
STATE OF NORTH CAROLINA 

COUNTY OF MECKLENBURG 

UNITED COMMUNITY BANK, 

Plaintiff, 

v. 

NEST HOMES, LLC, ZENO BRENT 
HAWKINS, and ERIC MATTHEW 
WOOD, 

Defendants. 

IN THE GENERAL COURT OF JUSTICE 
SUPERIOR COURT DIVISION 

_-CVS-

VERIFIED COMPLAINT 

Plaintiff United Community Bank, by and tluough its undersigned counsel, complain of 

Defendants Nest Homes, LLC, Zeno Brent Hawkins, and Eric Matthew Wood, and allege as follows: 

PARTIES, JURISDICTION, AND VENUE 

Plaintiff United Community Bank ("Lender" or "Plaintiff') is a South Carolina 

state-charted bank with a principal place of business in Marietta, Georgia. 

2. Defendant Nest Homes, LLC ("Nest Homes" or "Borrower")) is a North Carolina 

limited liability company with its principal place of business in Mooresville, North Carolina. 

3. Defendant Zeno Brent Hawkins ("Hawkins") is an individual resident of the State of 

North Carolina, residing in Mecklenburg County, North Carolina. 

4. Defendant Eric Matthew Wood ("Wood") is an individual resident of the State of the 

North Carolina, residing in Iredell County, North Carolina. 

5. Collectively Hawkins and Wood shall be referred to herein as "Guarantors." 

6. The Court has jurisdiction over Defendants pursuant to, inter alia, N.C. Gen. Stat. 

§ 1-75.4 because Borrower maintains its place of business in the State of North Carolina and 

Guarantors are residents of the State of North Carolina. 
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7. Venue is proper in this Court pursuant to N.C. Gen. Stat. § 1-82. 

FACTUAL BACKGROUND 

S. OIl or about December 14, 2021, Borrower entered into that certain Master 

Residential Construction Line Agreement dated December 14, 2021 (as amended by that certain 

Master Residential Construction Line Loan Modification Agreement dated October 6, 2022, as 

fizrther amended by that certain Master Residential Construction Line Loan Modification 

Agreement dated March 21, 2023, and as may be further amended, modified, renewed, extended, 

restated, or supplemented) (the "Loan Agreement"). A true and accurate copy of the Loan 

Agreement is attached hereto as Exhibit A. 

9. Pursuant to the Loan Agreement, Borrower obtained a loan from Lender in the 

original principal amount of up to $12,000,000.00 (the "Loan") for the acquisition and 

development of certain real property and the construction of certain improvements thereon. 

10. The Loan is evidenced by that certain Promissory Note dated December 14, 2021 

(as amended by that certain Amended and Restated Promissory Note dated October 6, 2022) 

executed by Borrower in favor of Lender (the "Note"). A true and accurate copy of the Note is 

attached hereto as Exhibit B. 

11. In connection with the Loan, Guarantors individually executed certain Guaranty 

Agreements dated December 14, 2021 (separately a "Guaranty" and collectively, the "Guaranties") 

in which each Guarantor unconditionally and absolutely guaranteed the full and prompt payment 

and performance of all Borrower's obligations under the Note, the Loan Agreement, and the other 

documents executed in connection therewith. A true and accurate copy of the Guaranties is 

attached hereto as Exhibit C. 



12. The Loan Agreement, the Note, the Guaranties, and all other documents executed 

in connection therewith are collectively referred to as the "Loan Documents." 

13. Lender is the owner and holder- of the Note. 

The Default 

14. The Loan Documents are in default for, among other things, Borrower's failure to 

make payments as and when due under the Note. 

15. On or about May 29, 2024, Lender, through counsel, delivered written notice to 

Borrower and Guarantors (the "Notice of Default") notifying them of certain events of default 

under the Loan Documents and demanding that Borrower or Guarantors immediately cure such 

default by paying Lender all amounts due and owing under the Loan Documents. A true and 

accurate copy of the Notice of Default is attached hereto as Exhibit D. 

16. Borrower and Guarantors have failed to make payment as demanded and within the 

time period provided in the Loan Documents. 

17. The Loan is not the subject of a bona fide dispute. 

18. Borrower has failed and refused to pay the outstanding balance due under the Note 

and remains in default. 

19. Guarantors have failed and refused to pay the outstanding balance due under the 

Note and Guaranties and remain in default. 

20. As of July 23, 2024, the outstanding balance due under the Note, exclusive of 

attorneys' fees and costs, was $4,178,828.88, which consists of $4,033,182.89 in principal, 

$140,399.70 in accrued and unpaid interest, and $5,246.29 in late fees and other charges. Interest 

continues to accrue at no less than $1,064.32 per day. 

FIRST CLAIM FOR RELIEF 

(Breach of Promissory Note against Borrower) 



21. Plaintiff realleges the allegations in the foregoing paragraphs as if set forth fully 

herein. 

22. The Note is a valid and enforceable contract between Borrower and Lender. 

23. In the Note, Borrower promised to pay Lender all amounts due and owing pursuant 

to the terms of the Loan Agreement and Note. 

24. Borrower has defaulted on and breached its payment obligations under the Note, 

including by failing to pay the entire outstanding principal amount after acceleration. 

25. Pursuant to the terms and conditions of the Note, Lender is entitled to recover from 

Borrower the entire outstanding balance due under the Note, including principal and accrued 

interest. 

26. As a direct and proximate result of Borrower's default and material breach, Plaintiff 

is entitled to recover from Borrower the sum certain amount of $4,178,828.88 as of July 23, 2024, 

which consists of $4,033,182.89 in principal, $140,399.70 in accrued and unpaid interest, and 

$5,246.29 in late fees and other charges, plus additional interest from July 23, 2024 through the 

date of judgment at the rate of $1,064.32 per day. 

27. Under the Note, Lender is also entitled to recover from Borrower the costs and 

expenses incurred in enforcing the Note, including the attorneys' fees incurred in this action. 

SECOND CLAIM FOR RELIEF 
(Breach of Guaranty against Hawkins) 

28. Plaintiffs reallege the allegations in the foregoing paragraphs as if set forth fully 

herein. 

29. Lender and Hawkins entered into the Guaranty, a binding contractual agreement 

for valuable consideration. 

 



30. Pursuant the Guaranty, Hawkins unconditional and irrevocably guaranteed to 

Lender, among other things, the punctual payment and performance by Borrower of all obligations 

under the Loan Documents, including the payment, when due, of all outstanding amounts due 

under the Note. 

31. As set forth above, Borrower breached the Note by failing to make payments as and 

when due. 

32. Hawkins breached the Guaranty by failing to make payments as and when due. 

33. Lender has been damaged by Hawkins' breach of the Guaranty. 

34. As a direct and proximate result of Hawkins' breach of the Guaranty, Plaintiff is 

entitled to recover from Hawkins the sum certain amount of $4,178,828.88 as of July 23, 2024, 

which consists of $4,03,182.89 in principal, $140,399.70 in accrued and unpaid interest, and 

$5,246.29 in late fees and other charges, plus additional interest from July 23, 2024 through the 

date of judgment at the rate of $1,064.32 per day. 

35. Under the Guaranty, Lender is also entitled to recover• from Hawkins the costs and 

expenses incurred in enforcing the Note and Guaranty, including the attorneys' fees incurred in 

this action. 

THIRD CLAIM FOR RELIEF 

(Brach of Guaranty against Wood) 

36. Plaintiffs reallege the allegations in the foregoing paragraphs as if set forth fully 

herein. 

37. Lender and Wood entered into the Guaranty, a binding contractual agreement for 

valuable consideration. 

38. Pursuant the Guaranty, Wood unconditional and irrevocably guaranteed to Lender, 

among other things, the punctual payment and performance by Borrower of all obligations under 



the Loan Documents, including the payment, when due, of all outstanding amounts due under the 

Note. 

39. As set forth above, Borrower breached the Note by failing to make payments as and 

when due. 

40. Wood breached the Guaranty by failing to make payments as and when due. 

41. Lender has been damaged by Wood's breach of the Guaranty. 

42. As a direct and proximate result of Wood's breach of the Guaranty, Plaintiff is 

entitled to recover from Wood the sum certain amount of $4,178,828.88 as of July 23, 2024, which 

consists of $4,033,182.89 in principal, $140,399.70 in accrued and unpaid interest, and $5,246.29 

in late fees and other charges, plus additional interest from July 23, 2024 through the date of 

judgment at the rate of $1,064.32 per day. 

43. Under the Guaranty, Lender is also entitled to recover from Wood the costs and 

expenses incurred in enforcing the Note and Guaranty, including the attorneys' fees incurred in 

this action. 

WHEREFORE, Plaintiff requests that: 

44. Judgment be entered against Borrower and Guarantors an amount no less than (i) 

$4,178,828.88, which represents the total outstanding balance of principal, interest, late fees and 

other costs due under the Note and Guaranties as of July 23, 2024; plus (ii) interest at the rate of 

$1,064.32 per day from July 23, 2024 through the date of judgment; plus (iii) the costs and 

expenses, including attorneys' fees, incurred in this action; plus (iv) post judgment interest at the 

legal rate from the date of judgment until it is satisfied in full; and 

45. The Court award Plaintiffs such other and further relief as the Court deems just, 

reasonable, and proper. 



This the 8th day of August, 2024.

/s/ Benjamin E. Shook
Benjamin E. Shook
NC Bar No. 44793
MOORE & VAN ALLEN, PLLC
100 North Tryon Street, Suite 4700
Charlotte, NC 28202-4003
(704) 331-1000
christomlinson@mvalaw.com

ATTORNEYS FOR PLAINTIFF



STATE OF NORTH CAROLINA 

COUNTY OF MECKLENBURG 

VERII'ICATION 

The undersigned, being first duly sworn, deposes and says that he is the President, Builder Finance 
of United Conununity Bank, arid, as such, he is authorized to make this oath; that he has read the 
foregoing Verified Complaint; and to his personal knowledge the matters and statements contained 
therein are true, except as to those matters or st~ements made upon/~~} nation and belief, and as 
to those she believes them to be true. ,Cl~ ~~ 

Sworn to and subscribed before 
me this ~'  day of August, 2024. 

Notary Public ~.~~~RRI M/~~'~., ,~. .............s .,~ 

My commission expires: ~ : ~ ~~TAR1.•~'';  ~= 
~s~J 

G U . 
~O~N Co N'C~~. 



EXHIBIT A



P¿4ASTER RESmENTIAL CONSTRUCTION LINE AGREEMENT 

THIS MASTER RESIDENTIAL CONS'PRUCTION LINE AGREEMENT (the "CredN Agreentenl" or the 
"Agree»rent") dated as of December 14, 2021 (the "E,J,~eclfve Dade"), is made by NEST HOMES, LLC, a North 
Carolina limited liability company ("Borrower"), with an address of 236 Raceway Drive, Suite 7, Mooresville, NC 
28117-6518; and 

UN1T'ED COMMUNI"I'Y BANK, a South Carolina state-chartered bank ("Le~laler" or "Bank"'); with an addre~.5 of 
1001 Polk Street, Marietta, C;A 30064. 

RECITALS 

A. Lender has approved a loan facility (the "Load" or the "Fncil~ly") for Borrower under which 
IIorrower may request funding for the purchase of Finished Lots, if applicable, and the conswction 
of Units located in one or more Approved Subdivisions in a maximum aggregate principal amount 
committed and outstanding of $10,000~00U.00 (the "MaxiAnuni Facility AmouaP'). 

E3. The Facility is further c~idenced by a Master Residential Construction Line Promissory Note of 
even date herewith (the "Hasler Node" or "Nole") mado by Borrower in the Maximum Facility 
Amount, for funding Unit Allocations For Finished Lots, if applicable, and for one or more Units, 
the availability of which for funding of new construction starts is subject to the Residential Line 
Expiration Date identifiedu~ SCHEDULE 1 and certain other restrictions as set forth on 
SCHEDULE 1. 

C. All capitalized ternis arc dcfinod hcrcin or in the SCHEDULES atta~hcd. 

NOW, THEREFORE, in consideration of $100 in hand paid, the mutual promises made herein, in order to induce 
Bank to enter into this Gredit Agreement, and to consider extending credit requested by Borrower, and for other good 
and valuable eonsideration, the receipt and sufficiency of which are hereby acknowledged, the parries agree as follows: 

i. CERTAIIY DEFINITIONS. As used herein, certain terms are defined in Schedule 1 attached 
hereto, or in other parts of this Credit Agreement including the following terms, which shall have the meanings set 
forth below: 

1.1. "AJ~iilfRle" shall mean: (a) any Person owned, in whole or in part, directly or indirectly 
through one or more intcnnediaries, by the specified Person; (b) any Person who owns, directly or indire~;dy, any of 
the outstanding ownership interest in the specified Person; (c) any Person under common ownership, in whole or in 
part, directly or indirectly, with the specified Person; (d) any Person that, directly or indirectly through one or more 
intermediaries, Controls, is Controlled by or is under comiuon Control with the specified Person. 

1.2. "Appral.~aP' mtans (a) an appraisal, from an independent appraiticr acceptable to Lender, 
that complies with all applicable state and federal laws and regulations and with the Uniform Standards of ~'rofessional 
Appraisal Practice, provided, however, that the value shown in any such Appraisal shall be subject to review and 
potential adjustment by Lender's in-house appraisal review deparhnent, in its sole discretion; or (b) at Lender's sole 
discretion, an in-house evaluation prepared by I.e~der. 

1.3. "Apprpved Subdlvlslou" means ane or more subdivisions approvod by Lender in its sole 
discretion for funding of Finished Lots, if applicable, and residential construction, under ttus Facility. Borrower shall 
provide all information requested by Lender for each potential Approved Subdivision, including without limitation; 
appraisals, surveys, recorded plats, plans and specifications, copies of all applicable permits and governmental 
approvals obtained for the project, insurance policies in form and amount acceptable to Lender and issued by insurance 
companies acceptable to Lender, environmental audits, project budgets and all other documents and information that 
Lender may require and otherwise satisfy the requirements fir approval of a subdivision set forth in Section 4 below 
or pn SCHEDULE 1. 
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1.4. "Autl~orized Persat" means a person authorized to execute and deliver the Loan 
Documents in connection with tivs ~a~ility, as set forth in ~ borrowing resolution nr othcrw~ise designated by Borrower 
in writing from time to time in a form ae c:eptable to bender, 

1.5. "Borrower" meant, individually and collectively if more than ooe, those entities identified 
above and on SCHEDULE l attached hereto. 

1.6. "borrowing Forntu/a" means the percentages sit forth in SCHEDULE 1 hereto, which 
represent Use maximum rates at which Draws will He made hcrcundar pursuant to the terms of the Loan. 

1.7. "Budget" mans a twdget or series of budgets that cover all costs for each Unit scheduled 
t~ he constructed on tha Properly from time to time; that identify the spurcc and use of all funds accessary to pay 
casts; and that have been reviewed end approved, in its sole discretion, by Lender nr any third-party consultant retained 
by Lender t~ review such Budget prior to any Draws hereunder foe construction of the L3nits covered thereby. 

1.8. "Corrstrurtla~ DcrruHrents" means the genera! construction contract between Barr~wer 
and any Lender-approved general contractor for the rendering of all services and the furnishing of all mat~rial~ for the 
construction at the Property, together with sny other or additional construckian contract entered into in connection 
with the construction of the improvements on the Property, and all subcontracts, Ptans end 5pecifieations and related 
documents, in all cases satisfactory in form and substance to Lender. 

1.9. "CoNtrol" means the possc~sion, directly or indirectly, of the power to direct or cause the 
direction of the management and golicics of a specified Person, whether ttu~augh ownership of voting stock, by contract 
ar otherwise. 

1.10. "Draw" means a disbursement cif funds hereunder in accordance with Section S below and 
the other terms of the Loan Documents. 

1.11. "Drnw Schedule" means A schedule of vari~u,~+ stx~es of construction, together with the 
respective amounts or peretntages of such stages of construction, in the form set forth in SCHEDULE 3 hereto, or in 
such other form as may be acceptgble tta the Bank. 

1.12. "Draw A,~`fdavft"means, if the Bank requests, Borrower's request for a Draw, in the forrn 
required by bender, which shall be prowidcd by $orrovrer to Letzd~r in ccmn~tien with each request for a Draw', that 
summarizes the status of ~anKtruction and sets forth such additional infvrrr~atign ax Lender may require related to each 
Unit. The Draw Affidavit, at Bank's request, shall be certified as correct and swgned by an Authorized Person. 

1.13. "Equity Fu~tr/s" mans an amount to be contribuked from Borrower's own funds ayual to 
the dif~'erence between the Budget and the amounts avaitablc fir borrowing under the Facility. 

1.14. "Eurn! of Defna~l~"stall have the meaning given in Section 11.1 of this Credit Agreement. 

1,15. "Fi~tancfal Cnverinrrt Pnrry"and, collectively, "F~na»c!a! Cwvenant PaNles" means each 
of the individuals anti entities whose finar~ial performance determines Borrower's compliance: with any ar more of 
the financial cove~~ants set forth on SCHEDULE 2 attached hereto, as such parties are identified. in that Schedule. 

l.lfi. "Fiulshe_d Lai" means a lok that has been ar is being acquired for purposes ofcanstructin~ 
a Unit, but on which Borrower dn~s neat intend to proceed with construction immediately and with re,~pact to which: 
(a} water, sewer, electrical power, tEleph~,nc, natural gas and all other utilities required by Lender in its sole discretion 
are available for cannectic~n at the prc~crty line within public rights-of-way nr duly recorded cascaients; and (b} all 

governmental permits and approvals required for subdivision of the lok and constructi~oa and c~ccup~tian of a t-to-4 
family residential dwelling therein, except a building permit ar¿si certificate of o~~upancy, have been duly and 
irrevocably issu«~ and sic in effect In its sole discretion, LEnder may deem a lot that clues not have water andlor sewer 
availuhl~ fc~r cUnnection at the Property line to be a Finished Lat if Lender is satisfied that tl~e lot may be served 
ad~egraxtely by well water arid+br a septic systam, as applicable. Without lunitation of the foregoing Lender may require 
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a percolation test and/or approval by the applicable local govertunent, in either case estahlishing that die lot may 
~uppoft u ~cptic s}+stem Fvr the number oFbedrooms e~ntemplated on the lot. 

2.17. "C.~tAP" means Generally Acce{sted Accounting Principles, eansistenQy applied. 

1.18. "Global Spec Ralfo"mesas the total number of Global Spey Units and Global Madel Units 
under cansuvetian or completed at the time in question, divided by the total number of Global Units at the time in 
ques¿ian. 

1.19. "Gl~hnl Gfnl!" means a xeparately conveyable !oi and 1-to-4 family residential dwelling 
thereon that ig under construction or completed, and that is awned by any Borrower, in any location, regardless of 
w~htth~r in sn Approval Subdivision or whether financed by Lender, including any of the following: 

(i) "Cloba! Model Unit" means a Global Unit that is used ar to he used as ~ mcxiel 
for maxiceting Purpages. 

(Ii) "Global Spec Urrll" means a Global Unii that is not pre-sold (or as to which a 
Qualified Sales Cantrect bas lapsed or terminated) and that is available for sale on the open msrket. 

1.20. "Gaararilor" ancVor "Guara~tlnrar" sha11 have the meaning liven in Section 3.3 and 
SGNEDULF 1 ~f this Cneedat Agreement. 

1.21. `~CuQra~rty" shall have the meaning given in Scctipn 33 and SCHEDULE I of this Credit 
A~reeme~it, 

1.22. i'Harr! Cosy" shall mean total cost less marketing and advertising expense model home 
cxpensr,, sales commission, permanent loan closing costs, hom~huyer warrant}+, superintender¿t bonus and lot true-
up_ 

1.23. "Hedge Agrermerrt" means any agreement between Borrower and Bank or any ~liate 
of Same (or Bank and any othea entities related to Borrower) now existing ~r hereafter entered into, whivh provides 
for an interest rate, cr~iit, eammc~dity or equity swap, cap, floor, eotlae, spot or forward foreign¿ exchange transaction, 
currency swab, crass-currency rate swap, cuirre~sey option ar any similar transaction or any combination of, or option 
with respect td, these or similar transactiotts, for the purpose ofhed~ing Borrower's exposure to fluctuations in interest 
~r exchange rates, loan, credit, exchange, security or eunency valuations or cammodiky prices. 

1.24. "Liabilfties" means any liabilities of tie specified Financial Covenant Aarty(ies), 
determined in accordance with GAAP, including without limitation: (a) all reserves for deferred taxes and all deferred 
sumR entered in the lsabilities section of a b~Eance sheet; and (b) aU obligations as lessee under capital Ieases or off-
bslance shut synthciic l~$se~. 

1.25. "Loan Dacu~ner~ts" means th+~ Note, the M~rtg~ge Instrument, t}tc Guaranty, this Credit 
A~recment and ail other agreemenGti and dc~Guments evidencing, Securing or otherwise relating to this Facility or any 
I3raw under this Facility, all of which shall be in the form required by Lender. 

1.2(e. "Hasler Note" shall have the meaning given in the Recitals of this Cnaiit Agreement. 

1.27. "Material A~fverse Efjecr" mrans any action, suit, prcx:eeding or occurrence that has a 
material advcnc effect on the bu.~iness, operations, management, profitability or financial ct~ndition of khe PerRon 
impacte~ci, ar that has a materiel advexse ef~'ect on the value of the Property or any other collateeal that secures the 
I'aeility ar any Draw. 

1.Z8. ":tfrr_Yrnrui~t Frit~illt}~;fnruerrit" ~ha(l have the meaning given in the Recitals of ties Credit 
~~~eecmcnt. 
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1.29. "Maxir~~us~ Holdisrg Period" means, far each Unit, the time period specified in 
SCHEDULE 1 that advances made by Lender in connection with the purcha5c of the lit and the construction of a 
particular type of Unit may remain outstanding. The Maximum Holding Pcriod far such Unit shall lae calculated from 
the date of the ap~+l~cable New Unit Financing C;anfirmation. 

1.30. "Afort~nge lrtslrrrnr~~rt" sha0 have the meaning, ~it=z~l in Schedule 1, Pari A. of this C.rcdit 
Agreement. 

1.31. "Nei Worlfi" means, fc~r the specified Financial Covenant Party(ies), total 
shareholders' c>r members' (as applicable) equity. 

1.3Z. "New Uwi! Firta~ac}~tX ~'~¿nfrrntutinrt" means a u+ritten statement sent by Lender to 
IIorrawer that confirms the approva} of a Unit Allocation and the terms thereof, including without limitation, t6~ 
principal amount available under the Unit Allocation, the Ldnit Maturity Datz, the amount of any requ~re~ Equity 
Funds and such other infornratian that i ender deems sppr~priate. 

133. "Obllgallo~ts" shall mean all indebtedness of Borrower fur borrowed money end all other 
obligations of Borrower to Bank for payment or performance, hc~we~~er evidenced, punu~nr to the Note, the Loan 
Documents or otherwise, now or later existing, and any indebt~~incss arising under any Ctate t~bligations or Hedge 
Agreement. 

1.'i4. "Par" means that portion of tha Unit Allocation for a particular Unit actually disbursed to 
Borrower by Lenci~r tt~~t remains outstanding at the time such Unit is to be relea.~ed from the lien of the Mortgage 
Instrument. 

1.35. "F~rsuri" means xn individual, a trust, an estate, s corporation, a partnership, a limited 
partnership, a limited liability company, an unrncorpc~rated ass~aciatian, any governmental ar quasi-governmental body 
ar any other legal entity. 

1.36. "Plans and Sprcificatinns" means ~ fuU set of engineering and ar~cchitectural plats and 
speeificatiotts for ttze construction of the Project, all as reviewed and approvtd by Lender. 

1.37. "Projecl" means, from time to time, All residential construction work scheduled to be 
completed with proceeds o£tho Facility. 

1.~8. "Pr~rperty" rh~lI have the meaning given in SCHEDULE 1, Part A of this Credit 
Agreement. 

1.39. "Peue~rase Price" tneat~s the cash puechase price ~f a (Jnit payable. to Sorr«wer as seller, 
~~s described u~ a Qualified Sales Caotract. 

1.40. "Quali,JFed tales C'oulrucl" means a standard p~irchase agreement pursuant t~ which 
Borrower, ~ ~e11er, agrees to sell a Pre-Sold Unit to a buyer, with qualificationh and nn terms, including wntingencies, 
appravui by Lender in its sale discretion. 

l.~t. "Rate Dh/Igalfo~rs" means any and alI indebtedness, whether absolute or contingent an~i 
howsoever and whensoever created, ari3ing, evidencaed or acquired (inch~ding all renewals, extenszt~ns and 
mpdifications thereof and substitutions thcrefnr), relating to any Hedge Agreements given in connection with the Notc 
nr Obli~atians. 

1.42. "Related Loarr" means any indebtedness, now or later arising, and however evidenced 
(whether a Master Adote or any other ty~ of indebtedness) of Borrower andlor any of its Affiliates to Under andl'or 
any of its Affiliates. 
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].43. "Res/de~rtlal Ll~ie Explrndon Date" shall have the meaning given in SCHEDULE 1, Part 
A of this Credit Agrc~ment. 

1.44. "Senior l iahrlilles" means all Liabilities of the specrCied Financial Covenant Party(ies) 
less all Subordinated Deb# of the specified Financial Covenant Party(ic~). 

1.d5. "Suborr/h~a~ed Debt" means, for the specified Financial Covenant Party(ies), all Liabilities 
ghat have been subordinated to indebtedness owed by Borrower to Lender by written agreement in form and subxtancc 
acceptable to Lender. 

1.4b, "Tmtg~ble Net Worth" Rt~CARS~ for the specified Financial Covenant Party{ies), total 
shareholders' or members' (as applicable) equ~ry plus Subordinated Qebt, less: (a) goodwill, contract rwghts and other 
intangibles, (b) claims of shareholders or members (as applicable) or Affiliates of the specified Financial Covenant 
Party(ies) against the speciCed financial Covenant Party(ies), and (c) deferred assets, charges or expenses. 

1.47. "Tula/ Tangible AsseJ,s" means the total assets of the specified Financial Covenant 
Pariy(ies), determined in accordance with GAAP, excluding: (a) all intangible asse~s,rncluding but not limited to 
goodwill, franchises, licer~es, patcnt~e, trademarks, trade names, copyrights, service marks, brand names and 
organi7.atiansl expen~; and (b) all indebtedness df any ~liate of the specified Financial Covenant Party(ies) to the 
specified Financial Covensmt Party(ies). 

1.48. "Ur~e~rrumbererl LfquJ~ffiy" means the sum of cash, cash equivalents and publicly traded 
end quoted marketable securities acceptable to Sank in its sole discretion held by the specified Financial Covenant 
Party(ies), free o£ liens or other e~cumbrancex and immediately available with unimpaired value {which value shall 
be deterniined by reference to the quotes for such assets in the current edition of 77re Wall Street J aur¿ral or using such 
other valuation method to determine net value as may be acceptable to Lender in its sole diRcretian), but excluding 
IRA, Roth iRA, 401(k), other tax-qualified retirement accounts, acu~uities or trust accoants. Tt~ quality, type and 
nature of the t'inancial assets used to compute Unencumbered Liquidity shall be acceptable to Lender in its sole 
discretion, shall nat be subject to eny alienability ar transfer restrictions and shall be owned Solely by the specified 
Financial Covenant Party{ies). 

1.49. '°Urr11" means a separately conveyable lot or group Of IOlS in an Approved 
Subdivision and the 1-to-4 family residential dwellings) that is{are) tc¿ be constructed ar is{are) under 
construction or that was(were) completed therein, if applicable, wwth graceeds of the Facility, including a 
finished Lat or any of the following, as determined initially at the time Borrower requests a Unit Allocation 
for the construction of the particular Unit or as otherwise set forth herein: 

(i) "Afadel Un11" means a Unit that is used or to be used as a model for purposes of 
marketing. 

(ii) "Fie~Solrl G~ri~f" means x lJnct with respect to which a "qualified purchaser" has 
entered into a Qualified Sales Contract (bath determined in accordance with Lender's customary 
underwriting criteria, including without limitation, mortgage approval, the pro forma puechase price oral 
deposited am~c~unt and cc~ntingencic~, if any, designated by Lender i~t its sole discretion), subject only t~ 
completion, final inspection and closing. 

(iu) "Spec Uult" means a Unit that is not pre-sold (or as to which a Qualified Sales 
Contract has i~psed ar terminated) and that is available for sale on the open market. 

1.50. "Uirlt AlfocrrNorr" means that portion of the principal amount of the Loan, whether 
disbursed and outstanding or undisbursed, allocated by I..ender far Draws to pay cos~.s associated with an individual 
Unit in accordance with the applicable Borrowing Formula. 
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1.51. "Unit Mati~r~ty Darr" means the last dgy of the Ma~cimum Holding Period, as defined in 
SC~IEDULE l hereto, for each Unit l~llocation, at which time the full principal balance funded for the Unit Allocation, 
together with all accrued interest and fees thereon, shall be due and payabic in full. 

2. USE OF LOAN PROCEEDS. The purpose of this Facility is to fund the acquisition of residential 
lots and the co~truction of Units located in one or more Approved Subdivisions, and Borrower shall not use Draws 
far any other purpose. Subject to the terms and conditions of this Agreement, upon Borrower's request and subject to 
Lender's approval in its sole discretion, Lender will review requests for funding under the Facility and may authorize 
funding under specific LTnzt All~catians. Borrower shall make requests for Draws of amounts available under approved 
Unat Allocation~ in accordance with Section 5 below, winch sl~ll be further sub,~ect to an outstanding aznaunt not at 
any twme to exceed the Maximum Facility Amount. Lender will maintain records reflecting the maximum amounts 
available under individual Unit Allocations, the unallocated portion of the Maximum Facility Amount, amounts 
disbur~od, payments received, interest accrued and other matters related to the Facility and the Nnte, which shall 6e 
conclusive cvidenc.e of arnounls owing thereunder absent manifest error. 

3. LOAN TFRMS. 

3.1. Interest and Payment Provisions. The applicable interest rata, loan term and other 
payment provisions are set forth in the Note, as the Note maybe amended. 

3.2. Loan Bees and Caste. Borrower shall pey a nanrefuadable Loan Fee (as defined in 
SCHF.DUI~E 1) in the amount and in the manner specified in SCHEDULE 1. Except as otherwise set forth on 
SCHEDULE 1, Borrower shall also pay on demand all out-of-poc~Cet costs of Lender related to tl~ Loan, including 
without limitation: title insnranee premiums, appraisal fees, recording costs, hudgex review foes, third-party 
architectlengineer fees, inspection fees, fees for budget reviews, if any, by third-party consultants, attorneys' fees and 
all costs and expenses identified in Section 12 below. 

3.3. Guaranty+ and Indemnity Agreements. Borrower shall furnish to Lender, on Lender's 
forms and in the amounts required by Lender as set forth in SCHEDULE 1 hereto, guaranty agreements (callcctively, 
the "Guaranty ") executed and delivered by each of the persons acid e~tiries (if anya identified in such Schedule (each 
a "Gernrvrrlor" and, collectively, the "GrraeanrUrs ) guaranteeing all obligations of Borrower to L.cnder, and such 
envirarunental, building lAws or other indemnikies from Bon-c,w~r and Guarantors relating to the Property as Lender 
may reasonably require. 

4. CONDITIONS 1'O CLOSING AND ADVANCEMENT OF FUPIDS. Lender's obligation to 
close the I.aan, to establish particular Unit Allocations or to allow any c~equested Draws hereunder shall be Rubjcet to 
the satisfaction, at Borrower `s sole cost and expense, of each of the following conditions for the particular property 
in relation to which Borrower is requesting funds: 

4.1. Approved Subdlviston. If the affected property is not in an existing Approved 
Subdivision, Borrower may reque:ct that Lender approve the subdivision in which the property is located for 
construction under the Facility by submitting such doeumentatlon as Lender shall reasonably require, including 
without limitation the materials identifted on SC~IEDULE 1 hereto, at which time Lender shall have sale diserelion 
t4 approve or reject such proposed subdivisioc~ for construction funding hereunder In the event Lcndcr approves the 
subdivision for constru~Uion funding hereunder in writing, Lender shall have Rate di~retion to establish the terms 
upon which such new subdivision is approved, including but not limited tc~ the imposition of limitations on tt~e numUez 
of Model Units and Spec Units, 

4.2. Recording of Mortgage Instrument. The Mortgage Instrument and any other documents 
ncacessary to perfect Lender's security interest in the Property shall have been recorded in the appropriate jurisdiction 
and Borrower shall have paid all recording fees and removed all encumbrances ne~ce~sary to ptrfect ttss Mortgage 
Instrumecit as a first lien on the property for which iJnit Alloc~tians are r~ques¿cd. 

4.3. Project Information. Borrower shall provide all inforn~ation requested by Lender, in form 
and content salisfactury to Lender, sufficient for Lender to determine if it will appmve a new Unit Allocation, and to 
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allow it W timely review any future Draw requests for such Units, including wit6ou# limitation: surveys, recorded 
plats, Puns and Specifications, copies of ill applicable permits and governmental approvals ~htained for the Uruk, 
copies of all recorded declarations or covenants a~t'eeting the Unit, hazard and liability insurance, including builder 
risk (to be followed by permanent all hazard insurance on completion) and liability insurance policies in form and 
amount acce{~table to Lender and issued by insurance companies acceptable to Lender, information on any 
cnvimnmental issues at the Fmject, the Unit, project Budgets, bcxrowing resolutions, evidence of corEaorate or oih~r 
status; current contractor's licenses; lien waivexs ar subordinatians; evidence of all required surety banding anc! 
insurance coverages and al! other dacumenis and information that i.endcr may rcquira. 

4.4. Borrower Equity. Borrower shall, at Lerxier's request, have prUvideci evidence acceptable 
to Lender of prep~rd eacpenses, aon-cash contributions or available funds to be contributed toward the parchawe of the 
Propexty and the construction of individual Units thereon, which Equity Fund, when added to the aggregate amount 
of the Lean funds available for disbursement, will provide sufficien# funds tc~ cc~mplcte construction on the Property 
in accordance with the Plans and Specifications. 

4.5. Title Pot[cy. Borrower shall have procured, before any Draw is made in relation to 
parcicul~r property in an Approved Subdivrsian initially securing the Facility, an ALTA extended cvveraga lender'3 
pi~licy of title insurance (or its equivalent) andfar, where title insurance is already in place es to specific property, 
modification or other applicable endorsements to all existing polecies, in a farm and i~;~ueri by a title company 
satisfactory to Lender, far the Maximum Facility Amount or such portion thereof as L.encitr may require, insuring 
Lender's Mortgage Instrument as a first lien on all of the Property securing the Hacitity, subject only to such exceptions 
as maybe approved in writing by Lender, and including such endorsements as l.,~nder may require. Without limitation 
of the foregoing, if Borrower provides multiple title insurance policies insuring the lien of Lender's Mortgage 
Instrument on different portions of the Property, then unless otherwise agreed in writins by Lender each such title 
policy shall at all times provide an amount of coverage on the portion of the Property insured thereby no less than the 
Maximum F~ei[ity Amount, through AL1`A i2 ("ag,gregation") endorsements or ~thenvise. No work of any character• 
it to be can~rr~enccd or niatQaials delii~ered before such title policy is furnished to Lender crud Lender lrns arlvisecl 
Bo¿-rower thal such policy has been r~ceitred and is acce.~tQhle to Lender, except tv 11~e extent thnt tarty tide po/ie}7 or 
endorsement provided to Lender insures the first fien priori!}= njLender's hivrlgage fnstraune»t des~lte any such pr-ror 
work artd without exee,~tiorr for mechanics ̀  or materialmen''s Eiens. If any malarial is delivered or work performed 
before Lender has received such policy andlor mvdi~cati~n ondarscm~cnt, Lender mm~y, at its option, refuse t~ make 
any Draws hereunder ether than to pay Lender's expenses incurred in connection with the Facility until Borrower has 
provided such policy nr endars~mcnt in a form acceptable to Lender. The intention of the parties hereto is that Lender's 
Mortgage Ir~trument is and shall continue to be a first li~m security interesk in the Property, prior to any lai~or or 
materialmeat's liens against the Property. 

4,6. PlansJPermits. Borrower shall have provided Lender a full set of Plans and Spe~;ificat~ons 
far the Project together with evidence ~ati~f~ctary to Lender chat Borrower her obtained all permits aad approvals 
necessary to allow Borrower to proceed with the construction of individual CTnits in accordance with the Plans and 
Sp~cificatinns. 

4.7. Insurance. Borrower shall have provided Lender evidence acceptable to Leader of the 
insurance r@quired ko be maintained under any of rho Lc~n Documents, which insurance shall be in form and ain~unt 
(but not less than khe Unit Allocation aunt for the canstructi~on of Units or the full insurable value of the 
improvements), and shall include harard (builders rink and permanent upon completion of construction), liability 
insurance, flood insurance, end such c~tther insurance as may be required by Lender, all of which shall be issued by 
companies ~atisfactar}+ to Lencicr. 

4.8. Utilities. B~rrowcr ,~h~il hgvc delivcr~d to bender evidence satisfactory to Lender ihak all 
utilities, including water, eleckric, gas and telephone and all storm anti sanitary sewer drainage facilities are available 
at [he Property for utilization by Borrower for the devclopmcnt and use of the P%feet, and that the respective liner 
and treatment nr generating plants arc of adequate size and +xapacity to serve the Project. Withouk limitation of kh~ 
foragning, writh reti~ect u~ xny Units tha! will be served by well water andlor a septic system, ~3onrvwer sha11 have 
delivered to Lender, in all raspects satisfactory to [.ender, the following: (a) a diagram of the septic field and well 
location (as applicable) far the Unit; (b) aU applicable permits for the septic Feld and well (as applicable) for the Unit; 
and (c) a detailed summary in tha Budget of All well and/or septic costs (as a~plicablc) fur the 2'raject. 
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4.9. Fees and Expenses. Borrower shall have paid all legal, appraisal and in~pnction fees; title 
insueance and survey costs; recording and filing fees; rest estate commissions; hazard and liability insurance and 
property taxes on the Property; and any and all other charges or expenses i~urred by I.encicr in connection with the 
l~n er the preparation of the Loan Documents. Borrower shall indemnify and hold [.ender harniless against any and 
all claims for such fees, charges, commissions, taxes or other expen.~es of any kind in any way cannect~d with tha 
Loan. 

4.10. Authority Documents. 

4.10.1. Organizational Documents. As applicable, Borrower shall have pmvided 
Lender with a certified espy of each limited partnership agreement, limited partnership or limited liability company 
certificate, partnership agreement, charter documents, bylavv3, shareholder agreements, articles of organisation and 
operating agreement of Borrower, each Guarantor (whoa not an individual) and each general partner, member nr 
shareholder of Borrower and each Guarantor (when not an individual), together with all amendmenks and 
moditicakic~ns thereto and such other organizational documents as Lender cnay reasonably request, and a ecrtifial copy 
of each assumed name ccrtificatc of Barrowtr and any Guarantor doing business under an assumed ngme. 

4.10.2. Good Standing CertitYeates. Borrower shall have provided I..ender with 
gaxi standing certificates, or their equivalent, issued by the Secretary of State or otl~r appropriate offices within the 
state cif organization of Borrower and each Guarantor (when ndt an individual) and evidence satisfactory to Lender of 
Borrower's and each such Guarantor's authorization to do business in the state if the state of F3orrower's anti each 
such Guarantor's nrg~nization is other than the state of the location of the Property. 

4.103. ResoluNona and Con~entx. Bawer 4hall have provided Lender with 
certified resolutions and,'or consents authorizing Borrower and c.~ch C;usrantor (when not an individual) tc~ enter into 
the Loan L~ocun~ents. 

4.11. Represeutatlons. All representations and warranties contained in this Agreement or any 
of the other Loan Documents sha11 be true, correct and complete. 

4.12. Delivery of Loan Dt¿cuments. Borrower shall have executed and delivered tea Lender all 

Loan Documents rewired by Lender and such odor d~umentation as Lender may require to carry out the provisions 
and purposes of this Agreement anc~ the Loan. 

4.13. Opinion Letter. if requested by~ Lt;nder in its sole discreti~~n, Bon•ower shall have 
delivered to Lender en opinion of counsel satisfactory to Lender. 

4.14. Ut6er Conditions. Borrower shall Uave fulfilled each and every other condition to closing 
set forth in SCHEDULE 1 attached hereto, or of which Borrower was otherwise advised by Lender. 

5. CONSTRUCTION DRAWS. 

5.1. Draw Procedures. Borrower shall make peri~die L7rsw requests at such &~uency as 
Lencf~r, in its sale discretion, may Allow, which shall cover all amounts being requested hereunder, by pto~iding 
LendCr with all necessary Draw ~da~its (if required by L,encier), accompsnied by al! information, authorizations 
and documents as Lender may request. Bc~rrowcr shall ~lscr have executed end delivered to Lender either an 
amendment to the Mortgage Instrument or an additional h2~rtgage lnstrumant ~f the Draw is being requested under a 

new Unit Allocation relating to property in an existing or newly Approved Subdivision not previously securing the 

Facility. If Lender iR satisfied, based do its own inspections And okhcr reliable infarmatinn, ths¿t the development of 
the Project is ~mbrexsing satisfactorily and in eoufarn~aace with all applicable I.,aws and other requirements, and that 
all other conditions to Drbws set forth in this Agreement have been sAtisfed, including each of the ~anditions set forth 
in tiection 4 above, Lender will disburse the requested I?raw into an account cif g~rrower maintai~d with Lender far 
such purpose, unless Lender and Barmwer have mutually agneci upon same other disbursement method, Lender shall 
nUt be required to fund any Ilraw unles.R, nn the date such Drew is requested and to be made, Barrov~~er has fiylnlled 
the following requirements to the satisfaction s~f Leader: (i} Borrower shall hn~re contrik~ut~d such pnrti~n of the 
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Equity Fuuds as required by Lender; (ii) all repre.~enkationti and warranties contained herein or in any of the other 
applicable Loan L~ocumetits shall be krue and correct; (iii) Borrower shell be in full compliance with all terms, 
conditions aad covenants herein and or in any of the applieab{e Loan Documents; atxi (iv) any guaeanties required by 
Lender stsall be in effect. 

5.2. Unit Allocations. The proceeds of the Loan, or 4o much thereof as may be neccssery, s1sa11 
be used exclusively for the pur~rnses suet forth in the Loan U~cuments, ineludin~ the construction of Units in aecorda~x e 
with this Agreement. Borrower shall not be entitled t~ any Unit Allac;ation.~ ar related Draws hereunder for 
coastruckion of individual Units until Borrower hay obtainui all permits and approvals necessary to allow it to proceed 
with the construction ~f such Units in accordance with the Plans and Specifications approvad by Lender. 

'5.2.1. Estabtisltn~enl off' Unit Alfacations. Pr+~vided nn default exists under the 
Loan Documents and there eemains A sufficient unfunded, u~allacated am~ant within the Facility, Borrower may 
request funds to pra:eed with construction of individual Units at the Property, including, whrre applicable, the 
purchase of individual Finished Lots. Upon receipt of all information required under the Loan Documents and 
L.ender's review of the same to confirm compliance with the terms hereof, Lender shall rnalc~ one or mare Unit 
Allocations and provide Borrower with the associated New Unit Financing Confirmations to allocate the portion of 
the Losn Amount that will be available to pay costs associated with the purchase of the applicable property and the 
financing anc~ eQnstructian of each such Unit under Lender's stanched di~trursement procedures or, where a~splwcable, 
the costs associated with the purchase of indirridual Finished Lots. The Aarr~wing Formula percentages used to 
calculate the maximum available Unit Alloeatian far a particular Eype of Unit are set forth in SCHEDULE 1 hareto, 
with such percentages calculated in accordance with Lender's standard underwriting Rrocedures, as such procedures 
maybe revised from time to time. 

5.2.2. Lrarit on Unit Altucatlons. The portion of the Loan far which a Unit 
Allocation has bcen made shall be available only far the Unit fcrr which such allocation has been made, rcgardlu~s of 
the amount ~f such Unit Allocation that has been ar is subsequently advanced, and nit for any other purpo~. 

5.2.3. Repay~r+ra~d of Unit .411ucatluiis. Borrower shill repay the aggregate 
disbursemenCs under each Unit Allocation on the First to oc+eur of (i) the closing of the sale of such Unit; or (ii) the 
llntt Maturity Tate fi r the applicable (Jnit, as such period may be extended with Lender's written consent, which 
consent may be granted ar withheld at Lender's sole discretion. 

5.3. Draw Amounts. The allowed amount of each Drs~v shall be determined, at Lender's 
option: {i) by Lender's review of receipted invoices pr~vide~i by Borrower and Lendae's confirming physical 
inspection, (ii) on a percentage completion basis with reference to the Lender's Uraw Set~edule, as established by a 
physical inspection of the construction conciacted by Lender or ils agent, ar (ui) by a combinaticm of the faregoin~ 
methods. Draw in~pection.~ will b~ made by in-house Lender personnel or by a third-porky architecdengine~r, a~ 
required by Lender. Bvrrn¿v~r shall psy inspec;tidn costs on demxncl. Date down endorsements t~ kitle insurance 
policies and/or lien waivers ar releases maybe raqutred as a candikian to making any Draw. Linder mxy also require 
the establishment or replenisiuneat of any interest reserve account prior to making any Draw. 

5A. Start Limitation. Borrov,~er shall not begin c~nstnection of any additional Units on the 
Property or be entitled to any new Unit Allocations hereunder on or after the Resideatiai Line Expiration Date, I.,endcr 
is under no obligation to ~tcnd the Residential Line Expiration Date. 

5.5. Appliea~ion of I,)raws. Lender shall have no obligation to ensure that prcyc~eds of the Loan 
are ~rop~rly applied to pu,~scases of the Loan as set forth herein. Borrower s6a11 have the sole rbligatiun to ensure 
proper allocation of the Ihaws hereunder. Lender shall nevertheless have the right, but not the obiigakian, to dist~urse 
Loan proceeds directly ka any unpaid supplier of labor, materials, equipment, services or supplies whose claim has ar 
may become a lien against the Progcrty, ~r to require that Draws be made in the fornt pf dual-payee checks or other 
restricted form of transfer. 

5.6. in~pectians. Borrower will cooperate with Lender in arranging fir inspections by 
representatives of tender or any third-~arcy cn~ultant retained by Lender of the progress of the construction from 
time to time, including an examination of (i) the improverncnts, (ii) all materials t4 be Used in the constntction, (iii) 
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all Plans and Specificaticans that are or may be kcpt at thc: construction sift, (iv) any contracts, bills of axle, stutcmenwc, 
receipts or vouchers in connection with the Improvcmcnt~, (v) all work done, labor performod, matcri~ls furnishcd in 
and about the Project, (vi} all books, contracts and retards with respect t~ the Project, and (vii) any other Construction 
Documents. Borrower shall cooperate with Lender to enable Lender to perform its functions hereunder and will 
promptly comply with Lender's requirements and correct any deficiency regarding the construction of the Project or 
the progress thereof. Borrower shall pay a reasonable and customary inspection fee for each inspection conducted by 
bender yr any third-party consultant cetained by Lender, The inspection fees shall b~e payab}e with the Draw for which 
the inspection is conducted. 

5.7. Set-Asides. Lender may, ai Borrower's request and in Lender's sole discretion, enter into 
agreements with municipalities and other goverrunental entities for the purpose of providing assurance that funds arc 
available under the Facility to construct specific improvements for which Lender has agreed to provide f¿nancing. 
Such agreements shall be in form and content sAtisfactory to Lender. Lender shall establish a reserve against the Loan 
far any funds committed in such agreements for the purposes specified therein until Lender's obligations thereunder 
have bccn rcicared and discharged. If any required set-aside will not terminate prior to the maturity (whether at the 
end of the Ivan farm or by acceleration) or earlier payoff of the L.aan, on yr before such maturity or payoff date, 
Borrower shall deposit cash in an amount equal to the total of any such outstanding set-aside in a restricted account 
with Lender ire Lender's Warne, for the benefit of Borrower (s "Restricted Accou~rl"). Under will hold those funds as 
security for the outstanding sei-aside until such pct-aside c~mmitmcnt has been released and fully discharged. Should 
Borrower fail to establish any required Restricted Account from its own funds on or before the maturity or payot~date 
of the Loan, Lender may, in its sole discretion, advance the amounts necessary to fund such account and such advance 
shall be immediately due and awing, shall bear interest from the date of such advance until paid at the default rate 
under the Nate, shall be deemed an advance by Lender to protect its security, separate and distinct from advances of 
proceeds of the Loan, and shall be evidenced and secured by the Loan Documents. Borrower hereby grants Lender a 
secwity intermit in any Restricted Account established hereunder as security for such outstanding set-aside obligation. 
Linder will hold the fw~d.~ in a Restricted Account as security far the ou~standinb set-aside until ouch set-aside 
commitment has been released and fully dischxrgcd. Notwithstanding the above, Lender may rCquirc that B~rrowcr 
enter into a separate agreement wish Lender establishing such terms far a specific ~t-aside as Lerai~r, in the wle 
exercise of its discretion, may require. 

6. MANNER OF CI)NSTRUCTION. 

6.1. Conformance with Plans and Lawa. All work shall be perfcarmed and the individual Units 
shall be ccfnstructed in a good and workmanlike manner, free from all m~tcrial dofects in materials or workmanship. 
Construction and use of the Units shall conform to the Plans and Specifications and all federal, state and local laws, 
ordinances, regulations and rules relating to the construction and occupancy of the Units ("Laws"), including, without 
limitation, all building, zoning, planning, subdivision, fire, traffic, safety, health, disability, labor, discrimination, 
environmental, air quality, wetlands, shoreline and flood plain laws, ordinances, regulations ar~d rules. The Laws shall 
also include all government and private covenants, conditions and restrictions applicable t~ the lln.its. Prior t~ any 
Draw hereunder, Lender may rcquva Borrower to supply evidence satisf~cwry to Lender that it has complied with the 
Plgns end Specrficatipns and the requirements of all Laws. 

6.2. Right of Entry. Lender or its agents shall at all times have the right to enter upon the 
Property during the period of construction. If the construction work is not sagsfactory to Lender, Lender shall have 
the right to stop such work and order its replacement, whether or not the unsatisfactory work has theretofore been 
incorfwrate5d in the: improvements. 

6.3. Rights in Personal Property. No materials, equipment, fixtures or any other part of such 
improvements or apparatus to be used in connection therewith shall be ~+urchased and/or installed under conditional 
sale agreements or other arrangements wherein the right is reserved or may accrue to anyone to remove and/or to 
repossess any such ikems. 

6.4. No Changes in the Construction Documents. Borrower shall make no changes in the 
Plans and Specifications or the other Construction Documents after the seine have been approved by Lender without 
first obtaining the written consent of Lender to such changes. 
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6.5. Lcnder's Right to Compktc Construction. If (i) c~nnsiruction is et any time abandoned, 
discontinued or not carried on with reasonable dispatch; (ii) the work is not properly performed, as determined by 
Lender, and Fuch faibre is not corrected within five (S) days from the date of written notice from Lender (both (i) and 
(ii) constituting additional Events of Default hereunder}; or (iii) an Event of Default otherwise occurs under the Loan 
Documents, then Lender may, at its option and in addition to any and all other remedies available to Lender under the 
Loan Documents, without fwther notice, take possessiian of tho Property and enter into contracts far or proceed with 
the finishing of such improvemcnt~~ according t~ the Plans and Speciticatinas and pay the cotit therecaf. 

b.6. Recorded Covenants. Prior to funding any new Property, Lender may review any existing 
declarations, ccwenants, conditions and restrictions, any condominium declaration or any other restrictive covenants 
or amendments khereto affecting the Property. After funding avy Property under a Unit Allocation, if borrower is a 
declarant, then it wiU submit to [.ender for comment a copy of any material declarations, ecrvenants, conditions and 
restrictions, any condominium declaration or any other material restrictive covenants ar amendmentx thereto affecting 
the Fmperty prior to recording, and Lender shall be given an opportunity to approve and comment on such documents, 
which approval shall not be unreasonably withheld. Further, upon request of Lender Harrower shall execute in favor 
of I.euder, in form satisfactory to Lender, a collateral assignment of any special declarant rights andlor development 
rights conferred upon Borrower undar any such documents, as sa;urity for the Obligations. 

6.7. Actions Required by Lien Lawa. In those states where such action is required, Borrower 
shall (i) diligently record ar procure the recordation of a valid Notice of Completion upon completion of construction 
of a Unit, (ii) diligcnQy record or procure for recordation a Notice of Cessation in the event of a cc~ation of work on 
any Unit for a cantinuow period of thirty (30) da}5 ~r more, and {iii) take all other st4~rs ncccx<;,ary under the laws of 
the state governing any construction projects funded hereunder to prevent or shorten tl~ time for the assertion of 
claims or liens against property securing Borrower's obligations to Lender or any part thereof ar right or interest 
appurtenant thereto, ~r of clauns against !.ender or any Loans made hereunder. Without limiting the foregoing, if any 
of the Property is located in North Carolina, Borrower shall comply with the requirements of N.GG.S. Section 44A-
7, et seq., as amended or modified from time to time, including without (imitation the provisions of 44A-11.1 to appoi~k 
a Lien Agent prior to procuring or entering into any contract for services or materials that may confer upon any Person 
a right to a lien on any portion of the Properly, to timely identify tho Lien Agent to any potential litn claimant required 
by such statutes and to identify the Iaen Agent t~ larder. 

6.8. Costs Incurred by Lender. Borrower shall be liable to L.cnder for all sums paid or incurred 
by Lender in finishing the improvements or otherwise protecting its security hereunder, whether the same shall be 
paid or incurred pursuant to the provisions of this Section 6 or otherwise in accordance with tl~e Loan Documents, and 
all payments made ar liabilities incurred by Lender of any kind whatsoever shall be paid by Borrower to Lender upon 
demand, together with interest at the default rate under the Note to the date of payment to Lender, and all of the 
foregoing sump, including interest thereon, shall be deemed advances by Lender to protect its see~rity, separate and 
distinct from advances of proccods of the I_aan, and shall be evidaneed and uxurec~ 6y the Mortgage Instrument and 
other Iran Ik¿cuments. 

7. UNIT RELEASES. So long as there does not exist: (i) any uncured default by Borrower under the 
Loan Documents or by Borrower or any of its Affiliates under any Related Loan; or (ii) any evenk which, following 
notice andfar the expiration of any g~plicable cure peziod without a cure, w~cruld constitute a default thereunder, 
Borrower shall be entitled to a partial rec~nveyance of the M~rtgagc Instrument ~s against a particular Unit, only upon 
Borrower's fulfillrnenk of all ccmditinns ko such partial recanveyance Set forth in the Iv9ortgage Instrument, this 
Agreement ~r any of the other Loan lloc;uments and payment ~f the following: 

7.1. Interest and Rcimhur~abte Advances. Any delinquent monthly interest payments and 
any advances by Lender that are reimbursable by Borrower under any of the Lean Documents, whether or not 
Boirr~wer es then in default with res{aect to such reimbursement_ 

7.2. Uoit Release Price. A reduction in file outstanding principal balance owing under the Loan 
in en amount equal to the releAse price for the particular Unit, As set forth on SCHEDULE 1 attached hereto (the 
"Release Price"), together with interest thereon through the date paid. 
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7,3. Costs and E~ensca. The demand fees, reconveyance fees, servicing fees and other 
reasonable costs of preparing anti delivering the partial reconveyance, the premium for any special title insurance 
endorsements required by Lender and any and all other escrow, lebal, clwing and recording costs incurred by Lcnder 
in connection with such partial rceonv~yancc. If at any time lender has a commitment ar other obligation to disburse 
proceeds of tht Loan, Lender receives any funs ("Additional Funds ) in connection with the release of a Unit in 
excess of tl~e sum of (i) all aceru~d but unpaid interest and other charges and amounts due under the Note and this 
Agreement, and (ii) the Q~en outstanding unpaid principal balance under the Note, Lender shall inunediately deposit 
such Additional Funds into a Restricted Account. Lender shall uae the Additional Funds to repay subsequent 
disbursements under the Loan or for such other purposes under the Loan Documents as Lender may eloct in its sole 
discretion. 

8. GENE1tAL ItEPR~SLNTATIONS AND WA[tRANT~S. Borrower, as of the Et~'ective Date 
and as of the date of each request for a Draw hereunder, represents and warrants to Lender that: 

5.1. Payment of Taxes and Proper Rooks and Recardg. Borrower has filed all required tax 
returns and paid all federal and state taxes, FICA payments and similar taxes now due and awing, and maintains proper 
books and recofds relating to all Borrower's operations. 

8.2. No Llens or Encumbrances. There are no claims for social security, unemployment 
compensation, unpaid taxes, construction work or materials or other obligations to or claims by any governmental 
body or any private Person that are or could became liens upon the Property. 

8.3. Condemnation. Borrower has not received any notice of any eminent domain or 
condemnation proceeding that in any way affects the Property or the Project and, to the best of Borrower's 6cnowledge, 
no such action or procceciing is pending or threatened. 

8,4. Improvement Districts. Faccept ay disclosed to Lender in writing, the Pr~periy i~ not 
situated wikhin any metmpolitan, local, special or other improvement district and Borrower has na knowledge of any 
proposal under which the Property ar the Project is w be placed in any such improvement district. Borrower shall not 
consent or agree tc~ the inclu3ion of the Prnpcny in an improvement district of any kind without the written consent of 
Lender so long as any portion of the Loan remains unpaid. 

B.S. Access. The Property has full and free access t~ and from public highways, strec4ti and/or 

roads, and Borrower has no knowledge of any fact or condition that would result in the termination of such access. 

8.6. E~cistence and Authority. Bornower is duly organized, validly existing and in good 
standing under the laws of the state in which it is orgAnized. Borrower has taken all necessary action vn the part of 
Borrower relating to the autharizatiou, execution, delivery and performance of this Agreement and khe other Loan 
Documents, and this Agreement and all related documents, when executed and delivered, will be valid and enforceable 
against B~rtnwet in accordance with their terms. 

8.7. LjtlgaUon. There are no pending or threatened actions or proceedings by or against 
Borrower or any Guarantor before any court or adnunistrative agency, federal, state or local, that might have a Material 
Adverse Effect an Borrower or aay Guarantor or then ability to perform under this Agreement or any of the Loan 
Documents, except as disclosed to Lender in writing. 

5.~. Financial Statements; Tazes; indebtedness. Borrower and each Guarantor have 
fiumished ro L.endcr (i) current financial statements that have been prepared in accordance with GAAP (or such 
variations thereof as may have been explained to and approved by Lender in writing) and (ii) such ether financial 
information as may be required hereunder, and such information fairly presents the financial condition of Borrower 
and each Guarantor as of the applicable date and tl~ r~suits of its operations for the applicable period, aixi since such 
date there has been nu material change in such Borrower's ar any Guarantor's condition or operations. B~rrowcr and 
each Guarantor have tiled all federal, state and other taz returns required to be filed by it. The Internal Rcvenuc Service 
has not asserted any liability for taxes in exccx~ of those already paiid by each Borrower and Guarantor and their assets 
are free of any federal or state tax liens. Neither Borrower nc~r any Guarantor has indebtedness in existe~x;e as of the 
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applicable date other than the inde~itedness reflected on the financial statements referred to above, except as has been 
disclosed in writing to Leader. 

8.9. Compliance with Other Instruments. The execution, delivery and performance of this 
Agreement and all other Loan Documents will not violate the provisions of any applicable law, order or regulation of 

any govemtnental authority having jurisdiction aver Borrower, and will not conflict with or rtsult in a breach of any 
of the terms, conditions or provisions of Borrower's organizational documents or any other agreerneirt or instrument 
to which Borrower is a party, or result in tt~e creation or imposition of any lien, charge or encumbrance of any nature 

whatsoever upon any of the properties ~r assets of Borrower, except for the security interests created hereunder. 

8.10. Business Location. Borrower keeps all of its records pertaining to its assets anci acc:~unts 

at the office located at the address indicated on the first page of this Agreement, which address is either Borrower's 
principal place of business or tt~e place of business from which ~~rrower manages the main part of its business 
operations. Borrower shall give Leader prior written notice of any change in such location nr the location of any asset 
in which Lender has a security interest. 

8.11. OFAC. Neither Borrower nor any Guarantor is {or will be) a person with whom i.ender is 
restricted from doing business under regulations of the Office of Foreign Asset Gontral ("UFAC') o£ the Department 
of the Treasury of the United States of America (including those Persons named on OFAC' s Specially Designated 
and Blocked Persons list) or under any statute, executive order (including the September 24, 2001 ~cccutive Order 
Blocking Property and Prohibiting Transactions Wirth Person~ Who Commit, 'Threaten to Commit or Support 
Terrorism) or other governmental action and is not and shall not engage in any dealings or transactions or otherwise 
be associated with such persons. In addition, Borrower hereby agrees to provide Lender with any additional 
information that Lender may deem necessary from time to time in order to ensure compliance with all applicable laws 
concernins money laundering and similar activities. 

9. AFFIRMATIVE COVENANTS, While any sums remain outstanding hereunder, Borrower will: 

9.1. [n Balance. 'fake those actions necessary to ensure that the Facility remains "in balance" 

at all times. The Facility shall be deemed to be "in balance" only at such times as Lender determines, in its reaannablc 
discretion, that the then-undisbursed portion of each outstaT~ding Unit Allocation hereunder equals or cxccexis the 

amount necessary to pay all work done and not theretofore paved fvr ar to be done in connection with the completion 
of the applicable Units in accordance with the Plans and Specifications, or otherwise to be incurred in connection with 

completion of such Units. If Lender determines that the Facility is not "in balance", Borrower shall, after written 
request by Lender as set forth below, depn6it the amount of the deficiency with I~cnder, which shall then be disbursed 
before any further disbursements of proceeds of the applicable Unit Allocation. Unless otherwise indicated in the 
applicable Budget, all sums provided by Borro~~er shall be deposited in standard non-interest bearing account with 

Lender in the name of Borrower (the "B~,rrower's H'uncl~ .~~;coun~ ). Borrower's Funds Account and all funds frum 

time to time therein are hereby pledged by Barr~wer to Lender as security for the obligations of Borrower to Lender 

undor this Agreement and the other Loan Documents and Borrower shall execute and deliver t4 Leix9er such 

documents as Lender may require in order to evidence and perfect such pledge. All amounts deposited into Borrower's 
Funds Account shall be delivered by Lender to Borrov¿~er on the teens, and subject to the conditions, that are applicable 
to Draws. While any finds remain an deposit in Barrawar's Funds Account, all Draws made by Borrower for 
construction of the applicable Units) for which such sums were deposited shall first be funded from B~onower's Funds 
Account prior to the distwrsement of any proceeds of the applicable Unit Allc~tions. Borrower acknowledges that a 
Unit Allocation may become "out of balance" in numerous ways, not all of which may now be foreseen. Borrower 
further acknowledges that a Unit Allocation may become "out of balance" from ~ shortage of funds in any single line 
item or category of the Budget for such Unit Allocation, even if there are undisbursed funds in ether line items or 
categories. Undisbursed funds in one category or line item (e.g., insurance ccaRts) may not be applied to another 
category or line item (e.g., interest reserve) unless t1~Is Agreement expressly provides othcrwixc, the Budgel 
specifically allows such use nr Lender ct~nsents in writing to such use in each instance. Whenever a Unit Allc~eation 
is "out of balance," Lender may make written demand on E3arro~ver to deposit funds into I~orrower's Funds Account 
in an amount sufficient in Lender's reasonable judgment to cause the Unii Allocatrun to be "in balance." Borrower 
must deposit all funds required by Lender's demand within five (5) days After such demand. Also, if required 6y 
Lender, Borrower must submit, far Lender's approval as determined in its sole discretion, a revised Budget within 
fifteen (15) days after any such demand. At any time, Lender may evaluate the sufficiency of undisbursed Unit 
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Allocations and an~ounts then on deposit in Borrower's Funds Account allocated for payment of scheduled interest 
payments on the Note during the term of the Note, exercising its reasonable judgment in light of (wikhout limitation): 
(i) Gender's projections of the interest rates applicable to the Nate for ~erivd(s) up to and including the full remaining 
term of the Note (and permitted extensions, if any); (ii) cost overruns or change orders applicable to the Project; and 
(iii) failure of the Units to be completed or sold as projected by Lender. Based on Lender's evaluation of these data 
and projections, one or mare Unit Allacatians may be "oat of balance." If this happens, at its sole election and 
discrctian, Lender may exercise its rights under this Section. Lender :shall not be ~bligatod to make any Draw at any 
time that the any Unit Allocation is not "in balance." 

9.2. No Liens. Make all necessary payments so that at all times the Property shall be Completely 
free of any lien or claim of any governmental department or agency or of coy private Person not specifically pennitted 
by Lender in writing and that nn stop notice is served upon [.ender. R~rrower shall, upon resiuest, furnish full 
information to I..eade~ and permit inspection of iks bcrc~ks and records by Lender, so as ko satisfy Lender of full 
compliance with the provisions of this paragraph. 

9.3. Legal Entity, Business, etc. (a) Maintain its existence in the form under which it currently 
operates, and preserve in full force and ef~`ect all its rights cad franchises having a material ef~`ect upon its business or 
the ownership of its properties; and (b) give prompt notice to Lender of any material change in Bnrmwer's or any 
Guarantor's business or financial position, any change in any location wfiere Borrower's or any Guarantor's accounts 
and/or assets are to lie maintained, the location of any neK~ places of business of Borrower or any Guarantor and ttte 
changing or closing of any of its existing places of business, and any change in Borrower's ~~r any Guarantor's name. 

9.4. ~lnancial Reports, Information and Covenants. Furnish to Lender all reasonably 
available information conc~ming the condition of Borrower and each other Financial Covenant Party and their current 
operations, including balance sheets acid income statemenks and such other financial information at such reasonable 
times as Lender may require. Such information shall be certified by a duly authorized officer or agent of Borrower 
and each other Financial Covenant Party. Without limiting the foregoing, Borrower agrees to comply, and, where 
ap~licahle, to cause each ether Financial Covenant Party to comply, with the specific financial reporting requirement, 
and to maintain and satisfy, suc1, where applicable, to cause each other Financial Covenant Party ro maintain and 
satisfy, the ["financial ratios and eovenants set forth on SCHEDULE 2 to this Agreement, as such covenants may 
subsequently be amended. 

9.5. Inspection. Permit any authorized representative of Lender to visit Borrower's business 
location and project sites to inspect and moke copies of its 600k.5, ~coouni5 and records and to discuss its business, 
finances and account~5 with its ofticers and authorized repre:;entative~. Borrou~:r acknowlcdgcs that LendCr wrll 
perform collateral audits nn a resular basis (i.e., at least semi•snnuall~). 

9.6. Payment of Taxes. Pay all taxes, assessments and governmental charges upon Borrower 
~r levied Against any of its properties prior to the date on which penalties will attach, anless and t~ the extent the same 
shall be contested in good faith and by appropriate lawful proceedings by Borrower, subject to sicch further 

requirements as may be set forth in the Loan Documents. 

9.7. Use of Proceeds. Use each Dmw hereunder only for payment of the costs of the project 
for which that Draw is approved and for no other purpose. 

9.8. Compliance With Laws. Comply, and cause each Guarantor to comply, with all applicable 
requirements (including applicable Laws) of any governmental authority having jurisdiction over Borrower, each 

Guarantor, the Project or the Property. 

4.9. Furnishing Notices. Provide Lender with copies of all material notices and 
communications pertaining to the Project or the Property that are received by Borrower, including notices from any 
governmental authority ar insurance company, notices of any change order, notices of any dispute with a contractor, 
claim of lien nr notice of any ~thcr suit, litigation or other act which eauld have a Material Adverse Effect within 
seven (7) days after such notice is received. 
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10. NEGATIVE COVENANTS. While any sums remain outstanding hereunder, F3orrower will nat, 
w¿thout L.ender's prior written consent: 

10.1. Liens and Encumbrances. Create ar pernut to exist any mortgage, pledge, lien or other 
encumbrantc with respcc# to any of the Property or otter collateral pledged to Lender. 

10.2. Gaaranties. Guarantee or otherwise become a surety with respect to the obligations of any 
other Person, except by endorsement of Qegotiable instnamen~~ far collection in the ordinary course Qf business or in 
connection with inc3ehtedness for development and canxtruction activities relating to mans obtained by Borrower in 
the ordinary course of business. 

10.3. Assignment or Sale of Asset. Assign or sell any of its aRseGs, except in the ordinary ~oursc 
of its business consistent with its past prActices or in cormecti~n with any indebtedness consented to by Lender. 

IQ.d. Change of Management and Control There shall be no change iii the management, 
Control or ownership of Borrower. The eurrent management and control of the policies and management of Borrower 
by its current ownership and officers is m~tcrial to Bank iui extending credit and financing the Loan pursuant to the 
Loan Documents. 

ll. EVENTS OF DEFAULT. 

11.1. Events of Default Defined. Borrower shall be in default under this Agreement upon the 
occurrence of ony one or more ofthe events of default described below (each a~ "~venr ~f Default'): (a) failure to 
pay any principal reduction or interest payment when and as the same shall become due and payable wvd~r any ~f the 
Loan Documents or under any other indebtedness of Borrower ar its Affiliates to I..ender, whether at irs scheduled 
payment date or otherwise, including any Related Loan, the Ratc obligations or any other ~hligations, which failure 
continues fir a period of ten (10) days after the due dato thereof•, (b) any representation or warranty made now or 
hereafter by any BorrovWer or Guarani4r ~rursuant to this Agreement ~r any other Loan Document, or any statement, 
report or certificate provided t~ Lender by any Borrower or Guarantor in coiu~ection therewith, pmves to be false in 
any material respect av of the date made; {c) any individual Borrower, Guarantor or Financial Covenant Party shall 
die or become incapacitated; (d) B~rrc~wer or any Guarantor shall become involved in financial difficulties as 
evidenced by failing generally to pay debts as they became due, ~r filing a petitwon under any chapter of the Bankruptcy 
Code, or filfng any answer or admission asking for such relief, or making an assignment for the benefit of creditors, 
or consent to appointment of a trustee or receiver for any of such party's assets, or the enhy of an order for relief 
against such party as a debtor under any chapter of the Bankruptcy Code, ar the entry of a court order appointing a 
receiver ar trustee for all or a major portion of such party's property without its eons~nt (each an "insolvency 
Proceeding"), which order shall not be vacated or stayed within thirty (30) days of its entry (provided upon filing of 
any Insolvency Proceeding, then Bgnlc shall not be required to find any additional Draws, and shall be permitted to 
exercise remedies necessary to protect ies intcr~st, including to file proofs of claim, seek adequate protection of cash 
collateral, and to take other actions reasonable necessary to protect Liens given to s0cure any of the Obligations); (e) 
any Guarantor fails to perform or observe any teen, obligation, cove~¿ant or agreement under any Guaranty of 
Borrower's obligations hereunder (subject to the notice and erne rights under subsection (j) below), or any such 
Guaranty is repudiated, revoked or terminated without Lender's prior written consent, dr any Guarantor or Borrower 
claims ihok the Loan Documents including the Guaranty is ineffective ~r unenfarceablc, in whole or in part and for 
any reason, with respect to amounts then outstanding or amounts that might in the futaro be outstanding; (~ Bank Fails 
to have a legal, valid, binding and enforceable first priority lien on the Unit financed or other collateral for t~fe full 
amount of the Lean; (g) construction of a dwelling a~ part of a Unit is not performed in a good and worlunanlike 
manner or fails to continue to meet the requirements of all applicable federal, state, county, municipal or other 
government r~ulations, or the requirements ~f any public utility provider; (h) Borrower fails to make timely }~ayment~ 
to condractQrs, subcontractors, laborers, u~aterialmen and suppliers, and if such failure results in the filing of a lien or 
step notice Against the Unit financed under the Loan that is not cured within the time required and according to the 
provisions of Section 13 of this Credit Agreement and is still outstanding after the day such lien is required t~ be 
removed by 5ectian 13 below, or in the event the holder of any lwen againsk any Unit (akher than Bank) initiates any 
execution or other pmcess to foreclose or enforce a lien against a Unit; (i) if cost overruns occur and Borrower fails 
to deposit sutfjcient additional funds into Borrower"s Nunds Account with Bank as required by Seciian 9 afthis Credit 
Agreement to cover the additional costs within ten (10) days; (~) E3orruwer or any Guarantor fails to perform any outer 
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term, provision oe covenant in this Agrcemant car in any othcr Loan Document and any applirsble cure period for such 
non-performance has elapsed, ~r an Event of DCfault otherwise occurs as defused under any of the other Lean 
Documents; pro~~ded that if no curt ptriod is proviid~d with respect to such default then Bprrower or the applicable 
Uuarnntcar shill have a pc~-[~d of fifteen (15) days after it has notice of such default in which tc~ cure s~eh failure; or 
(k) the nccurrenc~ taFan event which has a Material Adverse Effect on Borrower or any Guarantor. Natwithstanciing 
the ab-clue, upon the deaEh ufany Guarantor (each a "Ileeensecl Guarantor", collectively the "Deceased Cuararttors")T
then, prior to enforcing any remedies as holder of the Loan, Lender agrees tc~ t~wiew any prc~ptasal tc~ substitute a new 
guarantor (each, a "New Guarantor", collectively the "New Guara~dors'~ far any Deceesaci Guarantor, and if such 
New Guarankor is satisfactory to Bank and new guaranty agrocmc;nts are executed in favor of Bank on terms acceptable 
to Bank in its discretion within sixty (60) days of the death of the Guar$ntor, then the Event of Default shall be cured, 
The decision as to whether the proposed substitute Guarantcir is acceptable shall be made by Bank in its sole discretion 
consistent with its normal underwriting standards. 

11.2. Remedies. Upon the occurrence of any Event of Default, Lender shall have ~ obligation 
to make further disbursements or Unit Allocations hereunder and any and all liabilities of Borrower to Lender, 
including the Obligations, may be accelerated and khe outstanding principal balance of the Loan shall become 
immediately due and payable, at Lender's option, without presentment, demand, protest or notice of any kind, a!1 of 
which are hereby expreR$ly waived by Borrower (unless prohibited by applicable law). Lender may exercise, at its 
option, any of the rights and remedies available to it hereunder ar otherwise available under law ar equity, including 
without limitation, electing (i) to perform any defaulted Cavtn~nt or provision to such extent as Lender shall elect in 
its sole discretion, andlar tc~ disburse funds ender any Note for such purpose (including, without limitation, payment 
of insurance premiums, taxes or assessments), which amounts, together with interest thereon from the disbursc;ment 
date until paid at a rate per annum ec~ua! to the rate of interest payable for the same period agplieable to the Note, shat( 
be seeLred by the Mortgage Inskrument; (ii) to take c~~krol of any or all collateral; (iii) to exercise all rights and 
crmedies of Lender under this Agreement, under any other Loan Documents, such as f~rs~lasure of all real and 
personal property, appointment of a receiver, collection cif rents, exercise of power of sale or otherwise under 
applicable law or equity in such order, concurrently, consu;uti~eiy or otherwise, as L.~r~der deems appropriate in its 
discretion. 

12. PAYMENT OF EXPENSES. Bairower shall pay all costs an@ expcn~rs of Lender in connection 
with the underwriting, processing, closing and funding of the Loan and the preparation, ncgatiation, execution and 
delivery of the Loan Drn-umenks or otherwise related to the Lasn, as w~11 gs any amendments, modificptions, consents 
ar waivers relating thereto, including, without limitakian, attorneys' fees (including reasa~~able fees of Lender's in-
liouse counsel, if used) and cost, upon demand by LendCr. Lender s6~11 provide Borrower with dcwuroentatioo of 
such casts and expenses. In addition, Lender shall be entitled to recover any reasonable costs and expenses incurrcxi 
in connection with the preservation of rights under and enforcement of the Loan Documents, or khe protection of its 
collateral thereunder, whether or not any lawsuit is commenced, in all such cases including, without limiffitiou, 
reasan~bl~ attorneys' fees (including reasonable fees of Lender's in-house counsel, if use~cl) an~i eosiy, and all such 
fees and casts incurred by Lender in cunneckion with any banlavptcy proceeding affecting the Lcaan ar Lender's 
security ilt~refor in any manner. 

13. LTNAL1TIifJRIZF,D LIENS 4R ENCUMBR~'~NCFS. If any claim of lien, Iien, attachment or 
similar praces,R is fiicci or rx:corded, or any stop notice or other notice of lien is served open I.cnder, in cc~nc~ction with 
any Unit or other Martian of the Property, or if any judgment or other encumbear~ce is planed a~inst any such property, 
it shall constitute an fivent of Def$ult unless $orrc~wer, within tturty (30) days of written notice by Lender tc~ Borrower 
of the existence of such claim, lien or encumbrance: (i) pays the retatcxi judgment or claim and obtains the release 
and satisfaction of such lien, claim of lien, judgment or encumbrance, (ii) nbtain.~ the release of such lien, judgment 
or other encumbrance by recording and/or serving a surexy bond in accordance vrith applicable law; or (iii) provides 
Lender with a bond or such ether security or ak~urancc as Lender, in its sole discre~ian, niay eequire in an amount 
equal to at least 150% of the amount of the lien, claim of lien, j udgment or other encumbrance, to ensure payment of 
such lien, claim of lien, judgment or other encumbranr.~ or otherwise protest Lender and tt~ Property. If Borrower 
does oat re:;olve the lien, oi~im of lien, step notice, judgment or other encumbrance in a manner xatisfact~ry to Lender 
within xaid thirty (3Q) days, Lender may, at its option, disburse proceeds from the Loan to pay such lien, claim of lien, 
judgment or other encumbr$nce; withl~ld from subsecZuent Draws an amount equal to up to 150°fo of the amount of 
the encumbrance; or exercise any ether rights and remedies available to Lender upon the occurrence of an Event of 
Default. Lender's rights under this pAragraph shall not be affected by any claim ~f Bc~rrow~er that the lien, claim, stop 
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notice, judgment or other encumbrance is invalid, it being underskaad khat khc decision o£Lender to pay ar withhold 
is to be made by Lender in its sole discretion, subject only to Ba~rower's right to provide a bond or other security 
saGsfaetory to Lender as provided above. 

14. OFFSET RIGHTS. Lender mad take from any funds of Borrower in its possession gt any time car, 
at tbe option of Lender, from any of the proceeds ~f the Loran, any amounts that B~rrawer has agreed to pay or is liable 
fc~r under any of the Loan Documents, lwt Bonow~r shall neverthele~ remain liable to Lender until all Obligations 
providod for in this Agreement h$ve been fully paid and discharged, notwithstanding I,cndcr may not have elected to 
Fake payment from such funds. 

I5. DISCLAIMER OF LIABILITY, The execution of this Agc~m~nt or any ~f the other Loan 
Documents by Lender and Borrower does not constitute a joint venture and no pmvision of this Agreement or any of 
the other C.a~n Da~uments is made or shall he construed for the benefit of any third parley. i~orrawcr hay accepted and 
hereby accepts the sole responsibility far the selection of its own contractors, subcontractors and all material, supplies 
and equipment to be used in the development and construction work at the Property, and Lender assumes a~o 
responsibility to Borrower, any contractors, subcontractaes or any other p~ersan far the completion of the improvements 
or for the quality thereof, nor does Lender assume any responsibility for the application of Draws or payment of 
contsactoes, subcontractors or sup~iiers. Inspection by Lender df development and coasteuction work is fc¿r the ~uurpose 
of protecting the security of Lender and is nc~t to be conswad as a representation by Lender that such work will be 
fine from faulty material or workmanship. In no event shill Lender be liable to Borrower for punitive, exemplary or 
consequential damages, includsn~, without limitation, lost profits, whatever the nature of a breach by Lender of its 
CDt~ligations under this Agreement or any of the Loeui Gocumenis, and Borrower waives all claims fc~r punitive, 
exemplary or consequential damages. 

16. REQ[IIItED I~iOTIC~ OF DEFAULT TQ LENDER. Lender sh$Il not be in default under this 
Agreement, or under any other Loan Doc;nmentsr unless s written notice specifically setting forth the claim of 
Barrovrer shall have been given tc~ Lender within three (3) months after Borrower first had knowledge of the 
occurrence Qf the event that Borrower alleges give rise t~ such claim and Lender does not remedy ar cure the default, 
if any, pmmptl}~ thereafter. Borrower waives any claim, set-off ar defense against Lender arising by reason of any 
alleged default by L,encler as to which Bonawer does not give such notEce as set forEh herein. Bvrraw~r acknowledges 
that such waiver is ar may be essential to Lender's ability to enforce its remedies without delay and that such waiver 
therefore constitutes a substantial part of the bargain between I.entier and Barravrer with regard to the Loan. 

17. GENERAL PROVISIONS. 

17.1. Captions; Severability. Captions and headang.5 are uRod fnr convenience only and are not 
untended to modify ar limit the textual provisipns of this Agreement. If any one ar more crf the provisions ~f this 
Agreement are determined to be invalid, illegal ar unenforceable„ ouch tut~nforeeabilrty shell not effect the ether 
provisions thereof. 

17.2. Notices. Any nc~tiee or demand tc} any Borrower shall be deemed to have been given when 
m~il~l, first class, postage prepaid or personally delivered to Bon•~wer at Borrower's address act forth above ar to 
such other address as Borrower may famish in writing to Lender for such purpc~s~_ 

17.3. Gt¿vernin~ Law and Venue. This Agreement shill be construed, interpreted and eaforccd 
in accc~rdancc with the laws of the State of North Carolina without resard to its conflzcts of law principles. Venue of 
any action to enforce or interpret, or otherwise relating to, this Agreement shall lie with the state and f~dcral courts of 
Forth Carolina, ax applicable in e~nn~ction with pursuik of remedies. As such, Lender may pursue its remedies in the 
courts in ca+hich We Project is located or in the eourks residing in the State df NUrth Carolina in its discretion. 

17.4. Entire Agreement; Amendment, This A~reenaent it intended to set forth the entire and 
Cnal agreement o£the parties concerning the subject matter here~~f. This Agreement may not be amtndad or modific~i 
except by .vritten agrecsment of f3orr~w~er and I..~nder. 
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17.5. Publicity. If Lcndcr desires, it may announce and publicize the fact that it is providing 
financing, and may (at Lender's expense) place signs on the Property, as long as such property remains subjec# to 
Lender's security interest. 

17.6. WAIVER OF JURY TRIAL. LENDER AND BORROWER EACH HEREBY 

WAIVES, T(7i THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, THE RIGHT TO A TRIAL BY 

NRY IN ANY ACTIQN OR PROCEEDING BASED UPON, OR RELATED TO, THE S[JBJECT MATTER OF 
THIS AGREEMENT. THIS WAIVER IS KNOWINGLY, INTENTIONALLY AND VOLUN'T'ARILY MADE BY 

LENDER AND BORROWER, AND LENDER AND BORROWER ACKNOWLEDGE THAT NO PERSON 
ACTING ON BEHALF OF THE OTHER PARTY TO THIS AGREEMENT HAS MADE ANY 
REPRESENTATIONS OF FACT TO IlVDUCE THIS WAIVER OF TRIAL BY JiJRY OR IN ANY WAY TO 
MODIFY OR NULLIFY 1TS EFFECT. BORROWER AND LENDER FURTHER ACKNOWLEDGE THAT THEY 

HAVE BEEN REPRESENTED (OR HAVE HAD THE OPPORTTJNITY TO BE REPRESENTED) tN THE 
SIGMNG OF THIS AGREEMENT AND IN THE MAKING OF THIS WAIVER BY INDEPENDENT LEGAL 

COUNSEL, SELE('fED OF THEIR OWN FREE WILL, A.ND THAT THEM HAVE HAD THE OPPORTUNITY 

TO DISCUSS THIS WAVER WITH COUNSEL. 

17.7. Confidential Nature. The terms and provisions of this Agreement and the other Loan 
Documents, other then tt~e provisions of the Mortgage Instrument and any UCG1 ar other instrument r~ecarded t~ 

confirm or perfect a lien in favor of i.ender (collectively, the "Confidential Information") are confidential and 

proprietary information for the benefit of Borrower and Guarantors, if any, wix~ asree t~ keep the Confidential 

I~formatian in strict confidence, subjec# to the terms hereof Except pursuant to a subpoena, court order or judicial 
pmeGcs (and for such subpoena, court order or judicial prrsce~.c Bank will be given reasonable notice and an opportunity 
to object xnd intervene) or pursuant to enforcing the terms of tttc Losn Documents due to breach, such Cadential 
Information shall be kept confidential and private, and ~zhall not be shared or disclosed by Borrower or any Guarantors 

with any other person or entity other than banking regulators, banking consultants required by laws and regulations, 
their auomeys and accountants who have a need to know the Confidential Information, and each of whom shall also 
(to tl~e extent pernutted by law), be subject the terms of this confidentiality provision. Except as permitted, prior to 
sharing the Co~dential Information with any other Person, Borrower and each Guarantor, if any, shall obtain express 
written consent from Bank. 

17.8. Execution in Counterparts. This Agreement may be executed in any number of 
counterparts aixi by different parties hereto in separate aounterparis, each of which when so executed shall be deemed 

to be an original aQd alJ of which taken togcthCr shall constitute one and the same agreement. 

17.9. Errors and Omissions. Upon request of I.cnder, Borrower shall fully cooperate, ~ncl shall 

cause all Guarantors to fully cnoperate, in the cornction of any and all errors in the preparation, execution or 
acknowledgment of any Loan Document:;, if necessary in the reasonable discretion of Lender, so that all Loan 

Documents are properly executed and ackrtowtcdgai (as appr~priatc) and accurately describe the terms of the Loan. 

Borrower shall reimburse Lender for any and all expenses, attorney's fees and damages resulting from any failure of 
Borrower to comply with this Section 17.9 within thirty (30) days of Lender's request. 
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IN WITNESS WHEREOF, the parties have executod this Agreement as of thz Ef~'ective Date. 

BORROR'ER: 

NEST HOMES, LLC, 
a North Carolina limited liability company 

Name: Eric M. Wood 
Tide: Manager 

LENDER: 

UNITED COMMUNITY BANK, 
a South Carolina state-chartorod bank 

~~/~. 

By' ~ —
NB~le• Scott K. Ernest 

'i '1(~e' • Senior Vice President 

Attaclements: 

SCHEDULE 1: Basic Loan Terms 

SCHEDULE 2: Finaneral Covenants 
SCHEDULE 3: Drew ScheduleJConstruction Inspection Request 
EXHIBTT A: Certificate of Compliance 
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SCHEDULEI 

Basic Loan Terms 

Borrower; NEST HOMES, LI.G, a North CFarolina limited liability com~~ny 

THIS SC~IEDULE sets forth the Basic Loan Terms and certain other provisions applicable to funding under the Master 
Residential Construction Line Agxeemeni betrr~een Lender and Borrower. 

A. Purpose of Loan and Master Note Structure; 

The proceeds of the Loan shall be used exclusively to ~na~ce the purchase of Finished dots, if applicable, end the 
consuvction of v~riaus Units ~ Approved Subdivisions, which Loan will he secured by one ~r more Mortgage 
Instruments on the individual lots located on the Property, and to pay casts and fees associated with ithe Loan approved 
by Lender. 

Lender has agreed to advance funds ander the Facility only in connection with Appr~aved Subdivisions. Lender's 
approval of advancement of funds in connection therewith shall be upon Borrower's request end at [.end~r'4 ule 
discretion, 

Funds advanced antler the Fgaility to fund e Unit Allocation approved by Lender shall be evidenced by the Master 
Npte.1'he Matter Note evidences atl advances and disbursements made for funding Unit Allocatsons for one or more 
Units approved by Lender. 

The aggregate principal amount outstanding under and committed for funding all Unit AllvcatianK xhaU not exceoci 
the maximum axnnunt of the Master Nate, ar the Maximum Facility Amount. 

No new advances or disbursements shall be made an the Laan or Facility for new Unit eor~struction starts ar new Lot 
aequisiti~ns on or after ~e Residential Line Expiration Date, unless extended or renewed by Lender in its sole and 
absolute discretion. 

"Residerrfial Line E.z~rrrrtia~i Date" means September 30, 2022. If Lender elects to extend the Residential Line 
Facpiration Dxt~, then the Borrower and Lender shall promptly enter into an amendment to the Master Note to extend 
the Master Note Maturity Iaate to tt~ same date as the new Residential Line Expiration Date. 1f the Lender elects not 
to extend the Residential Line F~cpiration Date, then Borrower and Lender shall promptly enter into an amendment to 
the Master Note to extend the Master Note A~leturity Date to the date which falls twelve months after the 
conunencement date of the most recently established Unit A1locati~n fvr the constn~ction o£ a house or p~~rchase of a 
Finished Lot, whichever is later. 

'I`he principal and interest balance outstanding under the Master Note for each separate Unit Allocation shall be due 
and }aayable in fWl on the Unit Maturity Date. 

The Loan is secured by one or more deeds of trust, mortgag~-~ car deeds to secure dtbt {collectively, $nd as amended, 
khe "Marl~a~~ Instrurne~~t ",J crcatin~ a first pUaition lien ~n the rea! property in any Approved Suladrvision for winch 
the funds are to be advanced hereunder {the "Preperty"). 7'he Mort~x~e Instrument and the legal deseriptian therein 
shall tar. m~dtficci and amended, or additional A+tort~ag~ Instruments shall be recorded, as funds under the Facility are 
advanccxi for constrieeti~n on additional Prc~perry u~ an existing or newly Approved 5ubdirrision. 

B. Loan Fees: 

Upon establishment of each Unit Allocation, Borrower shall pay Lender a loan fee (the "Loan Fee") in an ~mounE 
equal to one percent (1.0U°lo} of the amount of the applicable approved Unit Al3oeation. 
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G Borror~ing Forrnul~i Percentages: 

The E3arrowing Formula uc~d to calculate the Unit Allocations available for Draws under the Note shall be the 
percentage set forth below for the applicable type of Unit that results in the lesser amount available: 

I'roperty 'Type: Loan-to-Value Loan-to-Hard Cost: 
(as determined 

A raisal : 

finished Lois: 75% 75% 

Pre-Bald Units and Construction on 75°!0 100% 
Finished Lots: 
(Draws for Pre-Sold Units are 
farther limited to 75°la of the 
Purchase Price described in a 
Qualified Sales Contract) 

Spec Units: 75°10 l00% 

Model Units: 75"0 100°io 

provided ihet the amounts c~etermineti using the foregoing perccntagas shall in any event not exceed the applic~bte 
maximum Unit Allocation set forth below. 

The amounk of the initial Draw made by Lender in connection with aPre-Sold Unwt, Spec Unit, yr Madel Unit, if any, 
shall equal 104°/a of Finished Lot Hard Cost. In no event shall Lender be obligated to make any Draw hereunder if to 
do so would cause the Loan-To-Value ratio, Loan-To-Hard Cost ratio, or Lose-to- Purchase Price ratio far the 
s~pplicablc Urut Allocation to excxed the applicable ratio set forth ahave. 

D. Ma~cimum Unit Allocatlona: 

The maximum Unit Allocation uvailahlc for each type o£Unit is set ti~rth in the fi~tlowing table: 

Property Type: Maxinwm Alla~cAtion: 
Finished Lots: X750,000 maximum commikted in ttae aggregate at 

any particular time 

Pre-bald Units: NIA 

Spec UnitK: $S,OW,000 maximum a~mmitted in the aggrebate at 
any particular time 

Model Units: Model Units shall count as Spec Units for all 
purpa~es and limits 

Addltlonal Unit Allocation Llmlts. Lender reserves the right tc~ limit the number of Spec Ulltlti 8I7(L'or aggregate 
exposure on a pc~--subdivision basis. 

Deadline for Start of Construetioa. Borrower shall bebi~ construction of a particular Unit within thirty (3fl) days ~f 
the date of the New Unit Financing Confirmation relating to the applicable Unit. If Borrower does not begin 
construction within such period, Lender may, at Lender's sole discretion, and in addition to such ath~r remedies as 
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may be avarlablc to Lender under the Lin Uocumen4s,, refuse to make any further disbursements under the Unit 
Allc~catian fc~r construction of such Unit and require immediate payoff of that Unit Allocation. 

~. Ma~mum Holding Perlods/Reles~se Prices: 

Individual Unit Allocations shall be outstanding for particular types of Units only for the fallowing maximum holding 
periods. Individual Units shall be released from the lien of the applicable Mortgage Instrumenk only u~mn payment of 
the following applicable Release Priee: 

~~~nerty Tme: Holdir¿e Period/[lnit Maturity Date: Release Price: 

Finished Lots: 12 months Far + accrued inkerest + fees** 

Pre-Sold Units: 12 months Par + accrued interext + fecs 

Spec Units: 12 months Par + accrued interest + tees 

Model Unit,K: 12 months Par + accraed interest •~ fees 

'"''Notwithstanding the forzgoing, for any Unit Allocation that covers more than four (4) Finished Lots, the Ctelease 
Price for each Finished Lot in such TJnit Allocation wil! he 133°fo of Par + accrued interest + fees. 

'The Maximum Holding; Period for ~ Finished Lot assumes no construction has hegun on that lot. If Lender approves 
the construction of a Unit on a finished Lot pursuant tv a New Uoit Financing Confirmation, Then the Finished Lot 
becomes a Unit, a new Maximum Holding Period for the applicable type of Unit commences to run and a new Unit 
Maturity Date applies. Borrower shall be required to repay all advances by Lander associated with the Unit Allocation 
including those advances made far purchase of and, where applicable, con.~truction of imprcavements on, the epplieable 
Unit together with interest accrued thereon at the end of the appiscabte Holding Period (i.e., the Unit Maturity Date). 
At Lender's option, Borrower may extend the Unrt Maturity D~1~ for any Lfnit Allocation by six (6) rr¿onth intervals, 
by written notice to Lender and payment of foe to Lender of 5250 per Unit for wtuch the Uttit h~4aturity Date is 
extended, provided that such nc~ticr. ~rxi payment must be received by Lender no later than the Residential Live 
Expiration pate. 

F. Revolving eonstrucUon Llne. 

'I"he Loan i~ ~ revolving obligation, provided, however, that (i) Individual Unik Allocations ahall tie subject to the 
Maximum Holding Periods for the particular type of Unit as set forth above and (ii) Borrower shall not be entitled to 
any new Unit Allocations hereunder on or after the Residential Line Expiration Date without Lender's specific written 
consent. The aggregate Unit Allocations available for the purchase of lots and the constructicm of Units h~reuncier 
shall t~ limited by the maximum outstanding principal amount available hereunder. 

G. Sublimity and Covenant re: Unsold Units: 

(a} Any unused portion of the Spe4 Unit xublimit (iac;luding Mcxiel Units) not funded or committed 
herein may be util ized by Bvrrc~wer for a Frc-Sold Unit. 

(b) 'The determination of whether or not a Unit is a Spec Unit or a Model Unit shall tic made from time 
to time in conjune~eon with Lender's periodic review of Borrower's compl~~nce with the terms of 
this Credit Agreement. 

H. Cu~npletion of Construction. 

Once Borrower lLas conunenced construction of a particular Unit, Borrower shill not ~eas~ or substantially cease 
productive work oc~ that Unit far more than twenty (2D) days in the aggregate without the prier written consent of 
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Lender. Gonstructinn of an individual Unit with proceeds of the t..oan shall be completed to Lender's satisfaction 
within nine (9) manth~ of !be uutial advance under the applicable Unit Allocations) relating to such Units) or the 
commencement of work on such 11nit(s), wtuchever is earlier. 

I. Additional Conditions for Closing and Funding fn New Subdir°isions: 

Borrower must satisfy the fallowing additional conditions far ~ particular subdivision prior to such subdivi.~;i~n 
becoming an Approved Subdivision end I.endar making funds available under the Facility in canneckion with gurchasc 
of lots and the construction of single family residences in such subdivision: 

(a) Lender reserves the right to require an envirorunental report and appr~isat for the applicable 
subdivision, which must be satisfactory in all respects to Lender; 

{bj Lender must have received a lot purcha~;c agreement for the ap~+licable suhdivision, which must be 

satisfactory in aU respects tc~ L,ender; 

(c) LEnd~r must have received a recorded Plat far the applicable subdivision, lIl fQTtl1 8ilt~ fiUbSI7RC0 

satisfactory to Lendzr; 

(d) Borrower shall have executed and delivered to Lender such additional security deeds or an 
amendment to the Mortgage Instrument, os Lender shall reasonably require, to ec~sure that Lendear 
holds a fiat lien position against any portion of the a{~plicable subdivision ft~r which financing is 
caught under the Facility, including without IimiWtion public roads or private road acces.5 and other 
development rights, as maybe required by Lender in ns discr~cion; and 

(e) Lender's review of a request to approve a particular additional subc~ivisian lot or Unit far fcnancing 
hereunder shall, in any went, remain in Lender's sole and absolute dws~cretion. 

J. Required Guarantor(s): 

As a condition of the Loan, Borrower shall cause each of the following (each a "Cuarn~rtor ) to execute guaranty 
agreements in the form required by Lender guaranteeing all Obligations of Borrower to Lender, including c~mplekion 
and payment. Such guaranty agreements muss remain in force at all times while amounts are outstanding or available 
for disbursement under the Loan or under any other loan from Lender to Borrower. 

Guarantor Name Guaranty Amount 

T~eno B. Hawkins Unlimitai 

Fric M. Wood Unlimited 

K. Cross-I}efault/Cross-Collateral: 

Borrower und~rskancis that the Loan is cross-defaulted with any Related L.Qanx, such that a default under any one of 

the Related Laanx eonstitules a default under the La$n. Additionally, all of the Related loans are crass-c~tlateratized, 

such khat following an event of default under any of the Related Lcyans, Lender, in its discretion, may exerciu its 

rights and remedic~ agains! any and all of the collateral securing any of the Related Loans. Notwithstanding such 

cross-collaterelizetion, Lender shall have the sale xnd exclusive right to segregate the separate securiiy interests 
grsntcd under the Related Loans sQ that the Mortgage Instrument given far eacll particular Related Loan shall act as 
security only far such Obligations of Borrower as Lender, in its sole discretion, shall determine, and theretay to remove 

all other Obligations of Borrower from the scope of the Obligations secured thereby. Lender rr~ay exercise its right to 
segregate the different collateral as ~curity for particular Qbligations of Harrower unilaterally, and withc7ut prior 
notice to or consent by Borrower or atty other party, by providt`ng written notice to Bor~wer at any time prioe ko a 
forecla~ure sale of any portion cif any of the collateral for the Related Leans, Such notice shall identify by any 

reascznable means those particular Obligations of Borrower khat shall remain secured by each 141ortgage InsXrument 
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and provide that any other Obligations of Borrower to Lender shall no longer be secure by such Mortgage 
Instrument(s). Such notice shall be effective immediately to amend the L.o~n Documents in accordance therewith. 
Borrower hereby irrevocably designates and appoints Lender as its attorney in fact, such power of attorney coupled 
with an interest, far the limited purpose of prcparin~ eny amendments required in accordance with this Section. 

L. General Liability Insurgnce: 

Until the Loan is repaid in full, and in any event until the Residential Line Expiration Date, Borrower shall purchase 
and keep in effect, at its cxpcnsc, commercial general liability insurance with a combined single limit of at least 
$ I ,000,000.00 per occurrence snd at least $3,000,000.00 general aggregate, Any such policy shall: (1) name Lender 
as an additional insured; (2) be issued by an insurance company that is acceptable to Lender; and (3) pmvide that said 
insurance may not be cancelled except upon thirty (30) days prior written notice to Lender. 
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SCHEDULE2 

Financial Covenants 

Borrower: NEST HOMES, LL.C, a North Carolina limited liability company 

THIS SCHEDULE seti4 forth the applicable financial reporting requvements and financial covenants required undr.r 
the Residential Construction Line Agreement between Lcncier and Borrower. 

A. Reportlug Requlrementa. 

Borrower agrees to provide to Lender the following financial information in form and substance satisfactory to Lender 
within the applicable deadlines set forth below: 

Individual or Entity Required to 

Provide Information 

Borrower and its subsidiaries 

Borrower 

Borrower and Guarantors 

Guarantors 

Information to Be Provided 

Consolidated year-end financial 

statements compiled by an 

accounting tlrm selected by 
Borrower and deemed acceptab(~ by 

Lender 

Quarterly financial statements 
preparad and certified by 
management 

Federal tax returns together with all 

schcdul~s, as well as cxtansions 

Personal financial statements 

Frequency 

Annually, within 120 days of the 
applicable fiscal year end 

Quarterly, within 4S days of the end 
of each calendar quarter 

Annually, n~ later than 45 days 

following the earlier cif filing of such 
return or return's last due date 

No more than one year old at all 

times 

All such financial information shall be in a format approved by Lenckr, rn Lender's sole discretion, and certified as 

true, complete and correct by its preparer and by Borrower or, in the case of financial information relating to a 
Guarantor, by the Guarantor to whom it relates. Cn addidan, together with each financial statement to be provided by 
Borrower to Lender, Borrower shall deliver to Lender a duly executed Certificate of Compliance in the farm attached 
herein as EXHIBIT A (each a "C'ertifrcate of C:o~rrpliance ). Borrower shall also provide such additional information 

regarding the financial condition of Borrower or any Guarantor, or any ~liates of Borrower ~r any Guarantor, as 

Lander may reasonably request. 

S. Financial Covenants. 

The followins financial cflvenants (which shall be deemed "Financial Covenants" as referred to in the Certificate of 

Compliance) must be maintained at all times while any Notes ar other amounts are outstanding under this Facility or 

under any other abligAtion of Borrower to Lender: 

Individual or F.ntitv(ieYl Reauircd 
to Com~ly with C~vcnant 

F3~rrower 

Borrower 
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Financial Cavennnc 

Liabilities to Net Worth ratio equal to 
ar less than 2.50 to 1.00 

Minimum Tangible PVc;t Werth of 
$5,x}(}(),000.(}0 

Fr~c1uenc~et Wtxrch Compliance 

Will fie Measured 

Quarterly within 45 days after the 
end of each such period 

Quarterly within 45 days after tl~e 
enci of each such period 



I3c~rrowcr C;lab~l Spec Katio ~~f no greater than Quarterly within 45 days after the 
tip"~W end of each such period 

Borrower's and Guarankor's compliance with the applicable financial covenants set forth above shall be determined 
in accordance with Lender's standard underwriting and financial analysis criteria on the basis of the financial 
statements and other financial informakion provides! to Lender end disclased in the ~ertifieates of Compliance 
provided Lender by Borrower as sct forth above, as reviewed and approved by Lender. All terms used in computing 
all financial covenant:; shop he defined and calculated in a~ordance with GAAP untcss otherwise Consented in writing 
by Lender. 

C. Revision of Reporting Requirements and Financial Covenants. 

Borrower unc~lerstands that Lender may, in e:onnection with its approval of subsequent loans to F3ormw~r, in t~s sole 
discretion, revise ttt~ reporting requirements and financial covenants applicable to Borrower, any Guarantor and any 
other Finenc; el Covenant Party based an the mast current financial inforn~atfon provided by Borrower, any Guarantor 
and any other Fina~zcial Covenant Pally. Borrower acl~owledges and ogress that the Reporting Requirements and 
Financial covenants applicable to Borrower, any Guarantor, any other Financial Covenant Party or the Facility shall 
tie those stated in khe Schedule of Fwnancial Covenants rofereneed in Borrower's most recent lean from Lender, and 
the failure cif Borrower, Guarantor, any other Financial Covenant Party or the Loan to comply with such Re~wrting 
Requirements and Financial CavenantS shall cc¿nstitute an Event of De£sult under this Agreement and the other Loen 
DocumentR. 

2Ci 
C H.A R2t?4R 14~i 1 ~~'~ 



EXHIBIT A 
Certificate of Compltauce 

UNITED COMMUIrTITY BANK 
Attention: Scott K. Ernest, Senior Vice President 

RE: Master Residential Constructian i.ine Agreement dated as of December 14, 2U21 (as amended, moditied, 
supplemented, restated or renewed from trine to time, the "Agreemertl"), between NEST HOMES, L[.C, a 
North Carolina limited liability company ("Borrower"J and UMTED COMMUNITY BAI~IC ("Ler~det"). 

Rcferenc;e is hereby made to the Agreement. Capitalized terms used wn this Certificate (including schedules and other 
attachments hereto, this "Cerflficnte"j without definition have the meanings specified in the Agreement, 

Pursuant to applicabic provisionrz of the Agree~ricnt, ttze undersigned, being an Authorized Person designated in the 
Agrcerr~;nt, hereby certifies to Lender that all of the information provided in this Gerti~icate ar attached hereto is true, 
cnrreci and complete in all material respects as of the last day of the 5sca1 periods covered by the Cmancial statements 
delivered to Leader together with thss C,zrtifieate (,such statements the "Finrracial Strrterue~~ts" anti the periods 
covered thereby the "RepoNi~rg Period "). 

The widersigned hereby further certifies to Lender that; 

1. Compliance with Financial Covenants. Except as athenvise shown belUw, eaeh Finanaisl Covenant Party 
is in full compliance with the applicable Financial Covenants eontained in the Agrae~nent. 

A. Coven~at: A Liabilities to Net Worth ratio for Borrower aqua! to or less than 2.SQ to I .GO. 

Achtat: Liaf~ilities to Net Worth rskio of to l,U(} for Reporting Period ended 

B. Covenant: Minimum Tangible Net Worth cif 5,040,000,00. 

Aetual: Ta~gihlc Net Worth of for Resorting Period ended 

C. Covenant: Global Spec Ratio of not more than 65°l0 

Actual: G1aba15pc~ Ratio of % for reporting Period ended 

2. Review of Condition The undersigned has reviewed the kerns of the A~rCcment, ineluding but not limited 
to the representations and warranties of Hormvv~r and Guar~nt~rs set forth in the Agreetn~nt and the ether Loan 
Documents and the eo~enants of Borrower set forkh in the Loan Documents, and has made, or caused to be made 
under his or her supervision, a review in reasonable detail of the transactions and condition of Borrower, Guarantors 
and other any ether Financial Covenant Panics through the applicable Repotting Period(s). 

3. Non Comnlianee Schedule. To the extent borrower, any Guarantor or any other Financial CUvcasnt Party 
is not in compliance with soy of the covenants set forth in the Loan Dc>cum~nts or is otherwise in default under any 
of the terms or conditions of the Loan Document~g, ar in the event any of the representations aid warranties of 
Borcawer or any Guarantor in the Lean Documents are no longer true and aecurate, the undersigned has attached as 
Schedule A to this Certificate an adcicndum de~eribing and explaining each such default. 

4. 12epreser~tations and W~n~anties. To the undersigned's actual kn~wledg~, the representetic~ns and warranties 
~f Borrower aid Guarantors contained in the Laan Document, iR•cluding those contained in the Agreement, are true 
and accurate in ail usAteriat respects as of the date hereof and were true and aeeurate in alI material respects at all 
times during tl~e applicable Reporting Pcriod(4) oxcept as expressly noted on any attached Schedule A. 
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S. Covenants. To the u¿~dersigned's actual knowledge, during the Reporting Period, Borrower aril each 
Guarantor has observed and performod all of the refipective covenants and other agreements under the Agrr~ement 
and the Loan Documents, and satisfiod each of the conditions contained therein to be observed, performed or 
satisfied by Borrower or any Guarantor, except as expressly noted on any attached Schedule A. 

6. N4 Event of Default. To the undersigned's actual knowledge, no Default or Event of Default exists as of 
the date hereof or existed at any time during the Reporting Period, except as expressly noted on any attached 
Schedule A. 

IN WITI~IFSS WHEREOF, this Certificate is executed by the undersigned this ~_ day of ~~'; 202 . 

NEST HOMES, LLC, 
a North Carolina limited liability company 

~Y=____~ `Lf ~' (SEAL) 

Name: ~~r_ h _ L-~ ~..~ 
'Title: Manager 
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SCHEDULE 3
Draw Schedule / Construction Inspection Request Form

(Attached)
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MASTER RESIDENTIAL CONSTRUCTION LINE 
LOAN MODIFICATION AGREEMENT 

This Loan Modification Agreement (hereinafter "Agreement") is made and entered as of March 2l, 2023, by and 
between NEST HOMES, LLC, a North Carolina limited liability company ("Borrower," whether one or more), and 
iJNITED COMMUNITY BANK, a South Carolina state-chartered bank ("Lender"). 

WTT'NESSETH: Whereas Borrower has previously executed that certain Amended and Restated Promissory Note in 
favor of Lender dated October 6, 2022 in the maximum principal amount of $12,000,000.00 (as amended, or modified, 
restated or renewed, the "Promissory Note" or "Note"); and 

Whereas Borrower and Lender have previously executed that certain Master Residential Construction Line Agreement 
dated December 14, 2021 relating to advances under the Promissory Note (as amended, or modified, restated or 
renewed, the "Credit Agreement'); and 

Whereas Borrower and Lender agree that said Note and/or Credit Agreement shall be modified only to the limited 
extent as is hereinafter set forth, that all other items, conditions, and covenants of said Note and Credit Agreement 
remain in full force and effect, and that all other obligations and covenants of Borrower, except as herein modified, 
shall remain in full force and effect, and binding between Borrower and Lender. 

NOW THEREFORE, in mutual consideration of the premises, the sum of Ten Dollars ($10) and other good and 
valuable consideration, each to the other parties paid, the parties hereto agree that the Note and/or Credit Agreement 
are modified as hereinafter described: 

Capitalized terms used in this Agreement, not defined herein but defined in the Credit Agreement, shall have the 
meanings given such terms in the Credit Agreement. 

[f this Agreement is signed and accepted by Lender, then the terms of the Loan are modified as follows: 

1. The table is Section D (entitled "Maximum Unit Allocations") of Schedule 1 of the Credit Agreement is 
amended and restated as follows: 

Property Tvue: Maximum Allocation: 

Finished Lots: $1,000,000 maximum committed in the aggregate at 
any particular time 

Pre-Sold Units: N/A 

Spec Units: $7,200,000 maximum committed in the aggregate at 
any particular time 

Model Units: Model Units shall count as Spec Units for all 
purposes and limits 

It is expressly understood and agreed that this Agreement is a modification only and not a novation. The original 
obligation of Borrower as evidenced by the Promissory Note above described is not extinguished hereby. It is also 
understood and agreed that except for the modifications) contained herein said Promissory Note, and any other Loan 
Documents or Agreements evidencing, securing or relating to the Promissory Note and all singular terms and 
conditions thereof, shall be and remain in full force and effect. This Agreement shall not release or affect the liability 
of any co-makers, obligors, endorsers or guarantors of said Promissory Note. Borrower consent to the terms of this 
Agreement, waive any objection thereto, affirm any and all obligations to Lender and expressly waive and surrender 
any and all defenses or offsets against said obligations or Lender, including without limitation the Promissory Note. 
Lender expressly reserves al l rights as to any party with right of recourse on the aforesaid Promissory Note. 
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Unless otherwise provided herein, it is expressly understood and agreed by and between Borrower, and Lender that 
any and all collateral (including but not limited to real property, personal property, fixtures, accounts, instruments, 
general intangibles, documents, chattel paper, and equipment) given as security to ensure faithful performance by 
Borrower and any other thud party of any and all obligations to Lender, however created, whether now existing or 
hereafter arising, shall remain as security for the Promissory Note as modified hereby. Borrower agrees to pay all fees 
and expenses of Lender incurred in connection with any indebtedness of Borrower, or guarantor of any of Borrower 
indebtedness to Lender, including any fees and expenses incurred in connection with review of documents, 
modification of documents, and negotiation or collection of such indebtedness either before or after default or maturity 
and including all asset based review fees, filing fees and attorneys fees. Any default in the payment of any debt of 
Borrower to Lender shall be an Event of Default under the Promissory Note, the Loan Documents, and any other debt 
to Lender owed by any Borrower. 

Borrower acknowledges that the Promissory Note, the Credit Agreement and the other Loan Documents are fully 
enforceable in accordance with their terms and that neither Borrower nor any Guarantor holds any defense, offset, 
objection or claim relating to the Loan, the Promissory Note, the Credit Agreement, the Loan Documents or this 
Agreement, each of which is hereby waived by Borrower. Borrower expressly releases Lender, its officers, successors 
and assigns from any claims, causes of action, damages, and costs of any kind or nature related to the Loan, the 
Promissory Note, the Credit Agreement, the Loan Documents and this Agreement. No delay or omission on the part 
of Lender in exercising any right hereunder shall operate as a waiver of such right or of any other right of Lender, nor 
shall any delay, omission on the part of Lender in exercising any right hereunder shall operate as a waiver of such 
right or of any other right of Lender, nor shall any delay, omission or waiver on any one occasion be deemed a bar to 
or waiver of the same, or of any other right on any further occasion. Each of the parties signing this Agreement 
regardless of the time, order or place of signing waives presentment, demand, protest, and notices of every kind, and 
assents in advance without the necessity of its knowledge or further consent to any one or more extensions or 
postponements of the time of payment or any other indulgences, to any substitutions, exchanges or releases of 
collateral if at any time there is available to Lender collateral for the Promissory Note, as amended, and to the additions 
or releases of any other parties or persons primarily or secondarily liable (coilectively, the "Modifications"). Further, 
none of the Modifications shall in any way reduce or diminish the responsibility or liability for payment or 
performance to Lender by Borrower; any guarantor; or any other person or legal entity on any indebtedness or 
obligation to Lender. Whenever possible the provisions of this Agreement shall be interpreted in such manner as to 
be effective and valid under applicable law, but if any provision of this Agreement shall be prohibited by or invalid 
under such law, such provisions shall be ineffective to the extent of any such prohibition of invalidity, without 
invalidating the remainder of such provision or the remaining provisions of this Agreement. All rights and obligations 
arising hereunder shall be governed by and constituted in accordance with the laws of the same state which governs 
the interpretation and enforcement of the Promissory Note. 

For good and valuable consideration received, and with full authority duly given, each of the undersigned has executed 
this Agreement under seal and adopts as its / his/ her seal the word `seal' near its signature. 

BORROWER: 

NEST HOMES, LLC, 
a North Carolina limited liability company 

$y: ~l/ll v ~  (SEAL) 
Name~~ x ~ /~~ 
Title: Manager 
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ACCEPTED:

UNITED COMMUNITY BANK

By:
Name: Scott K. Ernest
Title: Senior Vice President

3 Loan Modification Agreement - Builder Finance
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CONSENT OF GUARANTORS 

Each of the undersigned is a guarantor of the obligations evidenced by, and/or incurred pursuant to, the Note and 
Credit Agreement pursuant to one or more Guaranty Agreements (each, a "Guaranty") executed by the undersigned. 
The undersigned agree and acknowledge that the Guaranty of each of us is in full force and effect and binding on each 
of us with regard to the Note and Credit Agreement, as amended by the Agreement (as hereinafter defined). The 
undersigned each consents to and joins as a party (where applicable) to the terms of the Loan Modification Agreement 
(the "Agreement") to which this instrument is attached, waives any objection to the Agreement, affirms any and all 
obligations to Lender (as such obligations may be affected by the Agreement) under the Guaranty and certifies that 
no defenses or offsets exist with regard to the payment or performance of any obligations to Lender described in the 
Guaranty. Capitalized terms used herein, not defined herein but defined in the Agreement, shall have the meanings 
given them in the Agreement. 

GUARANTORS: 

~~r~J li ---- -SEAL) 
Eri atthew Wood 

(SEAL) 
Z~ o Brent H c' s 
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MASTER RESIDENTIAL CONSTRUCTION LINE 
LOAN MODII~'ICATIOIY AGREEMENT 

This Loan Modification Agreement (hereinafrer "Agreement") is made and entered as of October 6, 2022, by and 
between NEST HOMES, LLC, a North Carolina limited liability company ("Borrower," whether one or more), and 
UNITED COMMUNITY BANK, a South Carolina state-chartered bank ("Lender"). 

W[TNESSETH: Whereas Borrower leas previously executed that certain Master Residential Construction Line 
Promissory Note in favor of Lender dated December 14, 2021 in the maximum principal amount of $10,000,000.00 
(as amended, or modified, restated or renewed, the "Promissory Note" or "Note"); and 

Whereas Borrower and Lender have previously executed that certain Master Residential Construction Line Agreement 
dated December 14, 2021 relating to advances under the Promissory Note (as amended, or modified, restated or 
renewed, the "Credit Agreement'); and 

Whereas Borrower and Lender agree that said Note and/or Credit Agreement shall be modified only to the limited 
extent as is hereinafter set forth, that al( other items, conditions, and covenants of said Notc and Credit Agreement 
remain in full force and effect, and that all other obligations and covenants of Borrower, except as herein modified, 
shall remain in full force and effect, and binding between Bon~ower and Lender. 

NOW THEREFORE, in mutual consideration of the premises, the sum of Ten Dollars ($10) and other good and 
valuable consideration, each to the other parties paid, the parties hereto agree that the Note and/or Credit Agreement 
are modified as hereinafter described: 

Capitalized terms used in this Agreement, not defined herein but defined in the Credit Agreement, shall have the 
meanings given such terms in the Credit Agreement. 

If this Agreement is signed and accepted by Lender, then the terms of the Loan are modified as follows: 

l . The Maximum Facility Amount, as defined in Recital A of the Credit Agreement, is increased to a maximum 
aggregate principal amount committed and outstanding of $12,000,000.00. 

2. Borrower and Lender agree that the Note is amended and restated in its entirety by the Amended and Restated 
Promissory Note of even date herewith in the maximum principal amount of $12,000,000.00 executed by Borrower 
in favor of Lender contemporaneously with this Agreement (the "Amended Note"). 

3. Schedule I and Schedule 2 attached to the Credit Agreement are amended and restated as set forth on 
Schedule 1 and Schedule 2 attached to this Agreement. The Certificate of Compliance attached as Exhibit A to the 
Credit Agreement is amended and restated as set forth on E>chibit A attached to this Agreement. 

[t is expressly understood and agreed that this Agreement is a modification only and not a novation. The original 
obligation of Borrower as evidenced by the Promissory Note above described is not extinguished hereby. It is also 
understood and agreed that except for the modifications) contained herein or in the Amended Note said Promissory 
Note, and any other Loan Documents or Agreements evidencing, securing or relating to the Promissory Note and all 
singular terms and conditions thereof, shall be and remain in full force and effect. This Agreement shall not release 
or affect the liability of any co-makers, obligors, endorsers or guarantors of said Promissory Note. Borrower consent 
to the terms of this Agreement, waive any objection thereto, affirm any and all obligations to Lender and expressly 
waive and surrender any and all defenses or offsets against said obligations or Lender, including without limitation 
the Promissory Note. Lender expressly reserves all rights as to any party with right of recourse on the aforesaid 
Promissory Note. 

Unless otherwise provided herein, it is expressly understood and agreed by and between Borrower, and Lender that 
any and all collateral (including but not limited to real property, personal property, fixtures, accounts, instruments, 
general intangibles, documents, chattel paper, and equipment) given as security to ensure faithful performance by 
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Borrower and any other third party of any and all obligations to Lender, however created, whether now existing or 
hereafter arising, shall remain as security for the Promissory Note as modified hereby. Borrower agrees to pay all fees 
and expenses of Lender incurred in connection with any indebtedness of Borrower, or guarantor of any of Borrower 
indebtedness to Lender, including any fees and expenses incurred in connection with review of documents, 
modification of documents, and negotiation or collection of such indebtedness either before or after default or maturity 
and including all asset based review fees, filing fees and attorneys fees. Any default in the payment of any debt of 
Borrower to Lender shall be an Event of Default under the Promissory Note, the Loan Documents, and any other debt 
to Lender owed by any Borrower. 

Borrower acknowledges that the Promissory Note, the Credit Agreement and the other Loan Documents are fully 
enforceable in accordance with their terms and that neither Borrower nor any Guarantor holds any defense, offset, 
objection or claim relating to the Loan, the Promissory Note, the Credit Agreement, the Loan Documents or this 
Agreement, each of which is hereby waived by Borrower. Borrower expressly releases Lender, its officers, successors 
and assigns from any claims, causes of action, damages, and costs of any kind or nature related to the Loan, the 
Promissory Note, the Credit Agreement, the Loan Documents and this Agreement. No delay or omission on the part 
of Lender in exercising any right hereunder shall operate as a waiver of such right or of any other right of Lender, nor 
shall any delay, omission on the part of Lender in exercising any right hereunder shall operate as a waiver of such 
right or of any other right of Lender, nor shall any delay, omission or waiver on any one occasion be deemed a bar to 
or waiver of the same, or of any other right on any further occasion. Each of the parties signing this ,Agreement 
regardless of the time, order or place of signing waives presentment, demand, protest, and notices of every kind, and 
assents in advance without the necessity of its knowledge or further consent to any one or more extensions or 
postponements of the time of payment or any other i~idulgences, to any substitutions, exchanges or releases of 
ail lateral if at any time there is available to Lender collateral for the Pranissory Nate, as amended, and to the additions 
or releases of any other parties or persons primarily or secondarily liable (collectively, the "Modifications"). Further, 
none of the Modifications shall in any way reduce or diminish the responsibility or liability for payment or 
performance to Lender by Borrower; any guarantor; or any other person or legal entity on any indebtedness or 
obligation to Lender. Whenever possible the provisions of this Agreement shall be interpreted in such manner as to 
be effective and valid under applicable law, but if any provision of this Agreement shall be prohibited by or invalid 
under such law, such provisions shall be ineffective to the extent of any such prohibition of invalidity, without 
invalidating the remainder of such provision or the remaining provisions of this Agreement. All rights and obligations 
arising hereunder shall be governed by and constituted in accordance with the laws of the same state which governs 
the interpretation and enforcement of the Promissory Note. 

For good and valuable consideration received, and with full authority duly given, each of the undersigned has executed 
this Agreement under seal and adopts as its / his/ her seal the word `seal' near its signature. 

BORROWER: 

NEST HOMES, LLC, 
a North Carolina limited liability company 

By: ~2'~ _ _ (SEAL) 
Name: ~ -c~ 1~.5 0~ 
Title: Manager 
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ACCEPTED:

UNITED COMMUNITY BANK

By:
Name: Scott K. Emest

Title: Senior Vice President
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SCHEDULEI 

Basic Loan Terms 

Borrower: NEST HOMES, LLC, A North Carolina limited liability company 

THIS SCHEDULE sets forth the Basic Loan Terms and certain other provisions applicable to funding under the Master 
Residential Construction Line Agreement between Lender and Borrower. 

A. Purpose of Loan and Master Note Structure: 

The proceeds of the Loan shall be used exclusively to finance the purchase of Finished Lots, if applicable, and the 
construction of various Units in Approved Subdivisions, which Loan will be secured by one or more Mortgage 
Instruments on the individual lots located on the Property, and to pay costs and fees associated with the Loan approved 
by Lender. 

Lender has agreed to advance funds under the Facility only iit connection with Approved Subdivisions. Lender's 
approval of advancement of funds in connection therewith shall be upon Borrower's request and at Lender's sole 
discretion. 

Funds advanced under the Facility to fund a Unit Allocation approved by Lender shall be evidenced by the Master 
Note. The Master Note evidences all advances and disbursements made for funding Unit Allocations for one or more 
Units approved by Lender. 

The aggregate principal amount outstanding under and committed for funding al] Unit Allocations shall not exceed 
the maximum amount of the Master Note, or the Maximum Facility Amount. 

No new advances or disbursements shall be made nn the Loan or Facility for new Unit construction starts or new Lot 
acquisitions on or after the Residential Line Expiration Date, unless extended or renewed by Lender in its sole and 
absolute discretion. 

"Resirleir~ia[ Lire Expiraliar Dnte" means September 30, 2023. If Lender elects to extend the Residential Line 
Expiration Date, then the Borrower and Lender shall promptly enter into an amendment to the Master Note to extend 
the Master Note Maturity Date to the same date as the new Kesidential Line Expiration Date. If the Lender elects not 
to extend the Residential Line Expiration Date, then Borrower and Lender shall promptly enter into an amendment to 
the Master Note to extend the Master Note Maturity Date to the date which falls twelve months after the 
commencement date of the most recently established Unit Allocation for the construction of a house or purchase of a 
Finished Lot, whichever is later. 

The principal and interest balance outstanding under the Master Note for each separate Unit Allocation shall be due 
and payable in full on the Unit Maturity Date. 

The Loan is secured by one or more deeds of trust, mortgages or deeds to secure debt (collectively, and as amended, 
the "Mortgage I~rstrern:e~rt") creating a first position lien on the real property in any Approved Subdivision for which 
the funds are to be advanced hereunder (the "Properly"). The Mortgage Instrument and the legal description therein 
shall be modified and amended, or additional Mortgage Instruments shall be recorded, as funds under the Facility are 
advanced for construction on additional Property in an existing or newly Approved Subdivision. 

B. Loan Fees: 

Upon establishment of each Unit Allocation, Borrower shall pay Lender a loan fee (the "Loan Fee"J in an amount 
equal to one percent (1.00%) of the amount of the applicable approved Unit Allocation. 
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C. Borrowing Formula Percentages: 

"I'he Borrowing Fonnula used to calculate the Unit Allocations available for Draws under the Note shall be the 
percentage set forth below for the applicable type of Unit that results in the lesser amount available: 

Property Tv~e: Loan-to-Value Loan-to-Hard Cost: 
(as determined by 

A raisal : 

Finished Lots: 75% 75% 

Yre-Sold Units and Construction on 75% 100% 
Finished Lots: 
(Draws for Pre-Sold Units are 
further limited to 75% of the 
Purchase Price described in a 
Qualified Sales Contract) 

Spec Units: 75% 100% 

Model Units: 75% 100% 

provided that the amounts determined using the foregoing percentages shall in any event not exceed the applicable 
maximum Unit Allocation set forth below. 

The amount of the initial Draw made by Lender in connection with a Prc-Sold Unit, Spcc Unit, or Model Unit, if any, 
shall equal 100% of Finished Lot Hard Cost. In no event shall Lender be obligated to make any Draw hereunder if to 
do so would cause the Loan-To-Value ratio, Loan-To-Hard Cost ratio, or Loan-to- Purchase Price ratio for the 
applicable Unit Allocation to exceed the applicable ratio set forth above. 

D. Maximum Unit Allocations: 

The maximwn Unit Allocation available for each type of Unit is set forth in the following table: 

Property "1'vpe: Maximum Allocation: 
Finished Lots: $1,000,000 maximum committed in the aggregate at 

any particular time 

Pre-Sold Units: N/A 

Spec Units: $6,000,000 maximum committed in the aggregate at 
any particular time 

Model Units: Model Units shall count as Spec Units for all 
purposes and limits 

Additional Unit Allocation Limits. Lender reserves the right to limit the number of Spec Units and/or aggregate 
exposure on aper-subdivision basis. 

Deadline for Start of Construction. Borrower shall begin construction of a particular Unit within thirty (30) days of 
the date of the New Unit Financing Confirmation re(atin~ to the applicable Unit. If Borrower does not begin 
construction within such period, Lender may, at Lender's sole discretion, and in addition to such other remedies as 



may be available to Lender under the Loan Documents, refuse to make any further disbursements under the Unit 
Allocation for construction of such Unit and require immediate payoff of that Unit Allocation. 

E. Maximum Holding Periods/Release Prices: 

Individual Unit Allocations shall be outstanding for particular types of LJnits only for the following maximum holding 
periods. Individual Units shall be released from the lien of the applicable Mortgage Instrument only upon payment of 
the following applicable Release Price: 

Property Type: Holding Period/Unit Maturity Date: Release Price: 

Finished Lots: l2 months Par + accrued interest + fees** 

Prc-Sold Units: 12 months Par + accrued interest + fees 

Spec Units: 12 months Par + accrued interest + fees 

Model Units: 12 months Par + accrued interest + fees 

**Notwithstanding the foregoing, for any Unit Al]ocation that covers more than four (4) Finished Lots, the Release 
Price for each Finished Lot in such Unit Allocation will be 133% of Par + accrued interest + fees. 

The Maximum F Iolding Period for a Finished Lot assumes no construction has begun on that lot. If Lender approves 
the construction of a Unit on a Finished Lot pursuant to a New Unit Financing Confir¿nation, then the Finished Lot 
becomes a Unit, a new Maximum Holding Period for the applicable type of Unit commences to run and a new Unit 
Maturity Date applies. Borrower shall be required to repay all advances by Lender associated with the Unit Allocation 
including those advances made for purchase ofand, where applicable, construction of improvements on, the applicable 
Unit together with interest accrued thereon at the end of the applicable Holding Period (i.e., the Unit Maturity Date). 
At Lender's option, Borrower may extend the Unit Maturity Date for any Unit Allocation by six (6) month intervals, 
by written notice to Lender and payment of fee to Lender of X250 per Unit for which the Unit Maturity Date is 
extended, provided that such notice and payment must be received by Lender no later than the Residential Line 
Expiration Date. 

r. Revolving Construction Line. 

The Loan is a revolving obligation, provided, however, that (i) Individual Unit Allocations shall be subject to the 
Maximum Holding Periods for the particular type of Unit as set forth above and (ii) Borrower shall not be entitled to 
any new Unit Allocations hereunder on or aRer the Residential Line Expiration Date without Lender's specific written 
consent. "The aggregate Unit Allocations available for the purchase of lots and the construction of ilnits hereunder 
shall be limited by the maximum outstanding principal amount available hereunder. 

G. Sublimits and Covenant re: Unsold Units: 

(a) Any unused portion of the Spec Unit sublimit (including Model Units) not funded or committed 
herein may be utilized by Borrower for aPre-Sold Unit. 

(b) The determination of whether or not a Unit is a Spec Unit or a Model Unit shall be made from time 
to time in conjunction with Lender's periodic review of Borrower's compliance with the terms of 
this Credit Agreement. 

H. Completion of Construction. 

Once Borrower has commenced construction of a particular Unit, Borrower shall not cease or substantially cease 
productive work on that Unit for more than twenty (20) days in the aggregate without the prior written consent of 



Lender. Construction of an individual Unit with proceeds of the Loan shall be completed to Lender's satisfaction 
within nine (9) months of the initial advance under the applicable Unit Allocations) relating to such Units) or the 
commencement of work on such Unit(s), whichever is earlier. 

Additional Conditions for Closing and Funding in New Subdivisions: 

Borrower must satisfy the following additional conditions for a particular subdivision prior to such subdivision 
becoming an Approved Subdivision and Lender making funds available under the Facility in connection with purchase 
of lots and the construction of single family residences in such subdivision: 

(a) Lender reserves the right to require an environmental report and appraisal for the applicable 
subdivision, which must be satisfactory in all respects to Lender; 

(b) Lender must have received a lot purchase agreement for the applicable subdivision, which must be 
satisfactory in all respects to Lender; 

(c) Lender must have received a recorded Plat for the applicable subdivision, in form and substance 
satisfactory to Lender; 

(d) Borrower shall have executed and delivered to Lender such additional security deeds or an 
amendment to the Mortgage Instruntetit, as Lender shall reasonably require, to ensure that Lender 
holds a first lien position against any portion of the applicable subdivision for which financing is 
sought under the Facility, including without limitation public roads or private road access and other 
development rights, as may be required by I_,ender in its discretion; and 

(e) Lender's review of a request to approve a particular additional subdivision lot or Unit for financing 
hereunder shall, in any event, remain in Lender's sole and absolute discretion. 

.J. Required Guarantor(s): 

~1s a condition of the Loan, Borrower shall cause each of the following (each a "Gieara~rtor') to execute guaranty 
agreements in the form required by Lender guaranteeing all Obligations of Borrower to Lender, including completion 
and payment. Such guaranty agreements must remain in fo¿-ce at all times while amounts are outstanding or available 
for disbursement under the Loan or under any other loan from Lender to Borrower: 

Guarantor Name Guaranty Amount 

Zeno B. I Iawkins Unlimited 

Eric M. Wood Unlimited 

K. Cross-Default/Cross-Collateral: 

Borrower understands that the Loan is cross-defaulted with any Related Loans, such that a default under any one of 
the Related Loans constitutes a default under the Loan. Additionally, all of the Related Loans are cross-collateralized, 
such that following an event of default under any of the Related Loans, Lender, in its discretion, may exercise its 
rights and remedies against any and all of the collateral securing any of the Related Loans. Notwithstanding such 

cross-collateralization, Lender shall have the sole and exclusive right to segregate the separate security interests 

granted under the Related Loans so that the Mortgage Instrument given for each particular Related Loan shall act as 
security only for such Obligations of Borrower as Lender, in its sole discretion, shall determine, and thereby to remove 

all other Obligations of Borrower from the scope of the Obligations secured thereby. Lender may exercise its right to 

segregate the different collateral as security for particular Obligations of Borrower unilaterally, and without prior 

notice to or consent by Borrower or any other party, by providing written notice to Borrower at any time prior to a 
foreclosure sale of any portion of any of the collateral for the Related Loans. Such notice shall identify by any 

reasonable means those particular Obligations of Borrower that shall remain secured by each Mortgage Instrument 



and provide th2t any other Obligations of Borrower to Lender shall no longer be secure by such Mortgage 
Instrument(s). Such notice shall be effective immediately to amend the Loan Documents in accordance therewith. 
Borrower hereby irrevocably designates and appoints Lender as its attorney in fact, such power of attorney coupled 
with an interest, for the limited purpose of preparing any amendments required in accordance with this Section. 

L. General Liability Insurance: 

Until the Loan is repaid in full, and in any event until the Residential Line Expiration Date, Borrower shall purchase 
and keep in effect, at its expense, commercial general liability insurance with a combined single limit of at least 
$1,000,000.00 per occurrence and at least $3,000,000.00 general aggregate. Any such policy shall: (1) name Lender 
as an additional insured; (2) be issued by an insurance company that is acceptable to Lender; and (3) provide that said 
insurance may not be cancelled except upon thirty (30) days prior written notice to Lender. 



SCHEDULE2 

Financial Covenants 

Borrower: NEST HOMES, LLC, a North Carolina limited liability company 

THIS SCHEDULE sets forth the applicable financial reporting requirements and financial covenants required under 

the Residential Construction Line Agreement between Lender and Borrower. 

A. Reporting Requirements. 

Borrower agrees to provide to Lender the following financial information in form and substance satisfactory to Lender 

within the applicable deadlines set forth below: 

Individual or Entity Required to 
Provide Information 

Borrower and its subsidiaries 

Borrower 

Borrower and Guarantors 

Guarantors 

Information to Bc Provided 

Consolidated year-end financial 
statements prepared on a review-
level basis by an accounting firm 
selected by Borrower and deemed 
acceptable by Lender 

Quarterly financial statements 
prepared and certified by 
management 

Federal tax returns together with all 
schedules, as well as extensions 

Personal financial statements 

Frequency 

Annually, within 120 days of the 
applicable fiscal year end 

Quarterly, within 45 days of the end 
of each calendar quarter 

Annually, no later than 45 days 
following the earlier of filing of such 

return or return's last due date 

Nu more than one year old at all 

times 

All such financial information shall be in a format approved by Lender, in Lender's sole discretion, and certified as 

true, complete and correct by its preparer and by Borrower or, in the case of financial information relating to a 

Guarantor, by the Guarantor to whom it relates. In addition, together with each financial statement to be provided by 

Borrower to Lender, Borrower shall deliver to Lender a duly executed Certificate of Compliance in the form attached 

hereto as EXHIBIT A (each a "Certlfrcate of Comp/lance'). Borrower shall also provide such additional information 

regarding the financial condition of Borrower or any Guarantor, or any Affiliates of Borrower or any Guarantor, as 

Lender may reasonably request. 

B. Financial Covenants. 

The following financial covenants (which shall be deemed "Financial Covenants" as referred to in the Certificate of 

Compliance) must be m aintaiiied at all times while any ]`'otes or other amounts are outstanding under this Facility or 

under any other obligation of Borrower to Lender: 

Individual or Entiri(ies) Required 
to Comply with Covenant 

Borrower 

Borrower 
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Financial Covenant 

Liabilities to Net Worth ratio equal to 

or less than 2.50 to 1.U0 

Minimum Tangible Net Worth of 

$10,000,000.00 

Frequency at Which Compliance 

Will Be Measured 

Quarterly within 45 days after the 

end of each such period 

Quarterly within 45 days after the 

end of each such period 



Borrower Global Spec Ratio of no greater than Quarterly within 45 days after the 
65% end of each such period 

Borrower's and Guarantor's compliance with the applicable financial covenants set forth above shall be determined 
in accordance with Lender's standard underwriting acid financial analysis criteria on the basis of the financial 
statcments and other financial information provided to Lender and disclosed in the Certificates of Compliance 
provided Lender by Borrower as set forth above, as reviewed and approved by Lender. All terms used in computing 
all financial covenants shall be defined and calculated in accordance with GAAP unless otherwise consented in writing 
by Lender. 

C. Revision of Reporting Requirements and Financial Covenants. 

Borrower understands that Lender may, in connection with its approval of subsequent loans to Borrower, in its sole 
discretion, revise the reporting requirements and financial covenants applicable to Borrower, any Guarantor and any 
other Financial Covenant Party based on the most current financial information provided by Borrower, any Guarantor 
and any other Financial Covenant Party. Borrower acknowledges and agrees that the Reporting Requirements and 
Financial covenants applicable to Borrower, any Guarantor, any other Financial Covenant Yarty or the Facility shall 
be those stated in the Schedule of Financial Covenants referenced in Borrower's most recent loan from Lender, and 
the failure of Borrower, Guarantor, any other Financial Covenant Party or the Loan to comply with such Reporting 

Requirements and Financial Covenants shall constitute an Gvent of Default under this Agreement and the other Loan 

Documents. 



EXHIBIT A 

Certificate of Compliance 

UNITED COMMUNITY BANK 
Attention: Scott K. Ernest, Senior Vice President 

RE: Master Residential Construction Line Agreement dated as of December I4, 2021 (as amended, modified, 
supplemented, restated or renewed, from time to time, the ~°AgreemenP'), between NEST HOMES, LLC, a 
North Carolina limited liability company ("Borrower") and UNITED COMMiJNIT'Y BANK ("Lender'). 

Reference is hereby made to the Agreement. Capitalized terms used in this Certificate (including schedules and other 
attachments hereto, this "Certi,/tc~te') without definition have the meanings specified in the Agreement. 

Pursuant to applicable provisions of the Agreement, the undersigned, being an Authorized Person designated in the 
Agreement, hereby certifies to Lender that all of the information provided in this Certificate or attached hereto is true, 
correct and complete in all material respects as of the last day of the fiscal periods covered by the financial statements 
delivered to Lender together with this Certificate (such statements the "Fiirancial Statements" and the periods 
covered thereby the "Reporting Period"). 

The undersigned hereby further certifies to Lender that: 

1. Compliance with Financial Covenants. Except as otherwise shown below, each Financial Covenant Party 
is in full compliance with the applicable Financial Covenants contained in the Agreement. 

A. Covenant: A Liabilities to Net Worth ratio for Borrower equal to or less than 2.50 to 1.00. 

Actual: Liabilities to l`'et Worth ratio of to ] .00 for Reporting Period endzd 

B. Covenant: Minimum Tangible Net Worth of $10,000,000.00. 

Actual: Tangible Net Worth of 

C. Covenant: Global Spec Ratio of not more than 65°/a 

for Reporting Period ended 

Actual: Global Spec Ratio of % for reporting Period ended 

2. Review of Condition. The undersigned has reviewed the terms of the Agreement, including but not limited 
to the representations and warranties of Borrower and Guarantors set forth in the Agreement and the other Loan 

Documents and the covenants of Borrower set forth in the Loan Documents, and has made, or caused to be made 
under his or her supervision, a review in reasonable detail of the transactions and condition of Borrower, Guarantors 
and other any other Financial Covenant Parties through the applicable Repotting Period(s). 

3. Non-Compliance Schedule. To the extent Borrower, any Guarantor or any other Financial Covenant Parly 

is not in compliance with any of the covenants set forth in the Loan Documents or is otherwise in default under any 

of the terms or conditions of the Loan Documents, or in the event any of the representations and warranties of 

Borrower or any Guarantor in the Loan Documents are no longer true and accurate, the undersigned has attached as 

Schedule A to this Certificate an addendum describing and explaining each such default. 

4. Reuresentations and Warranties. To the undersigned's actual knowledge, the representations and warranties 

of Borrower and Guarantors contained in the Loan Documents, including those contained in the Agreement, are true 
and accurate in all material respects as of the date hereof and were true and accurate in all material respects at all 

times during the applicable Reporting Periods) except as expressly noted on any attached Schedule A. 
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5. Covenants. To the undersigned's actual knowledge, during the Reporting Period, Borrower and each 
Guarantor has observed and performed all of the respective covenants and other agreements under the Agreement 
and the Loan Documents, and satisfied each of the conditions contained therein to be observed, performed or 

satisfied by Borrower or any Guarantor, except as expressly noted on any attached Schedule A. 

6. No Event of Default. To the undersigned's actual knowledge, no Default or Event of Default exists as of 
the date hereof or existed at any time during the Reporting Period, except as expressly noted on any attached 

Schedule A. 

IN WITNESS WHEI~OF, this Certificate is executed by the undersigned this day of , 202_. 

NEST HOMES, LLC, 
a North Carolina limited liability company 

By: ~~~'~ "'~ ~ (SEAL) 
Name: i'1~~Z~ w e70 

Title: Manager 



EXHIBIT B



P1tUMI5SURY NOTE 

(master residential construction line) 

NEST HOMES, LLC 
Master Line #9912720049 

$10,000,000.00 December 14, 2021 

FOR VALUE RECEIVED, NEST HOMES, LLC, a North Carolina limited liability company 

("Borrower") promises to pay to the order of UNITED COMMUNITY BANK, a South Carolina 

state-chartered bank ("Lender") at 1001 Polk Street, Marietta, GA 30064, or such other place as 

Lender may desi~ate iti writing, the principal sum of Ten Million and 001100 Dollars 

($10,00~,000.00), or so much thereof as may be advanced under the terms and conditions of that 

certain Master Residential Construction Line Agreement (the "Loan Agreement") dated of even 

date herewith between BoiTower and Lender, as amended or modified from time to time, together 
with interest on the unpaid principal balance from the date of any advance of principal until paid, 
on the terms described herein. All definitions for capitalized wards contained in the Loan 
Agreement shall have the same meaning when used in this promissory note (the "Note"). Any 
amendment of the Loan Agreement thak modifies any such definition likewise shall constitute a 
modification of the definition of such word as used in this Note. 

This Note is a master promissory note that is given in connection with the Loan A~cement, to 
which reference is hereby made for additional terms and c~nditi~ns affecting this Note. Any Draw 
made pursuant to the Loan Agreement will constitute an advance made under this Note and will 
reduce the amount available under this Note. 

Lender has no obligation to fund any Draw request except pursuant to compliance with all of the 
conditions precedent set forth in the Loan Agreement and approval by the Lender, in its discretion, 
of the funding of the Unit Allocations) for which any Draw is rec~ue~ted, subject to the terms of 
the Loan Documents. 

Principal and interest shall be payable in lawful money of the United States of America as follows: 

Interest Rs~te. 

The unpaid principal balance of this Note will bear interest at an annual rate equal to the 

"Prime Rate," as that term is herein defined below, plus one percentage pint, with a floor rate of 

four and one-quarter percent (4.25%). The rate of interest earned on this Note shall change on the 

same date that the Prime Rate changes. As of the above-stated date of this Note, the Prime Rate is 

three and one-quarter percent {3.25%) per annum ana consequently the initial rate of interest 

charged on this Note, and stated as simple interest, is four and one-quarter percent (4.25%) per 

annum. 

"I`he "Prime Rate" shall mean the rate announced daily in The Wall Street Journal, 

Southeastern Edition. The Prime Rate in effect as of the close ~f business of each day shall be the 
applicable rate for that day and for any succeeding non-business day or days of Lender in 

determining the applicable interest rate. If the Prime Rate is discontinued as a standard or becomes 
unascertainable, the Holder shall designAte in writing to the Borrower a comparable reference rate, 
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which shall be deemed to be the Prime Rate hereunder. The Borrower acknowledges that the Prime 
Rate is not necessarily the hest rate Qffered by Lender to all its customers and that the Prime Rate 
may at times be greater or less than the rate of interest that Lender makes available to its best 
commercial customers. 

2. Repayment Terms. 

(a) Beginning January 15, 2022 and continuing on the same day of each 
calendar month thereafter, Borrower shall pax all outstanding accrued interest to Lender. 

(b) All Draws on account of any particular Unit A1laeation shall mature, and all 
outstanding principal of such Draws and accrued interest thereon shall be repayable in full, 
on the first to occur of (i} the closing of the sale of the Unit corresponding to such Unit 
Allocation; (ii}the Unit Maturity Date for such Unit Allocation, or (iix) September 30, 2022, 
the "Master Note Maturity Date." 

(c) Additional principal payments, such as Release Prices, are due and payable 
as described in the Loan Ag~r~arnent. 

Prepayments, Breakage Fees and Costs. 

(a) Borrower agrees that all Loan fees and other charges have been fully earned 
t~,s of the date of this Note and wi11 not be subject to refund upon early payment of this Note 
(whether voluntarily or as a result of default), except as otherwise required by law. Except 
for the foregoing* and as otherwise provided in Section 3(b), Borrower may pay without 
penalty all or a portion of the amount owed earlier than it is due. Early payments will not 
relieve Bort~wer ~f B~rr~wer's obligation to cantinu~e to make payments of accrued unpaid 
interest, unless otherwise agreed by Lender in writing. Rather, early payments will be 
applied to reduce the principal balance due. Bc~rrc~wer further agrees not to send Lender 
paym~n#s marked "paid an fu11", "without recourse" pr similar language. If Borrower sends 
such a payment, Lender may accept it without lasing any of Lender's rights under this Nate, 
and Borrower will remain obligated to pay any further amount awed to Lender. All written 
coinrnunications concerning disputed amounts, including ~tny chet;k or other payment 
instrument that indicates that the payment constitutes "payment in full" of the amount awed 
or that is tendered with other conditions or limitations ar as full satisfaction of a disputed 
amount must be mailed or delivered ta: United Cortuxtunity Bank, 1 Q01 Polk Skr~et, 
Marietta, GA 30pf~4. 

(h) Notwithstanding the above, Borrower promises tv pay to Lender and 
indemnif}~ Lender against any breakage fees, casts, fees and expenses arising cut of or 
related to nonpayment, failure to make timely payment or prepayment cif any p~rf ~f this 
Note or other Obligations that are subject to any Rate Obligations or Hedge Agreements. 

4. Other Note Terms. 

Late Charge: If any payment due under this Note is more than 15 days late, Borrower will 
be charged 4.0U% of the late payment or $1 0.UQ, whichever is greater. This late charge shall be 
paid to Lender by Bprrnwer to ce~mpensate Lender for its extra cysts and expenses caused by the 
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late payment. 

In addition, if payment of all sums due hereunder is accelerated under the terms of the Loan 
Agreement or other Loan Documents, the then-remaining principal amount and accrued but unpaid 
interest hereunder shall, at Lender's option, bear interest At a rate equal to the rate charged on this 
Nate plus five percent (S%) per annum until such principal and interest have been paid in full {the 
"Default Rate"). 

Interest Calculation Method: Interest on this Note is computed on a 365/360 basis; that is, 
by applying the rate in effect on this Note, based upon a year of 360 days, multiplied by the 
outstanding principal balance, multiplied by the actual number of days the principal balance is 
outstanding. All interest payable under this Note shall be computed using this method. Interest 
accrues nn this Note at the rate in effect ~r at the Default Rate, as applicable. 

Tlvs Note is secured by the collateral described in the Loan Agreement, including, without 
limitation, one or more Mortgage Instruments in favor of Lender, whether now existing and 
hereafter arising, which shall include any amendments or modificarions thereto. 

No delay or omission on the part of Lender or other holder in exercising any ri~hht hereunder 
shall operate as a waiver of such right or of any other right of such holder, nor shall any delay, 
omission or waiver on any one occasion be deemed a bar to or waiver of the same or any other 
right on any future occasion. Each of the undersigned, and every endorser or Guarantor of this 
Note, regardless of the time, order or place of signing, waives presentment, demand, protest and 
notice of every kind and assents to any one or more extensions or postponements of the time of 
payment or any other indulgence, to any substitutions, exchanges or releasers of collateral, and ko 
any additions or releases of any other parties or persons primarily dr secondarily liable on acxaunt 
of this Note. 

It is hereby expressly agreed that, in the event that any default occurs in the payment of 
principal or interest as stipulated above, which default remains uncured beyond any grace or cure 
period de~cribecl in the Loan A~-eement, or in the went that any other Event of Default shall occur 
under the Loan Agreement, car any other Loan Document, then, and in such event {i) the entire 
outstanding principal balance of the indebtedness evidenced by this Note, together with any other 
sums advanced hereunder, under the Loan Agreement andlor under any other instrument ~r 
document now or hereafter evidencing, securing or in any way relating to the indebtedness 
evidenced hereby, together with all unpaid interest accrued thereon, shall, at the option of Lender 
and upon notice to Borrower, at once become due and payable and may be collected forthwith, 
regardless of the stipulated date of maturity, and (ii) Lender may, both before and after acceleration, 
exercise any and all of its other rights and remedies under this Note and the other Loan Documents, 
as well as any additional rights and remedies it may have at law or in equity to recover full payment 
of the balance owing under this Note, including principal, interest, fees, premiums, charges and 
costs and other expenses. In addition, upon an Event of Default, the balance due hereunder may 
be charged ar ~fl'set against any obligation of Lender to any party, including endorsers, sureties or 
guarantors, after giving any notice required in any other Loan Document to the party whose 
obligation is charged, The failure by Lender tp exercise any of its options shall not constitute a 
waiver of the right to exercise same in the event of any subsequent default. 
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All payments made on this Note shall be applied first to escrows, if any, that are due, then 
to late charges that are due, then to accrued but unpaid interest, then to principal, and finally to any 
charges due other than escrows, interest, principal and late charges, unless Lender determines in 
its sole discretion to apply payments in n different order, or applicable law requires a different 
application of payments. 

Borrower waives presentment, demand, protest and notice of dishonor; waives any rights 
which it may have to require Lender to proceed against any other person or property; agrees that 
without notice to any person and without affecting any person's liability under this Note, Lender, 
at any time or times, may grant extensions of the time for payment or other indulgences to any 
person or permit the renewal, amendment or modification of this Note or any other agreement 
executed and delivered by any person in eoruiection with this Note, or permit the substitution, 

exchange or release of any security for this Note and may add or release any person primarily or 
secondarily liable; and agrees that Lender may apply all moneys made available to it from any part 
of the proceeds from the disposition of any security for this Note either to this Note or to any other 
obligation of Borrower to Lender, as Lender may elect from time to time. 

lfiis Note shall apply to and bind Borrower's and Lender's heirs, personal representatives, 
successors and assigns. All references in this Note to Lender shall include the holder heroof and 
this Note shall inure to the benefit of any holder of this Note, its successors and assrgns. 

If this Note is placed with an attorney for collection, the undersigned agrees to pay all cysts 
of collection, including but not limited to reasonable attorneys' fees actually incurred based on 
standard hourly rates and actual hours expended. 

Al] agreements herein made are expressly limited so that in no event whatsoever, whether 
by reason of advancement of proceeds hereof, acceleration of maturity of the unpaid balance hereof 
ar otherwise, shall the amount paid or agreed to be paid to Lender for the use of the money 
adv~ncecl or to be advanced hereunder exceed the maximum rate of interest allowed to be charged 
under applicable law (the "tVlaximum Legal Rate"). If, from any circumstances whatsoever, the 
fulfillment of any provision of this Note or any other aLGreement or instrument now or hereafter 

evidencing, securing yr in any way relating to the indebtedness evidenced hereby shall involve the 
payment of interest in excess of the Maximum Legal Rate, then, ipso facto, the obligation to pay 

interest hereunder shall be reduced to the Maximum Legal Rate; and if from any circumstance 
whatsoever, Lender shall ever receive interest, the amount of which would exceed the amount 
collectible at the Maximum Legal Rate, such amt~unt as would be excessive interest shall be applied 
to repay the principal of this Note or to any other indebtedness of Borrower to Lender. This 
provision shall control every other provision in any and all other agreements anti instruments 
existing or hcreai~er arising between Borraw~r and Lender with respect to the indet~tedness 
evidenced hereby. 

All rights and obligations hereunder shall be governed by the laws of the State of North 
Carolina. 

If requested by Lender, as necessary in the reasonable discretion of Lender, Borrower shall 

cooperate fully in the correction of any and all Loan Documents, so that all documents accurately 
describe the loan evidenced by this Note. Borrower shall bear all expenses associated therewith, 
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including Lender's attorney's fees in the event that Horrower fails to connply with Lender's 
requests within thirty (30) days. 

WAIVER OF JURY TRIAL. LENDER AND BORROWER EACH HEREBY WAIVES, TO 
THE FULLEST EXTENT PERMTI'TED BY APPLICABLE LAW, THE RIGHT TO A TRIAL 
BY JURY 1N ANY ACTION pR PROCEEDING BASED UPQN, OR RELATED TO, THE 
SUBJECT MATTER OF THIS AGREEMENT. THIS WAIVER IS KNOWINGLY, 
INTENTIONALLY AND VOLUNTARILY MADE BY LENDER AND BORROWER, AND 
LENDER AND BORROWER ACKNOWLEDGE THAT NO PERSON ACTING ON BEHALF 
OF THE OTHER PARTY TO THIS AGREEMENT HAS MADE ANY REPRESENTATIONS 
OF FACT TO INDUCE THIS WAIVER OF TRIAL BY JURY OR IN ANY WAY TO MODIFY 
OR NULLIFY ITS EFFECT. BORROWER AND LENDER FURTHER ACKNOWLEDGE 
THAT THEY HAVE BEEN REPRESENTED (OR HAVE HAD THE OPPORTUNITY TO BE 
REPRE5ENTED)1N THE SIGNING OF THIS AGREEMENT AND IN THE MAKING OF THIS 

WAVER BY INDEPENDENT LEGAL COUNSEL, SELECTED OF THEIR OWN FREE WILL, 

AND THAT THEY HAVE HAD THE OPPORTUNITY TO DISCUSS THIS WAIVER WITH 

COUNSEL. 

IN WITNESS WHEREOF, Borrower has caused this Promissory Note to be executed as of the day 

and year first above written by its authorized officer or manager under seal, and adopts as its seal 

such indication beside its name. Borrower acknowledges receipt of a copy of this Note. 

BUItKO W ~R: 

N~S'I' HOMES, LLC, 
a North Carolina limited liability company 

BY~ ,!~ ~~ ~ (SEAL) 
Name: Eric M. Wood 
Title: Manager 

STATE OF ~ r i.~-
COUNTY OF 

I, _ ~~~.. /~~lii s , a Notary Public of the County and State aforesaid, do hereby certify that 
._~,~_ _ personally appeared before me this day and acknowledged that he is Manager of 

Nest Itames, LL,C, a North Carolina limited liability company, and acknowledged the due execution of the 
fo,r,e~Soing ins ment on behalf of the limite~ liability company. Witness my hand and official seal this the 

day of -~.~r , 2Q~ . 

~~ 
printed name: L Q r.! 1 , I~Iotary Public ( r~~l) 
My c~mm~ssion expir ~ ~~~ ~~ . 

tredeN County, NC 
My Cammtas6on Explre~ June 22~ 202 
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.AMEND~X) A.'~'D R.i~.9TAT~D PRO1~rI.5SORY NOTE 
(master rC~3dential construction line) 

lYEST fiC~MES, LT.,C 
4faster Line #~~3I272UU49 

$I2,O~d,400.~0 
C?ctobex 6, 2022 

FOR VALUk~ RECEIVED, NEST H0147ES, LLC, a North Carolina limited Iiabil'tty company ("harrower") promises t~ pay to the order of UIWIT~D CCDMI~idJNPxY HANK, a South Carolina state-chaLKered 6anfc ("Lendea") at 1001 PoIlc Strcet, Marietta, GA 30UG4, or suci~ ocher Mace as Lc;nder may c{esignat~ ui writing, the principal swn n.f Twctve Million mac! ~Q/100 Dollars (S1~,QOD,GOQ.QQ), ar so much [hereof as may be aclv~ncec3 under die farms and conditions of that certain i1~~aster Resiaenti~l Construction Line Agreement ~Ehe "Loan Agreement"} dated December 14, 2 21 between Borrower end Lender, ~s amended ox madi~ied fmni tined to time, together witf~ itttcres¹ on the unpaid principal balance frorcZ the date ~f any advance of principal until ~Ftid, on the terns described herein. All definitions for capitalised words car~tained in the Loan Agreement sha11 f:a+,~e die sutne mcarung when used it2 this promissory note {the "Nate"j. Any amcndtttcn~ efthe I:.~aia Agreement th;3t niodifes ally such definition likevv~se shall cot~tit~ate a mc~difi~~t~ot~ cif the definition of such wurti as used in titi~ Nate, 

This Note i3 an amendment and restaterr~ert of that ce,tain Fro»issary Note dafed December t4, 2(?21 made by $orro~ver in favor of T ender izz t}~e m~imurn prtncipai a.maunt ~f ~ I O,OQf~,~00.Q0 (the `°OriginaC Note"), tivnich is amended ancf ~est~ted in its enr3rcty by this i*1ot~. Thss Notc is 7 mc~di~icatioti only and not a n~vatiun. The original abPrg~tic~R of Boc-rowcr as evic~et3ced by the Ori~inaf i~tote i~ not extin~~iished hereby. This Note sh~il not re3e:iye or affect the liability of any co-znnlcers, obti~ors, enctor9exs ar ~uarantorg of the Original Noic except as expressly provided herein. 

'I"nis Ncte is a master pr~~missoty note that is given in connection with the Lgan flgrcenient, to which retcrence ~s hereby madz i'or adctitionai terms and conc~ition~ affcciin~r tins Note. And Dxaw made ~ursu3nt to tl~e Doan Agreement wit] cr~nstitt~tc an advance macEe under this Note and wit! educe the amount ar~ail~tbPe under ~i~i~ ~¹ote. 
Lene~sr nos n~ abtigation to fund any Draw re~~uest except pursuant to compliance with Ali of the conditions precedent sit forth ~n Che Laen Agreement and approval by the Lender, mrz its diseretien~ of the iF.lr_d~n~ of t3~e Unzt r'~~lacaCion{s) For w+htch any Draw is reyucsted, subject t~~ the tcrcns of the ~.aan Documents. 

Principuf and snterest sha!! ba p~yai~ie in ~ativ~t~l money of the United 5tate~ t~f America as follows: 
1. Interest Rats. 

The unpaid pr~ncip~d balance of this T~otc will Vicar iiitcrest at an annual rate equal to the "'rime Rutc," as that term as herein definCc~ below, plus one percentage puini, with a tloc~r rate ~f four ajid one-quarter per~ent X4,25%). "the rate of lnt~rest earned an this iVote slv~ll c~tange on the same date t}~ac the: Prime ktate changes. A9 of the above-~#ated date of this Nod, the Pt~ime Rate is six and ane-quArter percent (6.25 /O} per annu~i and consequently khe init3ai role or interest ehargec! 
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o~i this Nate, and stated as simple interest, is seen and one-guartcr perce»t (7.25%) per annum. 

The "Prime Rs~tc" slinll mean the rare announced dally in The 6^T'all Street Journul, 
Southeastern Edition. The Nrime Rate in effect as of the close of Uusiness of each day shall be the 
applicable rate for that day and for any succeeding non-business day or clays of Lender in 
determining the applicable interest rate. Efthe Prime Rate is discontinued as a standard or becomes 
unascertainable, the Holder shall designate in writing to the Borrower a comparable reference mate, 
which shall be dccmeci to be kh~e Prime Rate hereunder. The Borrower Acknowledges th~~t the Prime 
Rate is not necessarily the best rite offered by Lender to a[I its customers and that the Prime Rate 
may at times be greater or less than the rate ~f inte~~est that Lender makes available to its best 
commercial customers. 

2. Re~vmc:nt Terms. 

(a) }3e~ii~ning Nnve~nber 15, 2022 and continuing on the same day of each 
calendar month thereafter, l3orrowcr shall pay all outstanding accrued interest to Lender. 

(b) All T)raws on account of any particular Unit Allocation shall mature, and all 
outstanding ~rineipal of such Draws and aceru~d interest thereon shall be re~ayaE~le in full, 
on the first to occur ~f (i) the closing of the sale of the Unit corresponding tv such Unit 
Allocation; (ii) the Unet Mah~rrly Date far such Unit Alloeatian, or {iii}September 30, 2023, 
the "Master Note Maturity Uate." 

(c) Additional prine~pa{ payments, such as Release Prices, are due and payable 
as described in the Loan Agreement. 

Prepayments, Breaka~;~ Fees and Costs. 

(a) ~3arrowzr agrees that ail loan fees end other char~cs have been fully earned 
as of the date of this Nate and will not be subject to refund upon early payment of this Note 
(whether voluntarily or as a result ofdefault), except as otherwise required by law. Except 
!nr the foregoing, and as otherwise provided in section 3(h), E3arrower may pay without 
penalty all or a p~rtinn of the amount o4ve~ earlier than it is due. Early payments will not 
relieve Borrower of Borrower's abligatian to continue to make payments of accrued unpaid 
interest, unless otherwise agreed by Lender in writing. Rather, early payments will be 
applied to reduce the principal balance clue. Borrower further agrees not to send Lender 
payments marked "paid in full", "withput recourse" or similar language. if Borrower sends 
such a payment, L,endcr may au;ept it without losing any of bender's rights under this Note, 
and Borrower will remain obligated to pay any further amount owed to Lender. All written 
ctrmmunrca~ions concerning disputed amounts, including any check ~r other payment 
instrument that indicates That the payment constitutes "payment in full" of the ~mc~unt owed 
ar that is tendered with other conditions yr limitations car as full satisfaction of a disputed 
amount must Ue mailed or delrverec~ ta: United Community Rank, }OUI Polk Street, 
Marietta, GA 3006 . 

(b} Notwithstanding the above, Borrower promises tc~ pay to Lender and 
indemnify Lender aSainst any breakage fees, costs, fees and expenses arising out of nr 
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rclxted to nnn~ayment, failure to rnake timely payment or prepayment of any part of this 
Dote or other Qbligations t11at are subject to arty Rate Obligations or Hedge Agreements, 

4. Otter Note 'Terms. 

Cate Charge: If' any payment due under this Dote is more thin l 5 days late, Borrower r~vill 
be charged 4.00°~0 of the late payment or $10.00, whichever is greater. This late charge shall be 
paid to Lender by Borrower to compensate Lender for its extra costs and ~xp~nses caused by the 
late payment. 

In addition, ii'payment oFal) sums due hereunder is accelerated udder the terms of the Loan 
tlgreerncnt or other I,o~¿~ Documents, the then-remaining principal amount and accrued but unpaid 
interest hereunder shall, at Lender's option, bear interest at a rate equal to the trite charged on ti~is 
Nate plus fie percent (5°l0} per annum until such principal and interest have been paid in full (the 
"llefiiult Rate"). 

tnt~rest Calculation Method: Interest can thss Note is computed on a 36 1360 basis, that is, 
by applying the rate i~~ effect on this 1Vote, b~2sed upon a year of 360 clays, multiplied by tl~e 
outstanding principal balance, multiplied by the act~~a1 number of days the principal balance is 
outsfandit~,~. All interest ~ayaUle under this Nutt shall be co~n~uted using this meChQd. Interest 
9ccrues on this T~tote at the rate in cfYcct or ~¿t the T)efault Kate, as applicable. 

'Phis Note is secl~recl by the call~teraJ descri~~:~ in the Load Agreement, including, without 
limitation, tine or more Mortgage Instruments in l'a~ror of Lender, whetf~er now existing and 
hereafter arising, which s11af1 include any amendments car modifications thereto. 

No delay or emission on the part ~f Lender• or other holder in exercising any right hereunder 
shall operate as a waiver of such right ~r of any other right of such h~ldcr, nor shall any delay, 
omission or waiver on anv one nccasion be deemed a bar to or waiver of the same or any other 
right on any future occasion. Each of tl~e undersigned, rind every endorser or Guarantor of this 
I`°otc, re:garc{less of the tiane, order c~~• place aF signing, waves prescntmcnt, riemand, protest and 
notice of every kind end assents to any one or mare extensions or postponertients of the time oi` 
payment or any ether induCgence, to ar~y substitutions, exchanges or releases of collateral, and t~ 
any additions or releases of any atheo• p9rties or persons primarily or seconc{ariiy liable vn account 
of this Note. 

It is herel~v expressly agreed that, in tl~e event that arty default occurs in the payment of 
pri~~cipal ar interest as stipulated abase, which default remains uncured beyond a~iy Krace ar cure 
period described in the Load Agreement, or in the event that a~~y other F-vent of Default stall occur 
under the Lean Agree¿nent, or ar~y athcr Loan Document, thee, and in such event (i) the entire 
outstanding principal h~lancc of the indehtedness evidenced by this Mate, t~~elher with any other 
sums adr~ancL~ hereunder, under the Loan h~rccment and/~r under any other inst~~ument or 
~ocumcnt new or hereafter evidencing, securing or in any ova}~ relating to the indebtedness 
evidenced hereby, togethEr with aEl unpaid interest accr~ied tlier~on, stroll, at the n~cian of Lender 
and upon notice to Borrower, at orate become due and payable and may he collected forthwith, 
regardless of the stipulated date of maturity, and (ii) Lender c~ay, both before and after acceleration, 
exercise any and all of'its ~tf~er rights and reri~edies under this 1Vote and the ether Loan lUocuments, 
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as well as any ~additianal rights and ren~edies it may have at Iaw or in cyuity to recover full payment 
of the balance owing under this Note, rncludi»g principal, interest, Fees, premiums, charges and 
casts and other expenses. In addition, upon ~n Event ~f Default, the balance due hereunder may 
be charged or Uffset against any obligation of Lender to any party, including endorsers, sureties or 
guarantors, alder giving any notice required in any other Doan Document to the party whose 
obligation is charged. Tile failure by Lender t~ exercise any of its options shall not constitute a 
waiver of the right to exercise same in the event o~ any suhseyuent default. 

All paymetats made nn this Note shall b~ applied first to escrows, if any, that are due, then 
to late charges that are due, then to accrued but unpaid interest, then to princiral, and finally to any 
charges due other than escrows, interest, principal and rate charges, unless Lender determines in 
its sole discretion to apply payments in a different order, or applicable law requires a difFerent 
application of payments. 

Horrower waives p~•esentmcn~, demand, prt~test and notice of dishonor; waives airy rights 
which it may have to require Lender to proceed against any other person or property; agrees that 
without notice to any pet•son and withuut affecting any person's liability under this Notc, Lender, 
at any time or times, may grant extensions of the time for payment or other• indulgences to any 
person or permit the renewal, amendment or modification of this I~iote or any ether agreement 
exectitcd and delivered by any person sn corniection with this Nate, or permit the su6siitutian, 
exchange or rcl~ase of any securjty fir this Note and may adcl or release any person primarily or 
secondarily liable; and agrees that Lender may apply all moneys made svailable to it from any part 
of the proceeds from the disposition of any security for this Note either to this Note or to any other 
obligation of Bon~wer to Lender, as Lender triay elect from time to time. 

This Note shall app{y to and bind ~3orrower's and Lender's heirs, personal representatives, 
successors and assigns. All ref'ercnces in this lv'ote to Lender shall include the holder hereof and 
this Nate; shall inure to the benefit of any holder of this Note, its successors and assigns. 

If this Noie is placct~ with an attorney for collection, the undersigned agrees #o pay all costs 
of colieetion, including but not limited to rc~sonable attorneys' tees actually incurred based on 
standard hourly rates and actual hours expended. 

All agreements herein made are expressly limited so that in no event whatsoever, whether 
by reason of ad~anccment of proceeds hereof, acceleration of maturity of tl~e unpaid balance hereof 
or Otherwise, shall t)1e amount paid or agreed to be paid to Lender for the use of the rn~ney 
advanced or to be advanced hereunder exceed the maxirrtum rate of interest allowed to be charged 
under applicable law (the "Maximum Legal Rate"). If, from any circumstances whatsoever, the 
fulfillment t~f any provision a!'this Note ~r any other agreement or instrument now or hereafter 
evidencing, securing or sn any way relating to the indebtedness evi~~nced hereby shall involve the 
payment of interest. in excess of the Maximum Legal Rate* then, ipsv facto, the obligation to pay 
interest hereunder shall be reduced t~ the Maximum Legal Rate; anti iF from any circumstance 
whatsoever} Lent3er shall ever receive interest, the amount of~ whici~ would exceed the ~nzount 
collectible at the Maximum Leal Rate, such Amount as would be excessive interest shalt be applied 
td repay the principal of this Note or to any other indebtedness of Borrower t~ Lender. This 
provision stroll control every other prevision in any and all other agreements and instruments 
existing or hereafker arising betwc;en IIorrow~r aid Lender with respect to the indebtedness 
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evidenced hereby. 

All rights and abligatians hereunder shall be governed by the [aws of'the State of North 
Carol ina. 

If requested by Lender, as necessary in the reasonable discretion of Lender, Borrower shal) 
cooperate fully to the correction of any and all Loan Documents, so that all documents accurately 
describe the laan evidenced by this Nate. Borrower shall bear all expenses associated therewith, 
including i.,ender's attorney's fees in t}~c event that Borrower faits to comply with Lender's 
requests within shirty (30) days. 

WAIVER OF JURY TRIAL. LENDER AND BORROWER EACH HERBY WAIVES, TO 
THE DULLEST EXTENT PERMITTED ~iY APFLICABLE LAW, TEIE RIGHT Tn A TRIAL 
BY JURY IN ANY ACTION OR PROCEEDINCl t3ASED UPON, OR RELATED TO, THE 
SUBJECT MATTER DC THIS AGREEMENT'. THIS WAIVER 1S KNOWING[.Y, 
WTENTIUNALLY AND VOLLTT~TARILY MADE BY I.:ENDER AND ~3URROVi~ER, AND 
I,~NDER AND BORROWL-:R ACKN~WI.,CDGE THAT NO PERSOT~f ACTING UN BEHALF 
~F THE OTF(ER PARTY `1'U TH1S AGREEMENT HAS MADE ANY REPRESENTATIONS 
OF FACC TO INDUGC THIS WAIVCR OF TRIAL BY JURY UR IN ANY WAY TO MODIFY 
OR NULLIFY ITS CFFECT. BURRQWF.R AND LENC)ER FURTHF_;R ACKNOWLEDGE 
TE-lAT THEY HAVE QL-"EN REPRFS~NTCD (CSR RAVE HAD 'I'I IE ~PFORTU~IITY TO BE 
REPRESENTED} IN THE SIGNING OF THIS ACREEMEN'( AND IN THE MAKING ~F'I'HIS 
WAIVCR BY INllLPENDF.NT LEGAL C(JUNSEL, SEI~~CTED OF THEIR OWN FREE WILL, 
AND THAI" THEY HAVE H~1D THE UPPORTUi~iTY TO DiS~USS THIS WAIVCR W'IT[-r 
COUNSEL. 
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1N W I7 NESS WHEREOF, Bo~~-ower has caused this Promissory Note to be executed As of the day 
a»d year first above written by its authorized officer or manager under seal, and ad~pis as its seal 
such indication heside its name. Borrower acknowledges receipt of a copy of this Nate. 

BORROWER: 

NES'i' HU,41ES, LLC, 
a North Caralrna l`united liability company 

Name: F.ric ~v1. Wood 

Tifle: Ivlanage3• 

S'1'A"t'~ OF ~/f~i ~Q'~~~ ~ 

COUNTY OF rf 

1, , a Notary Public of tl~e Cau~~ty and State aforesaid, do hereby certify that 

i'fC ~y'1 ~ao~ __ pirsonxlly appeared Uefore me this day and ac[~nnwlec3~ed that he is Manager of 

Nest Homes, LLC, a North Carolina limited liaboliiy company, and acknowledged the due execution of the 

foregoing instrinnent on behalf'of the limited liability ec~mpany. Witness my hand and official seal this the 

_ ,(. /_ aay of ~C70~~/L 
_ __, 20 Z?..- 

printed name: Z~-L'rf~ ~w Notary Public r' 

My c~n~mission expia•es:_~Gc~' Z,Z~ ~j~7 LAK~TA A 1S 
-`- - Notary Public, No~ttt Cetd{na 

Iredeif Caurrt~¿ 
~Ay C,aYrr~lss6on Ekes 

dune 22 2027 
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CONSI?\'I' OF C[JAf2ANTORS 

Each of fire undersigned is s ~uar~ntc~r of tiie obligations evidenu:d b}~, andlor incurred ~ursuHnt to, the Note and 
Credit Agreement pursuanC to one or mc~~~e GuHranty llgreements (each, a "Guaranty"} excx:utcd by the undersigned. 
The undersigned agxce and acknuwlcdge that the Guaranty of each ofus is in full farce and effect raid binding [~n each 
of us with regard to the Nt~te bad Credit A~recment, as emended by the AgrceEnent (as hnrcinafter defined), including 
but not limited to the Arncnded Nate. The undersigned each consents to and joins as a party (where applicable) to the 
terans of the Loan hiodificat~on Agrcamenf (!he "Agreenietii") to which t}pis instre~me~it is ~tteched, waives any 
objection to the Agreement, aflirms any a~td all obligations to Lender (t~s such ohligations may he affected by the 
AKrcemeaC) undea• the Gc~~ranty and certifies that n~ defenses or offsets exist with regard to the payment nr 
perfomtance: of any obligatcons to Lender ticscriE~ed in the Guaranty. Capita]ized terms usc~i herein, not defined herein 
b~U defined irr th4 Agreement, shall have tt~e meanings given them an the Agreement. 

C~UARr1iVTORS: 

Eric Matthew Wood 

(SEAL} 
Brent kins 

I.uan ~todi Gcanyai Agrcc~neut flmildor Fiirgnce 
CI iAR212721 I:Wv t 



EXHIBIT C



GUARANTY AGREEMENT 

THIS GUARANTY AGREEMENT ("Guaranty Agreement"), entered into December 14, 2021, by the 

follo~ving ("Guarantor", whether one or more): 

ERIC MATTHEW WOOD, a resident of the State of North Carolina, with a mailing address of 129 
Homer Lane, Mooresville, NC 28117-8403; to 

iJNITED COMMUNITY BANK, a South Carolina state-chartered bank ("Lender"), with a mailing 
address of 1001 Polk Street, Marietta, GA 30064. 

RECITALS 

A. NEST HOMES', LLC, a North Caroli~:a litnifed liability company ("Borrower", whether one or 
more) desires to obtain a loan or other extension of credit from Lender for the purpose of acquisition of 

developed residential lots and construction ofsingle-family residential dwellings thereon (collectively, the 

"Property"), as set forth in the Master Residential Construction Line Agreement of even date herewith by 
and among Borrower and Lender (as amended, modified and restated from time to time, the "Loon 

Agreement"). 

B. The improvements to be constructed nn the Property shall Ue constructed in accordance with plans 

acid specifications (the i¿nprovements shall be referred to as the "Improvements" and the plans and 

specifications as the "Plans and Specifications") which have been or will be submitted by Borrower to 

Lender and accepted by Lender. 

C. Lender is willing to make the loan or otherwise extend credit to Borrower, but has conditioned the 

making of the loan or other extension of credit on Guarantor executing and delivering to Lender this 

Guaranty Agreement. 

D. Guarantor benefits from the extension of credit to Borrower for the purposes stated above and 

desires to induce Lender to extend credit to Borrower. 

NOW, THEREFORE, in consideration of the extension of credit to Borrower described above and of other 

good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and in 
order to induce Lender to make the loan and to otherwise extend the credit requested by Borrower, 

Guarantor, jointly and severally, if more than one, hereby absolutely and unconditionally guarantees to 

Lender, its successors and assigns, each and all of the following (severally and collectively termed 

"Obligations of Borrower"): 

(a) the punctual payment when due (whether by acceleration or otherwise) of all outstanding 

principal under Borrower's Promissory Note to Lender of even date herewith in the maximum principal 

amount of Ten Million and 00/100 Dollars ($10,000,000.00) (as amended, modified and restated from time 

to time, the "Note "), together with all other indebtedness and covenants to Lender, however evidenced and 

arising, unpaid interest (to include post-default interest), finance charges, late payment fees and other fees 

and charges, breakage costs, prepayment costs and premiums, indebtedness arising out of "Hedge 

Agreements" and "Kate Obligations" (as defined in the Loan Agreement), and all costs and expenses (to 

include reasonable attorneys' fees and expenses), and all other indebtedness, now or later existing, however 

evidenced, of Borrower to Lender, including without limitation protective advances (collectively, the 
"Obligations"); 
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(b) the punctual payment and performance by Borrower and other persons of all of their 

covenants, agreements and obligations under the Loan Agreement, any security agreements, deeds of trust, 

mortgages, security deeds, trust deeds, deeds to secure debt, pledge agreements, assignments, 

commitments, loan agreements and other agreements, statements and records executed and delivered to 
Lender or others on Lender's behalf in connection with the indebtedness described as and being part of the 
Obligations (the Loan Agreement and the other agreements and documents executed and delivered in 
connection with and given to secure the Loan Agreement and the Obligations shall be referred to herein 

collectively as the "Loan Documents", and the Loan Documents may be in a written or tangible medium, 

electronic medium or other medium, and includes all renewals, extensions, amendments, modifications, 

replacements and substitutions thereof and therefor); 

(c) the punctual payment of any and all sums advanced and paid by Lender, at its option, under 

the Loan Documents, including but not limited to sums advanced and paid by Lender for taxes and insurance 

premiums and sums advanced and paid by Lender to protect any collateral and other security given for the 

indebtedness evidenced by the Loan Documents; 

(d) Borrower shall construct, equip and complete the Improvements in accordance with the 

Plans and Specifications and in accordance with the Loan Documents, on or before the date for completion 

set forth in the Loan Documents (the "Completion Date"); 

(e) Borrower shall fully and punctually pay and discharge any and all liabilities, and costs and 

expenses, for or in connection with the construction, equipping and completion of the Improvements as the 
same may become due and payable, and also pay and discharge all proper claims and demands for labor, 
materials and services used for or in connection with the construction, equipping and completion of the 
Improvements; and 

(fl the Property and the Improvements shall be and remain free and clear of all liens and 

encumbrances from any and all individuals, and from any and all corporations and other organizations, 

furnishing materials, labor or services in the construction of the Improvements, the equipping of the 

Improvements and generally in the completion of the Improvements. 

In order to implement the foregoing and as additional inducements to Lender, Guarantor further covenants 

and agrees: 

Section 1. Guarant,~yment and Performance. This guaranty is and shall remain an unconditional 

guaranty of payment and performance and not a guaranty of collection, shall remain in full force and effect 

irrespective of any interruption in the business and other dealings and relations of Borrower with Lender 

and shall apply to and guarantee the due and punctual payment and performance of all Obligations of 

Borrower due by Borrower to Lender and as otherwise provided herein. To that end,, Guarantor hereby 

expressly waives (1) any right to require Lender to bring any action against Borrower, (2) any right to 

require Lender to bring any action against any other person, (3) any right to require Lender to recover from 

any collateral and other security, (4) any right to notice of and/or consent to any and all future advances 
made to Borrower by Lender, (5) any right to require Lender to recover from any balance of any deposit or 
other account on the books of Lender in favor of Borrower or any other person through set-off, recoupment 

or otherwise. Without limiting the generality of the foregoing, Guarantor herewith expressly waives: (a) 

any right Guarantor otherwise might have or might have had under the provisions of any applicable law or 

regulation (including § 26-7 of the North Carolina General Statutes, et seq., or any similar South Carolina 

laws) to require Lender to attempt to recover against Borrower and to realize upon any collateral and other 

security which Lender holds for the Obligations of Borrower; and (b) any defenses arising by reason of § 

45-2136 of the North Carolina General Statutes and any other "one-action" or "anti-deficiency" law or any 
other law which may prevent Lender from bringing any action or limit Lender's recovery from Guarantor, 
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including a claim for deficiency against Guarantor, before or after Lender's commencement or completion 
of any foreclosure action, either judicially or by exercise of a power of sale. The maximum liability, jointly 
and severally, of Guarantor under this Guaranty Agreement, at any one time outstanding, with respect to 
the aggregate principal amount of the Obligations of Borrower shall be UNLIMITED. 

Section 2. Guaranty Relating to Completion of Construction. Subject to the limitations set forth in Section 
1 above, in the event that the Improvements are not completed in accordance with the Loan Documents and 
paid for, and are not free of all liens, claims, demands and encumbrances upon the completion thereof (other 
than those liens and encumbrances in favor of Lender), as guaranteed herein: (i) Guarantor agrees to fully 
indemnify Lender and save Lender harmless from all damages and costs and expenses that Lender may 
suffer by reason thereof; (ii) in the event that Lender shall (a) cause any construction of the Improvements 
to be performed, (b) pay any costs in connection with the construction of the Improvements or (c) cause 
any such lien, claim, demand or encumbrance to be released or paid, then Guarantor agrees to reimburse 
Lender, upon demand by Lender, for all sums paid and all costs and expenses incurred by Lender in 
connection therewith; and (iii) Guarantor agrees, if requested by Lender, to promptly complete or cause the 
completion of the construction of the Improvements in accordance with the Loan Documents. Guarantor 

acknowledges and agrees that it will be impossible to measure and accurately determine the damages to 
Lender resulting from a breach of the covenant to complete or to cause the completion of the construction 
of the Improvements as set forth herein, that such a breach will cause irreparable injury to Lender and that 

Lender has no adequate remedy at law in respect of such breach and, as a consequence, agrees that such 

covenant shall be specifically enforceable against Guarantor, and Guarantor hereby waives and agrees not 
to assert any defense based on the denial of any of the foregoing in an action for specific performance of 
such covenant. The foregoing agreement of Guarantor is in addition to and not in limitation or substitution 
of Guarantor's other agreements in this Guaranty Agreement relating to the Obligations of Borrower. The 
monetary liability and obligations of Guarantor under this Section 2 shall be limited to the maximum 
amount of the obligations of Guarantor under Section 1. 

Section 3. Guaranties Not Dependent. The obligation of any Guarantor executing this Guaranty Agreement 
is not dependent upon the subsequent execution hereof by any other person. The termination of this 
Guaranty by one or more Guarantors, or the release, settlement or compromise by Lender at any time with 
respect to any one or more Guarantors, shall not affect the obligations and liability of the remaining 
Guarantors hereunder, and as to such remaining Guarantors, this Guaranty Agreement shall continue in full 
force and effect. 

Section 4. Guaranty Not Diminished by Lender's Actions. 

4.1. Failure to Perfect Liens. Guarantor agrees that Guarantor's liability hereunder shall not be 

diminished by any failure on the part of Lender to perfect and continue perfection of (by filing, recording 
or otherwise) any lien and security interest it may now have or hereafter acquire in any property securing 
this Guaranty Agreement or the Obligations of Borrower. 

4.2. Release or Surrender of Rights. Guarantor covenants and agrees that Lender may at any 
time, and from time to time, in its sole discretion, do or cause to be done any one or more of the following: 
(i) renew, extend and otherwise change the time, manner, place and terms of payment of any and all of the 

Obligations of Borrower, and otherwise modify the Obligations of Borrower; (ii) grant indulgences 
generally from time to time to Borrower and any other person liable for the Obligations of Borrower; (iii) 

exchange, release and surrender any and all of the collateral and other security, or any part thereof or interest 
therein, by whomsoever deposited, given or made, which is or may hereafter be held by Lender or others 
on its behalf, or in which it has a lien and security interest in connection with any and all of the Obligations 
of Borrower and any liabilities and obligations of Guarantor hereunder; (iv) sell and otherwise dispose of, 
and purchase all or parts of, or interests in, such collateral and other security at public and private sale, or 
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to or through any securities intermediary or other person, and after deducting all costs and expenses of 
every kind for collection, preparation for sale, sale and delivery, the net proceeds of any such sales and 
other dispositions may be applied by Lender toward payment and satisfaction of the Obligations of 
Borrower, in such order as Lender in its discretion may elect, or in such order as Lender may be required 
to apply the proceeds under applicable law, if applicable law directs a specific manner of application of 
proceeds; or (v) settle and compromise with Borrower, any insurance carrier and any other person liable 
thereon, any and all of the Obligations of Borrower, or subordinate the payment of all and any part of same 
to the payment of any other debts and claims which may at any time be due and owing to Lender or any 
other persons, all in such manner and upon such terms as Lender may deem proper or desirable, and without 
notice to or further assent from Guarantor, it being agreed that Guarantor shall be and remain bound by this 
Guaranty Agreement irrespective of the existence, value and condition of any collateral and other security, 
or the impairment of any collateral and other security (to include, without limitation, impairment due to any 
failure to perfect or continue perfection of a lien and a security interest and any other act or inaction by 
Lender or other persons relative to the administration of this Guaranty Agreement, the Obligations of 
Borrower and any collateral and other security), or the unenforceability of any of the Obligations of 
Borrower or the discharge and release of Borrower from liability for any of the obligations of Borrower 

and notwithstanding any such change, exchange, settlement, compromise, surrender, release, failure to 
perfect or continue perfection and other act or inaction relative to administration, sale and other disposition, 
application, renewal or extension and notwithstanding also that the Obligations of Borrower may at any 

time exceed the aggregate principal sum hereinabove prescribed (if any such limiting sum appears). If 
Lender should request Guarantor to consent to any of the foregoing, such request by Lender or consent by 
Guarantor shall not constitute a waiver by Lender of the provisions of this Section which permit such actions 
without Guarantor's consent, nor of any other provision of this Guaranty Agreement relating to acts and 
inactions of Lender and such request or consent shall not create a course of dealing between Lender and 
Guarantor that would require the consent of Guarantor to any of the foregoing in the future. Furthermore, 
this Guaranty Agreement shall not be construed to impose any obligation on Lender to extend or continue 

to extend credit, to otherwise deal with Borrower at any time, or to take or refrain from taking any acts 
relative to the administration of any of the Obligations of Borrower and any collateral and other security 
for the Obligations of Borrower or this Guaranty Agreement. 

4.3. Waiver of Default; Forbearance. No waiver by Lender of any default by Guarantor or 
Borrower, or forbearance with respect to any default by either, shall operate as a waiver of any other 
default or of the same default on a future occasion and no waiver or forbearance by Lender shall limit 
Guarantor's liability under this Guaranty Agreement or negatively affect the validity and enforceability 
of this Guaranty Agreement in accordance with its terms. 

Section 5. Set-off: Application of Payments; Security. 

5.1. Set-off on Service of Process. If any process is issued or ordered to be served upon Lender, 

seeking to seize Borrower's or Guarantor`s rights or interests in any deposit account, such deposit account 
shall be deemed to have been and shall be set-off against any and all Obligations of Borrower or all 
obligations and liabilities of Guarantor hereunder, as applicable, as of the time of the issuance of any such 
writ or process, whether or not Borrower, Guarantor or Lender shall then have been served with notice 
thereof. 

5.2. Application of Moneys and Other Value. All moneys and other things of value available 
to and received by Lender for application toward payment of (or reduction o~ the Obligations of Borrower 

may be applied by Lender to such individual debts, liabilities, obligations and claims in such manner, and 
apportioned in such amounts and at such times, as Lender, in its sole discretion, may deem suitable or 
desirable, or in such order as Lender may be required to apply the money or other things of value under 
applicable law, if applicable law directs a specific manner of application. 
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5.3. Security; Set-off. As security for any and all liabilities of Guarantor hereunder, now 
existing and hereafter arising, Guarantor hereby grants Lender a security interest in any and all moneys, 
furniture, fixtures, equipment, inventory, documents, investment property, financial assets, promissory 
notes and other instruments, chattel paper, accounts, payment intangibles and other general intangibles, 
deposit accounts, supporting obligations, including guaranties, letters of credit and letters of credit rights 
and any and all other forms of property and things of value (real, personal or mixed) and any right, title and 
interest of Guarantor therein and thereto and the proceeds thereof, which have been and may hereafter be 
deposited or left with Lender (or with any agent or other third person acting on Lender's behalf by or for 
the account or credit of Guarantor, including, without limitation, any property in which Guarantor may have 
an interest. Furthermore, where any obligation of Guarantor is due and unpaid hereunder, Lender is 
herewith authorized to exercise its right ofset-off or "bank lien" as to any demand, checking, time, savings, 
and other deposit accounts of any nature maintained by Guarantor, without advance notice. Such right of 
set-off shall also be applicable and exercised by Lender, in its sole discretion, where Lender is indebted to 
any Guarantor by reason of any certificate of deposit, bond, instrument or otherwise. 

Section 6. Financial Information on Guarantor; Lender's Records Controlling. Guarantor shall provide 
Lender with such financial information as Lender may from time to time request. Any statement of account 
or records that bind Borrower shall be binding against Guarantor and the records of Lender maintained in 
the ordinary course of its business with respect to the Obligations of Borrower shall be binding on Guarantor 
in all respects, including without limitation the extent and nature of the Obligations of Borrower and the 
liabilities of Guarantor under this Guaranty Agreement. 

Section 7. Borrower's Organization; Status. 

7.1. Authority ofBorrower's Managers or Officers. Borrower is a limited liability company. This 
Guaranty Agreement covers all Obligations of Borrower created or undertaken on behalf of Borrower by a 
manager, officer, partner or other signatory or agent of Borrower. 

7.2. Chan ~e Legal Status. In the event of a change in, or amendment or modification of the 
legal status or existence of, Borrower, this Guaranty Agreement shall continue and shall also cover the 
indebtedness of Borrower under the new or amended status, according to the terms hereof guaranteeing the 
obligations of the original Borrower. 

Section 8. Guarantor's Waiver of Rights. 

8.1. Subordination of Borrower's Debts to Guarantor. In the event that Guarantor shall pay any 
sums under this Guaranty Agreement, or in the event that Borrower or any owner of property in which 
Lender has been granted a lien or security interest to secure the Obligations of Borrower is now or shall 
hereafter become indebted to Guarantor, Guarantor agrees (i) that the amount of such indebtedness and all 
interest thereon shall at all times be subordinate as to lien, times of payment and in all other respects to all 
sums at any time owing to Lender with respect to the Obligations of Borrower, (ii) that Guarantor shall not 
be entitled to enforce or receive payment on account of such other indebtedness until all sums owing to 
Lender have been paid in full and (ui) that to the extent Guarantor does enforce or receive payment in 
contravention of Guarantor's agreement hereunder, all moneys, property and other things of value received 
by Guarantor and others on Guarantor's behalf shall be held by Guarantor and such other persons in trust 
for Lender and for the account of Lender and the same shall be paid or delivered to Lender immediately 
upon request therefor by Lender. 

8.2. Reinstatement of Obligations of Borrower. Guarantor agrees that in the event any judgment 
or any court order or any administrative order for turnover or recovery is entered against Lender (whether 
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by consent, compromise, settlement or otherwise) for, or Lender is required or agrees to repay (i) the amount 
of any monetary payment or transfer of any property (whether real, personal or mixed, tangible or 

intangible, or the value thereo f made to Lender by or on behalf of Borrower or Guarantor for credit to the 
Obligations of Borrower, or (ii) the amount of any set-off or recoupment exercised by Lender and credited 

to Obligations of Borrower, then in such event (and notwithstanding the prior discharge or satisfaction in 

whole or in part of any or all Obligations of Borrower due Lender or the written or notation of cancellation, 

release or satisfaction affixed to this Guaranty Agreement or any instrument of indebtedness evidencing the 

Obligations of Borrower, or any prior notice of the termination of this Guaranty Agreement as to future 

debts of Borrower) the amount or value of any such payments, property, set-off and recoupment recovered 

from Lender shall be deemed to be Obligations of Borrower and this Guaranty Agreement and the liabilities 

of Guarantor hereunder shall be automatically revived and reinstated and shall continue and remain in full 

force and effect as to the same, together with interest thereon from date of recovery at the rate applicable 

to the Obligations of Borrower to which any such payments, transfers and set-off were credited, costs of 

court, and the reasonable attorneys' fees incurred by Lender in connection therewith. 

8.3. Waiver of Subro eta . Guarantor expressly waives, for Lender's benefit and the benefit 

of Borrower and any other guarantor, maker, endorser, obligor and debtor on the Obligations of Borrower, 

any and all rights of recourse against Borrower or any other guarantor, maker, endorser, obligor and debtor 

on the Obligations of Borrower, and property and assets of the same, arising out of any payment made 

under or pursuant to this Guaranty Agreement, including any claim of subrogation, reimbursement, 

exoneration, contribution and indemnity that Guarantor may have against Borrower, any other guarantor, 

maker, endorser, obligor or debtor on the Obligations of Borrower. Guarantor will not enter into any 

contract or agreement in violation of the provisions hereinabove, and any such purported contract or 

agreement shall be void ab initio. 

Section 9. Events of Default: Remedies. 

9. l . Events of Default. Guarantor shall be in default under this Guaranty Agreement upon the 

happening of any of the following events, circumstances and conditions, or the occurrence of an event 

which, with the giving of notice or a lapse of time, or both, would become an event of default hereunder, 

to wit: 

(a) default in payment within five (5) days after demand therefor (provided that Lender 

shall not be required to give written notice more than one time during any twelve (12) month period) 

or performance of any of the obligations or of any covenant, warranty or liability contained or referred 

to herein, or contained in any other contract, agreement or record of Borrower or Guarantor with 

Lender, whether now existing or hereafter arising within ten (10) days after written notice from Lender; 

(b) any warranty, representation or statement made or furnished, or hereafter made ar 

famished, to Lender or others for the benefit of Lender, by or on behalf of Borrower or Guarantor, in 

connection with this Guaranty Agreement, or to induce Lender to extend credit or deal with Borrower or 

Guarantor or otherwise with respect to the Obligations of Borrower proving to have been false or inaccurate 

in any material respect when made or furnished; 

(c) either: (i) the death or mental incompetency of a Guarantor or Borrower who is an 

individual, provided the personal representative for the estate of the deceased Guarantor or the 

guardian/attorney-in-fact for such Guarantor fails to submit within sixty (60) days from the date of his/her 

appointment a plan of payment of the Guaranty or a substitute guaranty that is satisfactory to Lender in its 

sole discretion (provided upon death of a Guarantor Lender may file an estate proof of claim for the full 

amount of the debt owed, pending resolution of the substitution arrangement proposed to Lender), or (ii) 

the dissolution, liquidation, termination of existence, merger or change in control of or in a Guarantor or 
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Borrower that is a registered organization or other organization, or (iii) the termination of any Guarantor 
that is a trust unless prior to such termination Lender consents in writing to a substitute Guarantor in 
Lender's sole and absolute discretion; 

(d) the default in the payment or performance of any indebtedness or other obligation which 
is now owing to Lender or any indebtedness or other obligation which arises in the future and is owing to 
Lender by Borrower; 

(e) a determination by Lender that a material adverse change in the financial condition of 
Borrower or any Guarantor has occurred; or 

(fl any other "Event of Default" not cuc•ed within any applicable cure period, as described in 
the Loan Agreement. 

9.2. Remedies. Upon the occurrence of any of theforegoing events, circumstances or conditions 
of default set forth in Section 9.1 above, at Lender's option, all of the obligations evidenced and created in 
this Guaranty Agreement and secured or guaranteed hereby shall immediately be due and payable without 
demand or notice. Furthermore, whether or not Lender accelerates the aforesaid obligations because of the 
occurrence of an event of default, Lender may exercise, and cause to be exercised by others on its behalf, 
all of the rights and remedies granted hereunder that may be exercisable by Lender upon the occurrence of 
an event of default, all of the rights or remedies of a secured party under the Uniform Commercial Code in 
the jurisdiction whose laws govern this Guaranty Agreement, as the same is in effect from time to time, and 
all rights and remedies otherwise afforded in law and in equity under other laws of the aforementioned 
jurisdiction. 

Section 10. Miscellaneous.

10.1 Anti-Money Laundering and Anti-Terrorism. Guarantor represents, warrants and covenants 
to Lender as follows: (1) Guarantor (a) is not and shall not become a person whose property or interest in 
property is blocked or subject to Ulocking pursuant to Section 1 of Executive Order 13224 of September 23, 
2001 Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or 
Support Terrorism (66 Fed. Reg. 49079 (2001)), (b) does not engage in and shall not engage in any dealings 
or transactions prohibited by Section 2 of such executive order, and is not and shall not otherwise become 
associated with any such person in any manner violative of Section 2 of such executive order, (c) is not and 
shall not become a person on the list of Specially Designated Nationals and Blocked Persons, and (d) is not 
and shall not become subject to the limitations or prohibitions under any other U.S. Department of 
Treasury's Office of Foreign Assets Control regulation or executive order; (2) Guarantor is and shall remain 
in compliance, in all material respects, with (a) the Trading with the Enemy Act, as amended, and each of 
the foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B, 
Chapter V, as amended) and any other enabling legislation or executive order relating thereto, and (b) the 
Uniting And Strengthening America By Providing Appropriate Tools Required To Intercept And Obstruct 
Terrorism (LJSA Patriot Act of 2001 }; and (3) Guarantor has not and shall not use all or any part of the 
proceeds, advances or other amounts or sums constituting or evidenced by the Obligations of Borrower, 
directly or indirectly, for any payments to any governmental official or employee, political party, official 
of a political party, candidate for political office, or anyone else acting in an official capacity, in order to 
obtain, retain or direct business or obtain any improper advantage, in violation of the United States 
Foreign Corrupt Practices Act of 1977, as amended. 

10.2. No Effect on Other Guaranties. This Guaranty Agreement does not terminate, cancel, 
supersede, renew or substitute for any existing guaranty or other supporting obligation to Lender by any 
Guarantor, unless expressly provided herein, and the execution and delivery hereafter to Lender by any 
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Guarantor of a new guaranty and other supporting obligation shall not terminate, cancel, supersede or be a 
renewal or substitution for this Guaranty Agreement, unless expressly provided therein, and all rights and 
remedies of Lender hereunder, under any other existing guaranty agreement and other supporting 
obligation, and under any guaranty agreement and other supporting obligation hereafter given to Lender by 
any Guarantor shall be cumulative and maybe enforced singly, successively, alternately and concurrently. 

10.3. No Reliance by Guarantor on Lender. Guarantor warrants and covenants that Guarantor 
bas made such inquiries as Guarantor deems necessary in order to ascertain the financial condition of 
Borrower, and has, in fact, ascertained the financial condition of Borrower and is satisfied with such 
financial condition, that Guarantor has adequate means to obtain from Borrower, on a continuing basis, 
information concerning the financial condition of Borrower, and that Guarantor has not relied, and will not 
rely, on Lender to provide such information, now or in the future. The relationship of Lender to Guarantor 
is that of a creditor to an obligor or debtor; and in furtherance thereof and in explanation thereof, Lender 
has no fiduciary, trust, guardian, representative, partnership, joint venture or other similar relationship to or 
with Guarantor and no such relationship shall be drawn or implied from: (i) this Guaranty Agreement and 
any security documents relative to this Guaranty Agreement; (ii) the Obligations of Borrower and any of 
the Loan Documents; and (iii) any of Lender's actions or inactions hereunder or thereunder, or with respect 
hereto or thereto. Lender bas no obligation to Guarantor and any other person relative to administration of 
the Obligations of Borrower, the Loan Documents, this Guaranty Agreement and any collateral and other 
security for any of the foregoing, or any part or parts thereof or interests therein. 

10.4. Credit Investigations: Sharing of Information. Lender is irrevocably authorized by 
Guarantor to make such credit investigations as it deems appropriate to evaluate Guarantor's credit, 
personal and financial standing and employment, and Guarantor authorizes Lender to share with 
consumer reporting agencies and creditors its experiences with Guarantor and other information in 
Lender's possession relative to Guarantor. Lender shall not have any obligation or responsibility to do any 
one or more of the following: (i) protect or preserve any collateral and other security given or to be given 
in connection herewith against the rights of third persons having an interest therein; (ii) provide 
information to thud persons relative to the Obligations of Borrower, Lender's liens or security interests in 
any collateral and other security, this Guaranty Agreement or otherwise with respect to Guarantor; or (iii) 
subordinate its security interests in any collateral and other security to the interests of any third persons or 
to enter into control agreements relative to such collateral and other security. 

10.5. Maintenance of Records by Lender. Lender is authorized to maintain, store and otherwise 
retain this Guaranty Agreement, any separate security documents and other agreements executed and 
delivered or to be executed and delivered by Guarantor and others on Guarantor's behalf to Lender in their 
original, inscribed tangible form or a record thereof in an electronic medium or other non-tangible medium 
which permits such record to be retrieved in a perceivable form; and a record of this Guaranty Agreement 
and such other documents and agreements in anon-tangible medium which is retrievable in a perceivable 
form shall be the agreement of Guarantor and others on Guarantor's behalf, as applicable, to the same extent 
as if this Guaranty Agreement and such other documents and agreements were in their original, inscribed 
tangible medium and such a record shall be binding on and enforceable against Guarantor and such others 
notwithstanding the same are in anon-tangible form and notwithstanding the signatures of the signatories 
thereof are electronic, typed, printed, computer generated, facsimiles or other reproducrions, representations 
or forms. 

10.6. Financing Statements. Guarantor irrevocably authorizes Lender to file such financing 
statements as maybe necessary to protect, in Lender's opinion, Lender's security interests and, to the extent 
Lender deems necessary or appropriate, to sign the name of Guarantor with the same force and effect as if 
signed by Guarantor and to make public in financing statements and other public filings such information 
regarding Guarantor as Lender deems necessary or appropriate. 
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10.7. Documentary and Intangibles Taxes. To the extent not prohibited by law and 

notwithstanding who is liable for payment of the taxes and fees, Guarantor shall pay, on Lender's 

demand, all intangible personal property taxes, documentary stamp taxes, excise taxes and other 

similar• taxes assessed, charged or required to be paid in connection with this Guaranty Agreement. 

10.8. Payment of Expenses. Without limiting any other provision of this Guaranty 

Agreement relating to Guarantor's payment of costs and expenses incurred by and on behalf of Lender, 

but in addition thereto, Guarantor shall pay to Lender on demand any and all costs and expenses of 

collection, including reasonable attorneys' fees actually incurred at standard hourly rates without 

regard to statutory presumption. Guarantor shall also pay all cost and expenses incurred or paid by and 

on behalf of Lender in protecting its interest in any collateral and other security securing this Guaranty 

Agreement and in enforcing and protecting its rights hereunder. All of the foregoing costs and 

expenses shall be paid with interest thereon at the contract rate at which interest accrues from time to 

time on the Obligations of Borrower, or if interest accrues at different contract rates, any one of the 

contract rates at which interest accrues as selected by Lender in its sole discretion, which rate may be 

fixed or variable, accruing from the earlier of the date paid, the date incurred or the date on which they 

become due until such costs and expenses are paid by Guarantor. All sums so paid and expended by 

Lender, and the interest thereon, shall be added to the amounts payable under this Guaranty 

Agreement. 

10.9. Waiver of Notice and Presentment: Defenses. Guarantor hereby waives to the extent 

permitted by law: (i) notice of acceptance of this Guaranty Agreement; (ii) notice of extensions of credit 

and continuations of credit extensions to Borrower by Lender; (iii) notice of entering into and engaging in 

business transactions and contractual relationships and any other dealings between Borrower and Lender; 

(iv) presentment and demand for payment of any of the obligations of Borrower; (v) protest and notice of 

dishonor or default to Guarantor and to any other person with respect to any of the Obligations of Borrower 

and with respect to any security therefor; (vi) all other notices to which Guarantor might otherwise be 

entitled; (vii) any demand for payment under this Guaranty Agreement, (viii) any defense of any kind which 

Borrower might have, including without limitation any defense arising by reason of any of the following: 

(a) any disability or any counterclaim or of set-off or other defense of Borrower, (b) any lack of authority 

of Borrower with respect to any of the Obligations or Loan Documents, (c) the invalidity, illegality or lack 

of enforceability of any of the Obligations or Loan Documents or any provision thereof from any cause 

whatsoever, including without limitation any action or inaction by Lender, (d) the failure of Lender to 

perfect or maintain perfection of any security interest in any collateral, (e) the cessation from any cause 

whatsoever of the liability of Borrower, (~ that any of the Obligations or Loan Documents shall be void or 

voidable as against Borrower or any of Borrower's creditors, including a trustee in bankruptcy of Borrower, 

by reason of any fact or circumstance, or (g) the delay or failure of Lender to exercise any of its rights and 

remedies against Borrower or any collateral or security for the Obligations or Loan Documents; (ix) any 

event or circumstance that might otherwise constitute a legal or equitable discharge of Guarantor's 

obligations hereunder, other than the due performance by Borrower of the Obligations; and (x) application 

of any other defenses available to Guarantor. 

10.10. Jury, Venue, Jurisdiction. This Guaranty Agreement shall be governed by and 

constt•ued in accordance with the laws of the State of North Carolina, excluding, however, the conflict 

of law and choice of law provisions thereof: Guarantor: (a) to the extent permitted by law, waives 

any right to a trial by jury in any action arising from or related to this Guaranty Agreement or 

any of the Obligations of Borrower; (b) irrevocaUly submits to the jurisdiction of either (i) the state 

courts of the jurisdiction identified above in this Section or (ii) a United States District Court for any 

federal district in such jurisdiction over any action or proceeding arising from or related to this 

Guaranty Ag¿"eement or any of the Obligations of Borrower; and (c) irrevocably waives, to the fullest 
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extent Guarantor may effectively do so, the defense of improper venue or an inconvenient forum to 
the maintenance of any such action or proceeding. Nothing in this Section shall affect or impair 

Lender's right to serve legal process in any manner permitted by law or Lender's right to bring any 
action or proceeding against Guarantor or Guarantor's property in the courts of any other jurisdiction. 

10.11. No Usury; No Illegal Provisions. Anything contained herein to the contrary 
notwithstanding, if for an}' reason the effective rate of interest on any of the Obligations of Borrower 
should exceed the maximum lawful contract rate, the effective rate of such obligations shall be deemed 
reduced to and shall be such maximum lawful contract rate. Any sums of interest which have been 
collected in excess of such maximum lawful contract rate shall be applied, at Lender's election, if 
permitted by applicable law, as a credit against the unpaid principal balance due on the Obligations of 
Borrower, or hereunder, or returned to the person who paid the interest that exceeded the maximum 

lawful contract rate. Wherever possible each provision of this Guaranty Agreement shall be interpreted in 
such manner as to be effective and valid under applicable law, but if any provision of this Guaranty 

Agreement shall be prohibited or invalid under such law, such provision shall be ineffective to the extent 
of such prohibition or invalidity without invalidating the remainder of such provision or the remaining 

provisions of this Guaranty Agreement. 

10.12. ]oint and Several Liability; Use of Terms. If more than one person has signed this 
Guaranty Agreement, such parties are jointly and severally obligated hereunder provided, 
notwithstanding anything confi¿-med herein to the contrary, the maximum liability of Guarantor under 
this Guaranty shall not exceed the maximum amount set forth in Section 1 hereof. Further: ( 1) words 
in the masculine gender mean and include correlative words of the feminine and neuter genders and 
words importing the singular numbered meaning include the plural number, and vice versa; (2) words 
importing persons include firms, companies, associations, general partnerships, limited partnerships, 
limited liability partnerships, limited liability limited partnerships, limited liability companies, trusts, 
business trusts, corporations and other ot•ganizations, including public and quasi-public bodies, as well 
as individuals; (3) as the context requires, the word "and" may have a joint meaning or a several 
meaning and the word "or" may have an inclusive meaning or an exclusive meaning; (4) the term 
"Guarantor", as used herein, shall (if signed by more than one person) mean the "Guarantors and each 
of them"; (5) terms used in this Guaranty Agreement which are not defined herein shall have the 
meaning ascribed thereto in the Uniform Commercial Code in effect from time to time in the 
jurisdiction whose laws govern this Guaranty Agreement; (6) all references to "Guaranty Agreement' 
mean this Guaranty Agreement and all amendments, modifications, renewals, extensions, 

replacements and substitutions thereof and therefor; and (7) this Guaranty Agreement shall not be 
applied, interpreted and construed more strictly against a person because that person or that person's 
attorney drafted this Guaranty Agreement. 

10.13. Successors and Assi~. This Guaranty Agreement shall be binding upon Guarantor and 
the heirs, executors, administrators, successors and assigns of Guarantor; it shall inure to the benefit of, 
and be enforceable by Lender and its successors, ri•ansferees and assigns; and Guarantor waives and 
will not assert against any tc•ansferee or assignee any claims, defenses, set-offs and rights of recoupment 
which Guarantor could assert against Lender, except defenses which Guarantor cannot waive. The death 
of Guarantor shall not terminate any liability hereunder. This Guaranty shall remain in force after 
Guarantor's death. 

10.14. F,ntire Agreement. This Guaranty Agreement constitutes the entire agreement between 
Guarantor and Lender with respect to this guaranty, and no waivers and modifications shall be valid unless 
they are in writing and duly executed by the party to be charged thereby, and further expressly approved in 
writing by an authorized officer of Lender. Notwithstanding the foregoing, in the event any provision of 
this Guaranty Agreement should be left blank or incomplete, Guarantor hereby authorizes and empowers 
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Lender to supply and complete the necessary information to complete or fill in the blank provision and 
Lender, or any other holder hereof, may correct patent errors in this Guaranty Agreement. 

10.15. Time of Essence; Notices. Time is of the essence under this Guaranty Agreement. All 
notices, certificates and other communications hereunder shall be deemed given when mailed by registered 
or certified mail, postage prepaid, return receipt requested, addressed to the addresses set forth herein. 
Guarantor and Lender may, by written notice given hereunder, designate a different address where 
communications should be sent. Lender may direct, by notice to Guarantor, that notices, requests and 
other communications shall be sent electronically or in some other non-tangible medium. 

10.1 G. Swap Obli atg ions. Notwithstanding anything to the contrary herein, if a Guarantor does 
not qualify as an Eligible Contract Participant (as defined in the Commodity Exchange Act, as amended) 
or does not otherwise qualify as an indirect proprietorship pursuant to the rules of the Commodity Futures 
Trading Commission, then such Guarantor shall not be deemed a party to any guaranty of any Rate 
Obligations with Lender entered into or modified on or after October 12, 2012, and shall not be liable for 
any Rate Obligations to Lender arising from such Rate Obligations. Such exclusion shall have no effect on 
any other Obligations under this Guaranty Agreement or any other Loan Document. 

10.17. Guarantor's Acknowledgment. Guarantor acknowledges that Guarantor has read this 
Guaranty and fully understands the rights granted to Lender herein, and the waiver of rights of 
Guarantor. Guarantor further acknowledges that each of the terms contained herein is a material 
inducement to Lender to extend credit to Borrower and is necessary in order for Lender to fully realize the 
benefits of Lender's bargained for agreement with Borrower and Guarantor. Guarantor: (i) represents to 
Lender the information contained in this Guaranty Agreement is true, accurate and correct; (ii) agrees to 
promptly notify Lender in writing of any changes therein and any inaccuracies thereto, such notification to 
be addressed to Lender at Lender's address set forth herein; and (iii) acknowledges that Lender is relying 
upon the information being complete, accurate and correct and that Lender is under no obligation to make 
an independent investigation with respect to the accuracy and correctness thereof and has not made an 
independent investigation regarding same. 
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The undersigned has executed this Guaranty Agreement as of the day and year first above stated under seal 
and has adopted as his, her or its seal the word SEAL below. 

GUARANTOR: 

~l~ ,.~~ ~/ (SEAL) 
Enc Matthew Wood 

STATE OF ~ ~~r~• ~-~: ~-
COU~TY OF J, ~'~c c l 

G I, ~~~Gt ~.I , a Notary Public of the County and State aforesaid, do hereby certify that 
Eric Matthew Wood personally appeared before me this day and acknowledged~he due execution of the 
foregoing instrument. Witness my hand and official seal this the ~ day of , ~~ "— _, 
202 . 

G!~ 

printed name: Q :~, Notary Public 
My commission expi s: 2Z 
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~~~kY~Seal) 
NOT PUBLIC 
(redell County, NC 

My Commission Expires June 22, 2022 



GUARANTY AGREEMENT 

THIS GUARANTY AGREEMENT ("Guaranty Agreement"), entered into December 14, 2021, by the 

following ("Guarantor", whether one or more): 

ZENO BRENT HAWKINS, a resident of the State of North Carolina, with a mailing address of 18328 
Peninsula Club Drive, Cornelius, NC 28031-S1U6; to 

UNITED COMMUNITY BANK, a South Carolina state-chartered bank ("Lender"), with a mailing 

address of 1001 Polk Street, Marietta, GA 30064. 

RECITALS 

A. NEST HOMES, LLC, a North Carolina limited liability co»ipmey ("Borrower", whether one or 
more) desires to obtain a loan or other extension of credit from Lender for the purpose of acquisition of 
developed residential lots and construction ofsingle-family residential dwellings thereon (collectively, the 
"Property"), as set forth in the Master Residential Construction Line Agreement of even date herewith by 
and among Borrower and Lender (as amended, modified and restated from time to time, the "Loan 

Agreement"). 

B. The improvements to be constructed on the Property shall be constructed in accordance with plans 
and specifications (the improvements shall be referred to as the "Improvements'' and the plans and 
specifications as the "Plans and Specifications") which have been or will be submitted by Borrower to 
Lender and accepted by Lender. 

C. Lender is willing to make the loan or otherwise extend credit to Borrower, but has conditioned the 
making of the loan or other extension of credit on Guarantor executing and delivering to I.endec- this 

Guaranty Agreement. 

D. Guarantor benefits from the extension of credit to Borrower for the purposes stated above and 
desires to induce Lender to extend credit to Borrower. 

NOW, THEREFORE, in consideration of the extension of credit to Borrower described above and of other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and in 
order to induce Lender to make the loan and to otherwise extend the credit requested by Borrower, 

Guarantor, jointly and severally, if more than one, hereby absolutely and unconditionally guarantees to 

Lender, its successors and assigns, each and all of the following (severally and collectively termed 

"Obligations of Borrower"): 

(a) the punctual payment when due (whether by acceleration or otherwise) of all outstanding 

principal under Borrower's Promissory Note to Lender of even date herewith in the maximum principal 
amount of Ten Million and 00/100 Dollars ($10,000,000.00) (as amended, modified and restated from time 
to time, the "Note "), together with all other indebtedness and covenants to Lender, however evidenced and 
arising, unpaid interest (to include post-default interest), finance charges, late payment fees and other fees 
and charges, breakage costs, prepayment costs and premiums, indebtedness arising out of "fledge 

Agreements" and "Rate Obligations" (as defined in the Loan Agreement), and all costs and expenses (to 
include reasonable attorneys' fees and expenses), and all other indebtedness, now or later existing, however 
evidenced, of Borrower to Lender, including without limitation protective advances (collectively, the 
"Obligations"); 
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(b) the punctual payment and performance by Borrower and other persons of all of their 
covenants, agreements and obligations under the Loan Agreement, any security agreements, deeds of trust, 
mortgages, security deeds, trust deeds, deeds to secure debt, pledge agreements, assignments, 
commitments, loan agreements and other agreements, statements and records executed and delivered to 
Lender or others on Lender's behalf in connection with the indebtedness described as and being part of the 
Obligations (the Loan Agreement and the other agreements and documents executed and delivered in 
connection with and given to secure the Loan Agreement and the Obligations shall be referred to herein 
collectively as the "Loan Documents", and the Loan Documents may be in a written or tangible medium, 
electronic medium or other medium, and includes all renewals, extensions, amendments, modifications, 
replacements and substitutions thereof and therefor); 

(c) the punctual payment of any and all sums advanced and paid by Lender, at its option, under 
the Loan Documents, including but not limited to sums advanced and paid by Lender for taxes and insurance 
premiums and sums advanced and paid by Lender to protect any collateral and other security given for the 
indebtedness evidenced by the Loan Documents; 

(d) Borrower shall construct, equip and complete the Improvements in accordance with the 
Plans and Specifications and in accordance with the Loan Documents, on or before the date for completion 
set forth in the Loan Documents (the "Completion Date"); 

(e) Borrower shall fully and punctually pay and discharge any and all liabilities, and costs and 
expenses, for or in connection with the construction, equipping and completion of the Improvements as the 
same may become due and payable, and also pay and discharge all proper claims and demands for labor, 
materials and services used for or in connection with the construction, equipping and completion of the 
Improvements; and 

(~ the Property and the Improvements shall be and remain free and clear of all liens and 
encumbrances from any and all individuals, and from any and all corporations and other organizations, 
furnishing materials, labor or services in the construction of the Improvements, the equipping of the 
Improvements and generally in the completion of the Improvements. 

In order to implement the foregoing and as additional inducements to Lender, Guarantor further covenants 
and agrees: 

Section 1. Guarant~yment and Performance. This guaranty is and shall remain an unconditional 
guaranty of payment and performance and not a guaranty of collection, shall remain in full force and effect 
irrespective of any interruption in the business and other dealings and relations of Borrower with Lender 
and shall apply to and guarantee the due and punctual payment and performance of all Obligations of 
Borrower due by Borrower to Lender and as otherwise provided herein. To that end, Guarantor hereby 
expressly waives (1) any right to require Lender to bring any action against Borrower, (2) any right to 
require Lender to bring any action against any other person, (3) any right to require Lender to recover from 
any collateral and other security, (4) any right to notice of and/or consent to any and all future advances 
made to Borrower by Lender, (5) any right to require Lender to recover from any balance of any deposit or 
other account on the books of Lender in favor of Borrower or any other person through set-off, recoupment 
or otherwise. Without limiting the generality of the foregoing, Guarantor herewith expressly waives: (a) 
any right Guarantor otherwise might have or might have had under the provisions of any applicable law or 
regulation (including § 26-7 of the North Carolina General Statutes, et seq., or any similar South Carolina 
laws} to require Lender to attempt to recover against Borrower and to realize upon any collateral and other 
security which Lender holds for the Obligations of Borrower; and (b) any defenses arising by reason of § 
45-2136 of the North Carolina General Statutes and any other "one-action" or "anti-deficiency" law or any 
other law which may prevent Lender from bringing any action or limit Lender's recovery from Guarantor, 
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including a claim for deficiency against Guarantor, before or after Lender's commencement or completion 
of any foreclosure action, either judicially or by exercise of a power of sale. The maximum liability, jointly 
and severally, of Guarantor under this Guaranty Agreement, at any one time outstanding, with respect to 
the aggregate principal amount of the Obligations of Borrower shall be UNLIMITED. 

Section 2. Guaranty Relating,to Completion of Construction. Subject to the limitations set forth in Section 
1 above, in the event that the Improvements are not completed in accordance with the Loan Documents and 
paid for, and are not free of all liens, claims, demands and encumbrances upon the completion thereof (other 
than those liens and encumbrances in favor of Lender), as guaranteed herein: (i) Guarantor agrees to fully 
indemnify Lender and save Lender harniless from all damages and costs and expenses that Lender may 
suffer by reason thereof; (ii) in the event that Lender shall (a) cause any construction of the Improvements 
to be performed, (b) pay any costs in connection with the construction of the Improvements or (c) cause 
any such lien, claim, demand or encumbrance to be released or paid, then Guarantor agrees to reimburse 
Lender, upon demand by Lender, for all sums paid and all costs and expenses incurred by Lender in 
connection therewith; and (iii) Guarantor agrees, if requested by Lender, to promptly complete or cause the 
completion of the construction of the Improvements in accordance with the Loan Documents. Guarantor 
aclaiowledges and agrees that it will be impossible to measure and accurately determine the damages to 
Lender resulting from a breach of the covenant to complete or to cause the completion of the construction 
of the Improvements as set forth herein, that such a breach will cause irreparable injury to Lender and that 
Lender has no adequate remedy at law in respect of such breach and, as a consequence, agrees that such 
covenant shall be specifically enforceable against Guarantor, and Guarantor hereby waives and agrees not 
to assert any defense based on the denial of any of the foregoing in an action for specific performance of 
such covenant. The foregoing agreement of Guarantor is in addition to and not in limitation or substitution 
of Guarantor's other agreements in this Guaranty Agreement relating to the Obligations of Borrower. The 

monetary liability and obligations of Guarantor under this Section 2 shall be limited to the maximum 

amount of the obligations of Guarantor under Section 1. 

Section 3. Guaranties Not Dependent. The obligation of any Guarantor executing this Guaranty Agreement 

is not dependent upon the subsequent execution hereof by any other person. The termination of this 
Guaranty by one or more Guarantors, or the release, settlement or compromise by Lender at any time with 
respect to any one or more Guarantors, shall not affect the obligations and liability of the remaining 
Guarantors hereunder, and as to such remaining Guarantors, this Guaranty Agreement shall continue in full 
force and effect. 

Section 4. Guaranty Not Diminished by Lender's Actions. 

4.1. Failure to Perfect Liens. Guarantor agrees that Guarantor's liability hereunder shall not be 
diminished by any failure on the part of Lender to perfect and continue perfection of (by filing, recording 

or otherwise) any lien and security interest it may now have or hereafter acquire in any property securing 
this Guaranty Agreement or the O61igations of Borrower. 

4.2. Release or Surrender of Rim. Guarantor covenants and agrees that Lender may at any 

time, and from time to time, in its sole discretion, do or cause to be done any one or more of the following: 

(i) renew, extend and otherwise change the time, manner, place and terms of payment of any and all of the 
Obligations of Borrower, and otherwise modify the obligations of Borrower; (ii) grant indulgences 
generally from time to time to Borrower and any other person liable for the Obligations of Borrower; (iii) 

exchange, release and surrender any and all of the collateral and other security, or any part thereof or interest 
therein, by whomsoever deposited, given or made, which is or may hereafter be held by Lender or others 
on its behalf, or in which it has a lien and security interest in connection with any and all of the Obligations 
of Borrower and any liabilities and obligations of Guarantor hereunder; (iv) sell and otherwise dispose of, 
and purchase all or parts of, or interests in, such collateral and other security at public and private sale, or 
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to or through any securities intermediary or other person, and after deducting all costs and expenses of 
every kind for collection, preparation for sale, sale and delivery, the net proceeds of any such sales and 
other dispositions may be applied by Lender toward payment and satisfaction of the Obligations of 
borrower, in such order as Lender in its discretion may elect, or in such order as Lender may be required 
to apply the proceeds under applicable law, if applicable law directs a specific manner of application of 
proceeds; or (v) settle and compromise with Borrower, any insurance carrier and any other person liable 
thereon, any and all of the Obligations of Borrower, or subordinate the payment of all and any part of same 
to the payment of any other debts and claims which may at any time be due and owing to Lender or any 
other persons, all in such manner and upon such terms as Lender may deem proper or desirable, and without 
notice to or further assent from Guarantor, it being agreed that Guarantor shall be and remain bound by this 
Guaranty Agreement irrespective of the existence, value and condition of any collateral and other security, 
or the impairment of any collateral and other security (to include, without limitation, impairment due to any 
failure to perfect or continue perfection of a lien and a security interest and any other act or inaction by 
Lender or other persons relative to the administration of this Guaranty Agreement, the Obligations of 
Borrower and any collateral and other security), or the unenforceability of any of the Obligations of 
Borrower or the discharge and release of Borrower from liability for any of the Obligations of Borrower 
and notwithstanding any such change, exchange, settlement, compromise, surrender, release, failure to 
perfect or continue perfection and other act or inaction relative to administration, sale and other disposition, 
application, renewal or extension and notwithstanding also that the Obligations of Borrower may at any 
time exceed the aggregate principal sum hereinabove prescribed (if any such limiting sum appears). If 
Lender should request Guarantor to consent to any of the foregoing, such request by Lender or consent by 
Guarantor shall not constitute a waiver by Lender of the provisions of this Section which pernut such actions 
without Guarantor's consent, nor of any other provision of this Guaranty Agreement relating to acts and 
inactions of Lender and such request or consent shall not create a course of dealing between Lender and 
Guarantor that would require the consent of Guarantor to any of the foregoing in the future. Furthermore, 
this Guaranty Agreement shall not be construed to impose any obligation on Lender to extend or continue 
to extend credit, to otherwise deal with Borrower at any time, or to take or refrain from taking any acts 
relative to the administration of any of the Obligations of Borrower and any collateral and other security 
for the Obligations of Borrower or this Guaranty Agreement. 

4.3. Waiver of Default: Forbearance. No waiver by Lender of any default by Guarantor or 
Borrower, or forbearance with respect to any default by either, shall operate as a waiver of any other 
default or of the same default on a future occasion and no waiver or forbearance by Lender shall limit 
Guarantor's liability under this Guaranty Agreement or negatively affect the validity and enforceability 
of this Guaranty Agreement in accordance with its terms. 

Section 5. Set-off; Application of Payments: Security. 

5.1. Set-off on Service of Process. If any process is issued or ordered to be served upon Lender, 
seeking to seize Borrower's or Guarantor's rights or interests in any deposit account, such deposit account 
shall be deemed to have been and shall be set-off against any and all Obligations of Borrower or all 
obligations and liabilities of Guarantor hereunder, as applicable, as of the time of the issuance of any such 
writ or process, whether or not Borrower, Guarantor or Lender shall then have been served with notice 
thereof. 

5.2. Annlication of Moneys and Other Value. All moneys and other things of value available 
to and received by Lender for application toward payment of (or reduction o~ the Obligations of Borrower 
may be applied by Lender to such individual debts, liabilities, obligations and claims in such manner, and 
apportioned in such amounts and at such times, as Lender, in its sole discretion, may deem suitable or 
desirable, or in such order as Lender may be required to apply the money or other things of value under 
applicable law, if applicable law directs a specific manner of application. 
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5.3. Security: Set-off. As security for any and all liabilities of Guarantor hereunder, now 
existing and hereafter arising, Guarantor hereby grants Lender a security interest in any and all moneys, 
furniture, fixtures, equipment, inventory, documents, investment property, financial assets, promissory 
notes and other instruments, chattel paper, accounts, payment intangibles and other general intangibles, 
deposit accounts, supporting obligations, including guaranties, letters of credit and letters of credit rights 
and any and all other forms of property and things of value (real, personal or mixed) and any right, title and 
interest of Guarantor therein and thereto and the proceeds thereof, which have been and may hereafter be 
deposited or left with Lender (or with any agent or other third person acting on Lender's behal fl by or for 
the account or credit of Guarantor, including, without limitation, any property in which Guarantor may have 
an interest. Furthermore, where any obligation of Guarantor is due and unpaid hereunder, Lender is 
herewith authorized to exercise its right ofset-off or "bank lien" as to any demand, checking, time, savings, 
and other deposit accounts of any nature maintained by Guarantor, without advance notice. Such right of 
set-off shall also be applicable and exercised by Lender, in its sole discretion, where Lender is indebted to 
any Guarantor by reason of any certificate of deposit, bond, instrument or otherwise. 

Section 6. Financial Information on Guazantor; Lender's Records Controllins. Guarantor shall provide 
Lender with such financial information as Lender may from time to time request. Any statement of account 
or records that bind Borrower shall be binding against Guarantor and the records of Lender maintained in 
the ordinary course of its business with respect to the Obligations of Borrower shall be binding on Guarantor 
in all respects, including without limitation the extent and nature of the Obligations of Borrower and the 
liabilities of Guarantor under this Guaranty Agreement. 

Section 7. Borrower's Organization; Status. 

7.1. Authority of Borrower's Managers or Officers. Borrower is a limited liability company. This 
Guaranty Agreement covers all Obligations of Borrower created or undertaken on behalf of Borrower by a 
manager, officer, partner or other signatory or agent of Borrower. 

7.2. Chan ~ge in Leal Status. In the event of a change in, or amendment or modification of the 
legal status or existence of, Borrower, this Guaranty Agreement shall continue and shall also cover the 
indebtedness of Borrower under the new or amended status, according to the terms hereof guaranteeing the 
obligations of the original Borrower. 

Section 8. Guarantor's Waiver of Rights. 

8.1. Subordination of Borrower's Debts to Guarantor. In the event that Guarantor shall pay any 
sums under this Guaranty Agreement, or in the event that Borrower or any owner of property in which 
Lender has been granted a lien or security interest to secure the Obligations of Borrower is now or shall 
hereafter become indebted to Guarantor, Guarantor agrees (i) that the amount of such indebtedness and all 
interest thereon shall at all times be subordinate as to lien, times of payment and in all other respects to all 
sums at any time owing to Lender with respect to the Obligations of Borrower, (ii) that Guarantor shall not 
be entitled to enforce or receive payment on account of such other indebtedness until all sums owing to 
Lender have been paid in full and (iii) that to the extent Guarantor does enforce or receive payment in 
contravention of Guarantor's agreement hereunder, all moneys, property and other things of value received 
by Guarantor and others on Guarantor's behalf shall be held by Guarantor and such other persons in trust 
for Lender and for the account of Lender and the same shall be paid or delivered to Lender immediately 
upon request therefor by Lender. 

8.2. Reinstatement of Obligations of Borrower. Guarantor agrees that in the event any judgment 
or any court order or any administrative order for turnover or recovery is entered against Lender (whether 
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by consent, compromise, settlement or otherwise) for, or Lender is required or agrees to repay (i) the amount 
of any monetary payment or transfer of any property (whether real, personal or mixed, tangible or 
intangible, or the value thereo fl made to Lender by or on behalf of Borrower or Guarantor for credit to the 
Obligations of Borrower, or (ii) the amount of any set-off or recoupment exercised by Lender and credited 
to Obligations of Borrower, then in such event (and notwithstanding the prior discharge or satisfaction in 
whole or in part of any or all Obligations of Borrower due Lender or the written or notation of cancellation, 
release or satisfaction affixed to this Guaranty Agreement or any instrument of indebtedness evidencing the 
Obligations of Borrower, or any prior notice of the termination of this Guaranty Agreement as to future 
debts of Borrower) the amount or value of any such payments, property, set-off and recoupment recovered 
from Lender shall be deemed to be Obligations of Borrower and this Guaranty Agreement and the liabilities 
of Guarantor hereunder shall be automatically revived and reinstated and shall continue and remain in full 
force and effect as to the same, together with interest thereon from date of recovery at the rate applicable 
to the Obligations of Borrower to which any such payments, transfers and set-off were credited, costs of 
court, and the reasonable attorneys' fees incurred by Lender in connection therewith. 

8.3. Waiver of Subrogation. Guarantor expressly waives, for Lender's benefit and the benefit 
of Borrower and any other guarantor, maker, endorser, obligor and debtor on the Obligations of Borrower, 
any and all rights of recourse against Borrower or any other guarantor, maker, endorser, obligor and debtor 
on the Obligations of Borrower, and property and assets of the same, arising out of any payment made 
under or pursuant to this Guaranty Agreement, including any claim of subrogation, reimbursement, 
exoneration, contribution and indemnity that Guarantor may have against Borrower, any other guarantor, 
maker, endorser, obligor or debtor on the Obligations of Borrower. Guarantor will not enter into any 
contract or agreement in violation of the provisions hereinabove, and any such purported contract or 
agreement shall be void ab initio. 

Section 9. Events of Default: Remedies. 

9.1. Events of Default. Guarantor shall be in default under this Guaranty Agreement upon the 
happening of any of the following events, circumstances and conditions, or the occurrence of an event 
which, with the giving of notice or a lapse of time, or both, would become an event of default hereunder, 
to wit: 

(a) default in payment within five (5) days after demand therefor (provided that Lender 
shall not be required to give written notice snore than one time during any twelve (12) month period) 
or performance of any of the obligations or of any covenant, warranty or liability contained or referred 
to herein, or contained in any other contract, agreement or record of Borrower or Guarantor with 

Lender, whether now existing or hereafter arising within ten (10) days after written notice from Lender; 

(b) any warranty, representation or statement made or furnished, or hereafter made or 
furnished, to Lender or others for the benefit of Lender, by or on behalf of Borrower or Guarantor, in 

connection with this Guaranty Agreement, or to induce Lender to extend credit or deal with Borrower or 
Guarantor or otherwise with respect to the Obligations of Borrower proving to have been false or inaccurate 
in any material respect when made or furnished; 

(c) either: (i) the death or mental incompetency of a Guarantor or Borrower who is an 
individual, provided the personal representative for the estate of the deceased Guarantor or the 
guardian/attorney-in-fact for such Guarantor fails to submit within sixty (60) days from the date of his/her 

appointment a plan of payment of the Guaranty or a substitute guaranty that is satisfactory to Lender in its 
sole discretion (provided upon death of a Guarantor Lender may file an estate proof of claim for the full 
amount of the debt owed, pending resolution of the substitution arrangement proposed to Lender), or (ii) 
the dissolution, liquidation, termination of existence, merger or change in control of or in a Guarantor or 
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Borrower that is a registered organization or other organization, or (iii) the termination of any Guarantor 
that is a trust unless prior to such termination Lender consents in writing to a substitute Guarantor in 
Lender's sole and absolute discretion; 

(d) the default in the payment or performance of any indebtedness or other obligation which 
is now owing to Lender or any indebtedness or other obligation which arises in the future and is owing to 
Lender by Borrower; 

(e) a determination by Lender that a material adverse change in the financial condition of 
Borrower or any Guarantor has occurred; or 

(fl any other "Event of Default" not cured within any applicable cure period, as described in 
the Loan Agreement. 

9.2. Remedies. Upon the occurrence of any of the foregoing events, circumstances or conditions 
of default set forth in Section 9.1 above, at Lender's option, all of the obligations evidenced and created in 
this Guaranty Agreement and secured or guaranteed hereby shall immediately be due and payable without 
demand or notice. Furthermore, whether or not Lender accelerates the aforesaid obligations because of the 
occurrence of an event of default, Lender may exercise, and cause to be exercised by others on its behalf, 
all of the rights and remedies granted hereunder that may be exercisable by Lender upon the occurrence of 
an event of default, all of the rights or remedies of a secured party under the Uniform Commercial Code in 
the jurisdiction whose laws govern this Guaranty Agreement, as the same is in effect from time to time, and 
all rights and remedies otherwise afforded in law and in equity under other laws of the aforementioned 
jurisdiction. 

Section 10. Miscellaneous. 

10. L Anti-Money Laundering and Anti-Terrorism. Guarantor represents, warrants and covenants 
to Lender as follows: (1) Guarantor (a) is not and shall not become a person whose property or interest in 
property is blocked or subject to blocking pursuant to Section 1 of Executive Order 13224 of September 23, 
2001 Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or 
Support Terrorism (66 Fed. Reg. 49079 (2001)), (b) does not engage in and shall not engage in any dealings 
or transactions prohibited by Section 2 of such executive order, and is not and shall not otherwise become 
associated with any such person in any manner violative of Section 2 of such executive order, (c) is not and 
shall not become a person on the list of Specially Designated Nationals and Blocked Persons, and (d) is not 
and shall not become subject to the limitations or prohibitions under any other U.S. Department of 
Treasury's Office of Foreign Assets Control regulation or executive order; (2) Guarantor is and shall remain 
in compliance, in all material respects, with (a) the Trading with the Enemy Act, as amended, and each of 
the foreign assets control regulations of the United States Treasury Department (31 CFR, Subtitle B, 
Chapter V, as amended) and any other enabling legislation or executive order relating thereto, and (b) the 
Uniting And Strengthening America By Providing Appropriate Tools Required To Intercept And Obstruct 
Terrorism (LJSA Patriot Act of 200] ); and (3) Guarantor has not and shall not use all or any part of the 
proceeds, advances or other amounts or sums constituting or evidenced by the Obligations of Borrower, 
directly or indirectly, for any payments to any governmental official or employee, political party, official 
of a political party, candidate for political office, or anyone else acting in an official capacity, in order to 
obtain, retain or direct business or obtain any improper advantage, in violation of the United States 
Foreign Corrupt Practices Act of 1977, as amended. 

10.2. No Effect on Other Guaranties. This Guaranty Agreement does not terminate, cancel, 
supersede, renew or substitute for any existing guaranty or other supporting obligation to Lender by any 
Guarantor, unless expressly provided herein, and the execution and delivery hereafter to Lender by any 
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Guarantor of a new guaranty and other supporting obligation shall not terminate, cancel, supersede or be a 
renewal or substitution for this Guaranty Agreement, unless expressly provided therein, and all rights and 
remedies of Lender hereunder, under any other existing guaranty agreement and other supporting 
obligation, and under any guaranty agreement and other supporting obligation hereafter given to Lender by 
any Guarantor shall be cumulative and may be enforced singly, successively, alternately and concurrently. 

10.3. No Reliance by Guarantor on Lender. Guarantor warrants and covenants that Guarantor 
has made such inquiries as Guarantor deems necessary in order to ascertain the financial condition of 
Borrower, and has, in fact, ascertained the financial condition of Borrower and is satisfied with such 
financial condition, that Guarantor has adequate means to obtain from Borrower, on a continuing basis, 
information concerning the financial condition of Borrower, and that Guarantor has not relied, and will not 
rely, on Lender to provide such information, now or in the future. The relationship of Lender to Guarantor 
is that of a creditor to an obligor or debtor; and in furtherance thereof and in explanation thereof, Lender 
has no fiduciary, trust, guardian, representative, partnership, joint venture or other similar relationship to or 
with Guarantor and no such relationship shall be drawn or implied from: (i) this Guaranty Agreement and 
any security documents relative to this Guaranty Agreement; (ii) the Obligations of Borrower and any of 
the Loan Documents; and (ui) any of Lender's actions or inactions hereunder or thereunder, or with respect 
hereto or thereto. Lender has no obligation to Guarantor and any other person relative to administration of 
the Obligations of Borrower, the Loan Documents, this Guaranty Agreement and any collateral and other 
security for any of the foregoing, or any part or parts thereof or interests therein. 

1Q.4. Credit Investieations; Sharing; of Information. Lender is irrevocably authorized by 
Guarantor to make such credit investigations as it deems appropriate to evaluate Guarantor's credit, 
personal and financial standing and employment, and Guarantor authorizes Lender to share with 
consumer reporting agencies and creditors its experiences with Guarantor and other information in 
Lender's possession relative to Guarantor. Lender shall not have any obligation or responsibility to do any 
one or more of the following: (i) protect or preserve any collateral and other security given or to be given 
in connection herewith against the rights of third persons having an interest therein; (ii) provide 
information to third persons relative to the Obligations of Borrower, Lender's liens or security interests in 
any collateral and other security, this Guaranty Agreement or otherwise with respect to Guarantor; or (iii) 
subordinate its security interests in any collateral and other security to the interests of any third persons or 
to enter into control agreements relative to such collateral and other security. 

10.5. Maintenance of Records by Lender. Lender is authorized to maintain, store and otherwise 
retain this Guaranty Agreement, any separate security documents and other agreements executed and 
delivered or to be executed and delivered by Guarantor and others on Guarantor's behalf to Lender in their 
original, inscribed tangible form or a record thereof in an electronic medium or other non-tangible medium 
which pernuts such record to be retrieved in a perceivable form; and a record of this Guaranty Agreement 
and such other documents and agreements in anon-tangible medium which is retrievable in a perceivable 
form shall be the agreement of Guarantor and others on Guarantor's behalf, as applicable, to the same extent 
as if this Guaranty Agreement and such other documents and agreements were in their original, inscribed 
tangible medium and such a record shall be binding on and enforceable against Guarantor and such others 
notwithstanding the same are in anon-tangible form and notwithstanding the signatures of the signatories 
thereof are electronic, typed, printed, computer generated, facsimiles or other reproductions, representations 
or forms. 

10.6. Financing Statements. Guarantor irrevocably authorizes Lender to file such financing 
statements as may be necessary to protect, in Lender's opinion, Lender's security interests and, to the extent 
Lender deems necessary or appropriate, to sign the name of Guarantor with the same force and effect as if 
signed by Guarantor and to make public in financing statements and other public filings such information 
regarding Guarantor as Lender deems necessary or appropriate. 
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10.7. Documentary and Intangibles Taxes. To the extent not prohibited by law and 
notwithstanding who is liable for payment of the taxes and fees, Guarantor shall pay, on Lender's 
demand, all intangible personal property taxes, documentary stamp taxes, excise taxes and other 
similar taxes assessed, charged or required to be paid in connection with this Guaranty Agreement. 

10.8. Payment of Expenses. Without limiting any other provision of this Guaranty 
Agreement relating to Guarantor's payment of costs and expenses incurred by and on behalf of Lender, 
but in addition thereto, Guarantor shall pay to Lender on demand any and all costs and expenses of 
collection, including reasonable attorneys' fees actually incurred at standard hourly rates without 
regard to statutory presumption. Guarantor shall also pay all cost and expenses incurred or paid by and 
on behalf of Lender in protecting its interest in any collateral and other security securing this Guaranty 
Agreement and in enforcing and protecting its rights hereunder. All of the foregoing costs and 
expenses shall be paid with interest thereon at the contract rate at which interest accrues from time to 
time on the Obligations of Borrower, or if interest accrues at different contract rates, any one of the 
contract rates at which interest accrues as selected by Lender in its sole discretion, which rate may be 
fixed or variable, accruing from the earlier of the date paid, the date incurred or the date on which they 
become due until such costs and expenses are paid by Guarantor. All sums so paid and expended by 
Lender, and the interest thereon, shall be added to the amounts payable under this Guaranty 
Agreement. 

10.9. Waiver of Notice and Presentment; Defenses. Guarantor hereby waives to the extent 
permitted by law: (i) notice of acceptance of this Guaranty Agreement; (ii) notice of extensions of credit 
and continuations of credit extensions to Borrower by Lender; (iii) notice of entering into and engaging in 
business transactions and contractual relationships and any other dealings between Borrower and Lender; 
(iv) presentment and demand for payment of any of the Obligations of Borrower; (v) protest and notice of 
dishonor or default to Guarantor and to any other person with respect to any of the Obligations of Borrower 
and with respect to any security therefor; (vi) all other notices to which Guarantor might otherwise be 
entitled; (vii) any demand for payment under this Guaranty Agreement, (viii) any defense of any kind which 
Borrower might have, including without limitation any defense arising by reason of any of the following: 
(a) any disability or any counterclaim or of set-off or other defense of Borrower, (b) any lack of authority 
of Borrower with respect to any of the Obligations or Loan Documents, (c) the invalidity, illegality or lack 
of enforceability of any of the Obligations or Loan Documents or any provision thereof from any cause 
whatsoever, including without limitation any action or inaction by Lender, (d) the failure of Lender to 
perfect or maintain perfection of any security interest in any collateral, (e) the cessation from any cause 
whatsoever of the liability of Borrower, (f~ that any of the Obligations or Loan Documents shalt be void or 
voidable as against Borrower or any of Borrower's creditors, including a trustee in bankruptcy of Borrower, 
by reason of any fact or circumstance, or (g) the delay or failure of Lender to exercise any of its rights and 
remedies against Borrower or any collateral or security for the Obligations or Loan Documents; (ix) any 

event or circumstance that might otherwise constitute a legal or equitable discharge of Guarantor's 
obligations hereunder, other than the due performance by Borrower of the Obligations; and (x) application 
of any other defenses available to Guarantor. 

10.10. July, Venue, Jurisdiction. This Guaranty Agreement shall be governed by and 
construed in accordance with the laws of the State of North Carolina, excluding, however, the conflict 
of law and choice of law provisions thereof. Guarantor: (a) to the extent permitted by law, waives 
any right to a trial by jury in any action arising from or related to this Guaranty Agreement or 
any of the Obligations of Borrower; (b) irrevocably submits to the jurisdiction of either (i) the state 
courts of the jurisdiction identified above in this Section or (ii) a United States District Court for any 
federal district in such jurisdiction over any action or proceeding arising from or related to this 
Guaranty Agreement or any of the Obligations of Borrower; and (c) irrevocably waives, to the fullest 
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extent Guarantor may effectively do so, the defense of improper venue or an inconvenient forum to 
the maintenance of any such action or proceeding. Nothing in this Section shall affect or impair 
Lender's right to serve legal process in any manner permitted by law or Lender's right to bring any 
action or p¿"oceeding against Guarantor or Guarantor's property in the courts of any other jurisdiction. 

10.11. No Usury; No Illegal Provisions. Anything contained herein to the contrary 
notwithstanding, if for any reason the effective rate of interest on any of the Obligations of Bon-ower 
should exceed the maximum lawful contract rate, the effective rate of such obligations shall be deemed 
reduced to and shall be such maximum lawful contract rate. Any sums of interest which have been 
collected in excess of such maximum lawful contract rate shall be applied, at Lender's election, if 
permitted by applicable law, as a credit against the unpaid principal balance due on the Obligations of 
Borrower, or hereunder, or returned to the person who paid the interest that exceeded the maximum 
lawful contract rate. Wherever possible each provision of this Guaranty Agreement shall be interpreted in 
such manner as to be effective and valid under applicable law, but if any provision of this Guaranty 
Agreement shall be prohibited or invalid under such law, such provision shall be ineffective to the extent 
of such prohibition or invalidity without invalidating the remainder of such provision or the remaining 
provisions of this Guaranty Agreement. 

10.12. Joint and Several Liability; Use of Terms. If more than one person has signed this 
Guaranty Agreement, such panties are jointly and severally obligated hereunder provided, 
notwithstanding anything confirmed herein to the contrary, the maximum liability of Guarantor under 
this Guaranty shall not exceed the maximum amount set forth in Section 1 hereof. Further: ( 1) words 
in the masculine gender mean and include correlative words of the feminine and neuter genders and 
words importing the singular numbered meaning include the plural number, and vice versa; (2) words 
importing persons include firms, companies, associations, general partnerships, limited partnerships, 
limited liability partnerships, limited liability limited partnerships, limited liability companies, trusts, 
business trusts, corporations and other organizations, including public and quasi-public bodies, as well 
as individuals; (3) as the context requires, the word "and" may have a joint meaning or a several 
meaning and the word "o¿"" may have an inclusive meaning or an exclusive meaning; (4) the term 
"Guarantor", as used herein, shall (if signed by more than one person) mean the "Guarantors and each 
of them"; (5) terms used in this Guaranty Agreement which are not defined herein shall have the 
meaning ascribed thereto in the Uniform Commercial Code in effect from time to time in the 
jurisdiction whose laws govern this Guaranty Agreement; (6) all references to "Guaranty Agreement" 
mean this Guaranty Agreement and all amendments, modifications, renewals, extensions, 
replacements and substitutions thereof and therefor; and (7) this Guat•anty Agreement shall not be 
applied, interpreted and construed more strictly against a person because that person or that person's 
attorney drafted this Guaranty Agreement. 

10.13. Successors and Assigns. This Guaranty Agreement shall be binding upon Guarantor and 
the heirs, executors, administrators, successors and assigns of Guarantor; it shall inure to the benefit of, 
and be enforceable by Lender and its successors, transferees and assigns; and Guarantor waives and 
will not assert against any transferee or assignee a~iy claims, defenses, set-offs and rights of recoupment 
which Guarantor could assert against Lender, except defenses which Guarantor cannot waive. The death 
of Guarantor shall not terminate any liability hereunder. This Guaranty shall remain in force after 
Guarantor's death. 

0.14. Entire Agreement. This Guaranty Agreement constitutes the entire agreement between 
Guarantor and Lender with respect to this guaranty, and no waivers and modifications shall be valid unless 
they are in writing and duly executed by the party to be charged thereby, and further expressly approved in 
writing by an authorized officer of Lender. Notwithstanding the foregoing, in the event any provision of 
this Guaranty Agreement should be left blank or incomplete, Guarantor hereby authorizes and empowers 
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Lender to supply and complete the necessary information to complete or fill in the blank provision and 
Lender, or any other holder hereof, may correct patent errors in this Guaranty Agreement. 

10.15. Time of Essence: Notices. Time is of the essence under this Guaranty Agreement. All 
notices, certificates and other communications hereunder shall be deemed given when mailed by registered 
or certified mail, postage prepaid, return receipt requested, addressed to the addresses set forth herein. 
Guarantor and Lender may, by written notice given hereunder, designate a different address where 
communications should be sent. Lender may direct, by notice to Guarantor, that notices, requests and 
other communications shall be sent electronically or in some other non-tangible medium. 

10.16. Swap Obli ate ions. Notwithstanding anything to the contrary herein, if a Guarantor does 
not qualify as an Eligible Contract Participant (as defined in the Commodity Exchange Act, as amended) 
or does not otherwise qualify as an indirect proprietorship pursuant to the rules of the Commodity Futures 
Trading Commission, then such Guarantor shall not be deemed a party to any guaranty of any Rate 
Obligations with Lender entered into or modified on or after October 12, 2012, and shall not be liable for 
any Rate Obligations to Lender arising from such Rate Obligations. Such exclusion shall have no effect on 
any other Obligations under this Guaranty Agreement or any other Loan Document. 

10.17. Guarantor's Acknowledgment. Guarantor acknowledges that Guarantor has read this 
Guaranty and fully understands the rights granted to Lender herein, and the waiver of rights of 
Guarantor. Guarantor further acknowledges that each of the terms contained herein is a material 
inducement to Lender to extend credit to Borrower and is necessary in order for Lender to fully realize the 
benefits of Lender's bargained for agreement with Borrower and Guarantor. Guarantor: (i) represents to 
Lender the information contained in this Guaranty Agreement is true, accurate and correct; (ii) agrees to 
promptly notify Lender in writing of any changes therein and any inaccuracies thereto, such notification to 
be addressed to Lender at Lender's address set forth herein; and (iii) acknowledges that Lender is relying 
upon the information being complete, accurate and correct and that Lender is under no obligation to make 
an independent investigation with respect to the accuracy and correctness thereof and has not made an 
independent investigation regarding same. 
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The undersigned has executed this Guaranty Agreement as of the day and year first above stated under seal 
and has adopted as his, her or its seal the word SEAL below. 

GUARANTOR: 

(SEAL) 
Zen awlcins 

STATE OF X~i - e 
COUNTY OF 

I, 1//s , a Notary Public of the County and State aforesaid, do hereby certify that 
Zeno Brent Hawkins personally appeared before me this day and acknowledged the due execution of the 
foregoing instrument. Witness my hand and official seal this the l S~day of ,~ct~ ~ , 
202 . 

printed name: l t , Notary Public (O, ffzcdal Seul) 
My commission expire 

Laketa Davis 

NOTARY PUBLIC 

Iredell County, NC 

My Commission Expires June 22, 2022 
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EXHIBIT D



VIA CERTIFIED MAIL, RETURN RECEIPT Moore&VanAllen 
REQUESTED, AND FIRST CLASS MAIL 

May 29, 224 James R. La~gdon 
Attorrey at law 

Eric Matthew Wood T 704 331 3705 

129 Homer Lane F 7043395855 
ji m langdon@ mvalaw.co m 

Mooresville, North Carolina 28117-8403 

Moore & Van Allen PLLC 
Zeno Brent Hawkins 
18328 Peninsula Club Drivc 

Suite 

47opTryon Street 

Cornelius, North Carolina 28031-5106 Charlotte,Nc za~oz-aoo3 

Re: 1Vntice of Default and Demand for Payment 

Messrs. Wood and Hawkins: 

As counsel to united Community Bank ("Lender"), I write regarding (i) that certain Master Residential 
Construction Line Agreement dated December 14, 2021 (as amended by that certain Master Residential 
Construction Line Loan Modification Agreement dated October 6, 2022, as further amended by that certain 
Master Residential Construction Line Loan Modification Agreement dated March 21, 2023 and as may be 
further amended, restated, supplemented, or otherwise modified in writing from time to time, the "Loan 
Aereement") made by Nest Homes, LLC ("Borrower") in favor of Lender; (ii) that certain Promissory I`'ote 
dated December 14, 2021 in the face principal amount of Ten Million and no/100s Dollars ($10,000,000) 
(as amended by that certain Amended and Restated Promissory Note dated October 6, 2022 in the face 
principal amount of Twelve Million and no/100s Dollars ($12,000,000) and as may be further amended, 
restated, supplemented, or otherwise modified in writing from time to time, the "Promissory Note") made 
by Borrower in favor of Lender; (iii) that certain Deed of Trust, Security Agreement, Assigrunent of Leases 
and Rents and Assignment of Contracts and Plans dated December 15, 2021 and recorded December 16, 
2021 at Book 36876, Pages 324 — 348 of the Mecklenburg County, North Carolina Register of Deeds, 
executed by Borrower, as grantor, for the benefit of Lender; (iv) that certain Deed of Trust, Security 
Agreement, Assignment of Leases and Rents and Assignment of Contracts and Plans dated December 20, 
2021 and recorded December 21, 2021 at Book 3120, Pages 78 -102 of the Lincoln County, North Carolina 
Register of Deeds, executed by Borrower, as grantor, for the benefit of Lender, (v) that certain Deed of 
Trust, Security Agreement, Assignment of Leases and Rents and Assignment of Contracts and Plans dated 
January 20, 2022 and recorded January 20, 2022 at Book 2889, Pages 1595 - 1619 of the Iredell County, 
North Carolina Register of Deeds, executed by Borrower, as grantor, for the benefit of Lender, (vi) that 
certain Deed of Trust, Security Agreement, Assignment of Leases and Rents and Assignment of Contracts 
and Plans dated Maroh 3, 2022 and recorded March 4, 2022 at Book 03728, Pages 0956 - 0980 of the 
Catawba County, North Carolina Register of Deeds, executed by Borrower, as grantor, for the benefit of 
Lender; and (vii) that certain Deed of Trust, Security Agreement, Assignment of Leases and Rents and 
Assignment of Contracts and Plans dated March 22, 2022 and recorded March 24, 2022 at Book 1398, Page 
293 of the Rowan County, North Carolina Register of Deeds, executed by Borrower, as grantor, for the 
benefit of Lender. Capitalized terms used herein but not otherwise defined shall have the meaning set forth 
in the Loan Agreement. 

You have each guazanteed all obligations of Borrower to Lender in an unlimited amount, including without 
limitation all obligations under the Promissory Note, pursuant to those certain Continuing Guaranty 
agreements each dated December 14, 2021 (the "Guarantees"). 

Charlotte, NC 

Charleston, SC 



Certain Defaults have occurred under the Promissory Note, including (i) Borrower's failure to pay the 
Obligations under loan number 6000223252 advanced under the Promissory Note on its May 2, 2024 
maturity date, (ii) Borrower's failure to pay the Obligations under loan number 6000223 1 1 2 advanced under 
the Promissory Note on its April 27, 2024 maturity date; (iii) Borrower's failure to pay the Obligations 
under loan number 6000223120 advanced under the Promissory Note on its April 27, 2024 maturity date; 
(iv) the Borrower's failure to pay regularly scheduled payments of principal and interest on all other loans 
due on April 15, 2024 (and for loans 6000196854 and 6000179819 principal and interest due on February 
28, 2024 as well); and (v) the Borrower's use of the Facility to pay expenses unrelated to acquisition or 
development of the Units (including the Borrower's intentional diversion of funds advanced for 
reimbursement of expenses of providers of materials and subcontractors) in violation of Section 2 of the 
Loan Agreement and Section 5.2 of the Loan Agreement (collectively, the "Existing Defaults"). 

In accordance with its rights under the Guarantees, Lender hereby demands payment in full of the balance 
of principal, accrued interest and other amounts owing and payable under the Note. As of May 28, 2024, 
the amount outstanding under the Promissory Note (exclusive of attorneys' fees and other costs of 
collection) was not less than $4,126,101.57, consisting of a principal balance of $4,042,698.00, accrued 
interest in the amount of $80,793.06, and late fees in the amount of $2,610.51 (the "Indebtedness"). Each 
day after May 28, 2024, the Indebtedness increases by $1,066.83. In addition to the Indebtedness, Borrower 
must pay Lender all costs incurred in collecting the Indebtedness, including attorneys' fees ("Costs of 
Collection") which will increase if Borrower fails to immediately pay the Indebtedness. 

Further inquiries about the debt may be duetted to the undersigned or to Mr. Scott Ernest, with Lender 
(swtt ernest@ucbi.com). 

Please be advised that Lender hereby reserves any and all of the rights, powers, privileges and remedies 
available it under the Guarantees and applicable law as a result of the existence of the E~cisting Defaults 
and any other default or event of default under the Guarantees or the Loan Documents that may now exist 
or hereafter arise. Such rights, powers, privileges and remedies include, without limitation, the right to 
proceed against collateral in accordance with the Loan Documents. 

Any forbearance, delay or inaction by the Lender in the exercise of its rights and remedies, any continuing 
performance by Lender or you under the Guarantees or any acceptance by Lender of any further payments 
to the extent that they do not represent full payment of all amounts then due under the Loan Documents 
shall not constitute either (i) a modification or an alteration of the terms, conditions or covenants of the 
Guarantees or any of the Loan Docwnents, all of which remain in full force and effect, or (ii) a waiver, 
release or limitation upon the exercise by Lender of any of its rights and remedies under the Guarantees or 
any of the Loan Documents, all of which are hereby expressly reserved. 

We look forward to the prompt payment of the Indebtedness and Costs of Collection. 

Regards, 

MOORE & VAN ALLEN PLLC 

James R. Langdon 

cc: Nest Homes, LLC 
236 Raceway Drive, Suite 7 
Mooresville, North Carolina 28117-6518 



Bob Head (via email)
Gary Guthrie (via email)
Scott Emest (via email)
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VIA CERTIFIED MAIL, RETURN RECEIPT Moore&VanAllen 
REQUESTED, AND FIRST CLASS MAIL 

May 29, 2024 James R. Langdo~ 
Attorney at Law 

Nest Homes, LLC 7 704 331 3705 

236 Raceway Drive Suite 7 F 704 339 5855 
s jimiangdon@mvalaw.com 

Mooresville, North Carolina 28117-6518 

Moore & Van Allen PLLC 

100 North Tryon Street 
Suite 4700 

Re: Notice of Default and Demand for Payment Charbtte, NC 28202-4003 

Ladies and Gentlemen: 

Qs counsel to United Community Bank ("Lender"), I write regarding (i) that certain Master Residential 
Construction Line Agreement dated December 14, 2021 (as amended by that certain Master Residential 
Construction Line Loan Modification Agreement dated October 6, 2022, as further amended by that certain 
Master Residential Construction Line Loan Modification Agreement dated Mazch 21, 2023 and as maybe 
further amended, restated, supplemented, or otherwise modified in writing from time to time, the "Loan 
Agreement") made by Nest Homes, LLC ("Borrower") in favor of Lender; (ii) that certain Promissory Note 
dated December 14, 2021 in the face principal amount of Ten Million and no/100s Dollars ($10,000,000) 
(as amended by that certain Amended and Restated Promissory Note dated October 6, 2022 in the face 
principal amount of Twelve Million and no/100s Dollars ($12,000,000) and as may be further amended, 
restated, supplemented, or otherwise modified in writing from time to time, the "Promissory Note") made 
by Borrower in favor of Lender; (iii) that certain Deed of Trust, Security Agreement, Assigrunent of Leases 
and Rents and Assignment of Contracts and Plans dated December 15, 2021 and recorded December 16, 
2021 at Book 36876, Pages 324 — 348 of the Mecklenburg County, North Cazolina Register of Deeds, 
executed by Borrower, as grantor, for the benefit of Lender; (iv) that certain Deed of Trust, Security 
Agreement, Assignment of Leases and Rents and Assignment of Contracts and Plans dated December 20, 
2021 and recorded December 21, 2021 at Book 3120, Pages 78 - 102 of the Lincoln County, North Carolina 
Register of Deeds, executed by Borrower, as grantor, for the benefit of Lender, (v) that certain Deed of 
Trust, Security Agreement, Assignment of Leases and Rents and Assignment of Contracts and Plans dated 
January 20, 2022 and recorded January 20, 2022 at Book 2889, Pages 1595 - 1619 of the Iredell County, 
North Carolina Register of Deeds, executed by Borrower, as grantor, for the benefit of Lender, (vi) that 
certain Deed of Trust, Security Agreement, Assignment of Leases and Rents and Assignment of Contracts 
and Plans dated Mazch 3, 2022 and recorded March 4, 2022 at Book 03728, Pages 0956 - 0980 of the 
Catawba County, North Carolina Register of Deeds, executed by Borrower, as grantor, for the benefit of 
Lender; and (vii) that certain Deed of Trust, Security Agreement, Assignment of Leases and Rents and 
Assignment of Contracts and Plans dated March 22, 2022 and recorded March 24, 2022 at Book 1398, Page 
293 of the Rowan County, North Carolina Register of Deeds, executed by Borrower, as grantor, for the 
benefit of Lender. Capitalized terms used herein but not otherwise defined shall have the meaning set forth 
in the Loan Agreement. 

Certain Defaults have occurred under the Promissory Note, including (i) Borrower's failure to pay the 
Obligations under loan number 6000223252 advanced under the Promissory Note on its May 2, 2024 
maturity date, (u) Borrower's failure to pay the Obligations under loan number 6000223112 advanced under 
the Promissory Note on its April 27, 2024 maturity date; (iii) Borrower's failure to pay the Obligations 
under loan number 6000223120 advanced under the Promissory Note on its Apri127, 2024 maturity date; 
(iv) the Borrower's failure to pay regularly scheduled payments of principal and interest on all other loans 
due on April 15, 2024 (and for loans 6000196854 and 6000179819 principal and interest due on February 

Charlotte, NC 

Charleston, SC 



28, 2024 as well); and (v) the Borrower's use of the Facility to pay expenses unrelated to acquisition or 
development of the Units (including the Borrower's intentional diversion of funds advanced for 
reimbursement of expenses of providers of materials and subcontractors) in violation of Section 2 of the 
Loan Agreement and Section 5.2 of the Loan Agreement (collectively, the "Existing Defaults"). 

As a result of the occurrence of the Existing Defaults, Lender has elected to accelerate the balance of the 
Obligations in accordance with Section 11.2 of the Loan Agreement and hereby demands payment in full 
of the balance of principal, accrued interest and other amounts owing and payable under the Promissory 
Note. As of May 28, 2024, the amount outstanding under the Promissory Note (exclusive of attorneys' fees 
and other costs of collection) was not less than $4,126,101.57, consisting of a principal balance of 
$4,042,698.00, accrued interest in the amount of $80,793.06, and late fees in the amount of $2,610.51 (the 
"Indebtedness"). Each day after May 28, 2024, the Indebtedness increases by $1,066.83. In addition to the 
Indebtedness, Borrower must pay Lender all costs incurred in collecting the Indebtedness, including 
attorneys' fees ("Costs of Collection") which will increase if Borrower fails to immediately pay the 
Indebtedness. 

The Lender, through its undersigned counsel, hereby provides notice pursuant to N.C. Gen. Stat. § 6-212 
that the Borrower has five days from the mailing of this notice to pay the entire outstanding indebtedness 
due pursuant to the Promissory Note without attorneys' fees. If the Borrower pays the entire indebtedness 
due pursuant to the Promissory Note in five days, then the Borrower's obligations thereunder to pay the 
Lender's attorneys' fees shall be void. If the Lender does not receive full payment within five days, the 
Lender will be entitled to enforce the provisions of the Promissory Note requiring the Borrower to pay the 
Lender's attorneys' fees and the Borrower will become liable for those attorneys' fees. 

Further inquiries about the debt may be directed to the undersigned or to Mr. Scott Ernest, with Lender 
(scott_emest@ucbi.com). 

Please be advised that Lender hereby reserves any and all of the rights, powers, privileges and remedies 
available it under the Loan Documents and applicable law as a result of the existence of the Existing 
Defaults and any other Default or event of default under the Loan Documents that may now exist or 
hereafter arise. Such rights, powers, privileges and remedies include, without limitation, the right to 
proceed against collateral in accordance with the Loan Documents. 

Any forbearance, delay or inaction by Lender in the exercise of its rights and remedies, any continuing 
performance by Lender or Borrower under any of the Loan Documents or any acceptance by Lender of any 
further payments to the extent that they do not represent full payment of all amounts then due under the 
Loan Documents shall not constitute either (i) a modification or an alteration of the terms, conditions or 
covenants of any of the Loan Documents, all of which remain in full force and effect, or (ii) a waiver, 
release or limitation upon the exercise by Lender of any of its rights and remedies under any of the Loan 
Documents, all of which are hereby expressly reserved. 

We look forward to your prompt payment of the Indebtedness and Costs of Collection. 

Regards, 

MOORS & VAN ALLEN PLLC 

James R. Langdon 



cc: Eric Matthew Wood
129 Homer Lane
Mooresville, North Carolina 28117-8403

Zeno Brent Hawkins
18328 Peninsula Club Drive
Cornelius, North Carolina 28031-5106

Bob Head (via email)
Gary Guthrie (via email)
Scott Ernest (via email)
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