuth Court 8quare
(TIN. 68-1419781 }  Newnan, Georglu 30283 Nownan, Geoigla 30263
|, SETTLEMENT DATE: Juna 29, 2007
J._SUMMARY OF BORROWER'S TRANSACTION K. SUMMARY OF SELLER'S JRANSACTION
100. GROSS AMOUNT DUE FROM BORROWER 400, GROSS AMOUNT DUE TO 8ELLER!
101. Contract sales piles 401, Coniract salas pice
102, Personal property. : 402, Personal proparty.
103. _Sellisment charges to barrowsr (Hne 1400) $14,267.00 | 403, * (Grosa Proveeds. )
104. Bank of Coweta $406,260.00 | 404,
108, 408,
ADJUBTMENTS FOR ITEMS PAID BY SELLER IN ADVANCE! ADJUSTMENTS FORITEMS PAID BY SELLER IN ADVANCE
108, _City/lowin taxes to 408, Cliylown taxag to
107, _Counly laxas to 407. County laxes o
io8, A anis. o 408, Assgssmants o
109, ) 409,
110, 410,
111, 411
112, A2,
120, GROSS AMOUNT DUE 420, GROSS AMOUNT DUE
FROM BORROWER: seraamo TO SELLER: — oo
200, AMOUNTS PAIR.ON OF.ON BEHALF OF BORROWER: 500, REDUGTIONS IN AMOUNT DUETO SELLER: oo
;201 Daposit or gamasl money 501, Excess daposii (80 instructions)
202, Principal amount of now loan(s) _$1,000,000.00 502. Salllsment charges lo sllar (ilne 1400 0.00
203, Existing loan(s) lnksn subjeat ta 500, Exlsling loan(s) {aken aubjact to
204, Equily lins loan first drawe= $416,617.00 $410,617.00_| 804. Payolf 181 morigaga foan
205, _Eqully line lunda avallable= $680,483,00 508, Payafl 2nd morlgugs loen
200, 808, )
207. {807,
208, 508,
200, 508,
ADJUBTMENTS FOR ITEMS UNPAID BY SELLER ADJUSTMENTS FOR ITEMS UNPAID BY SELLER:
210._Clly/town laxes lo 510, City/town laxos lo
211, Counly iaxps 1o 511, Counly laxeg o
212, _Assassments o §12. Assessments fo
213, §13.
214, 514,
215, 515,
218, 518,
217. 617,
216, 5§18,
210, 510,
220, TOTAL PAID BY/FOR 520, TOTAL REDUCTIONS
ADRAOWER: F419,617.00 IN AMOUNT DUE SELLER! $0.00
300, CASH AT SETTLEMENT FROM/TO BORROWER 600. CASH AT SETTLEMENT TO/FROM SELLER!
301, Gross amount tuo from b {lins 120) $418,617.00 601, Gross amount dus lo seller (fine 420) $0,00
302, Lass smount pald byifor borrowar {ine 220} $419,517,00 1602, Less reducilons in amount dus saller (iine 820) $0.00
303, GASH { [] FROM){ B4 TO)BORROWER: | - 50,00 | 503, CASH ( ] TO){ B FROM)SELLER: $0,00
Saction 6 of the Neat Exinle Seloment Procodures Act (RESPA) reguires {allowing: « HUD must The @ ol lend HasH 19 confidentiaily.
reston “«f:lc:;:'t'-':‘:e’: :3?;,‘.“”"“ " “°."C.°;L'$'m’:.‘.’:"u"'.;“.7’£i?."‘:“.t‘.:.‘.".:ﬁ.“:i?:«::i Each BUBBTITUTE FORM 1009 STATEMENT: The inamation contsined I Blocks .G, Hy pad | and o
odor e o bockt o o eplt L L e e L 401 o o1 8 st B, 68 B4 epance sty o
'3,'15 distiibufa with the aue‘m & Qond Faiin Exfimola of the soilamant casta hal Ihe borrowor lo kaly  oihat aznctlon wii b Irr‘xrmd ‘o you ff g Ham b fequitad 1o ba reparted and tha NS datarmines thal
10 Incur b connaction wih ha sotbament. Thasa disciosiias aia madalory, is has nal baen raporte
B ) A e e e vhos kst . L BTICT oM e s o o it
Thaso are iird pary daclosures el era designad 1o piovide (ha borrowet with peslnsatInfomayon mm{: Jf.”fm ;ll‘: :{;T'Enl 4m2 5:7.'; "::: m :&m m':_ ',‘,’;ﬁ"; d‘/cﬂxny'
daifng s eabiemers procass I ovdar1a e a Sollr shoppat. :ﬂll Do h‘:l p,ymr 8t Iuw)yulunnuaﬂ :ty"nbv. ‘youmay ba sublect 1o il or ciiminal
Tha Public Repating Aurdan for s calisctan of tnloimalion |s sstmaled to averaga one haur per poaailist bmposud by law, &) under ponaiiss of iy, teardly thal the numbar shown on his
rasponaa, lockuding the ima lor reviewing instiuciions, samehing mising data souices, gathating and  piatonent I my coeret Kendfication nt
mainiaining tha data naetied, knd compicting and taviesdng the eofection ol Informatiun. Sellar's Blgnature
Yhis agancy may not caflect tis information, snd you ata ot reauitad lo complate ihils Totw, tnless it
displays @ cuirently vard OMD conkrl aumber. K M4 HUD-1 {3-86) - RESPA, 43052 Pagel
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L SETTLEMENT CHARGES

700, TOTAL SBALES/BAOKER'S COMMIGBIONS!
Basad on prioes o 0000% = Bgﬁ'l?tmg#‘s P?E?.LT;#
FUNDS AT FUNDS AT
SETTLEMENT | BETTLEMENT
$4,500.00
0,00
"$48.00
. §260.00
—mopths
1002 Morigags Insurance manihs _per moath
003 Clty properly lexes. montha par monk
1004 Caunty prape! months por monh
1005 _Annus! asseysments months per monkh
1008 Fiood neurange montha permonth
1007 Schod] proparty 1axas months par monh
1008 Village proporiy 1axes months per month,
Aggraqaie adfusiment 30.00
1100, YITLE CHARGES:
1101 Settismant or closing fe
1102 Absiraci or Ul segroh:
Title exam H fo Jonas & MaoNabb §400.00
1104 Tt Insigance blndar;
n i H
1108 Notary laas:
1107 Aflainay's fsas o Rosenzweig, Jones & MacNabb §1,050.00
. {noludes above Rem Nymbers 1101, 1105 )
1108 Tia Insuance o Oid Rapublia National Tle Insuranos Company 3,088.00
(Includeg above fiam Numbara . )
9 1,000,000,00
o §1,670,000.00
$40.00
| $25.00
S0 400
$10.00
1300, ADDITIONAL SETTLEMENT QHAAQEB}
1391 Survay
1302 Pasl lnspection
1308
1304
1308
1307
1400, TOTAL BETTLEMENT CHARGES: $14,267.00 $0.00
{ hava y d the HUD-1 t and 1o the best of my knowledpa and baflaf, H la u trus and acourata atatemant of &l racelpts and
dlsburasmenls mada on my acoounl or by me in this iransaction, | further cartly that | havs raasived a copy of the HUD-1 Saltismsnt Statement,
Tradewingh LLC
Baller or
Borrowar: Dals _08/22/07  Agsnt: Dats
Arthur Nads), Managsr K
' Saller or
Dala Agent: Dats
Saler or
Date Agent Dals
Aosen Aﬂu & MacNabb
The HUD-1 Sotllemant Slatemant which | have praparad 1s 8 ¥ue and Balllement
accurate account of this iransmolion. | have caussd or wil causs the funds  Agant: Date 08/22/07
foba d in whh inls H, Matt Home

WARNING: 1tfs a orima to knawingly make falza alatements to (ha Uniled Stales on this y athar slmilar form. Panellies upan convistion can Includa &
fine and kmprisanment. For dotals sae: Tille .8, Cede Section 1001 and Seolion 1010,

WinCloss by Fee Simpls Software (205) 823-3883 (WWW.WinClose.com)  HUD-1 (Rev. 3/88) Page 2
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: GEORGIA INTANGIBLE DOCH 018193
.."TEK gﬁlD : FILED IM ClFFICl;,__b -
$3000. 00 07/1&/2007 0dzEib
DATE 7/16/2007 BK;':';D%zg nga?ﬁ-—&
iy 3 Bvean. o EINRK OF SUPERIOR COURT
CLERK OF SUFERIOR COURT ] COWETA COUNTY
OWE.LO,FOUNTY |
PO Box‘gi%g gé‘ 'é&‘u"ﬁ? BQUARE
EWNAN, GA. 30204 ‘
RECORD & RETURN TO: LEASEHOLD

(g3 GH 31~

RCIAL DEED TO SECURE DEBT AND SECURITY AGREEMENT

STATE OF GEORGIA,
COUNTY OF _Coweta

THIS COMMERCIAL DEED ,TO SBCURE DEBT AND SECURITY AGREEMENT

(Jdeed"), made and entered into thi¥/22nd _ dayi of _June 3 2007 , by uxzd betwef.n
> Tradewind, 1LC , & imited (Jability C ("Grantor"),

ota, FL 34 '
whose jnaxhng address 18 _ t, Saras e

and ﬂaﬂﬁ of %&gm . a

whose mailing address 1 110 Jefferson :Street, Newnan, GA 30263 . '
WITNESSETH _THAT:
i

WEHEREAS, I[“Fﬂdﬂd !m. , & Delaware Limfted Liability Company
("Borrower"), whose mailing address Is 18 Main , sarasota, N

is justly indebted to Grantes in the sum of 1ion & 00100 -
DOLLARS (¥ 1,000,000.00 ) in fawtul money of the United States of America, and has
agreed to pay the same, with inlerest thereon, according to the terms of a certain promissory note
given by Borrower to Grantee to evidence gaid indebtedness, bearing even date herewith, having a
final maturity date of __sdune 25 , 2012 , such note, as the same may be
amended, renewed, replaced, or cxtended Trom fime (o time, being incorporuted herein by this
reference (us amended, renewed, replaced, or extended, the *Note");

NOW, THEREPORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficlency of which are hereby acknowledged by Grantor, and in order
to secure the payment of the Note and the Secured Indebtedness as defined hereinbelow, Grantor has
granted, bargained, sold, and conveyed, and by these presents does grant, bargain, sell, and convey,
unto Grantee the following described property, to-wit: .

ALL THAT TRACT OR PARCEL OF LAND situate lying and being in _ Coweta

County, Georgia, and being more particularly described in Exhihit "A" attached herelo and by this
reference made a part hereof;

TOGETHER with all buildings, structures, and other improvements now or hereafter located on
said property, or any part and parcel thereof; and

-TOGETHER with all :ights. title, and interest of Grantor in and to the minerals, flowers,
shrubs, crops, trees, timber, and other emblements now or hereafter on said property or above the
same or amy part or parcel thereof; and

TOGETHER with all and singular the tenements, hereditaments, easements, and appurtenances
thereunto belonging or in any wise g pertaining, and the reversion or reversions, remainder and
remninders, rents, issues, and profits ereof; and also all the estate, right, title, interest, claim, and

demand whatsoever of Grantor of, in, and to the same and of, in, and to every part and parcel
thereof; and

TOGETHER with all fittings and fixtures, whether actually or constructively attached to said
property and including all attached machinery, equipmient, apperatus, and all trade, domestic, and
ornamental fixtures, appliances, -and articles of personal property of every kind and nature
whatsoever, now or hereafter located in, upon, or under said property or any part thereof and used or
usable in connection with any present or future aperation of said property and now owned or hereafter
acquired by Grantor (hereinafter callectively called "Equipment") including, but without limiting the
generality of the foregoing, all heating, ‘air conditioning, freezing, lighting, laundry, cooking,
Incinerating, and power equipment; engines; pipes; pumps; tanks; motors; conduits: switchboards;
plumbing, lifting, cleaning, fire prevention, fire extinguishing, refrigerating, ventilating, and
communications apparatus; boilers, ranges, furnaces, ofl burmers, or units thereof; appliances;
air-cooling and air conditioning apparatus; vacuum clenning systems; elevators; escalators; shades;
awnings; screens; storm doors and  windows; stoves; wall beds; refrigerators; dishwashers; attached
cubmats;_pqrntions; ducts and compressors; rugs and carpels; mirrars; mantles; draperles; furniture
and furnishings; all building materials, supplies, and equipment now or hereafter delivered to said
property and intended to be installed thereln; all additions to and renewals or replacements of all of
the foregoing, and all proceeds and profits of all of the foregoing; and

SNV-COMMIDOA-271T0 Page 110
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.« ¢ TOGETHER with any and all rents which are now due or may hereafter become due by
- feason of the renting or leasing of the property, the improvements thereon, and Equipment;
and . S

TOGETHER with any, and all awards or payments, including interest thereon, and the
right to receive the same, as a resull of (#) 108 sxkercisé of the right of eminent domain, (b) the
alteration of the grade of any street, or (¢) any other injury to, taking of, or decrense in the
value of, the properly, to the extent of all amounts which may be secured b{ this deed at the
date of receipt of any such award or payment by Grantee and of the reasonable attorneys' fees,
costs, and disbursementy incurred by Grantee in connection with fhe collection of such award or
paymont,

TO HAVE AND TO HOLD all the aforesaid property, property rights, contract rights,
. Bquipment, and claims (all of which are collectively referred (o herein as the “Premises”) to the
use, benefit, and behoof of Grantee, forever, in FEE SIMPLE,

Grantor warrants that Grantor has good title to the Premises, and is lawfully seized and
possessed of the Premises and every part thereof, and has the right to convey same; that the
Premises wre unencumbered except as may be expressly provided in Exhibit YB” attached hereto
and by this reference made n part hereof; and Grantor will forever warrant and defend the title
to the Premises unto Grantee against the claims of all persons whomsoever.

94  gzzesg

e

By execution hereof by the Grantor and acceptance hereof by the Grantee, the parties
hereto hereby affirmatively-state that they intend to create and establish a perpetual or indefinite
security interest in favor of Grantee in the Premizes conveyed hereby pursuant to Officlal Code
of Georgis Annotated ("0.C.G.A.") § 44-14-80(a)(1) or § 44-14-80(a)(2), ns applicable, and
a%ree that title to the Premises conveyed hereby shall not revert to Grantor until the expiration
of the longest period of time permitted under whichever of said subsections ns shall be
spplicable to this conveyance; or if later, the date dotermined in accordance with O.C.GLA. §. ... ...
44-14-80(b) or § 44-14-80(c), as applicable, if any portion or all of the indebtedness secured
hereby is extended or renewed.

This instrument is a deed and security agreement paasing legal title pursuant to the laws of
the State of Georgia governing conveyances of property to secure debt and security agreements
and is not A mortgage,

This deed is made and intended to secure the payment of the indebtedness of Borrower to
Grantee evidenced by the Note in acoordance with the terms thereof, together with any and all
other indebtedness or liability of any nature, whether direct or indirect, absolute, contingent or
otherwise, now owing or which may hereafter be owing by Borrower to Grantee, however and
whenever incurred, whether as principal, maker, endorser, guarantor, indemnitor, surety or
otherwise, whether individually and separately or jointly with others (and whether or not such
others are parties hereto), and all renewals, extensions or modifications of the Note or other
indebtedness, either in whole or in part (all of which are collectively referred to herein as the
"Secured Indebtedness"),

Grantor covenants and agrees as follows:

1. Payment of Secured Indehtedness. Grantor, if aleo Borrower, shall pry to Grantee
the Secured Indebtedncss with interest thereon ns in the Note or any other instrument or
document pertaining to sald Secured Indebtedness provided,

2.  Taxes nnd Insurance Premiums, Grantor shall pay, when due and payable, (a) all
faxes, assessments, general or specinl, and other charges levied on, or assessed, placed, or
made against the Premises, this Instrument, or the Secured Indebtedness or any interest of
Grantee in the Premises or the obligations secured hereby; (b) premiums on policies of fire and
other hazard insurance covering the Premises, as required in Article 3 herein; (c) premiums on
all collaterally pledged life insurance policies, if any; (d) premiums for title insurance, if this
deed and the Note are so insured; and (g) ground rents or other lease rentals, if any, payable by
Grantor. Grantor shall promptly deliver to Grantee reccipts showing payment in full of all of
the above items, Upon notlification from Grantee, Grantor shall pay.to Grantee (together with
and in addition to the payments of principal and intercst payable under the terms of the Note
secured hereby if Grantor also is Borrower), on the installment-paying dates of the Note, until
said Note is fully paid or until notification from Grantee to the contrary, an amount reasonably
sufficient (as estimated by Grantes) to provide Grantee with funds to pay snid taxes,
nssessments, insurance premiums, rents, and other charges next due so that Grantee will have
sufficient funds on hand to pay same thirty (30) days before tho dato on which they become past
due, Tn no event shall Grantee be lable for any interest on any amount paid to it as herein
required, and the money so received may be held and commingled with its own funds, pending
payment or application thereof as herein provided, In the event Grantee has required: Grantor to
pay to Grantee amounts estimated to be necessary fo pay sald taxes, assessments, insurance
prg:miums and the like as provided hereinabove, then Grantor shall furnish to Grantee, at least
thirty (30) days before the date on which the same will become past due, an official statement
of the amount of sald taxes, assessments, {nsurance premiums, and rents next due, and Grantee
shall pay snid charges up to the amount of the then unused credit therefor as and when they
become severally due and payable. An official receipt therefor shall be conclusive evidence of
such payment and of the validity of suchcharges. Grantee may, at its option, pay any of these
charges when payable, either before or after they become past due, without notice, or make
advances therefor in excess of the then amount of credit for sald charges. The excess amount
advanced shall become a debt due by Grantor to Grantee, shall bear interest ot the rate of
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injerest specified in the Note from date of advancement, and shall be immediately due and
#+* payable to Grantee upon demand by Grantee, Grantee may a?ply credits held by it for the abave
charges, or any part thereof, on account of any delinquent insialiments of principal or interest
or any other payments maturing or due under this Instrument, and the amount of credit existing
at any time shall be reduced bK the amoimt thereof pald or applied sg-herein provided. The
amount of the existing credit heretinder at the time of any transfor of the Premises shall,
without nssignment thereof, inure to fltig-bensfb 6F the successor-owner of the Premises and
shall be applied under and subject to all of the provisions hereof, Upon payment in full of the
Sccured Indebtedness, the amount of any unused credit shall be paid over to the person entitied
fo receive it, .

3, Insurance Reqguivements; Damage and Destruction,

() Grantor shall keep the Premises Insured for the benefit of Grantee against loss

: or damage by fire, lighming. windstorm, hail, collapse, explosion, malicious mischlef, riot, riot
' attending a strike, civil commotion, aircraft, vehlcles, and smoke and such other hazards as
Grantee may from time to time require, all in amounts approved by Grantee uot exceeding

100% of the full insurable value (replacement value) thereof; all insurance hereln pravided for

shall be in form and written by compenles approved by Grantee; and, xe%nrdleas of the types or

amounts of insurance required and approved by Grantee, Grantor shall assign and deliver to

Grantee, as collateral and further security for the payment of the Secured Indebtedness, all

policies of insurance which insure against any loss or damage to the Premises, wilh losa payable

to Grantee, without contribution by Grantee, pursuant to the New York Standard or other

mortgagee clause satisfactory to Grantes. If Grantee, by reason of such insurance, receives any

money for loss or damage, such amount may, at the option of Grantee, be retained and applied

by Grantee toward payment of the Secured Indebtedness, or be paid over, wholly or in paxt, to

Grantor for the repair or replacement of the Premises or any part thereof, or for any other

purpose or object satisfactory to Grantee, but Grantec shall not be obligated to see to the proper

.

application of any amount pnfd over o Grantor,

R

3d  OGce=xa

-

44

(b) Not less than ten (10) dnys prior to the expiration date of each polic{ of
insurance required of Girantor pursuant to this Article 3, and of each policy of insurance held as
sdditional collateral to secure Secured Indebtedness, Grantor shall deliver to Grantee n renewal
policy or policies marked “premium pnid" or accompenied by other evidence of payment
satisfaclory to Grantee,

(c) In the event of a foreclosurs of this deed, the purchaser of the Premises shall
succeed to all the rights of Grantor, including any right to unearned premiums, in and to all
policies of insurarice assigned and delivered to Grantee, with respect to all property conveyed
and to be conveyed by this deed, pursuant to the provisions of this Article 3,

4,  Maintenance of Premises, Grantor shall maintain the Premises in good condition
and repair, shall not commit or suffer any waste to the Premises, and shall comply with, or
cause to be complied with, all restrictive covenants, atatutes, ordinances, and requirements of
any governmental authority relating to the Premises and the use thereof or any part thereof.
Grantor shall promptly repalir, restore, replace, or rebuild any part of the Premises, now or
hereafter encumbered bg is deed, which may be affected by any proceeding of the character
referred to in Article 6 hereln, No part of the Promises, including, but not limited to, any
building, structure, parking lot, driveway, landscape scheme, timber or other ground
improvement, equipment or other property, now or hereafter conveyed as securily by or
pursuant to this deed, shall be removed, demolished, or materially altered without the prior
written consent of Grantee, Grantor shall complete, within a reasonable time, and pay for any
bullding, structure, or other improvement at any time in the process of construction on the
property herein conveyed., Grantor shall not initiate, join in, or consent to apy change in any
private resirictive covenant, zoning ordinance, or other public or private restrictions limiting or
defining the uses which may be made of the Premises or any part thereof without-the express
prior written consent of Grantee, Grantee and any persons authorized by Grantes shall have the
right to enter and inspect the Premises at all reasonable times, and access thereto shall be
permitted for that purpose.

5. ces, Grantor shall execute end deliver (and pay the costs of
preparation and recording thereof) to Grantee and to any subsequent holder hercof from time to
time, upon demand, any further instument or instruments, including, but not limited to,
security deeds, security agreements, financing statements and assignments, so as to reaffirm, to
correct, and o perfect the legal security title of Grantee to all or sny part of the Premises
intended to be hereby conveyed, whether now conveyed, later substituted for, or scquired
subsequent to the date of this deed and extensions or modifications thereof, Grantor, if also
Borrower, upon request, made either personally or by mail, shall certify by a writing, duly
acknowledged, to Grantee ot to any proposed assignee of this deed, the amount of principal and
interest then owing on the Secured Indebtedness and whether or not any offsets or defenses exist
against the Secured Indebtedness, within gix (6) days in case the request is made personally, or
within ten (10) days after the mailing of such request in case the request is made by mail.

6,  Condemnation. Notwithstanding any teking of any property herein conveyed or
agreed to be conveyed, by eminent domain, alteration of the grade of any street, or other injury
to, or decrense in value of, the Premises by any public or quasi-public authority or corpocation,
Borrower shall continue to pay principal and interest on the Secured Indebtedness, and nny
reduction in the Secured Indebtedness resulting from the application by Grantes of any award or

@>
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payment for such taking, alterations, injury, or decrenss in value of the Premises, as hereinafter
set forth, shall be deemed to take effect only on the date of such receipt; and said award or
payment may, in the sole diicretion of Grantee, be retained and applied by Grantee toward
payment of the Sccured Indebtedness, or:bb paid aver, wholly or In part, to Grantor for the
purpose of altering, restoring or rebuilding gny part of the Premises which may have been
altered, damaged, or destroyed as o Testltof ‘tiny suth ‘taking, alteration of grade, or ofher
injury to the Premises, or for any other purpose or object satlsfactory to Grantes, but Grantes
shall not be obligated to see to the application of any amount paid over to Grantor, If, prior to
the receipt by Grantee of such award or pnyment, the Premises shall have been sold on
foreclosure of this deed, Qrantee shall have the right to recelve said award or payment to the
extent of any deficlency found to be due upon such sale, with legal interest thereon, whether or
not a deficlency judgment on this deed shall have been sought or recovered or denied, and of
the reasonable attorneys' fees, costs, and disbursements incurred by Grantes in connection with
the collection of such award or payment.

i3

ad ogees

n

oY

7. Im . Grantor shall deliver to Grantee, at any time
within thirly (30) days after notice and demand by Grantee, but not more frequently than once
per month, (a) & statement in such reasonsble detail as Grantee may request, certified by
Grantor, of the leases relating to the Premises, and (b) a statement in such rensonable detail as
Grantee may request, certified by Grantor, of the income from and expenses of any one or
more of the following: (i) the conduct of any business on the Premises, (ii) the operation of the
Premises, or (iii) the leasing of the Premises or any part thereof, for the last twelve (12)-month
calendar period prior to the glving of such notice, and, on demand, Grantor shall furnish to
Grantee executed counterparts of any such leases for the audit and verification of any such
statement.

hY
8 E . Bach of the following events shall constitute an "Event of
Default" under this deed:

(a) should Borrower fail to pay the-Secured Indebtedness or any part thereof, when
and zs the same shall become due and payable;

(b} should any warranty or representation of Grantor herein contained or should
any warranty or representation of Borrower contained in the Note or should any warronty or
representation of Grantor or Borrower contained in any Instrument, transfer, certificate,
statement, conveyance, anssignment, or loan agreement givan with respect to the Secured
Indebtedness prove untrue or misleading in any material respect;

(c) should the Premises be subject to actual or {hrentened waste, or any part thereof
be removed, demolished, or materially altered so that the value of the Premises be diminished,
except as provided for in Article 6 herein; :

(d) should any federal tax lien or claim of lien for labor or matecial be filed of
record against Grantor or against the Premises and not be removed by payment or bond within
thirty (30) dlays from date of recording;

(e) should a third party successfully assert the priority of a lien, securlty interest,
or security deed over that of this déed;

) should Borrower or Grantor make nny assignment for the benefit of creditors,
or should a receiver, liquidator, or trustee of Borrower or Grantor or of gny of Borrower's or
Grantor's properties be appointed, or should any petition for the bankruptcy, reorganization, or
arrangement of Borrower or Grantor, pursuant to the federnl Bankruptcy Act or any similar
statute, be filed, or should Borrower or Grantor be adjudicated as bankrupt ot Insolvent, or
should Borrower or Grantor in any proceeding admit-its insolvency or inability to pay its debts
ns they fall due or should Borrower or Grentor, If an individual, die, or should Borrower or
Grantor, if a corporation, be liquidated or dissolved or its articles of incorporation expire or be
revoked, or, if a limited liability company, parinership or business sssociation, be dissolved or
partitloned, or, if a trust, be terminated or expire; '

(g) should Borrower or Grantor fail to-keep, observe, perform, carry out, and
execute in every particulnr their respective covenants, agreements, obligations, and conditions
set out in this deed, the Nots, or eny other document or instument securing or given with
respect to the Secured Indebtedness, or should  default or event of default occur under the
Note or any such other document or instrument;

(h) should any event occur under any instrument, deed, or agreement, given or
made by Grantor to or with any third party, which would authorize the acceleration of any debt
to any such third party the ncceleration of which would matexially affect Borrower's ability to
pay when due any amounts owed to Grantee;

(i) should there cecur any sale, transfer, leasing or encumbering of the Premises or
any portlon thereof, without the express prior written consent of Grantee;

() should there occur any change in the legal or equitable ownership of a
controlling interest in Grantor, or any change in the management of Grantor, If in Grantee's
sole Judgment such change materially and adversely affects the ability of Grantor to perform
Grantor's obligations under this deed; or ) i
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(k) should Grantee, in good faith, deem itself insecure regarding the payment of
any of the Secured Indebtedness.

9.  Remedies, Upon occurrerice of dh Tvent tf Default, Grantee shall be entitled to
exercise any one or more of the following remedies:

(n) enter upon and take possession of the Premises without the appointment of a
receiver, or an application therefor, employ a managing agent of the Premises and let the same,
elther in its own name, or in the name of Girantor, and receive the rents, incomes, lssues, and
profits of the Premises and apply the same, after payment of all necessary charges and
expenses, on account of the Secured Indebtedness, and Grantor will transfer and assign fo
Grantee, in form satisfactory to Grantee, Grantor's Jessor interest in any lease now or hereafter
affecting the whole or any part of the Premises;

(b) pay any sums In any form or mnnner deemed expedlent by Grantee to protect
the security of this instrument or to cure any Event of Default other than payment of interest or
principal on Secured Indebtedness; muke any payment hereby authorized to be made according
to any bill, statement, or estimate furnished or procured from the appropriate public officer or
the party claiming payment without inquiry into the accuracy or validity thereof, nnd the receipt
of any such public officer or other party in the hands of Grantee shall be conclusive evidence of
the validity and amount of items so paid, in which cvent the amounts so paid, with interest
thereon from the date of such payment at the rate of interest specified [n the Note, shall be a
debt from Grantor to Grantee which shall be secured hereby and which shall be immediately
due and payable to Grantee; and Grantee shall be subrogated to any encumbrance, lien, claim,
or demand, and to all the rights and securities for the payment thereof, paid or discharged with
the principal sum secured hereby or by Grantes umfer the provisions hereof, and any such
subrogation rights shall be additional and cumulative security to this instrument;

(c) declare the entire Secured Indebtedness Immedistely due, payable, and
collectible, subject to any notice provisions as provided herein, regerdiess of maturity, and, in
thal% evglnt, the entire Secured Indebtedness shall become immediately due, payable, and
collectible;

(d) sell and dispose of the Premises at public auction, st the usual place for
conducting sales at the courthouse in the county where the Premises or any part thereof may bs,
to the highest bidder for cash, first advertising the time, terms, and place of such sale by
publishing n notice thereof once & week for four (4) consecutive weeks (without regard to the
actual number of days) in & newspaper in which sheriff"s advertisements are published in said
county, all other notice being hereby waived by Grantor; and Grantee may thereupon execute
and deliver to the purchaser at said 3ale a sufficient conveyance of the Premises in fee simple,
which conveyance may contain recitals as to the happening of the default upon which the
execution of the power of sale, herein granted, depends, and, sald recitals shall be presumptive
evidence that all preliminery acts prerequisite to smid sale and deed were in all things duly
complled with; and Grantee, its agents, representatives, successors, or assigns, may bid and
purchase at such sale; and Grantor hereby constitutes and appoints Grantee or its assigns, agent
and attorney-in-fact to make such recitals, sale, and conveyance, and all of the acts of such
attorney-in-fact are hereby ratified, and Grantor ngrees that such recitals ghall be binding and
conclusive upon Grantor and that the conveyance to be made by Graniee, or its assigns (and in
the event of a deed in lien of foreclosure, tKun as to such conveyance) shall be effectual to bar
all right, title, and interest, equity of redemption, including all statutory redemption, homestead
and all other cxemptions of Grantor, or its successots in interest, In and to said Premiases; and
Grantee, or its assigns, shall collect the proceeds of such sale, reserving therefrom all unpaid
Secured Indebtedness with interest then due thereon, and all amounts advanced by Grantee for
taxes, assessments, fire insurance premiums, and other charges, with interest at the rate of
intevest specified in the Note thereon from date of payment, together with nll costs and charges
for advestising, and commissions for selling the Premiscs, -and reasonable attorneys' fees
actually incurred and pay over. any surplus to Grantor (In the event of deficlency, Borrower
shall immediately on demand from Grantee pay over to Grantee, or,its nominee, such
deficlency); and, in case of a sale, as herein provided, Grantor or any person in possession
under Grantor shall then become and be ‘tenants holding over, and shall forthwith deliver
possession to the purchaser at such sale, or be summarily dlapossessed in accordance with the
provisions of law applicable to tenants holding over; the power and agency hereby granted are
coupled with an inerest and are irrevocuble by denth or otherwise, and nre in addition to any
and all ofher remedies which Grantee may have at law or in equity; or

(e) With respect to the Bquipment and any other personal property and fixtures in
which a security Interest is herein granted, to exercise any or all of the rights accruing to a
secured party under the Uniform Commerclal Code of the State of Georgia (0.C.G.A.
§11-9-101 et seq.) and any other applicable law, Grantor shall, if Grantee requests, assemble
nll tangible items of such personal property and make them available to Grantee at a place or
places to be designated by the Grantee, which shall be reasonably convenient to the Grantor.
Any notice required by law to be given by Grantee of any snle or other disposition of the
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Equipment may be personally delivered to the Grantor or deposited in the United States mail
with postage prepaic}, duly addressed to the Grantor ot its nddress last known to Grantee at least

- ten (10) business days prior to such peoposed sale or other disposition, and such shall constitute
rensonable and legally sufticient notice to the Grantor of any such action,

T e A
Grantee, in any action to foreclosé thls deed, br Uipon the occurrence of any Event of
Defanlt, shall be at liberty to apply for the appointment of & receiver of the rents and profits or
of the Premises, or both, without notice, and shall be entitled to the appotntment of such a
receiver as n matter of right, without consideration of the value of the Premises as security for .
the smounts due Grantee, or the solvency of any person or corporation linble for the payment of

such amounts. ?:j
[ 1]
In case of any sale under this deed by virtue of the exercise of the power herein granied, Gl

or pursuant to any order in any judicial proceedings or otherwise, at the election of Grantee, the
Premises or any part thereof may be sold in one parcel and as an entirety, or in such parcels, e
manner, or order as Grantee in its sole discretion may elect, and one or more exercises of the
powers herein granted shall not extinguish or exhaust the power unless the entire Premises are
sold or the Secured Indebtedness is paid in full, g

10.  Waiver of Homestead Bxemption Rights. If an individual, Grantor, for Grantor
und Grantor's family, hereby waives and renounces all homestead exemption rights provided ~
for by the Constitution and Laws of the United States or the State of Georgia in and to the
Premises as against the collection of the Secured Indebtedness, or any part thereof.

11, Time of the Bssence, Grantor agrees that where, by the terms of the conveyance
mede herein, or the Note or any of the other Secured Indebtedness secured hereby, u day is
named or a time fixed for the payment of any sum of money or the performance of any
agreement, the time stated enters Into the consideration and is of the essence of the whole
contract,

12, Whiver, The interest of Grantee hereunder aud the Secured Indebtedness secured
hereby nrise from a ‘“commercial fransaction' within the meaning of 0,C.G.A.§
44-14-260, AccordinFly, Grantor hereby expressiy walves any and all rights which Grantor
may have to notice prior to Grantee's seizure of any personal property which constitutes part of
the Premises, whether such seizure is by writ of possession or otherwise, In addition, Grantor
specifically waives any and all rights of Grantor under 0,C.G, A, § 10-7-24, including any right
to require Grantee to proceed against Borrower,

13, Exercisa of Remedies No Bar to Suhseqnent Bxerclge. Grantee shull have the right
from time to time to sue for any sums, whether inferest, principal, or any installment of either
ov both, taxes, penalties, or any other sums required to be paid under the terms of this deed, as
the saine become due, without regard to whether or not all of the Secured Indebtedness shall be
due on demand, and without prejudice to the rl?ht of Grantee thereafter to enforce any
appropriate remedy against Borrower or Grantor, Including en action of foreclosure, or any
other action, for n default or defaults by Borrower or Granior oxisting at the time such earlier
action was commenced,

14, Remedies Cumnlative, The rights of Grantee, granted and ariaing under the clauses
and covenants contained in this deed and the Note, shnll bo separate, distinct, and comulative of
other powers and rights herein Ezamcd and all other rights which Grantee may have In law or
equity, and none of them shall be In excluslon of the others; &ll of them are cummlative to the
remedies for collection of indebtedness, enforcement of rights under security deeds, and
preservation of securlty as provided at law, No act of Grantee shall be construed as an election
to proceed under any one provision herein or under the Note to the exclusion of any other
pravision, or an election of remedies to the bar of any other remedy allowed at law or in equity,
anything herein or otherwise to the contrary notwithstending.

15. Notless, Except a3 otherwise provided in Article 9(e) hereof, every provision for
notice and demand or request shall be deemed fulfilled by written notice and demand or request
personally served on one or more of the persons who shall at the time hold the record title to
the Premises, or on their heirs or successors, or mailed by first class mail, postage prepaid (a)
addressed to such person or persons, or their heirs or successors, at his, their, or its address last
known to Grantee or (b) addressed to the street address of the Premises hereby conveyed, said
notice so mailed belng deemed glven on the third day after the notlce is mailed; or if earlier, on
the date recelved by the addressee,

16, No Waiver of Puture Compliance, Any indulgence or departure at any time by
Grantee from any of the provisions hereof, or of any obligation hereby secured, shall not
xémdify the same or relate to the future or waive future compliance therewith by Borrower or

rantor.

17, Miscellaneous, The words *Grantor” and "Grantee” whenever used herein shall
include all heirs, executors, administrators, legal representatives, successors, and assigns of the
nrties hereto, and all those holding under either of them, and the pronouns used herein shall
nclude, when appropriate, either gender and both singulur and plural, and the word “Note"
shall also include one or more notes and the grammatical construction of sentences shall
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conform (hereto, If more than one parky hall oxecute this deed, the term "Grantor" shall mean
all parties signing, and each of them, and eéch agreehient and obligation of Grantor shall be and
mean the several ns well as joint undettakiny of esol of them,

18. Information Regarding Security Interest, For the purposes of complying with the
Uniform Commercial Code, the parties agres that the respective addresses of Grantor, as
Debtor, and Grantee, as Secured Party, are as follows;

Decbtor Tradewind, LLC
168 Main Sfreet
—Sarasata, FlL.34236-581
Secured Party: -

19,  Speclal Wnivers, GRANTOR EXPRESSLY: (a) ACKNOWLEDGES THE RIGHT
TO ACCELERATE THE DEBT AND THE POWER OF ATTORNEY GIVEN IN THIS
DEED TO SECURE DEBT TO GRANTEE TO SELL THE PREMISES BY NONJUDICIAL
FORECLOSURE UPON DEFAULT BY BORROWER OR GRANTOR WITHOUT ANY
JUDICIAL HEARING AND WITHOUT ANY NOTICE OTHER THAN SUCH NOTICE AS
IS SPECIFICALLY REQUIRED TO BE GIVEN UNDER THE PROVISIONS OF THIS
DEED TO SECURE DEBT; (b) WAIVES ANY AND ALL RIGHTS WHICH GRANTOR
MAY HAVE UNDER THE FIFTH AND FOURTHENTH AMENDMENTS TO THE
CONSTITUTION OF THE UNITED STATES .OF AMERICA, THE VARIOUS
PROVISIONS OF THE CONSTITUTION FOR THE SEVERAL STATES, OR BY REASON
OF ANY OTHER APPLICABLE LAW, TO NOTICE AND TO JUDICIAL HEARING
PRIOR TO THE BXERCISE BY GRANTEE OF ANY RIGHT OR REMEDY PROVIDED
TO GRANTEE, EXCEPT SUCH NOTICE AS IS SPECIFICALLY REQUIRED TO BE
PROVIDED IN THIS DEED TO SECURE DEBT; (¢) ACKNOWLEDGES THAT GRANTOR
HAS READ THIS DEED TO SECURE DEBT, AND ANY AND ALL QUESTIONS
REGARDING THE LEGAL EFFECT OF THIS DEED TO SECURE DEBT AND ITS
PROVISIONS HAVE BEEN BXPLAINED FULLY TO GRANTOR, AND GRANTOR HAS
BEEN AFFORDED AN OPPORTUNITY TO CONSULT WITH COUNSEL OF:
GRANTOR'S CHOICE PRIOR TO EXECUTING SAID DEED TO SECURE DEBT; (d)
ACKNOWLEDGES THAT ALL WAIVERS OF THE AFORESAID RIGHTS OF GRANTOR
HAVE BEEN MADE KNOWINGLY, INTENTIONALLY, AND WILLINGLY BY
GRANTOR; AND (e) AGREES THAT GRANTOR'S RIGHT TO NOTICE SHALL BE
LIMITED TO THOSE RIGHTS TO NOTICE PROVIDED BY THIS DEED TO SECURE
DEBT AND NO OTHER,

20. Enaviropmental Mntters,

. (a)) For the purposes of this Article, "Hazardous Substance” shall mean any substance
which is a hazardous substance as defined in CERCLA, or any other substunce or material
defined, designated, classified or considered as hazardous or toxic waste, hazardous or toxic
material, or a hazardous, toxle, radioactive or dangerous substance under any Environmental
Requirement,

"Bnvironmental Actlvity® shall mean any actual, proposed or threatened use, storage,
holding, existence, release, emission, discharge, generatlon, processing, abatement, removal,
disposition, handling or transportation of any Hazardous Substance from, to, upon, in, under or
above the Premises or otherwise relating to the Premises or the use of the Premises or any other
actlvity or occurrence that causes or would cause any such event {o exist,

“Environmental Requirements* shall menn all Superfund or Super Lien laws relating to
any Hazardous Substance or Environmental Activity, and all ofther present and future federal,
sinte and local laws, statutes, authorizations, judgments, "decrees, concessions, grants,
franchises, agreements, ordinances, cades, rules, regulations, orders and other governmental
restrictlons and requirements’ regulating, relating to or lmposing liability or a standard of
conduct concerning the environment or any Hazardous Substances or Environmental Actlvity
including, without limitation, the following, as the same may be amended from time to time,
and all regulations promulgated thereunder or in connection therewlth:

Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as
amended by the Superfund Amendments and Reauthorization Act of 1986, 42 U.S.C,
89601 et seq, .("CERCLAY); Resource Conservation and Recovery Act of 1976, 42
U.S.C. 86901 et seq., as amended by the Hazardous and Solid Waste Amendments of
1984, 42 U.S.C. 86901 at_seq. ("RCRA™); Clean Air Act, 42 U.S.C. §8§7401-7626;
Water Pollution Control Act (commonly referred to as the Clean Water Act), 33 U.5,C.
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§1251 r.um:s.; Federal Insecticide, Fungicide, and Rodenticide Act, as amended by the
Federn] Environments! Pesticide Control Act of 1972 and by the Federal Pestlcide Act
of 1978, 7 U.8,C. §136 et saq.} Toxic Substhnces Control Act, 15 U.S,C. §2601
gt sat.; Safe Drinking Water Act, 42 U.S,C. §300(f) et seq. and Georgia Underground
Storage Tank Act, 0.C.G.A, §12-3-1 et seq.

(b) Grantor cortifies, represents and warranis to Graniee that: (1) Grantor and the
Promises ars in compliance in all maferial respects with all applicable Environmental
Requirements; (ii) no Investigations, inquiries, orders, hearingg, actions or other proceedings by
or before any governmental agency are pending or, to the best knowledge of the Grantor,
threntened in connection with any %.nvironmemnl Activity or alleged Environmental Activity;
(ii) Grantor has no knowledge of the presence of any Hazardous Substances upon the Premises;
(iv) Grantor has no knowledge of any facts or circumstances existing upon, in, under or above
the Premises or relating (o the Premises which may violate any appliceble Environmental
Requirement; (v) the use of the Premises for lts intended purpose will not result in any
Environmental Activity in violation of any npplicable Environmental Requirements; (vi) Grantor
has not engaged In any Environmental Activity and, to the best knowledge of the Grantor, no
Environmental Activity has otherwise occurred, and no notice, order, directive, complaint or
other communication, written or oral, has been made or issued by any governmental agency or
other person or entity alleging«the oceurrence of any Environmental Activity in violation of any
Environmental Requirementa; (vii) Grantor has obtained and will at all times continue to obtain
and maintain all licenses, permits or other governmenta! or regulatory approvals or consents, if
any, necessary to comply with all Bavironmental Requirements relating to the Premises, and
Grantor s and shall continue at sll times to be in compliance with said licenses, permits,
approvals or consents; and (vli) Grantor shall at all times, at its sole expense, comply in all
material respects with all applicable Environmental Requirements relating to the Premises and
the use thereof and will not engage in or otherwise permit the occurrence of any Environmental
Actlvity in violation of any applicable Environmental Requirement.

(c) Grantor hereby grants to Grantee an easement over the real property constituting &
part of the Premises for the purpose of insFﬁcting spid property for compliance with
Environmental Requirements, said easement to include the right of Grantee to perform any
inspections, tests, soil samples and/or other investigations of sald property o determine the
environmental conditions thereof at any time or times as shall be determined by Grantee (such
inspections or other investigations to be coordinated with Grantor and performed at such times
30 88 not to interfers unreasonably with any business operations of the Grantor thereon), Said
eusement shall continue in existence so long us anﬁ amount of the Secured Indebtedness shall
remain outstanding, Nothing contained herein shall be deemed to impose any obligation
whatsoever upon Grantee to perform any such inspections or other investigations of said
property.

()  Grantor shall indemnify and hold Grantee harmless from and against any and all
claims, demands, damages, judgments, linbilities, injurles, litigation and other roceedings and
.costs and expenses (including reasonable attorneys' fees' and disbursements) which accrue
agalnst or are incurred by Grantee and arise directly or indirectly from or out of or in any way
connected with (i) the failure of any representation or warranty contained in this Axticle 20 to
be true and correct In all respects; (1) the presence of any Hazardous Substance upon the
Premises; or (i) the ocourrence of any Environmental Activity or any failure of Grantor or any

%ther 1peraon or entity to comply with all applicable Environment Requirements relating to the
ICIEeS.

2L . Grantor and Grantee agree that Grantee shall be subrogated to the
claims and liens of all parties whose claims and liens against the Premises are discharged or
paid with the proceeds of the Note secured hereby.

.

' g Bffect. This deed shall be binding upon and inure to the benefit of Grantor
and Grantes and their respective helrs, personal representatives, successors and assigns,

23, Applicable Law, This deed shall be governed and construed in nccordance with the
iaws of the State of Georgla, .

(The remainder of this page has been intentionally left blank.)

SNY-COMMSDGA-223100 Lo

a2

BOC000470



Case 8:09-cv-00087-RAL-TBM Document 1109-3 Filed 03/13/14

BK:3220 PG50

IN WITNESS WHEREOF, thii deed has been duly executed sealéd and delivered by Grantor

the day and year first above written,

ngned sealed and dellvered‘
in the presence of:

Unofficial Witness

Notary Public
GRANTOR:
State of (SEAL)
County of
Comm, Exp, GRANTOR:
(Notarial Seal) (SEAL)
Signed, seajed and delivered
gotary gubhc
GRANTOR: WVIND. ue
State of _F| W
County of_Spsasgia Arthur Nadel ™~
Comm, Exp. ,slaq/ng
Tifle: ___Marager
ALY VINV li‘l&"u"l"lllvlll“lllh ' v
g R LR Anest._mw&@ Vadd
3 Expless B2802009
i ﬁmm«mxm:u
Ll o Fltda Nour A, . Title: _Cor NI ER,
[CORPORATE SEAL]
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EXHIBIT “A”
All thoacbl\cta or parcels of land situate, lying and being in Land Lot 102 of the 2" Land
Diatrict, Yoweta County, Georgla, being more particularly identified as Parcel 2, containing
3,265 acres (located on said Parcel 2 are Buildings #1, #2, #3, #4 and #5) and Parcol 14,
containing ,319 acres (located on said Parcel 1A is Building #7), all as shown on plat of property
prepared by John R. Chrlstopher, Georgle Registered Land Surveyor dated 4/27/04, laat rovised
6/13/06 for Pegasus Associates, Inc, & Cowete County Alrport Authority, enid plat of record in
Plat Book 88, Page 124, Office of the Clerk, Cowete County Superior Court, reference to which
plat is hereby made for a more pasticular description of said Parcel 2, containing 3,265 scres
(located on said Parcel 2 are Buildings #1, #2, #3, #4 and #5) and Parcel 1A, containing 319
acres (looated on said Parcel 1A is Building #7) hercin conveyed.
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KNOW ALL MEN BY THESE PRESENTS, THAT FOR AND IN CONSIDERATION
OF ‘TEN AND NO/100 DOLLARS ($10.00) AND OTHER GOOD AND VALUABLE
CONSIDERATIONS, the receipt and sufficiency whereof axe hereby
acknowledged by Grantor, and in order to secure the indebtedness
and other obligations of Grantor hereinafter set forth, Grantor
does hereby GIVE, BARGAIN, GRANT, ASSIGN, SELL, TRANSFER and CONVEY
unto Lender, and its succeasors and assigns, all of the following
described property (hereinafter collectively referred to as the

"property");

(a) All of Grantor's leasehold estate in and to that certain
tract or parcel of land located in the County of Coweta, State of
Georgia, more particularly described in Exhibit *A" attached hereto
and by this reference made a part hereof (hereinafter sometimes
referred to as the "Leasehold Parcel"), created by virtue of that
certain Lease Agreement with Newnan-Coweta County Airport Authority
and Pegasus Associates, LLC, with a term beginning June 1, 2004 and
explring May 31, 2029, referred to in that certain Memorandum of
Ground Lease between Newnan Coweta County Airport Authority and
Pegasus Associates, LLC dated April 20, 2006 and recorded in Deed
Book 2952, Page 727, Office of the Clerk, Coweta County Superior
Court and transferred in that certain Assignment of Leasa by
Pegasus Associates, LLC to Tradewind, LLC dated June 7, 2007, of
record in Deed Book _2QaQ ., Page 4 , Office of the Clerk,
Coweta County Superior Court, together with any amendments, between
Grantor as "Tenant" and Newnan-Cowseta County Alrport Authority
'Landlord" (hereinafter referred to as the “Ground Leage") and all
of Grantor's right, title and interests thereunder, including any
after-acquired title or reversion, in and to the rights of way,
streets and alleys adjacent thereto, and all easements, rights of
way, licenses, operating agreements, strips and gores of land,
vaults, streets, ways, alleys, passages, sewers, Sewer rights,
waters, water courses, water rights and powers, oil, gas and othexr
minerals, flowers, shrube, crops, trees, timber and other
emblements now or hereafter located on the above mentioned land or
under or above same, and all estates, rights, titles, interests,
privileges, liberties, tenements, hereditaments and appurtenances
whatsoever, in any way belonging, relating to or appertaining to
said tracts or parcels of land or any part thereof, or which
hereafter shall in any way belong, relate or be appurtenant
thereto, whether now owned or hereafter acquired by Grantor, and
the reversion and reversions, remaindex and remainders, and all the
estate, right, title, interest, property, possession, claim and
demand whatsoever at law, as well as in equity, of the Grantor of,
in and to the same (hereinafter collectively referred to as the
"Land*); and

{b) All of Grantor's interest in the buildings, structures,
parking areas, landscaping, and other improvements of every nature
now or hereafter situated, erected or placed on the Land
(hereinafter referred to as the "Improvements'), and all materials
intended for construction, reconstruction, alteration and repairs
of the Improvements now or hereafter erected, all of which
materials shall be deemed to be included within the Improvements
immediately upon the delivery thereof to the Land; and . . .

Habendum:

TO HAVE AND TO HOLD the Property and all parts, rights,
members and appurtenances thereof, to the use, benefit and behoof
of Lender and the successors and assigns of Lender, in fee simple
forever as to all of the Property except the Leasehold Parcel, and
to the full extent of the leasehold estate as to the Leasehold
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Parcel; and Grantoxr covenants that Grantor is lawfully seized and
posaessed of the Property, and holds marketable fee simple absolute
title to the Property (except the Leagsehold Parcel), and holds the
marketable leasehold estate to the Leasehold Parcel, and has good
right to convey the Property, and that the conveyances in this
Security Deed are subject to only those mattexs (hereinafter
referred to as the "Permitted Encumbrances") expressly set forth in
Exhiblt “B* attached hereto and by this reference made a part
hereof. Except for the Permitted Encumbrances, Grantor does warxrant
and will forever defend the title to the Property against the
claims of all persons whomsoever.

Tnelude within Default, Acceleration and Foreclosure Provision:

The term "Default®, wherever used in this Security Deed, shall
mean any one or more of the following events:

(a) Failure by Grantor to duly cbserve or perform any term,
covenant, condition or agreement in the Ground Lease beyond any
applicable notice and cure periods provided therein, or any
termination or cancellation of the Ground Lease;

Provisions Applicable to the Ground Lease.

(a) Grantor hereby xepresents and warrants to Lender as
follows:

(i) That the interest of the wpenant® under the Ground
Lease is presently vested in Grantor.

(ii) That the Ground Lease is in full force and effect
and has not been modified or amended.

(114) That all rents reserved in the Ground Lease have
been pald to the extent same was payable prior to the date hereof

(iv) That there is no existing default (or occurrence
which with the giving of notice ox the lapse of time would
constitute a default) or grounds for default under the provisions
of the Ground Lease or in the performance of any of the terms,
covenants, conditions or warranties thereof on the part of the
Lessee to be kept, performed and observed thereunder.

N
(b) Grantor covenants with Lender as follows:

(1} 'That Grantor will at all times promptly and
faithfully keep and perform, or cause to be kept and performed, all
the covenants and provigions contained in the Ground Lease; and
Grantor further covenants that it will not do or permit anything to
be done, the doing of which will impair or tend to impair the
security hereof, or will be grounds for declaring a forfeiture or
termination of the Ground Lease or Grantor's right to possession
thereunder. Grantor shall promptly pay the rents, taxes,
assessments and all othexr sums payable by Grantor as Tenant under
the Ground Lease according to the terms thereof, as the same shall
become due and payable; shall comply with and perform each and
every covenant of the Ground Lease on ita part to be performed
within the time limitations therein specified; shall not default in
any other particular under the Ground Lease; and shall not do or
suffer to be done any act oxr thing whereby the Ground Lease, OT
Grantor's right to possession thereunder, could be terminated,
Grantor hereby specifically, but without limitation, assigns to
Lender its rights under the Ground Lease to exercise the purchase
option set forth therein and agrees that it ‘shall not exercise such
option without Lender's prior consent. Grantor shall promptly
exercise such option at Lender's demand, provided that Lender
advances the purchase price under the terms of the loan evidenced

@
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by the Note. Grantor acknowledges that Lender is hereby authorized
to exercise such option at any time on Grantor's behalf. Grantor,
upon written request of Lender, shall, within fifteen (15) days
after the same shall have become due and payable, file with Lender
a receipt or other satisfactory evidence showing payment to have
been duly made of-all rent and other sums payable by Grantor undexr
the terms of the Ground Lease.

(ii) That in the event of any failure by Grantor to
perform any covenant on the part of Tenant to be observed or
performed under the Ground Lease, or upon receipt by Lender £from
the Landlord under the Ground Lease of any written notice of the
occurrence of an event of default by the Tenant thereof, Lender may
take any action deemed by Lender in its reasonable discretion to be
necessary or advisable to cure such event of default even though
the existence of such event of default or the nature thereof be
cquestioned or denied by Grantor or by any party on hehalf of
Grantor. Grantor hereby expressly grants to Lender, and agrees that
Lender shall have, the absolute and immediate right to enter in and
upon the Leasehold Parcel or any part thereof to such extent and as
often as Lender, in its discretion, deems necessary or desirable in
order to prevent any default or to cure any event of default by
Grantor. Lender may pay and expend such sums of money as Lender, in
its discretion, desms necessary for any such purpose and upon So
doing shall be subrogated to any and all rights of Grantor as
Tenant under such Ground Lease, and Grantor hereby agrees to pay to
Lender, immediately and without demand, all such sums so paid and
expended by Lender together with interest thereon from the date of
such payment at the default rate set forth in the Note, All sums 80
paid and expended by Lender and the interest thereon ghall be
secured by the lien of this Security Deesd. Any performance by
Lender of any of the obligations of Grantor as Tenant under the
Ground Lease shall not be effected to remove oX wailve, as between
vender and Grantor, the corresponding default under this Security
Deed and Security Agreement occasioned by the default under the
Ground Lease.

(i1i) That Grantor will not modify, extend or in any way
alter the terms of the Ground Lease, or cancel or surrendexr or fail
to extend the Ground Lease, or waive, excuse, condone or in any way
release or discharge the Landlord thereunder, of or from the
obligations, covenants, conditions and agreements by Landlord to be
done and performed; and Grantor by these presents expressly
releases, relinguishes and surrenders unto Lender all of its right,
power and authority to cancel, exercise options, surrender, amend,
modify, terminate or alter in any way the terms and provisions of
the Ground Lease; any attempt on the part of Grantor to exercise
any such right without the written authority and consent of the
Lender thereto being first had and obtained shall be null and void.

(iv) That Grantor will not subordinate ox consent to the
subordination of the Ground Lease to any mortgage, security deed,
dead of trugt, lease or other interest on ox in any of the
randlord's interest in all or any part of the Property, unless, in
each such case, the written consent of Lender ghall have been first
had and obtained.

(v) That Grantor will not, without the prior written
consent of Lender, permit the fee title to the Property or amy part
thereof to merge with the leasehold estates created by the Ground
Lease, but shall keep such estates separxate and distinct
notwithstanding the union of such estates whether in the Landlord
under the Ground Lease, or in Grantor, or in a third party, by
purchase or otherwise; and in the event Grantor acquires the fee
title or any other additional estate, title or interest in the
Leasehold Parcel, this Mortgage shall attach to and cover and be a
lien upon the fee title or such other eatate so acquired, and such

@
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fee title or other estats shall, without further assignment,
mortgage or comveyance, become and be subject to the lien of and
covered by this Security Deed and gecurity Agreement. Grantor
shall, on written request by Lender, cause to be exscuted and
recorded all such other and further assurances or other ingtrumentsg
in writing as may in the opinion of Lender be required to carry out
the intent and meaning hereof,

(vi) That Grantor will promptly deposit with the Lender
an exact copy of any notice, ocommunication, plan, specification or
other instrument or document received or given by it in any way
relating to or affecting the Ground Lease.

@
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SECURITIES AND EXCHANGE COMMISSION, Name and address of Claimant

Plaintiff, (Please print or type):
V.
ARTHUR NADEL, SCOOP CAPITAL, LLC, SCOOP Bank of Coweta
MANAGEMENT, ING., P.O. Box 1218
Defendants, Newnan, GA 30264

SCOOP REAL ESTATE, L.P,, VALHALLA INVESTMENT
PARTNERS, L.P., VALHALLA MANAGEMENT, INC.,
VICTORY IRA FUND, LTD., VICTORY FUND, LTD.,
VIKING IRA FUND, LLC, VIKING FUND, LLC, AND
VIKING MANAGEMENT, LLC,
Relief Defendants.
/

Case Number; 8:09-CV-00087-T-26 TBM
U.S, District Court Middle District of
Florida (Tampa Division)
ATTENTION:

The Honorable Richard A. Lazzara of the United States District Court, Middle District of Florida, entered Orders
appointing Burton W. Wiand as Receiver of SCOOP CAPITAL, LLC; SCOOP MANAGEMENT, INC,; SCOOP REAL
ESTATE, L.P.; VALHALLA INVESTMENT PARTNERS, L.P.; VALHALLA MANAGEMENT, INC.; VICTORY FUND, LTD.;
VICTORY IRA FUND, LTD.! VIKING IRA FUND, LLC; VIKING FUND, LLC; VIKING MANAGEMENT, LLC; VENICE JET
CENTER, LLC; TRADEWIND, LLC; LAUREL MOUNTAIN PRESERVE, LLC; LAUREL PRESERVE, LLC; THE
MARGUERITE J. NADEL REVOCABLE TRUST UAD 8/2/07; THE LAUREL MOUNTAIN PRESERVE HOMEOWNERS
ASSOCIATION, INC.; THE GUY-NADEL FOUNDATION, INC,; LIME AVENUE ENTERPRISES, LLC; A VICTORIAN
GARDEN FLORIST, LLC; VIKING OIL & GAS, LLC; and HOME FRONT HOMES, LLC (individually, "Receivership
Entity,” and collectively, “Recelvership Entities”). On April 21, 2010, the Court issued an Order establishing a Claim
Bar Date for all claims and approving this Proof of Claim Form and the basic procedures to administer any claims.
In order to be eligible to receive a distribution from the Receivership Entities’ assets, you must complete and return
this Proof of Claim Form and, if applicable, provide the requested documentation, so that it is recelved on or before
September 2, 2010, to Burton W. Wiand, Receiver, c/o Maya M. Lockwood, Esquire, Wiand Guerra King P.L,,
3000 Bayport Drive, Suite 600, Tampa, Florida 33607. The proper filing of this completed claim form may entitle
you to receive a distribution from the Receivership. Altered forms will not be accepted.

The information provided In this Proof of Claim Form will be used to calculate your distribution, If any, from the
Receivership. The Receiver has the right to dispute and/or verify any information you have provided in order to
determine the proper distribution amount, if any, to which you may be entitled. The Receiver further has the right to
amend any information he may have provided as to your Net Investment Amount. By identifying and providing a
Net Investment Amount for an account the Receiver does not waive any right to (1) deny, contest the
validity of, or otherwise object to a claim or (2), if warranted, amend the provided Net Investment Amount.

IMPORTANT INFORMATION TO READ PRIOR TO SUBMITTING THIS FORM

ANY PERSON OR ENTITY SUBMITTING THIS PROOF OF CLAIM FORM SUBMITS TO THE EXCLUSIVE
JURISDICTION OF THE UNITED STATES DISTRICT COURT FOR THE MIDDLE DISTRICT OF FLORIDA
FOR ALL PURPOSES, INCLUDING, WITHOUT LIMITATION, AS TO ANY CLAIMS, OBJECTIONS,
DEFENSES, OR COUNTERCLAIMS THAT COULD BE OR HAVE BEEN ASSERTED BY THE RECEIVER
AGAINST SUCH CLAIMANT OR THE HOLDER OF SUCH CLAIM IN CONNECTION WITH THIS
RECEIVERSHIP, INCLUDING THOSE ARISING OUT OF (1) ANY DEALING OR BUSINESS TRANSACTED
BY OR WITH ANY RECEIVERSHIP ENTITY OR (2) ANY DEALING OR BUSINESS TRANSACTED THAT
RELATES IN ANY WAY TO ANY RECEIVERSHIP PROPERTY. FURTHER, CLAIMANTS WAIVE ANY
RIGHT TO A JURY TRIAL WITH RESPECT TO SUCH CLAIMS, OBJECTIONS, DEFENSES, AND
COUNTERCLAIMS. IF THIS COMPLETED FORM, SIGNED UNDER PENALTY OF PERJURY, IS NOT
RECEIVED BY THE RECEIVER AT THE ABOVE-REFERENCED ADDRESS BY SEPTEMBER 2, 2010, YOU
WILL BE FOREVER BARRED FROM ASSERTING ANY CLAIM AGAINST THE RECEIVERSHIP ENTITIES'
ASSETS AND YOU WILL NOT BE ELIGIBLE TO RECEIVE ANY DISTRIBUTIONS FROM THE RECEIVER.
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[ General Instructions:
You must answer each and every question. Please answer each question as fully as possible. If you

need additional space to complete an answer, please attach a separate sheet of paper and indicate the
number of the question for which you are providing the additional information. If the question does not
apply to you, please write “not applicable.” Do not write “NA,” “N/A” or the like. If the answer to the
question is “no” or “none,” please answer as such.

1. Full name of person completing this form. H, Matthew Horne

2. If this form is being completed on behalf of a person or entity other than the person listed in question 1, please
provide the name of the person or entity with an interest in the Recelvership Entities’ assets.

Synovus Bank formerly Bank of Coweta

3. If this form is being completed on behalf of an entity, please provide the full name of the entity and all of its
trustees, officers, directors, managing agents, shareholders, partners, beneficiarles, and any other party with

an interest in the entity.
Synovus Bank is a publicly traded entity, so it is not possible to answer' ‘'qiestion #3.

4. Current address and telephone number of person completing this form.

H. Matthew Horne, Rosenzweig, Jones, Horne & Griffis, P.C., P.0. Box 220
(770) 253-3282

Newnan, Georgia 30264

5. Current address and telephone number of person or entity with an interest in the Receivership Entities’ assets
(if different from answer to question 4).

Synovus Bank, P,0. Box 1218, Newnan, Georgia 30264

6. Provide one mailing address where you (or the person/entity on whose behalf you are acting) authorize the
receipt of all future communications relating to this claim, including any possible distribution payment you may
receive. It is your responsibility to advise the Recelver of any change to this address after the submission of

this form.
P.0, Box 220, Newnan, Georgia 30264

Physical Address: 32 South Court Square, Newnan, Georgia 30263

7. Please refer to Exhibit A attached to this document, If sufficient information is available, this Exhibit provides
the following Information for the identified “account:” (1) the total amount invested; (2) the total amount
recelved; and (3) the Net Investment Amount. If you received funds unrelated to your investment in an
“account” (for example, incentive fees), those amounts will also appear in the attached Exhibit. Do the
amounts listed in the Exhibit accurately represent the amount of your investment into and all amounts received
from that account and any other funds you received from the Recelvership Entities? Fallure to respond to this
question will mean that you agree with the amounts listed in the Exhibit.

Yes X No.

If you answered yes, you do not have to respond to questions 8 and 9.
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8.

10,

Please provide the following information regarding your investment in or with, or interest in, any Receivership
Entity, and attach copies of all checks, bank or other financial account statements, invoices, wire transfer

confirmations, and other documents relating to your answer:

1% investment In or with the Receivership Entities:

totaled $

was made on (date);

through a check (or wire transfer) made payable to and drawn on account
number with (identify financial institution); for

(identify the purported fund or other entity through which your investment in or

with the Receivership Entities was made).

If applicable, 2" investment in or with the Receivership Entities:

totaled $

was made on (date);

through a check (or wire transfer) made payable to and drawn on account
number with (identify financial
institution); for (identify the purported fund or other entity through which your

investment in or with the Recelvership Entities was made).

If additional investments were made, please attach a separate sheet identifying (1) those amounts, (2) the
dates on which they were made, (3) the payee (or recipient) of the check (or wire transfer), (4) the account
number and financial institution holding the account, and (5) the purported fund or other entity through which
your investment in or with the Receivership Entities was made.

Total amount you are claiming you invested in the Receivership Entities: $_931,367.08

Have you ever received any amount from a Receivership Entity, either as a distribution on your investment or
for any other reason? X Yes No. If yes, please provide the following information for each
amount received, and attach copies of all checks, bank or other financlal account statements, wire transfer

confirmations, and other documents relating to your answers, Regular loan payments were made
pursuant to the terms of the loan and additional documentation can be provided if necessary.

Date Amount Pavor/Payee of check/wire

A.
B.
C.

If any additional amounts were received from any Recsivership Entity, please attach a separate sheet
identifying those amounts, the dates on which they were received, and the payor and payee of the check(s) or

wire transfers.
Total amount you are claiming you received from the Receivership Entities: $
Was any deposit into this account transferred from any other account with any Receivership Entity?

Yes _ X No. If yes, please identify the date of any such transfer(s), the account name(s) and
Receivership Entity from which the funds were transferred, and the amount of the transfer(s).
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1.

12.

Was your Investment funded in any part with an Investment in or funds recelved or transferred from any
“investment club” operated by Arthur Nadel, such as Harmony Investment Club, Indigo Investment Club, or
Traders Investment Club? Yes __ V" No.

If you answered yes, please identify with specificity the funds received or transferred, the date of any such
transfer, and the name of the investment club from which the funds originated.

Have you filed or otherwise commenced any lawsuits, arbitrations, actions, or other proceedings; or made any

demands against any person or entity, relating in any way to your investment in or with any Receivership

Entity, including against (i) financial institutions; (i) employees, officers, directors, representatives, other

Investors, or sharehoﬂers of any Receivership Entity; (iii) brokers or agents; or (iv) any other person or entity?
Yes No.

If you answered yes, please identify with specificity the nature and status of any lawsulits, arbitrations, actions,
other proceedings or demands that you have filed, made or otherwise commenced. Please include the name
of the attorney and/or firm who commenced any such proceeding or made any such demand on your behalf,

13.

14.

If you were not an investor in a Receivership Entity, state how you claim an interest in any distribution by the
Receivership Entities (for example, if you are the beneficlary of a deceased investor, the investment was
assigned or sold to you, or you provided services or goods to the Receivership Entities for which you have not

been paid).

Bank of Coweta holds a secured claim against Tradewinds, LLC. The claim is secured

by a leasehold security deed in 5 T-~hangers and 1 box hanger located in Coweta County,

Georgia as well as UCC-1 financing statements and assignments of ground lease and
subtenant leases.

Did you receive anything of value other than money from anyyceivership Entity at any point In time (for
example, fax machines, shares of stock)? Yes No. If yes, please identify what you
recelved, from whom, and the date on which you received it.

15.

Identify your primary contact person(s) at the Receivership Entities.

Art Nadel and Chris Nadel

16.

List any other employees or other representatives of any Receivership Entity or anyone else assoclated with a
Receivership Entity, including any accountant (such as Michael Zucker), lawyer (such as lawyers assoclated
with Holland & Knight LLP), or investment or trading representative (such as anyone associated with Shoreline
Group, LLC) with whom you communicated or dealt.

None
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17. Please identify with specificity the way in which you came to learn about the Receivership Entities and
thereafter invest in or with any of them, including the person who introduced you to the Receivership Entities,
the statements made by that person, any documents provided by that person, meetings you had with the
representative(s) of the Receivership Entities, information that you relied on, and any other information.

Bank was contacted by the receiver regarding secured loan and lease payments.

Please submit this completed and signed, under penalty of perjury, Proof of Claim Form and legible coples of any
documentation requested in this form to Burton W. Wiand, Receiver, c/o Maya M. Lockwood., Esquire, Wiand
Guerra King P.L., 3000 Bayport Drive, Suite 600, Tampa, Florida 33607 SO THAT IT IS RECEIVED NO LATER

THAN SEPTEMBER 2, 2010,

IF YOU DO NOT AGREE WITH ANY AMOUNTS PROVIDED ON EXHIBIT A OR NO AMOUNTS WERE
PROVIDED ON EXHIBIT A, YOU MUST PROVIDE ALL DOCUMENTS OR OTHER MATERIAL THAT IS
RELATED IN ANY WAY TO YOUR INVESTMENT IN THE RECEIVERSHIP ENTITIES, OR, IF YOU ARE NOT AN
INVESTOR, TO YOUR CLAIM AGAINST A RECEIVERSHIP ENTITY, INCLUDING COPIES OF YOUR
CANCELLED CHECKS, BANK OR OTHER FINANCIAL ACCOUNT STATEMENTS SHOWING THE TRANSFER
OF FUNDS INVESTED AND RECEIVED, STATEMENTS FROM THE RECEIVERSHIP ENTITIES, WIRE
TRANSFER CONFIRMATIONS, AND ANY OTHER DOCUMENTS REGARDING YOUR CLAIM(S).

Sign, date, print your name and title, if any.

By signing below, | certify under penalty of perjury pursuant to 28 U.S.C. § 1746 which forms part of the
laws of the United States of America that the information provided in this form is true and correct.

Sign:

Pri me: H. Matthew Horne
Date: August 26, 2010
Title: Attorney
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EXHIBIT A

Account Name:
Fund Name:

Amount Invested:
Total Payments:

Net Investment Amount:

The Receiver has determined not to specify a Net Investment Amount for the above-named
account, entity and/or individual. Please respond to questions 8 and 9 on the Proof of Claim
Form and provide all documents and other material that supports and otherwise relates in any
way to your claim, including copies of cancelled checks, bank or other financial account
statements showing the transfer of funds invested and received, statements from the Receivership
Entities, wire transfer confirmations, and any other documents regarding your claim.

THE RECEIVER HAS PROVIDED THE ABOVE INFORMATION BASED UPON
DOCUMENTS AVAILABLE TO HIM. THESE FIGURES ARE BELIEVED TO BE
ACCURATE AND REASONABLE CONCLUSIONS. PLEASE CAREFULLY REVIEW THE
ABOVE AMOUNTS. IF THE NUMBERS PROVIDED ARE NOT CONSISTENT WITH
YOUR RECORDS, IT IS YOUR OBLIGATION TO PROVIDE TRUE AND CORRECT
INFORMATION TO THE RECEIVER. IF YOU CONFIRM THAT THE ABOVE AMOUNTS
ACCURATELY REPRESENT THE AMOUNT INVESTED INTO AND ALL AMOUNTS
RECEIVED FROM THE ABOVE-NAMED ACCOUNT AND ANY OTHER FUNDS YOU
RECEIVED FROM THE RECEIVERSHIP ENTITIES, YOU ARE DOING SO UNDER

PENALTY OF PERJURY.

BY IDENTIFYING AND PROVIDING THE ABOVE FIGURES, THE RECEIVER DOES
NOT WAIVE ANY RIGHT TO (1) DENY, CONTEST THE VALIDITY OF, OR
OTHERWISE OBJECT TO A CLAIM OR, (2) [F WARRANTED, AMEND ANY OF THE

PROVIDED FIGURES.

Bank of Coweta
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Wiand, Guerra & King

Calculation of Value Report
As Of
January 31, 2014

Legal Structure:
Limited Liability Company

R 4

Valuation Services, Inc.

513 N. Belcher Road
Clearwater, FL 33765
Telephone: 727-725-7090
Fax: 727-725-8090

www.murphyvaluation.com

Report Date
February 24, 2014

Confidential Information
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Description of Assignment & Calculated Value

February 24, 2014

Burton W, Wiand
Wiand, Guerra & King
5505 W. Gray Street
Tampa, FL 33609

Subject Business: Tradewind, LLC
Effective Date: January 31, 2014

Per your request we have conducted a calculation engagement, as that term is defined in The Instiute
of Business Appraiser's Professional Standards (IBAPS). We performed certain calculation
procedures on the Company as of the date shown above. The specific calculation procedures are
detailed in this report. The calculation procedures were performed solely to assist the client in the
sale or acquisition of the Company. The resulting calculations should not be used for any other
purpose or by any other party for any purpose. This calculation engagement was conducted in
accordance with the IBAPS. The estimates of value that result from a calculation engagement are
expressed as calculated values.

Based on our calculations, as described in this report, which are based solely on the procedures
agreed upon as referred to above, the resulting most probable calculated value of the subject in a
"typical" asset sale as of the date given above is:

Calculated Fair Market Value in an Asset Sale
(Only Inventory, Fixed Assets, and Intangibles such as Goodwill Transfer to Buyer)

Eight Hundred Thirty Thousand Dollars
$830,000

The value indications herein are based on the effective valuation date and the financial statements
used in the analysis and the limiting conditions set forth in the body of the report.

K &%//

Shan O'Keeffe, BE, MCMEA, CSBA
Executive Vice President
Murphy Valuation Services, Inc.
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Appraiser's Certification

1. The statements of fact expressed herein are true and correct to the best of the appraiser’s knowledge and
belief.

2. The reported analyses and calculated values are limited only by the reported assumptions and limiting
conditions; and they are the appraiser's unbiased professional analyses and calculations.

3. Neither the appraiser nor any employee of Murphy Valuation Services, Inc. have any present or
prospective interest in the business that is the subject of this report, nor any personal interest with respect to
the parties, nor any other interest or bias which would impair a fair and unbiased appraisal.

4. The appraiser has no bias with respect to the property that is the subject of this report or to the parties
involved with this assignment.

5. Compensation paid to the appraiser for this appraisal is independent of the calculated value(s) reported
and is not contingent on the development or reporting of a predetermined value or direction of value that
favors the cause of the client, the amount of the calculated value(s), the attainment of a stipulated result, or
the occurrence of a subsequent event directly related to the intended use of the appraisal.

6. The appraiser has not made a personal inspection of the business.

7. The analyis documented herein has been conducted in accordance with the The Institute of Business
Appraisers' Professional Standards.

8. No person(s) other than the undersigned provided significant business and/or intangibles appraisal
assistance to the person signing this certification.

Non-Discrimination

In arriving at the calculated value(s) the appraiser has not been improperly influenced in any manner by the
race, religion, or national origin of any person.

Copies of the report must be signed below by the appraiser(s) in blue ink to be authorized and complete.

N4 W{/

Shan O'Keeffe, BE, MCMEA, CSBA
Executive Vice President

Murphy Valuation Services, Inc.
February 24, 2014
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Letter of Authorization
Notice to Non-Intended Users

Letter of Authorization for Non-Intended Users of this Calculation of Valuation Report

Intended Users of this Report: Burton W, Wiand
Valuation of: Wiand, Guerra & King
Valuation Date: January 31, 2014
Report Date: February 24, 2014

As the client(s) of Murphy Valuation Services, Inc. (MVS) you are listed as the intended user(s) of the
Calculation of Value Report listed above. This Letter of Authorization is to be used in the event you wish to
provide a copy of the report to any non-intended users during the listing or selling process. It is your
responsibility to review this letter with any non-intended users so they specifically understand what they are
about to receive and what they can or cannot do with this report.

A Non-Intended User is anyone other than those listed above and in this Report, including but not limited
to: (1) a prospective buyer, (2) lenders, (3) CPAs, (4) attorneys, (5) financial advisors, and (6) other
appraisers. The valuation cannot be used for any purpose other than the purpose that is stated in the
Report without additional written authorization from Murphy Valuation Services, Inc.

Before receipt of the valuation listed above, the non-intended user must acknowledge the following:

1. The information provided as part of this report has been provided by the client and/or the client's broker
and is assumed to be an accurate representation of the subject company, with no verification by MVS.

2. As a non-intended user you are not authorized to distribute a copy or copies of the Report to other non-
intended users.

3. Receipt of a copy of the Report does not make MVS an advocate of the non-intended user, even if
called upon to answer questions regarding the conclusion.

4. Non-intended users are in no way to use the valuation as a means to replace their own due diligence.

5. It is the non-intended user's responsibility to verify the information provided to the appraiser until
satisfied that the information can be supported and verified.

6. MVS is in no way responsible for information not provided (either willingly or unwillingly) by the client
and/or client advisors and is held harmless if it is determined that this has occurred.

7. Prospective buyers should not rely on the report in any way as a means of making a decision to
purchase the subject company, or any interest in the subject company. Proper financial and operational
due diligence is required, which the appraiser has not been engaged to perform.
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Identification of Subject & Subject Interest

Client
Client Name: Burton W, Wiand
Client Address: 5505 W. Gray Street
Tampa, FL 33609
Subject of the Appraisal
Subject Name: Tradewind, LLC
Subject Address: 1618 Main Street

Sarasota, FL. 34236

Summary Description of the Subject Interest

The subject interest is a 100% controlling, non-marketable interest in the operating assets of the
subject Company that normally transfer in an asset sale (i.e., inventory, fixed assets; and intangible
assets such as goodwill).

Restrictions to Transfer of the Subject Interest

The appraiser is not aware of any restrictions to legal transfer of the subject interest.
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Purpose & Intended Users

Purpose and Use of this Calculation of Value Report
Purpose

The purpose of this calculation engagement is to determine the calculated fair market value of the
subject in a typical asset sale on a control, non-marketable basis to assist the client in preparing for
the potential sale or acqusition of the Company. Marketability is defined as the ability to convert an
investment to cash very quickly (e.g., within three days), at minimum cost and with a high degree of
certainty of realizing the anticipated amount of the proceeds. Since privately held companies cannot
be sold quickly, they are referred to as non-marketable.

Intended User(s) and Distribution
The report's use is restricted to use by the client only. This report was prepared solely for the

purpose discussed above. This report is not to be used with, circulated, quoted or otherwise referred
to in whole or in part for any purpose, without our written consent. Authorized Users are listed below:

Burton W, Wiand
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Effective Date

IBA Standards requires that the report state the effective date of the calculation of value. The calculated
value(s) stated in this report would likely be different if another date had been used as the date of valuation.
The effective date of this Calculation of Value Report is:

Effective Valuation Date: January 31, 2014

Calculation of Value Report Date: February 24, 2014
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Standard of Value & Premise of Value

Standard of Value

The standard of value for this calculation engagement is fair market value. Revenue Ruling 69-60 defines
fair market value, in effect as,
... "the price at which a property would change hands between a hypothetical willing buyer and
a willing seller when the former is not under any compulsion to buy and the latter is not under
any compulsion to sell, both parties having reasonable knowledge of relevant facts. Court
decisions frequently state in addition that the hypothetical buyer and seller are assumed to be
able, as well as willing, to trade and to be well informed about the property and concerning the
market for such property.” Furthermore, fair market value assumes that the price is transacted
in cash or cash equivalents.

Revenue Ruling 59-60, while used for tax valuation purposess, is also used in many non-tax related
valuations.

Premise of Value
The International Glossary of Business Valuation Terms defines Premise of Value as

“... an assumption regarding the most likely set of transactional circumstances that may be
applicable to the subject valuation; e.g., going concern, liquidation.

The subject was appraised as a going concern. Going-concern value assumes the subject will continue in
operation and looks to the Company's earnings capacity and cash flow as indicators of its value.
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Ownership & Control

Legal Structure: Limited Liability Company
Date Incorporated: 10/1/2004
State of Incorporation: Delaware
Date of S-Election 10/1/2004

~ FIGURE 1- OWNERSHIP & CONTROL —
MEMBER __ e % INTEREST
Arthur Nadel Managing Member 100%
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Scope of Work

The appraiser relied upon the facts and financial information provided by the seller and / or the client
to prepare the calculation engagement. Therefore, neither the engagement nor the report can be
relied upon to disclose any misrepresentation, fraud, deviations from GAAP or other errors or
irregularities. While the appraiser's research, process and analysis were adequate and reasonable
for the project, they were not unlimited in scope.

In addition to the calculation procedures described in the report, the procedures employed in valuing
the subject contained steps the appraiser considered necessary, including but not limited to:

+ An analysis of the subject’s financial statements

« An analysis of management's expectations for the current year-end, as well as the next few years,
and other information provided by management

« An analysis of applicable discounts, including the lack of marketability discount

« An analysis of other pertinent facts and data resulting in our calculated value(s).

An appraisal of fixed assets was not performed. The appraiser relied on management estimates; or,
estimates prepared by the appraiser using industry standard depreciation factors. A detailed
appraisal of the subject's fixed assets was not required as the subject was valued a going concern;
and, the value was based on earnings / cash flow, not the under-lying assets of the company.

10
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Principal Sources of Information

Principal sources of information used by the appraiser include one or more of the following:

Interviews
e Telephone or in-person Interview(s) with the Client conducted by appraiser or appraiser's affiliate

Documents Reviewed

e Financial Statements / Tax Returns for the subject company for the fiscal years of interest
¢ Other financial statements including interim / internal / compiled statements

¢ Accounts Receivable Aging Report as of the valuation date

o Accounts Payable Aging Report as of the valuation date

e Depreciation Schedules for the fiscal years of interest, or, the most recent year

e Murphy Valuatlion Services, Inc. Valuation Questionnaire

e Information provided by the buyer, seller and/or lender, either in writing or orally

Other Information Sources

o IBIS World Industry Report for the subject's industry

¢ IBIS World Industry Risk Rating Report for the subject’s industry

¢ First Reasearch Industry Profile for the subject's industry

e BizMiner Industry Financial Analysis ProfileBizMiner Industry Financial Analysis Profile

e Morning Star / Ibbotson "Stocks, Bonds, Bills, and Inflation Valuation Edition", for equity risk
premia and size premia for use in the build up method.

e Duff & Phelps, LLC Risk Pemium Report for use in the build up method

e |bisWorld Industry Report - SIC 6512 - Buildings- Nonresidential, Operators of

e The Federal Reserve for 20-year T Bond Rates as of the Valuation date.

e Institute of Business Appraisers Market Database for comparable sold data

e BizComps Transaction Database for comparable sold data

e Other Sources specified herein

11
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Extraordinary Assumptions & Hypothetical Conditions

An extraordinary assumption is defined as an assumption directly related to a specific assignment,
which, if found to be false could alter the appraiser's calculation of value.

Extraordinary assumptions presume as fact otherwise uncertain information about physical, legal, or
economic characteristics of the subject property; or about conditions external to the property, such as
market conditions or trends; or about the integrity of data used in an analysis.

A hypothetical condition is that which is contrary to what exists but is supposed for the purpose of
analysis. Hypothetical conditions assume conditions contrary to known facts about physical, legal, or
economic characteristics of the subject property; or about conditions external to the property, such as
market conditions or trends; or about the integrity of data used in an analysis.

An extraordinary assumption may be used in an assignment only if: it is required to properly develop
credible calcualtions of value; the appraiser has a reasonable basis for the extraordinary assumption;
use of the extraordinary assumption results in a credible analysis; and the appraiser properly
discloses the extraordinary assumptions.

A hypothetical condition may be used in an assignment only if: use of the hypothetical condition is
clearly required for legal purposes, for purposes of reasonable analysis, or for purposes of
comparison; use of the hypothetical condition results in a credible analysis; and the appraiser
properly discloses the hypothetical conditions.

The appraiser did not use any extraordinary assumptions or hypothetical conditions in the appraisal
assignment documented herein.

12
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Assumptions and Limiting Conditions

This Calculation of Value Report has been prepared with the following general assumptions and
limiting conditions:

1. The expression of value(s) presented herein are Calculated Values. This Calculation Engagement
did not include all the procedures required for a conclusion of value. Had a Conclusion of Value been
determined, the results may have been different.

2. Information furnished by others, including financial information upon which all or portions of this
report are based, are believed to be reliable but have not been verified in all cases. No warranty is
given as to the accuracy of such information. Potential buyers should perform their own due diligence
to verify the financial information used in this report.

3. Public information, and industry statistical information have been obtained from sources considered
to be reliable. However, we make no representation as to the accuracy or completeness of such
information and have performed no procedures to corroborate the information.

4. This report and the calculated values arrived at herein are for the exclusive use of the client, as of
the valuation date, for the sole and specific purposes as noted herein. They may not be used for any
other purpose or by any other party for any purpose. This report shall not be disseminated in total, or
in part, to the public through advertising media, public relations media, news media, sales media,
mail, direct transmittal, or any other means of communication without the prior written consent and
approval of Murphy Valuation Services (MVS).

5. Further services relating to the subject matter of this report, including but not limited to testimony or
attendance in court, shall not be required of MVS or any individuals signing or associated with this
report unless specific arrangements therefore have been made.

6. The allocation, if any, in this report of the total valuation between individual assets of the business
is in general based on owner/client estimates and applies only to the specific purpose stated in this
report. The separate values for any asset or class of asset may not be applicable for any other
purpose and must not be used in conjunction with any other appraisal.

7. No investigation has been made of, and no responsibility is assumed for, the legal description of
properties included in the sale or for legal matters, including title or encumbrances. The property is
further assumed to be free and clear of any or all liens, easements, or encumbrances unless
otherwise stated.

8. The calculated value or range of values reported herein are predicated on the financial structure
prevailing as of the date of this appraisal. In addition, they are based on the assumption that the
current level of management expertise and effectiveness would continue to be maintained, and that
the character and integrity of the enterprise through any sale, reorganization, exchange, or diminution
of the owners' participation would not be materially or significantly changed.

9. No responsibility is taken for changes in market conditions and no obligation is assumed to revise
this report to reflect events or conditions, which occur subsequent to the date hereof.

13
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Assumptions and Limiting Conditions, Cont.

10. Full compliance with all applicable federal, state, and local zoning, use, environmental, and
similar laws and regulations is assumed, unless otherwise stated. We take no responsibility for any
actual or potential liabilities resulting from non-compliance with any federal, state, or local laws or
regulations.

11. It is assumed that all required licenses, certificates of occupancy, consents, or other legislative
or administrative authority from any local, state, or national government or private entity or
organization have been or can be obtained or renewed for any use on which the value calculations
contained in this report are based.

12. MVS's maximum liability relating to services rendered regarding this Calculation of Value Report
(regardless of form of action, whether in contract, negligence or otherwise) shall be limited to the
charges paid to MVS for the portion of its services or work products giving rise to liability. In no
event shall MVS be liable for consequential, special, incidental or punitive loss, damage or expense
(including, without limitations, lost profits, opportunity costs, etc.) even if it has been advised of their
possible existence.

13. The client shall indemnify and hold harmless MVS and its personnel from and against any
claims, liabilities, costs and expenses (including, without limitation, attorney's fees and the time of
MVS personnel involved) brought against, paid or incurred by MVS at any time and in any way
arising out of or relating to MVS's services regarding this Calculation of Value Report, except to the
extent finally determined to have resulted from the gross negligence or willful misconduct of MVS
personnel.

14. MVS reserves the right to review all calculations included or referred to herein and to revise our
calculations in the light of any facts, trends or changing conditions that existed at the valuation date
of which we are made aware subsequent to the date thereof; however, we will not be under any
obligation to do so unless prior arrangements have been made in writing relative to such additional
services. No change of any item in this report shall be made by anyone other than MVS personnel,
and MVS shall not be responsible for any such unauthorized change.

14
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Calculation Procedures Rejected

The following valuation methods were considered but rejected for this appraisal.

Asset Approach

Adjusted Book Value Method & Liquidation Value Method

These methods are typically used to value asset intensive businesses such as holding companies,
manufacturing companies with low earnings relative to the asset base; and, companies considering
liquidation or going out of business. They are typically not used to value going concerns like the
subject. Therefore, these methods were considered but not used in this appraisal.

Income Approach

Single Period Capitalization Method

The single period capitalization method is a special case of the multiple period discounting method
discussed later in this report and depicted on Exhibit 9. When the future benefit stream can be
estimated with a nominal constant growth the single period capitalization method is commonly used.
However, the multiple period discounting method, with the same nominal constant growth rate, by
definition will give the same result. Therefore, for the sake of simplification, the multiple period
discounting method is used herein when the income approach is appropriate; and the single period
discounting method was considered but not used in the appraisal.

Market Approach

Public Company Guideline Method

The Guideline Public Company Method is generally used when valuing larger closely held companies.
This method involves using the stock prices (P/E ratios) for publicly traded companies in the same or
similar line of business as described in Revenue Ruling 59-60. Restrictions on public comparables
include limits on size (i.e., revenues) compared to the subject, and also the requirement that the
comparables stock be freely traded. This is a very involved and time-consuming method. However, it
is a method that has significant value when appropriately and properly applied. Information obtained
from the public stock market is considered to be objective by many appraisers; however, there is
more often than not a lack of comparability between publicly traded guideline companies and small to
medium size closely held companies. This method was considered but rejected for the subject
company

15
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Calculation Procedures Rejected, Cont.

Prior Transactions Method

The appraiser is not aware of any prior transactions involving sale of the subject's stock for value; or
the sale of the entire company. Therefore, this method was not used in the appraisal.

Rules of Thumb

This method is based on industry "rules of thumb' and is typically used in an appraisal only as a
"sanity check" on the final conclusion of value; particularly, if the final conclusion of value is based on
a single valuation method. This method was considered but not used as a valuation method for this
appraisal.

16
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Calculation Procedures Selected

The selection of calculation procedures by the appraiser is based on the facts and circumstances of
the specific engagement. The choice of procedures / methods for the subject assignment was
determined by the characteristics of the business, the reliability of the information related to the
various methods; and, the function and use of calculations. The following methods were selected as
being the most likely to yield meaningful calculated value estimates for the subject company:

¢ Asset Approach - None Selected
e Income Approach - Multiple Period Discounting Method

e Direct Market Data Method

The direct market data method includes Price/Revenue, Price/Earnings and other multiples as
appropriate from various databases of private company transactions, such as Bizcomps, Pratt's Stats,
Institute of Business Appraiser (IBA) database, Business Brokers of Florida (BBF) database, and,

BrokerWorks.

The application of the selected procedures is described in detail in the following sections of this
report.

17
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Calculated Value

Exhibit 2 shows the calculated values for each method used in the valuation. Based on available
information, the appraiser's most probable value of the assets that normally transfer in an asset sale
as of the valuation date is:

Calculated Value in an Asset Sale
(Only Inventory, Fixed Assets, and Intangibles such as Goodwill Transfer to Buyer)

Eight Hundred Thirty Thousand Dollars
$830,000

~ FIGURE 2 - CALCULATION OF VALUE SUMMARY

$1,200,000
$1,000,000
$800,000
$600,000
$400,000
$200,000

$0

Multiple Period Bizcomps-Price/SDE  Praw'sStats-  IND.VALUE

Discounting Price/ EBITDA

The reconciliation of indicated values is presented in the Reconciliation of Indicated Values section
of this report.

The subject's intangible value / goodwill is estimated below:

Subject's Value in an Asset Sale: $834,112
Less: Estimated Value of Assets Included in the Asset Sale: $934,124
Subject's Estimated Intangible / Goodwill Value: -$100,012
Subject's Estimated Intangible / Goodwill Value (Rounded): -$100,000
Intangible Value as Percent of Value in Asset Sale -12.0%

18
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Nature of the Business

Tradewind, LLC was formed in Delaware by Arthur & Margaret Nadel on January 22, 2004. The
company was registered in the state of Florida on March 7, 2008. The company owned and leased a
number of buildings and hangars at W. Aviation Way, Newnan, Coweta County, GA. These
buildings and hangars were leased to small aircraft owners and other general aviation related
businesses.

Newnan-Coweta County Airport Authority entered into a Lease Agreement with Pegasus Associates,
LLC. Said Lease Agreement was assigned to Tradewind, LLC pursuant to a Bill of Sale and
Assignment dated February 1, 2007 between Pegasus Associates, LLC and Tradewind, LLC.

On January 27, 2009 Judge Richard A. Lazarra, United States District Court, Middle District of

Florida appointed Burton W. Wiand as receiver of Tradewind, LLC. The company has been
operating in receivership since that date.

19
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Financial Data

Historical Financial Statements

Historical Income Statements

The subject's historical income statements are provided on Exhibit 1.
Historical Balance Sheets

The subject's historical balance sheets are presented on Exhibit 2.

Adjusted Financial Statements

Adjusted Income Statements

The subject's adjusted income statements are provided in Exhibit 3. Income statement adjustments are
summarized on Exhibit 4. Exhibit 4 shows the subject's revenue, gross profit, seller's discretionary earnings

(SDE) and earnings before interest, taxes, depreciation and amortization. SDE is defined as EBITDA plus one
owner's salary.

Adjusted Balance Sheets
The subject's adjusted balance sheet for the current year is provided in Exhibit 5. We made adjustments to
the current year balance sheets in order to estimate the fair market value of the subject's fixed assets, the

subject's adjusted book value, and the estimated value of the subject's tangible assets in an orderly
liguidation.

Forecast Financial Statements

Forecast Income Statements

The subject's forecast income statements are provided in Exhibit 6. With the following exceptions, expenses
were forecast to grow at the same percent of revenue as in the prior year(s):

Projected Growth Rate

1. Officer's Compensation N/A
2. Depreciation Depreciation Schedule
3. Rent expense 0.00%
4, Taxes & Licenses 2.50%
5. Insurance 3.00%

20
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Application of the Multiple Period Discounting Method

Revenue Ruling 59-60 states that earnings (i.e., the income approach) are preeminent for the
valuation of operating companies. The revenue ruling further states that “valuation ... is in essence a
prophesy as to the future and must be based on facts available as of the valuation date”. The multiple
period discounting method is based on the present value of a company’s future cash flow or, other
benefit stream. The present value of future cash flows or earnings is based on the premise that a
dollar received today is worth more than a dollar received some time in the future. The multiple
period discounting method requires :

1. Projecting the future benefit stream for a discrete number of years;

2. Discounting the future benefit stream in each year to present value using a discount
rate that reflects the risk of receiving that benefit stream in the amount and at the time
anticipated in the projection; and,

3. Calculation of a terminal value which is also discounted back to present value.

The terminal value could be an expected liquidation value, the expected proceeds from a sale of the
business; or, most commonly the capitalization of the benefit stream when it has reached a stabilized

The basic steps in the Multiple Period Discounting Method are as follows:

1. Development of suitable discount rate (See Exhibits 7 & 8).
2. Forecast of future cash flow or other income stream (Exhibit 6)
3. Number of years required for benefit stream to reach stable growth rate (long-term growth
rate)
4. Determine capitalization rate (discount rate — long-term growth rate)
5. Determine the present value of the forecast income stream (future value) for each
year of the forecast using the following equation:
a. PV =FV X (1+K)-N
Where: PV = Present Value of future income stream
FV = Forecast income during a future period
K Discount Rate per 1. Above
N the forecast year for which FV is being discounted.
b. Determine the terminal value by increasing the earnings in the final
year of the forecast by the long term growth rate (to reflect normal
growth) and then capitalizing the new earnings using the capitalization
rate discussed in 3., above. The terminal value is then discounted back
to present value using the discount rate for the final year.

The Calculated Value using the Multiple Period Discounting Method is the sum of all present values
for each forecast period (i.e., year) plus the present value of the Terminal Value.

The multiple period discounting method can be used for any situation, i.e., when the subject's
earnings are stable or are expected to reach stability in the next several years.

The application of the multiple period discounting method is provided in Exhibit 9.
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Application of the Direct Market Data Method

The market approach assumes that the value of a business can be determined from the “market”.
This approach is commonly used to value real estate. However, it is often difficult to apply in a
business valuation due to the challenge of finding companies that are “truly” comparable with the
subject being appraised.

The applicable market method for the subject calculation engagement is the Direct Market Data
Method often referred to as the private company transaction method. This method is based on
Revenue Ruling 59-60, but rather than using information from public company stock sales it involves
using data from the sales of entire private companies. These data are usually obtained from a
number of databases maintained by various business brokerage and / or valuation associations. The
most common sources for these transactions include the database maintained by the Institute of
Business Appraisers, Inc. (IBA), Bizcomps®, Business Brokers of Florida (BBF) and Pratt's Stats®.
The information in these databases typically comes from business brokers/intermediaries and
business appraisers around the country. Very little specific information is known about the companies
listed in the database. Instead, information for a number of sales of companies in the same, or
similar SIC category is used to give an indication of value. The Private Company Transaction Method
is appropriate when valuing small to mid-sized closely held companies.

The basic approach in the Direct Market Data Method is to determine appropriate Price/Earnings and
Price/Revenue or other suitable ratios for the Subject based on multiples in a comparables sold
database for businesses in the same Standard Industry Classification (Reference: IBA Direct Market
Data Method (www.go-iba.org)).
The number of comparable transactions (sample size) in the database is important as discussed
below (reference Direct Market Data Method tutorials on the IBA web site):

+ Less than 5 transactions - data does not provide statistically significant

information.

+ 5 or 6 samples provide a reasonable definition of median/mean multiples (median is

less affected by outliers).

» 10 or more samples provide a reasonable definition of the mean and dispersion of the

distribution (see below).

+ 20 or more samples provide a reasonable definition of upper and lower 25% points of

the multiple distribution and dispersion (standard deviation & coefficient of variance

(standard deviation/mean).

+ 50 or more samples provide reasonable definition of upper and lower 10% points.

A minimum sample size of 10 to 20 may required to provide meaningful information depending on the
situation.

The application of the Direct Market Data Method is provided in Exhibit 10. Comparables sold data
used in the analysis is provided in Exhibit 11.
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Discounts & Premiums

Discounts for Lack of Marketability
The following calculation procedures were used in this appraisal:

Multiple Period Discounting Method
Direct Market Data (Transaction) Method

As used in this calculation engagement, these procedures/methods result in a control interest.
Therefore, the only question regarding discounts is whether or not a lack of marketability discount is
appropriate for the calculated value indication obtained using the multiple period discounting method.
The multiple period discounting method results in a control interest as if a public company. Since
public companies like private companies cannot be sold in short periods like three days, the liquidity
characteristics are considered similar. Therefore, a discount for lack of marketability, or liquidity, is
not required.

Pass-Through Entity Premium

In the subject analysis the appraiser used corporate tax rates (e.g., C Corporation tax rates) applied
to taxable income to determine the subject's value as it is a C Corporation. If the subject was a
Subchapter S Corporation or other pass-through entity, A pass-through entity premium would have
been determined and applied to the value obtained using the multiple periods discounting method
(the only method used in the appraisal that is impacted by income taxes).

The method calculates the benefit of a pass-through (PTE) entity like an S Corporation compared to
a C Corporation based on tax advantages of pass-through entity status. While the C Corporation
income tax rates are similar to the pass-through entity shareholder personal tax rates there are two
significant tax benefits for the pass-through entity shareholder:

1. The C Corporation shareholder pays a 15% dividend tax on distributions while the
pass-through entity member / shareholder does not; and,

2. Earnings retained by an pass-through increase member / shareholder’s basis while
retained earnings in a C Corporation do not.

The benefit of the pass-through entity premium is dependent upon the level of pass-through entity
distributions, the level of retained earnings, the holding period before the business is sold; and, the
probability that a buyer would benefit from the pass-through entity status. For the subject, a typical
holding period of ten years was used in the calculation of the pass-through entity premium in Exhibit
12. The estimated pass-through entity distribution is set equal to the subject's net cash flow to equity,
the maximum amount that can be distributed without impacting the subject's operations.
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Reconciliation of Calculated Values

Figure 3 presents the weighting of calculated values for the calculation procedures / methods
used in the calculations.

FIGURE 3 - RECONCILIATION~:QF CALCULAT ED VALUES
Asset Sale Value, Control, NonQMérketable |
~ 100% Interest -

- Indicated  Discount/ Confidence Weighted
Valuation Method: 3 _ Value Premium Level Estimated
Market Approach (Bizcomps)
Price/SDE Method $354,717 0% 08
Market Approach (Pratt's Stats)
Price EBI'TDA Method $860,987 0% U8
Price EBI'T Method $713,613 50% 356,807
Income Approach
Multiple Period Discounting Method $954,611 50% 477,300
CALCULATED VALUE $834,112 100% 834,112
Asset Sale Value, Control, Non-Marketable

Assets included in the sale are indicated in Exhibit 14.

Range of Calculated Values

The range of calculated values for the subject, as shown on Figure 3, above is:
$354,717 To $954,611

Most Probable Value (Calculated Value from Figure 3)
$834,112
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EXHIBIT 1 - HISTORICAL INCOME STATEMENTS
Fiscal Year or Date 2010 2011 2012 2013 2014
Data Source Internal Financials Internal Financials Internal Financials Internal Financials Internal Financials
Interim

Income
Gross Revenues $122,978  100.0% $224,517  96.4% $163,224  100.0% $190,955  100.0% $13,275  86.4%
Other Income (Loss) 0.0% $8,332 3.6% 0.0% 0.0% $2,095  13.6%

Total Income (Revenue) $122,978  100.0% $232,849  100.0% $163,224  100.0% $190,955 100.0% $15,370  100.0%

Cost of Goods Sold 0.0% 0.0% 0.0% 0.0% 0.0%

w.uvo

Gross Profit $122,978  100.0% $232,849  100.0% $163,224  100.0% $190,955  100.0% $15,370  100.0%

Expenses
Officer's Compensation 0.0% 0.0% 0.0% 0.0% 0.0%
Wages & Salaries 0.0% 0.0% 0.0% 0.0% 0.0%
Repairs & Maintenance $7,377 6.0% $700 0.3% $2,710 1.7% $2,388 1.3% 0.0%)
Bad Debts - 0.0% 0.0% 0.0% 0.0% 0.0%
Rents $18,479  15.0% $36,959  15.9% $36,959  22.6% $40,039  21.0% $3,080  20.0%
Taxes & Licenses 0.0% $15,304 6.6% (514,488)  -8.9% $10,552 5.5% 0.0%
Donations 0.0% 0.0% 0.0% 0.0% 0.0%
Interest Expense $35,312 28.7% $63,058 27.1% $72,486  44.4% $64,676  33.9% $5,648  36.7%
Depreciation Expense 0.0% 0.0% 0.0% 0.0% 0.0%
Advertising $280 0.2% $539 0.2% $539 0.3% 0.0% 0.0%
Pension/Profit Sharing ; 0.0% 0.0% 0.0% 0.0% 0.0%
Amortization - ] 0.0% 0.0% 0.0% 0.0% 0.0%
Insurance $8,354 6.8% $2,117 0.9% $4,347 2.7% $4,358 2.3% $4,466  29.1%
Auto & Truck $71 0.1% 0.0% 0.0% 0.0% 0.0%
Bank charges $18 0.0% 0.0% 0.0% 0.0% 0.0%
Medical Supplies 0.0% 0.0% 0.0% 0.0% 0.0%
Contract Labor/OQutside Service 0.0% 0.0% 0.0% $2,150 1.1% 0.0%
Legal & Professional Fees 0.0% 0.0% 0.0% 0.0% 0.0%|
Dues & Subscriptions 0.0% 0.0% 0.0% 0.0% 0.0%
Education & Training 0.0% 0.0% 0.0% 0.0% 0.0%
Employee Relations & Benefits 0.0% 0.0% 0.0% 0.0% 0.0%
Office Cleaning 0.0% 0.0% 0.0% 0.0% 0.0%)
Office Supplies & Expense $55 0.0% 0.0% 0.0% 0.0% 0.0%
Postage 0.0% 0.0% 0.0% 0.0% 0.0%
Telephone 0.0% $1,528 0.7% $1,428 0.9% $1,366 0.7% $256 1.7%
Travel & Meals 0.0% $611 0.3% $1,691 1.0% 0.0% 0.0%
Utilities $835 0.7% $2,219 1.0% $1,953 1.2% $3,328 1.7% $391 2.5%
Equipment Lease expense 0.0% 0.0% 0.0% 0.0% 0.0%
Miscellaneous 0.0% 0.0% 0.0% 0.0% 0.0%
Technology Expense $654 0.5% 0.0% 0.0% 0.0% 0.0%
Merchant CC Fees 0.0% 0.0% 0.0% 0.0% 0.0%|
Supplics 0.0% 0.0% 0.0% 0.0% 0.0%
Home Office Expense 0.0% 0.0% 0.0% 0.0% 0.0%
Other Deductions $0 0.0% $0 0.0% $0 0.0% $0 0.0% $0 0.0%

Total Expenses $71,435  58.1% $123,035  52.8% $107,625  65.9% $128,857  (67.5% $13,841  90.1%

Net Income (Before Tax) $51,543  41.9% $109,814  47.2% $55,599  34.1% $62,098  32.5% $1,529 9.9%
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EXHIBIT 2 - HISTORICAL BALANCE SHEETS

ASSETS

2013 2014
Current Assets: Internal Financials Internal Financials
Cash & Equivalents

A/R Trade

Inventory

Cost & Est. Earnings in Excess of Billings |
Other = ' =
Total Current Assets i

Fixed Assets
Fixed Assets ‘ - $1,725,510 $1,725,510
Other .

Leaschold Improvements
Accumulated Depreciation
‘Total Fixed Assets $1,725,510 . $1,725,510

Other Assets

Intangible Assets

Accumulated Amortization
Loans to Officers/Sharcholders
[Deposits & Other
Total Other Assets : i - 1

TOTAL ASSETS | 1.725.51 | | $1,725,510

LIABILITIES
Current Liabilities
Acounts Payable
Credit Cards & Other
Notes Payable
Payroll Liabilities
Total Current Liabilities .

Long-Term Liabilities
Long-Term Debt $875,000 $875,000
Loan from Shareholder
Other

Total Long-Term Liabilities $875,000 $875,000

TOTAL LIABILITIES [ $875.000] | - $875,000

Capital Stock

Additional Paid-in Capital
Opening Bal Equity $850,510 $850,510
Ending Retained Earnings
Less Cost of Treasury Stock

EQUITY $850.510 $850,510
TOTAL LIABILITIES + EQUITY $1,725,510 $1,j25,510
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EXHIBIT 3 - ADJUSTED INCOME STATEMENTS SUMMARY

Fiscal Year 2011 2012 2013 2014

Adiusted Revenue $224,517 100.0% $163,224 100.0% $190,955 100.0% $181,500 100.0%

Cost of Goods Sold

Gross Profit $224,517 100.0%  $163,224 100.0% $190,955 100.0% $181,500 100.0%
Total Expenses $122,546 54.6% $106,272 65.1% $128,857 67.5% $127,766 70,4%
Adj. Net Income $101,971  454%  §56,952  349%  $62,098 325%  $53,734  29.6%
Plus: Interest Expense $63,058 28.1%  $72,486 44.4% $64,676 32.5% $67,776 37.3%

Plus Deprec./Amortization

Plus: One Owner's Comp, $10,000 5.2%

SDE $165,029  73.5%  $129,438 793%  $136,774 716%  $121,510  66.9%
Less: One Owner's Comp. $10,000 5.2%

EBITDA $165,029  735%  §129,438  79.3%  $126,774 664%  $121,510  66.9%
Depreciation/Amortization

EBIT $165.020  735% | $120,438  193%  $126,774  664%  $121,510  66.9%
Interest Expense $63,058 28.1% $72,486 44.4% $64,676 33.9% $67,776 37.3%
EBT $101,971  454%  $56,952  34.9%  $62,008 325%  $53,734  29.6%
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EXHIBIT 4 - INCOME STATEMENT ADJUSTMENTS

Tradewind, LLC

Income Statement Control Adjustments 2011 2012 2013 2014 1 Months
Eliminate Other Income (Loss) ($8,332) a ($2,095)
Total Income Adjustments - (88332 (52.095)
Expenses = = .
Addback or Adj. Compensation to Market
Adjust for non-business employees
Rents
Taxes & Licenses $900
Donations
Interest Expense (363,058} ($72,486) {$64,676) {$5,648)
Depreciation Expense
Insurance {$4,094)
Auto & Truck
Office Supplies & Expense
Total Expense Adjustments (863,547 (373,859 {564,676) (8.842)
Note: Positive adjustments indicate an increase in expense and/or revenue
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~__ EXHIBITS . ADJUSTED BALANCE SHEET - CORRENT YEAR

DATA SOURCE: |

Internal Financials

]

PERIOD ENDING: |

January 31, 2014 |

Included in Typical Asset Sale

ASSETS

Current Assets:

S. VALUE

AD).

FAIR MARKET
VALUE

LIQUIDATION
\Y% o

[Cah & Equivalents:
A/R Trade o

InVcntory L , =

Cost & Hst. Earnings in Excess of Billings

Other . , =
Total Current Assets

Fixed Assets

Fixed Assets

sl

$934,124

$750,000

Other

$1,725,510

Leaschold Improvements

Accumulated Depreciation

Total Fixed Assets

$1,725,510 |

(5791380

BT |

$750,000

Other Assets

Intangible Asscts

Accumulated Amortization

Loans to Officers/Shaseholders

Deposits & Other

Total Other Assets

TOTAL ASSETS

§1,725,510 | ($791,386) |

$934,124

$750.000

LIABILITIES

Current Liabilities

Acounts Payable

Credit Cards & Other

Notes Payable

Payroll Liabilitics

Total Current Liabilities

Long-Term Liabilities

Long-Term Debt

$875,000

$875,000

$875,000

Loan from Sharcholder

Other

Total Long-Term Liabilities

- $875,000

~ $875,000.

$875,000

TOTAL LIABILITIES |

Coosemso00f 0|

EQUITY
TOTAL LIABILITIES + EQUITY

LESS: ESTIMATED SELLING COST =
ESTMATED PROCEEDS*

$850,510  ($791386)
$1,725,510  (5791,386)

ESTIMATED ORDERLY LIQUIDATION VALUE =

| 850124
$934,124

- (3125,000)
$750,000

($125,000)

$112,500
($237,500)

$875,000 | | _ 7”§§l§:‘922 |

* ADDITIONAL COSTS SUCH AS STORAGE COSTS, OR RENT, MAY REDUCE ESTIMATED PROCEEDS
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EXHIBIT 6 - FORECAST INCOME STATEMENTS & NET CASH FLOW SUMMARY

Fiscal Year Year 1 Year 2 Year 3 Year 4 Year 5 | Year 6

Revenue Increase 2.5% 2.4% 2.4% 2.4% 2.4% 2.3%

Revenue $186,038 $190,502 $195,074 $199,756 $204,550 $209,255
100.0% 100.0% 100.0% 100.0% 100.0% 100.0%

Cost of Goods Sold [ s10,790 [ s1,049 [ s1314 || s11586 |[ $11,864 | $12,137
5.8% 5.8% 5.8% 5.8% 5.8% 5.8%

Gross Profit [ s175247 |[ $179,453 |[ 183,760 ][ s$188,170 ][ $192,686 | $197,118
94.2% 94.2% 94.2% 94.2% 94.2% 94.2%

Total Expenses [ s175071 |[ s177,184 ][ $180,863 ][ $184,640 || $188,517 | $192,450
94.2% 93.0% 92.7% 92.4% 92.2%

Adj. Net Income [ 356 [ 2260 |[ %2897 |[ 3531 |[ %4170 | $4,668
0.0% 1.2% 1.5% 1.8% 2.0% 22%

Plus: Interest Expense . ?$69;231;__ $69,283 - $70,946 _$72,649 | $74,392 $76,140 |

Plus Deprec./Amortization $44.244 $45,571 || $46,938 || $48,346 $49.,797 $51,291

Plus: One Owner's Comp.

SDE [ sti3s51 ][ su7,24 ][ siz0,782 | [ $124,526 || $128,359 | $132,099
61.0% 61.5% 61.9% 62.3% 62.8% 63.1%

Less: One Owner's Comp. | ' Bl ] L 11 [

EBITDA [ s13551 |[ sm7,24 ][ s120,782 | [ $124,526 || $128,359 | $132,099
61.0% 61.5% 61.9% 62.3% 62.8% 63.1%

Depreciation / Amortization [saazaa [ sas5m1 |[ $46,938 | [ sa83a6 ][ $49,797 | 851291
23.8% 23.9% 24.1% 24.2% 24.3% 24.5%

EBIT [ $69307 [ s71553 |[ $73.843 || $76,179 || $78562 |  $80,809
37.3% 37.6% 37.9% 38.1% 38.4% 38.6%

Interest Expense [ 969231 |[ 69,283 [ 70,946 |[ $72,649 |[ $74,392 | $76,140
37.2% 36.4% 36.4% 36.4% 36.4% 36.4%

Net Income Before Tax [ s76 ][ s2,269 [ $2,897 |[ 3$3531 ][ $4170 |  $4,668
0.0% 1.2% 1.5% 1.8% 2.0% 2.2%

Income Tax [ s17z ][ ssm || s652  |[ s795 || $939 || $1051

Net Income After Tax [ sso][  si7sg | s2245|]  $2736 || $3,231 | | $3,617

Net Cash Fl Equity Adj nt

Add: Depreciation & Amort. [ swapzaa |[ sasp7i|[ s46,938 | [ sa8346 |[ 49,797 [ s51,291

Add: Proceeds - Asset Disposition | | E [ { i | 2 |7

Less: Capital Expenditures [ s Gie)][ ¢a83460)| [ 549,790 651290 | (35L291)

Less: Increase in Working Capital [ = IE - Sl I | —l (

Less: Increase in Other Assets I . HE [ { _J [ 11 1

Plus: Increase in Long-Term Debt[  (519,228)] [ 520,539 | [ s21,031 | [ 21,536 ||  $22,083 ||  $21,641

Total NCFE Adjustments [ szosssy] [ soa71][ s19623 ][ $20,086 || $20,559 || $21,641 |

Net Cash flow to Equity [ G096 [ s20930 |[  s2i868 | [ se2822 |[ 23,790 |[  $25,259
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EXHIBIT 7 - DEVELOPMENT OF THE DISCOUNT RATE (BUILD UP METHOD)

Risk-Free Rate* 3.4%
Equity Risk Premium (Ibbotson Associates) 6.6%
Size Premium (Morningstar) 10.1%
Company Specific Risk Premium 6.5%
Discount Rate 26.5%
Discount Rate - Rounded 26.0%
Less: Sustainable Long-Term Growth Rate 6.2%
Capitalization Rate (Net Cash Flow to Equity) 20.0%

* 20 Year T-Bond Yield as of  January 31, 2014
The Risk Free Rate for the 20 Year U.S. Treasury Bill was obtained from the US Treasury website. The Equity

Risk Premium and the Size Premium were obtained from the Morningstar / Ibbotson “Stocks, Bonds, Bills, and
Inflation Valuation Edition”, 2008.

EXHIBIT 8 - DETERMINING SPECIFIC COMPANY RISK

Risk Driver ,/ ~ Specific Risk 1
Industry Risk

Financial Position of the Company
Volatility of Earnings

Working Capital Needs or Surplus

Diversification of Products

Geographic Diversification

Depth of Management/Key Person
Quality of Management

Trained Workforce

License Requirement/Regulation
Competition

Account/Vendor Concentration
Access to Capital

Expected Growth of Decline
Facilities & Equipment Capacity

EENN e B I R L R N s o v o Bl c v Bl < B T~ & |

Sales Force

g ~3 W

‘Total Risk Premium 6.5%
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EXHIBIT 9 - APPLICATION OF THE MULTIPLE PERIOD DISCOUNTING METHOD

Net Cash Flow to Equity (Next 12 Months) = -$20,496
Discount Rate 26%
Forecast Growth _ “Projected || Disco unt ||  Present
Year  Rate \ Earnings (FV) | Factor _ Value (PV)
0.5 - ($20,496) 1 089 - ($18,259)
1.5 -202.1% $20,930 0.71 $14,798
2.5 4.5% $21,868 - 0.56 $12271
3.5 4.4% $22,822 0.45 $10,164
4.5 4.2% $23,790 I 035 . $8.409
Terminal Value = . $45,030
Estimated Value = |  $72412° |
CALCULATED EQUITY VALUE (MULTIPLE PERIOD DISCOUNTING METHOD) $72,412
Value as a C Corp., 100% Controlling, Non-marketable Interest $72,412
Plus: Pass-Through Entity Premium $7,199
Calculated Equity Value, Control, Non-marketable) o $79,611
Long-Term Debt $875,000
CALCULATED ENTERPRISE VALUE, Control, Non-Marketable ~ $954,611
Less: Net Assets Not Included In an Asset Sale $0

CALCULATED VALUE IN AN ASSET SALE $954,611
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EXHIBIT 12 - PASS THROUGH ENTITY (PTE) PREMIUM
1 2 3 4 5 6 7 8 9 108
Benefit of Avoidance of 15% Dividend Tax Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year7 Year 8 Year 9 Year 10
Net Income Before Tax $76 $2,269 $2,897 $3,531 $4,170 $4,668 $4,948 $5,245 $5,560 $5,894)
Estimated PTE Distribution -$20,496 $20,930 $21,868 $22,822 $23,790 $23,720 $25,184 $26,739 $28,390 $30,143
C Corp Taxes $17 $511 $652 $795 $939 $1,051 $1,114 $1,181 $1,252 $1,327}
Equivalent C-Corp. Dist. -$20,513 $20,419 $21,216 $22,027 $22,851 $22,669 $24,070 $25,558 $27,138 $28,816¢
C Corp Dividend Tax 15% -$3,077 $3,063 $3,182 $3,304 $3,428 $3,400 $3,611 $3,834 $4,071 $4,322f
Net Benefit -$3,077 $3,063 $3,182 $3,304 $3,428 $3,400 $3,611 $3,834 $4,071 $4,322f
Terminal Value Cap Rate 0.20]
Terminal Value = $22,946]
Discount Rate 0.26
Present Value Rate 079 0.63 0.50 0.40 0.31 0.25 0.20 0.16 0.12 0.10
Present Value -$2,442 $1,929 $1,591 $1,311 $1,079 $850 $716 $603 $509 $2,704
Sum of Double Taxation Present Values $8,850%
Likelihood of Buyer Benefiting from Pass-Through
Benefit (Could Be Zero to 100%) 100%%
Estimated Benefit of § Corp Shareholder Avoiding Dividend Tax $8,8508
[Benefit of Build-Up Basis (Retained Net Income)
Sum of PTE Net Income Over Period $39,258]
Sum of PTE Distributions Over Period $203,091
Retained Earings -$163,83
Capital Gains Tax 15% ~$24,57
PV Rate (Appropriate Rate of Return Recognizing Risk of Realizing Retained Earnings) 0.34]
Estimated Benefit -$1,654]
Liketihood of Buyer Benefiting from Pass-Through Benefits (Zero to 100%) 100%)
Estimated Benefit of Build-Up Basis -$1,651
‘Total Benefit of Pass-Through Entity = 8 Corporation Premium = $7,19%
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Loan Terms (Months)
Annual Interest Rate (%)

Appraised Value 100%
Percent Down

EXHIBIT 13 - PURCHASE JUSTIFICATION TEST

120
6.75%

834,112 Value in an Asset Sale

20.0%%
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Less: Cash Down Payment 166,822

Amount Financed 667,290 Long Term Growth Factor (1+ g) 1042438479

Forecast Next Twelve Months Second Year:

Forecast Adjusted EBITDA: 113,551 Forecast Adjusted EBITDA: 117,124

Less: Interest !43,5632 Less: Interest !40,195!

Taxable Income 69,987 Taxable Income 76,929

Less: Income Tax Rate 17 Less: Income Tax Rate 511

Income After Tax 69,970 Income After Tax 76,418

Less: Capital Expense (45,571) Less: Capital Expense (46,938)

Less: Principle Payment (48,382) Less: Principle Payment (51,750)

Cash Flow (23,983) -14.4% Cash Flow (22,211)  -13.3%

Third Year: Fourth Year:

Forecast Adjusted EBITDA: 120,782 Forecast Adjusted EBITDA: 124,526

Less: Interest §36,591! Less: Interest (32,737)

Taxable Income 84,190 Taxable Income 91,789

Less: Income Tax Rate 652 Less: Income Tax Rate 795

Income After Tax 83,538 Income After Tax 90,994

Less: Capital Expense (48,346) Less: Capital Expense (49,797)

Less: Principle Payment (55,354) Less: Principle Payment (59,208)

Cash Flow (20,162)  -12.1% Cash Flow 518,0112 -10.8%

Fifth Year: Sixth Year:

Forecast Adjusted EBITDA: 128,359 Forecast Adjusted EBITDA: 133,806

Less: Interest (28,615) Less: Interest (24,205)

Taxable Income 99,744 Taxable Income 109,601

Less: Income Tax Rate (939) Less: Income Tax Rate (1,051)

Income After Tax 98,805 Income After Tax 108,550

Less: Capital Expense (51,291) Less: Capital Expense (53,467)

Less: Principle Payment (63,330) Less: Principle Payment (67,740)

Cash Flow (15,816)  -9.5% Cash Flow (12,657) ~7.6%

Seventh Year: Eighth Year:

Forecast Adjusted EBITDA: 139,485 Forecast Adjusted EBITDA: 145,404

Less: Interest 19,489 Less: Interest (15,308)

Taxable Income 119,996 Taxable Income 130,096

Less: Income Tax Rate 1,114 Less: Income Tax Rate 1,181

Income After Tax 118,882 Income After Tax 128,915

Less: Capital Expense (55,737) Less: Capital Expense (58,102)

Less: Principle Payment (72,457) Less: Principle Payment (76,637)

Cash Flow 9,31 -5.6% Cash Flow (5,824)  -3.5%

Ninth Year: Tenth Year:

Forecast Adjusted EBITDA: 151,575 Forecast Adjusted EBITDA: 158,008

Less: Interest 10,887 Less: Interest 6,210

Taxable Income 140,688 Taxable Income 151,798

Less: Income Tax Rate 1,252 Less: Income Tax Rate 1,327

Income After Tax 139,437 Income After Tax 150,471

Less: Capital Expense (60,568) Less: Capital Expense (63,138)

Less: Principle Payment 81,059 Less: Principle Payment (88,670)

Cash Flow (2,190)  -1.3% Cash Flow (1,337)  -0.8%
Average ROI = -1.9%
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EXHIBIT 13A PURCHASE JUSTIFICATION TEST AMORIZATION TABLE

Payment Total Interest Principle
Number Payment Payment Payment Balance
1 $7,662.10 $3,753.51 $3,908.59 663,381.27
2 $7,662.10 $3,731.52 $3,930.58 659,450.69
3 $7,662.10 $3,709.41 $3,952.69 655,498.01
4 $7,662.10 $3,687.18 397492.0% 651,523.09
5 $7,662.10 $3,664.82 399727.9% 647,525.81
6 $7,662.10 $3,642.33 401976.4% 643,506.04
7 $7,662.10 $3,619.72 404237.5% 639,463.67
8 $7,662.10 $3,596.98 406511.4% 635,398.55
9 $7,662.10 $3,574.12 408798.0% 631,310.57
10 $7,662.10 $3,551.12 411097.5% 627,199.60
11 $7,662.10 $3,528.00 413409.9% 623,065.50
12 $7,662.10 $3,504.74 415735.3% 618,908.15
13 $7,662.10 $3,481.36 $4,180.74 614,727.41
14 $7,662.10 $3,457.84 $4,204.26 610,523.15
15 $7,662.10 $3,434.19 $4,227.90 606,295.25
16 $7,662.10 $3,410.41 $4,251.69 602,043.56
17 $7,662.10 $3,386.50 $4,275.60 597,767.96
18 $7,662.10 $3,362.44 $4,299.65 593,468.31
19 $7,662.10 $3,338.26 $4,323.84 589,144.47
20 $7,662.10 $3,313.94 $4,348.16 584,796.31
21 $7,662.10 $3,289.48 $4,372.62 580,423.69
22 $7,662.10 $3,264.88 $4,397.21 576,026.48
23 $7,662.10 $3,240.15 $4,421.95 571,604.53
24 $7,662.10 $3,215.28 $4,446.82 567,157.71
25 $7,662.10 $3,190.26 $4,471.83 562,685.88
26 $7,662.10 $3,165.11 $4,496.99 558,188.89
27 $7,662.10 $3,139.81 $4,522.28 553,666.60
28 $7,662.10 $3,114.37 $4,547.72 549,118.88
29 $7,662.10 $3,088.79 $4,573.30 544,545.58
30 $7,662.10 $3,063.07 $4,599.03 539,946.55
31 $7,662.10 $3,037.20 $4,624.90 535,321.65
32 $7,662.10 $3,011.18 $4,650.91 530,670.74
33 $7,662.10 $2,985.02 $4,677.07 525,993.67
34 $7,662.10 $2,958.71 $4,703.38 521,290.29
35 $7,662.10 $2,932.26 $4,729.84 516,560.45
36 $7,662.10 $2,905.65 $4,756.44 511,804.00
37 $7,662.10 $2,878.90 $4,783.20 507,020.80
38 $7,662.10 $2,851.99 $4,810.10 502,210.70
39 $7,662.10 $2,824.94 $4,837.16 497,373.54
40 $7,662.10 $2,797.73 $4,864.37 492,509.17
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EXHIBIT 13B - PURCHASE JUSTIFICATION TEST AMORTIZATION TABLE, CONT.

Payment Total Interest Principle
Number Payment Payment Payment Balance
41 $7,662.10 $2,770.36 $4,891.73 487,617.43
42 $7,662.10 $2,742.85 $4,919.25 482,698.19
43 $7,662.10 $2,715.18 $4,946.92 477,751.27
44 $7,662.10 $2,687.35 $4,974.75 472,776.52
45 $7,662.10 $2,659.37 $5,002.73 467,773.79
46 $7,662.10 $2,631.23 $5,030.87 462,742.92
47 $7,662.10 $2,602.93 $5,059.17 457,683.75
48 $7,662.10 $2,574.47 $5,087.63 452,596.13
49 $7,662.10 $2,545.85 $5,116.24 447,479.89
50 $7,662.10 $2,517.07 $5,145.02 442,334.86
51 $7,662.10 $2,488.13 $5,173.96 437,160.90
52 $7,662.10 $2,459.03 $5,203.07 431,957.83
53 $7,662.10 $2,429.76 $5,232.33 426,725.50
54 $7,662.10 $2,400.33 $5,261.77 421,463.73
55 $7,662.10 $2,370.73 $5,291.36 416,172.37
56 $7,662.10 $2,340.97 $5,321.13 410,851.24
57 $7,662.10 $2,311.04 $5,351.06 405,500.18
58 $7,662.10 $2,280.94 $5,381.16 400,119.03
59 $7,662.10 $2,250.67 $5,411.43 394,707.60
60 $7,662.10 $2,220.23 $5,441.87 389,265.73
61 $7,662.10 $2,189.62 $5,472.48 383,793.26
62 $7,662.10 $2,158.84 $5,503.26 378,290.00
63 $7,662.10 $2,127.88 $5,534.22 372,755.78
64 $7,662.10 $2,096.75 $5,565.35 367,190.43
65 $7,662.10 $2,065.45 $5,596.65 361,593.78
66 $7,662.10 $2,033.97 $5,628.13 355,965.65
67 $7,662.10 $2,002.31 $5,659.79 350,305.86
68 $7,662.10 $1,970.47 $5,691.63 344,614.24
69 $7,662.10 $1,938.46 $5,723.64 338,890.59
70 $7,662.10 $1,906.26 $5,755.84 333,134.76
71 $7,662.10 $1,873.88 $5,788.21 327,346.54
72 $7,662.10 $1,841.32 $5,820.77 321,525.77
73 $7,662.10 $1,808.58 $5,853.51 315,672.26
74 $7,662.10 $1,775.66 $5,886.44 309,785.82
75 $7,662.10 $1,742.55 $5,919.55 303,866.27
76 $7,662.10 $1,709.25 $5,952.85 297,913.42
77 $7,662.10 $1,675.76 $5,986.33 291,927.08
78 $7,662.10 $1,642.09 $6,020.01 285,907.08
79 $7,662.10 $1,608.23 $6,053.87 279,853.21
80 $7,662.10 $1,574.17 $6,087.92 273,765.28
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EXHIBIT 13C - PURCHASE JUSTIFICATION TEST AMORTIZATION TABLE, CONT.

Payment Total Interest Principle
Number Payment Payment Payment Balance
81 $7,662.10 $1,539.93 $6,122.17 267,643.12
82 $7,662.10 $1,505.49 $6,156.60 261,486.51
83 $7,662.10 $1,470.86 $6,191.24 255,295.28
84 $7,662.10 $1,436.04 $6,226.06 249,069.22
85 $7,662.10 $1,401.01 $6,261.08 242,808.13
86 $7,662.10 $1,365.80 $6,296.30 236,511.83
87 $7,662.10 $1,330.38 $6,331.72 230,180.12
88 $7,662.10 $1,294.76 $6,367.33 223,812.78
89 $7,662.10 $1,258.95 $6,403.15 217,409.63
90 $7,662.10 $1,222.93 $6,439.17 210,970.46
91 $7,662.10 $1,186.71 $6,475.39 204,495.08
92 $7,662.10 $1,150.28 $6,511.81 197,983.26
93 $7,662.10 $1,113.66 $6,548.44 191,434.82
94 $7,662.10 $1,076.82 $6,585.28 184,849.55
95 $7,662.10 $1,039.78 $6,622.32 178,227.23
96 $7,662.10 $1,002.53 $6,659.57 171,567.66
97 $7,662.10 $965.07 $6,697.03 164,870.63
98 $7,662.10 $927.40 $6,734.70 158,135.93
929 $7,662.10 $889.51 $6,772.58 151,363.35
100 $7,662.10 $851.42 $6,810.68 144,552.67
101 $7,662.10 $813.11 $6,848.99 137,703.69
102 $7,662.10 $774.58 $6,887.51 130,816.17
103 $7,662.10 $735.84 $6,926.26 123,889.92
104 $7,662.10 $696.88 $6,965.22 116,924.70
105 $7,662.10 $657.70 $7,004.40 109,920.31
106 $7,662.10 $618.30 $7,043.80 102,876.51
107 $7,662.10 $578.68 $7,083.42 95,793.09
108 $7,662.10 $538.84 $7,123.26 88,669.83
109 $7,662.10 $498.77 $7,163.33 81,506.50
110 $7,662.10 $458.47 $7,203.62 74,302.88
111 $7,662.10 $417.95 $7,244.14 67,058.74
112 $7,662.10 $377.21 $7,284.89 59,773.85
113 $7,662.10 $336.23 $7,325.87 52,447.98
114 $7,662.10 $295.02 $7,367.08 45,080.90
115 $7,662.10 $253.58 $7,408.52 37,672.38
116 $7,662.10 $211.91 $7,450.19 30,222.20
117 $7,662.10 $170.00 $7,492.10 22,730.10
118 $7,662.10 $127.86 $7,534.24 15,195.86
119 $7,662.10 $85.48 $7,576.62 7,619.24
120 $7,662.10 $42.86 $7,619.24 (0.00)
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EXHIBIT 15
Apptraiser’s Certifications and Qualifications

Shan O’Keeffe, BE, MCMFEA, CSBA

The appraiser, Shin O’Keeffe, is qualified to value the subject business based on his formal
education and expetience; and, his business valuation training and experience summarized herein.
Mr. O’Keeffe is the Senior Vice President of Murphy Valuation Services, Inc. which provides
Business Valuation and Machinery & Equipment Appraisal Services.

M. O’Keeffe is a Member of the Institute of business Appraisers (IBA). The National Equipment
and Business Brokers Institute has also certified Mr. O’Keeffe and awarded him the designation of
Certified Machinery and Equipment Appraiser (CMEA). The International Society of Business
Analysts has also certified Mr. O’Keeffe and awarded him the designation of Certified Senior
Business Analyst (CSBA).

Mr. O’Keeffe holds Bachelor’s Degree in Mechanical Engineering from the National University of
Ireland with post-graduate Business Management studies at Rensselaer Polytechnic Institute in Troy
New York. He is also certified as a Lean-Six Sigma green belt by Villanova University. Mr.
O’Keeffe is a licensed Florida Real Estate agent. He has held senior management positions at a
number of Fortune 500 companies and has over 30 years of experience in engineering,
manufacturing, marketing, and business management. He has over 10 years’ experience as an

equipment and business appraiser.

Professional designations and work experience for Shin O’Keeffe, BE, MCMEA, CSBA include:

e 14 years experience in various management positions at General Electric Co.

e  Executive Vice President of a Fortune 500 corporation, heading a group of companies/
divisions manufacturing components for the Aerospace, Defense and Printing industries.

e Vice President of a multinational materials & equipment manufacturing company

¢  BS Mechanical Engineering, National University of Ireland

¢  Post-graduate studies in Business Management, Rensselaer Polytechnic Institute

e  Villanova University; Certified Lean Six-Sigma practitioner,

e Licensed by Florida Department of Business and Professional Regulation (DBPR)

e  Certified Senior Business Analyst (CSBA) designation by the Society of Business Analysts

¢ Member Business Brokers of Florida (BBF)
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@  Member of the Turnaround Management Association (TMA)

¢  Member of the Commercial Finance Association (CFA).

®  Certified Machinery & Equipment Appraiser (CMEA) designation by the NEBB Institute
e Member of the Institute of Business Appraisers (IBA)

¢ IBBA course “Tax Issues of General Business Brokerage” May 2008

e Institute of Business Appraisers course 8002A & 8002B Essentials of Business Appraisal
e Institute of Business Appraisers course 1006 Certified Business Appraisal Preparation

® Institute of Business Appraisers course 1010 Business Appraisal Report Writing

¢ Successfully completed the Certified Business Appraiser (CBA) Final Examination

&  Successfully Completed Master Certified Machinery & Equipment Appraisal course and has
been awarded the Master Certified Machinery & Equipment Appraiser (MCMEA) designation
by the NEBB Institute, one of less than 20 people nationwide holding the “Master” designation

®  Mr. O’Keeffe has performed many Machinery & Equipment Appraisals and he is recognized by
his peers and by the NEBB Institute as an expert is this area.

e Mr. OKeeffe is also recognized as an expert witness in Valuation and Appraisals by the
Westlaw Round Table Group, the leading authority in expert witness search & referral. Round
Table Group connects litigators with the world's preeminent testifying and consulting experts
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Case 1:11-cv-00056-TCB Document 163 Filed 02/15/12 Page 1 of 3

IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
SECURITIES AND EXCHANGE
COMMISSION,
Plaintiff,

VS,

STANLEY J. KOWALEWSKI and
SJK INVESTMENT MANAGEMENT, LLC,

Defendants.

CIVIL ACTION NO.
1:11-cv-0056-TCB

ORDER APPROVING RECEIVER’S MOTION FOR
APPROVAL OF PRIVATE SALE OF REAL PROPERTY

On January 27, 2012, S. Gregory Hays, the Court-appointed Receiver for

SJK Investment Management, LLC, the SJK Special Opportunities Fund, LP, and

all of their assets filed a Motion for Approval of Sale of Real Property [ECF No.

161] requesting that the Court approve the Receiver’s private sales of: (1) a parcel

of real property and house located at 5802 Henson Farms Road, Summerfield,

North Carolina 27358 (the “Henson Farms Property”) and (2) a parcel of real

property and house located at 5203 Southwind Road, Greensboro, North Carolina

27455 (the “Southwind Property”) (collectively, the “Properties”). No objections

were filed in response to the Receiver’s Motion.

EXHIBIT 5
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Case 1:11-cv-00056-TCB Document 163 Filed 02/15/12 Page 2 of 3

Having considered the Receiver’s Motion and all exhibits in support thereof,
as well as previous pleadings filed by the Receiver, the Court finds that the
Properties are part of the Receiver Estate.

The Court further finds that the Receiver has complied with all requirements
necessary for the sale of the Properties, Therefore, in accordance with 28 U.S.C.

§ 2001, the Receiver’s Motion is hereby GRANTED. Accordingly,

IT IS HEREBY ORDERED that the Court approves the sale of the Henson
Farms Property to Clinton R. Babcock and Jolinda J. Babcock for the purchase
price of $700,000, pursuant to the terms of the Purchase and Sale Agreement
entered into between the Receiver and the Babcocks, effective January 19, 2009
(the “Henson Farms Agreement”).

IT IS FURTHER ORDERED that the Court approves the sale of the
Southwind Property to Cameron A. Cooke for the purchase price of $165,000,
pursuant to the terms of the Purchase and Sale Agreement entered into between the
Receiver and Cooke, effective December 29, 2011, as amended by Agreement to
Amend Contract dated January 23, 2012 (the ‘f outhwind Agreement”),

IT IS FURTHER ORDERED that the Receiver is authorized to immediately
take all actions necessary to effectuate and close under the Henson Farms

Agreement and Southwind Agreement.
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SO ORDERED this [/ day of  Ffam~g 2012,

Timothy C. Batten, Sr., Judge
United States District Court for the
Northern District of Georgia
Atlanta Division
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Case 1:07-cv-00767-WSD Document 200-3 Filed 12/01/09 Page 1 of 3

UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
SECURITIES AND EXCHANGE
COMMISSION,
Plaintiff,

VS.

GLOBAL ONLINE DIRECT, INC,,
BRYANT E. BEHRMANN and
LARRY "BUCK" E. HUNTER,

Defendants,

Civil Action No. 1:07-CV-0767-WSD

ORDER ON MOTION FOR ORDER (i) AUTHORIZING THE SALE OF
CERTAIN REAL PROPERTY FREE AND CLEAR OF ALL LIENS,
CLAIMS, INTERESTS AND ENCUMBRANCES;; (ii) AUTHORIZING THE
RECEIVER TO PAY CERTAIN LIENS AND CLAIMS FROM THE SALE
OF THE REAL PROPERTY; (iii) RELIEVING THE RECEIVER FROM
THE PROVISIONS OF 28 USC §§ 2001-2002; AND (iv) APPROVING THE
REAL ESTATE BROKER'S COMMISSION

842733.1
2713169v1
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This Court, having reviewed the Receiver's motion for authorization to (i)
sell certain real property free and clear of all liens, claims, interests and
encumbrances; (ii) pay certain liens and claims from the sale of the real property;
(iii) relieve the Receiver from the provisions of 28 USC §§ 2001-2002; and
(iv) approve the real estate broker's commission, (the "Motion"), and good cause
appearing therefore, orders as follows:

1. The Motion is granted in its entirety.

2. The Receiver is authorized to sell the receivership estate property
located at 2711 Bearco Loop, La Grande, Oregon 97875 (the "Bearco Property").

3. The Receiver is authorized to sell the Bearco Property to the highest
offer received for such Property. The Receiver sells such Bearco Property "AS
IS," "WHERE IS," and "WITH ALL FAULTS", and the Receiver makes no
representations or warranties in respect to the condition of this Property.

4. The Receiver is authorized to close the sale of the Bearco Property
and record the grant deed necessary to deliver title to the subject Property to the
buyer with the highest offer for the Property. The sale of the Bearco Property shall
be free and clear of all liens, claims, and encumbrances, with such liens, claims
and encumbrances attaching to the proceeds of each sale. The Receiver is
authorized to pay the valid liens, taxes, and claims on the Property, subject to any

objections to such liens, taxes, and claims by the Receiver.

5. The Court hereby relieves the Receiver from the provisions of 28
USC §§ 2001-2002.
6. The Receiver is authorized to compensate the real estate broker Mr.

Roger Goodman of Century 21 Eagle Cap Realty, in accordance with the listing
agreement at the applicable sales commission from the proceeds of sale of the
Bearco Property, as set forth in the Motion and in the Receiver's Application to
Employ Property Manager and Real Estate Broker, filed on August 20, 2007,
which was approved by Court Order entered on October 30, 2007,

842733.1
2713169v1 -2-
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IT IS SO ORDERED.

Dated:

The Honorable William S. Duffey, Jr.
United States District Court Judge

842733.1
2713169v1 w3e
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EXHIBIT 6
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AFFP
59014-Wiand, Burton

Affidavit of Publication

STATE OF GEORGIA } S5
COUNTY OF COWETA}

William W Thomasson, being duly sworn, says:

That he is The Publisher of the Newnan Times-Herald, a
daily newspaper of general circulation, printed and
published in Newnan, Coweta County, Georgia; that the
publication, a copy of which is attached hereto, was
published in the said newspaper on the following dates:

January 23, 2014

That said newspaper was regularly issued and circulated
on those dates.
SIGNED:

The Publisher o .ﬁ tiag

Subscribed to and sﬁwﬁ 19 ma thfs?:frd day of January
2014,
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Stacie Lea Kittle, Nof&y%sw&a, E‘osm‘ty Georgia
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My commission expires: December 06, 2017

05118462 00092838

The RWJ Group, LLC
1181 South Sumter Blvd
Suite 312

North Port, FL 34287

NOTICE OF SALE

LEGAL NOTICE: Pursuant to 28 U.S.C. § 2004 and 28 U.S.C. § 2001, Burton W.
Wiand, as Recelver {"Receiver”) appointad in the matter of SECURITIES AND
EXCHANGE COMMISSION V. ARTHUR NADEL, ET AL., CASE NO: B:09-CV-87-T-
26TBM (U.S.D.C., M.D. Fla }, witl conduet a private sale of the assets of Tradewind,
LLC, including 30 aitp&m T-Hangars, leasehold interest in & box hangars, alrcrafl
hangar subloases, | tiodd tsand ar ground lease with the
Newnarn-Coweta County Airport Aut)m!y which are localed at 115 Alrport Road,
Mewnan, Cowata County, Georgla for $1,200,000. The sale is subject to the
approval of the Unifed States District Court, All inquiries regarding the property or
the sale should be madé o the Receiver (813} 347-5100 within the next 10 days,
No, 58014-1-23




