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IN THE UNITED STATES DISTRICT COURT
FOR THE NORTHERN DISTRICT OF ALABAMA
SOUTHERN DIVISION

h
WACHOVIA BANK, NATIONAL }
ASSOCIATION, }
Plaintiff, }

V. }  Case Number: 2:09-CV-2552-VEH
h
SKYLINE BUS LEASING, LLC and }
BARRY WALDREP, }
}
Defendants. }

CERTIFICATE OF JUDGMENT

|, Sharon Harris, Clerk of the United States District Court for the Northern District of
Alabama, do hereby certify that on the 28th day of April, 2010, an Order of Default
Judgment was rendered in the United States District Court for the Northern District of
Alabama, in the above-styled cause, wherein it was ORDERED by the Court that plaintiff
Wachovia Bank, National Association obtained a Judgment against defendants Skyline
Bus Leasing, LLC, and Barry Waldrep whose address is Skyline Bus Leasing, c/o Barry
Waldrep; and Barry Waldrep, PO Box 2458, Carrollton, GA 30112 as shown in the Court
proceeding, jointly and severally as follows (1) $588,534.07 (includes $4,337.67 as award
of attorney’s fees to plaintiff), (2) pre-judgment interest accruing between April 23, 2010,
and the date of said Judgment at the per diem rate of $48.82 for Note 1 defined in
complaint; (3) prejudgment interest between April 23, 2010, and date of said judgment at
the per diem rate of $50.73 for Note 2 defined in complaint; (see copy of complaint
attached) and (4) costs of said action, and that Andrea Lynn Weed is the Counsel of
Record for plaintiff in said cause.

WITNESS My Hand and Seal of this Court on May 13, 2010.

SHARON HARRIS, CLERK

~ ) - '

Deuty Clerk
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U.S. DISTRICT COURT
N.D. OF ALABAMA

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

SOUTHERN DIVISION
WACHOVIA BANK, NATIONAL )
ASSOCIATION, )
)
Plaintiff, )
)
V. )
) CASE NO. |
SKYLINE BUS LEASING, LLC and ) |
BARRY WALDREP ;
Defendants. ;
)
COMPLAINT

COMES NOW the plaintiff in this action, Wachovia Bank, National Association
("Wachovia" or the "Plaintiff") and for its complaint against Skyline Bus Leasing, LLC, an

Alabama limited liability company ("Skyline" or the "Borrower") and Barry Waldrep ("Waldrep”

or the "Guarantor," and together with Skyline, the "Defendants"), states as follows:

JURISDICTION AND VENUE
1. Plaintiff Wachovia is a national banking association having its principal place of
business in North Carolina.
2. Defendant Skyline Bus Leasing, LLC is a limited liability company organized

under the laws of the State of Alabama, with its principal place of business located in Chelsea,
Alabama. Upon information and belief, the sole member of Skyline is Barry Waldrep.

3. Defendant Barry Waldrep is a citizen of the State of Georgia.

4. The amount in controversy, exclusive of interest and costs, exceeds $75,000.00.

J. This Court has original jurisdiction of this case pursuant to 28 U.S.C. § 1332.

6. Venue is proper pursuant to 28 U.S.C. § 1391(a). l
i
|
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STATEMENT OF FACTS

7. Wachovia made a loan to Skyline in the principal amount of $385,000.00 ("Loan
1"). Skyline's obligation to repay the Loan, with interest thereon, i1s evidenced by that certain
Promissory Note dated February 7, 2008, made by Skyline payable to Wachovia in the original
principal amount of $385,000.00 ("Note 1"), a true and correct copy of which is attached hereto
as Exhibit A and 1s incorporated by reference.

8. To secure the obligations of payment and performance evidenced by Note 1,
Skyline granted Wachovia a continuing security interest in and lien upon a certain 2003 Prevost
XLII Entertainer tour bus, VIN 2PCY 3349421027903 (the "Loan 1 Bus"), as evidenced by that
certain Security Agreement dated as of February 7, 2008, made by Skyline in favor of Wachovia
(the "Loan 1 Security Agreement"). A true and correct copy of the Loan 1 Security Agreement

1s attached hereto as Exhibit B.

9. Wachovia also made a loan to Skyline in the principal amount of $395,000
("Loan 2", together with Loan 1, the "Loans"). Skyline's obligation to repay Loan 2, with
Interest thereon, is evidenced by that certain Promissory Note dated March 21, 2008, made by
Skyline payable to Wachovia in the original principal amount of $395,000.00 ("Note 2", together
with Note 1, the "Notes"), a true and correct copy of which is attached hereto as Exhibit C and 1s
incorporated by reference.

10.  To secure the obligations of payment and performance evidenced by Note 2,
Skyline granted Wachovia a continuing security interest in and lien upon a certain 2003 Prevost
XLII Entertainer tour bus, VIN 2PCY3349421027908 (the "Loan 2 Bus," and together with Loan
1 Bus, the "Collateral™), as evidenced by that certain Security Agreement dated as of March 21,

2008, made by Skyline in favor of Wachovia (the "Loan 2 Security Agreement;" and together
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with the Loan 1 Security Agreement, the "Security Agreements"). A true and correct copy of the
Loan 2 Security Agreement is attached hereto as Exhibit D.

I1. In addition to the obligations of Skyline to pay the principal of and interest on the
Loans, each of the Notes provides that the holder thereof is entitled to recover its costs and
expenses, including attorneys' fees, incurred in collecting the amounts due thereunder.

12.  As an inducement for Wachovia to make the Loans, Waldrep unconditionally
guaranteed payment of the Loan and other sums due on the Notes, as is evidenced by those
certain Unconditional Guaranty agreements executed by Waldrep dated February 7, 2008 and
March 21, 2008 (collectively, the "Guaranties"). True and correct copies of the Guaranties are
attached hereto as Exhibits E and F, respectively, and are incorporated herein by reterence.
(The Guaranties, together with the Notes, the Security Agreements and any other documents or
instruments evidencing or securing the Loans are collectively referred to herein as the "Loan
Documents".)

13.  In addition to Waldrep's obligations under the Guaranties to pay the principal of
and interest on the Loans, the Guaranties provides that Waldrep shall also be liable for costs and
expenses, including attorneys' fees, incurred in éollecting the obligations due under said loans.

14. The Defendants defaulted on their respective obligations under the Loan
Documents for, among other things, failure to pay amounts when and as due.

15. As a result of Defendants' payment defaults, Defendants voluntarily surrendered
the Collateral to Wachovia.

16. By notice dated August 27, 2009, Wachovia gave notice to the Defendants of its

intent to dispose of the Collateral by dealer auction, as is evidenced by that certain Notice of

1794791 v2 3 ,
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Disposition of Collateral (the "Disposition Notice"). A true and correct copy of the Disposition
Notice is attached hereto as Exhibit G, and attached hereto by reference.

17.  Pursuant to the terms of the Disposition Notice, the dealer auction (the "Auction”)
was conducted on October 21 2009, at America's Auto Auction in Greer, South Carolina. The

Collateral was sold at the Auction, and the proceeds were applied to the obligations owing under

Loan | and Loan 2.

18.  As of December 4, 2009, the Defendants' obligations under the Loan 1 loan

documents include the unpaid principal sum in the amount of $256,186.82; accrued and unpaid
interests in the amount of $16,745.54; late charges in the amount of $1,667.67, plus expenses of
collection, including attorneys' fees, and the costs of this action. Interest continues to accrue at a
per diem rate of $48.82, as provided in Note 1.

19.  As of December 4, 2009, the Defendants' obligations under the Loan 2 loan
documents include the unpaid principal sum in the amount of $265,856.80; accrued and unpaid
interests in the amount of $18,650.87; plus expenses of collection, including auction fees in the
amount of $7,975.70, attorneys' fees and costs, and the costs of this action. Interest continues to
accrue at a per diem rate of $50.73, as provided in Note 2.

20.  The Defendants have failed and/or refused to honor their respective obligations

under the Loan Documents by paying all remaining amounts owing to Wachovia under the Loan

Documents.

COUNT 1
BREACH OF CONTRACT BY BORROWER

21.  Wachovia incorporates and re-alleges all preceding paragraphs as if fully set forth

herein.

1794791 v2 4 ,
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22.  Skyline is in default of its obligations under the Loan Documents for failure to
pay Wachovia the amounts due under the terms of the Loan Documents.

WHEREFORE, Wachovia demands judgment against the Defendants jointly and
severally for the principal indebtedness outstanding under the Loans, plus accrued and accruing

interest, late charges, and expenses of collection, including attorneys' fees and the costs of this

. action.
COUNT II
BREACH OF CONTRACT BY GUARANTOR
23.  Wachovia incorporates and re-alleges all preceding paragraphs as if fully set forth
herein.

24,  Waldrep is default of his obligations under the Guaranties for failure to pay
Wachovia the amounts due under the terms of the Loan Documents.

WHEREFORE, Wachovia demands judgment against the Defendants, jointly and
severally, for the principal indebtedness outstanding under the Loans, plus accrued and accruing
interest, late charges, and expenses of collection, including attorneys' fees and the costs of this

action.

COUNT III
MONEY HAD AND RECEIVED

25.  Wachovia incorporates and re-alleges all preceding paragraphs as if fully set forth
herein.

26.  Pursuant to the Loan Documents, the Defendants received money or the
equivalent value of money that, in equity and good conscience, belongs to Wachovia.

27.  Wachovia is entitled to recover from the Defendants the amounts due under the

Loan Documents, plus other legally recoverable fees and costs.

; L
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WHEREFORE, Wachovia demands judgment against the Defendants, jointly and
severally, for the principal indebtedness outstanding under the Loans, plus accrued and accruing

interest, late charges, and expenses of collection, including attorneys' fees and the costs of this

action.
COUNT IV
UNJUST ENRICHMENT
28.  Wachovia incorporates and re-alleges all preceding paragraphs as if fully set forth
herein.

29.  Wachovia conferred a benefit on the Defendants by lending the amounts available

under the LLoan Documents.

30. The Defendants have failed and/or refused to pay to Wachovia the amounts owed

under the Loan Documents.

31. By retaining the borrowed funds, while not repaying Wachovia pursuant to the

terms of the Loan Documents, the Defendants have been unjustly enriched at Wachowvia's

exXpense.

32.  Wachovia has been damaged as a result of the Defendants' failure to pay, and 1s

entitled to recover from the Defendants the amounts borrowed under the Notes, plus attorneys’

fees and costs.
WHEREFORE, Wachovia demands judgment against the Defendants, jointly and
severally, for the principal indebtedness outstanding under the Loans, plus accrued and accruing

interest, late charges, and expenses of collection, including attorneys' fees and the costs of this

action.
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COUNT Y
ATTORNEYS' FEES

33.  Wachovia incorporates and re-alleges all preceding paragraphs as if fully set forth

hereln.

34.  Pursuant to the terms of the Loan Documents, the Defendants are obligated to pay
Wachovia's costs incurred in collecting the amounts due under the Loan Documents, including
attorneys' fees.

WHEREFORE, Wachovia demands judgment against the Defendants, jointly and

severally, for the principal indebtedness outstanding under the Loans, plus accrued and accruing

interest thereon, late charges, and expenses of collection thereof, including attorneys' tees and the

CIuQua

Jason D. Woodard (WO0095)
Andrea L. Weed (WEEOQO15)

costs of this action.

Attorneys for WACHOVIA BANK, NATIONAL
ASSOCIATION

OF COUNSEL:

BURR & FORMAN LLP
3400 Wachovia Tower
420 North 20th Street
Birmingham, Alabama 35203
Telephone: (205) 251-3000
Facsimile: (205) 458-5100
e-mail: jwoodard@burr.com
aweed(@burr.com

PURSUANT TO RULE 4 OF THE FEDERAL RULES OF CIVIL PROCEDURE,
PLEASE SERVE THE FOLLOWING DEFENDANTS BY CERTIFIED MAIL.:

AT

2@1@95249@@16483@ B/52 $164 00
Shelby Cnty Judge of Probate, AL

05/24/2010 03.35.57 PM FILED/GERT

1794791 v2 7 ,

[ S|




Case 2:09-cv-02552-VEH Document1 Filed 12/18/09 Page 8 of 8

Skyline Bus Leasing

c/o Barry Waldrep
202 C Mill Pond Crossing

Carollton, GA 30116

Barry Waldrep
202 C Mill Pond Crossing
Carollton, GA 30116

I
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PROMISSORY NOTE

$386,000.00

February 7, 2008

Skyline Bus Leasing, LLC
1016 Dunsmore Drive

Chelsea, Alabama 35043
(Hereinafter referred to as "Borrower")

Wachovia Bank, National Association

Birmingham, Alabama 35203
(Hereinafter referred to as “Bank™)

Borrower promises to pay to the order of Bank, in lawful money of the United States of America by mailing

to the address specified hereinafier or wherever else Bank may specify, the sum of Three Hundred
Eighty-Five Thousand and No/100 Dollars ($385,000.00) or such sum as may be advanced and

outstanding from time to time, with interest on the unpaid principal balance at the rate and on the terms
provided in this Promissory Note (including al! renewals, extensions or modifications hereof, this "Note").

USE OF PROCEEDS. Borrower shall use the proceeds of the loan(s) evidenced by this Note for the
commercial purposes of Borrower, as follows: purchase equipment.

SECURITY. Borrower has granted or will grant Bank a security interest in the coliateral daescribed in the
Loan Documents and such other security instruments as are executed from time to time, including, but
not limited to, personal property collateral described in that certain Security Agreement, of even date

herewith.

INTEREST RATE. Interest shall accrue on the unpaid principal balance of this Note from the date hereof
at the rate of 6.86% ("Interest Rate").

DEFAULT RATE. In addition to all other rights contained in this Nots, if a Default (as defined herein)
occurs and as long as a Default continues, all outstanding Obligations, other than Obligations under any
swap agreements (as defined in 11 U.S.C. § 101, as in effect from time to time) between Borrower and
Bank or its affiliates, shall bear interest af the Interest Rate plus 3% ("Default Rate™). The Default Rate
shall also apply from demand until the Obligations or any judgment thereon is paid in full.

INTEREST AND FEES COMPUTATION (ACTUAL/360). Interest and fees, if any, shall be computed on
the basis of a 3680-day year for the actual number of days in the applicable period (“Actual/360
Computation”). The Actual/360 Computation determines the annual effective yield by taking the stated
(nominal) rate for a year's period and then dividing said rate by 360 to determine the daily periodic rate to
be applied for each day in the applicable period. Application of the Actual/360 Computation produces an

annualized effective rate exceeding the nominal rate.

PREPAYMENT ALLOWED. This Note may be prepaid in whole or in part at any time. Any prepayment
shall include accrued interest and all other sums then due under any of the Loan Documents (as defined

below). No partial prepayment shall affect Borrower's obligation io make any payment of principal or
interest due under this Note on the date specified below in the Repayment Terms paragraph of this Note

untit this Note has been paid in full. .

REPAYMENT TERMS. This Note shall be due and payable in consecutive monthly payments of principal
and interest in the amount of $4,474.22 commencing on March 22, 2008, and continuing on the same day

ssompmng  WPSI1740292173001  CDCNOTEXXX e
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Case 2:09-cv-02552-VEH Document 1-1  Filed 12/18/09 Page 2 of 6

of each month thereafter until fully paid. In any event, all principal and accrued interest shall be due and
payable on February 22, 2013.

APPLICATION OF PAYMENTS. Monies received by Bank from any source for application toward
payment of the Obligations shall be applied to accrued interest and then to principal. If a Default occurs,
monies may be applied to the Obligations in any manner or order deemed appropriate by Bank.

If any payment received by Bank under this Note or other Loan Documents is rescinded, avoided or for -

any reason returned by Bank because of any adverse claim or threatened action, the returned payment
shall remain payable as an obligation of all persons liabie under this Note or other Loan Documents as

though such payment had not been made.

DEFINITIONS. Loan Documents. The term "Loan Documents”, as used in this Note and the other Loan
Documents, refers to all documents executed in connection with or related to the loan evidenced by this
Note and any prior notes which evidence all or any portion of the loan evidencad by this Note, and any
letters of credit issued pursuant to any loan agreement to which this Note is subject, any applications for
such letters of credit and any other documents executed in connection therewith or related thereto, and
may include, without limitation, a commitment letter that survives closing, a loan agreement, this Note,

quaranty agreements, security agreements, security instruments, financing statements, mortgage

instruments, any renewals or modifications, whenever any of the foregoing are executed, but does not
include swap agreements (as defined in 11 U.S.C. § 101, as in effect from time to time). Obligations.
The term "Obligations", as used in this Note and the other Loan Documents, refers to any and all
indebtedness and other obligations under this Note, all other obligations under any other Loan
Document(s), and all obligations under any swap agreements (as defined in 11 U.8.C. § 101, as in effect
from time to time) between Borrower and Bank, or its affiliates, whenever executed. Certain Other

Terms. All terms that are used but not otherwise defined in any of the Loan Documents shall have the
definitions provided in the Uniform Commercial Code,

LATE CHARGE. [f any payments are not timely made, Borrower shall also pay to Bank a late charge
equal to 5% of each payment past due for 10 or more days. This late charge shall not apply to payments
due at maturity or by acceleration hereof, uniess such late payment is in an amount not greater than the

highest periodic payment due hereunder.

Acceptance by Bank of any late payment without an accompanying late charge shall not be deemed a
waiver of Bank's right to collect such late charge or to coliect a late charge for any subsequent late

payment recsived.

ATTORNEYS' FEES AND OTHER COLLECTION COSTS. Borrower shall pay all of Bank's reasonable
expenses actually incurred to enforce or collect any of the Obligations including, without limitation,
reasonable arbitration, paralegals', attorneys’ and experts' fees and expenses, whether incurred without
the commencement of a suit, in any trial, arbitration, or administrative proceeding, or in any appeliate or

bankruptcy proceeding.

USURY. If at any time the effective interest rate under this Note would, but for this paragraph, exceed the
maximum lawful rate, the effective interest rate under this Note shall be the maximum lawful rate, and any
amount received by Bank in excess of such rate shall be applied to principal and then to fees and
expenses, or, if no such amounts are owing, returmed to Borrower.

DEFAULT, If any of the following occurs, a default ("Default") under this Note shall exist: Nonpayment;
Nonperformance. The failure of timely payment or performance of the Obligations or Default under this
Note or any other Loan Documents. False Warranty. A warranty or representation made or deemed
made in the Loan Documents or furnished Bank in connection with the foan evidenced by this Note
proves materially false, or if of a continuing nature, becomes materially false. Cross Defauit. At Bank's
option, any default in payment or performance of any obligation under any other loans, contracts or
agreements of Borrower, any Subsidiary or Affiliate of Borrower, any general partner of or the holder(s) of
the majority ownership interests of Borrower with Bank or its affiliates ("Affiliate” shall have the meaning

535080 (Rev 28.0) Page 2 Noto.doc
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Case 2:09-cv-02552-VEH Document 1-1  Filed 12/18/09 Page 3 of 6

as defined in 11 U.S.C. § 101, as in effect from time to time, except that the term "Borrower” shall be
substituted for the term "Debtor" therein; "Subsidiary” shall mean any business in which Borrower holds,
directly or indirectly, a controlling interest). Cessation; Bankruptcy. The deatn of, appointment of a
guardian for, dissolution of, termination of existence of, loss of good standing status by, appointment of a
receiver for, assignment for the benefit of creditors of, or commencement of any bankruptcy or insglvency
proceeding by or against Borrower, its Subsidiaries or Affiliates, if any, or any general pariner of or the
holder(s) of the majority ownership interests of Borrower, or any party o the Loan Documents. Material
Capital Structure or Business Alteration. Without prior written consent of Bank, (i) a material alteration
in the kind or type of Borrower's business or that of Borrower's Subsidiaries or Affiliates, if any, (ii) the
sale of substantially all of the business or assets of Borrower, any of Borrower's Subsidiaries or Affiliates
or any guarantor, or a material portion (10% or more) of such business or assets if stich a sale is outside
the ordinary course of business of Bomrower, or any of Borrower's Subsidiaries or Affiliates or any
guarantor, or more than 50% of the outstanding stock or voting power of or in any such entity in a single
fransaction or a series of transactions; (i) the acquisition of substantially all of the business or assets or

" more than 50% of the outstanding stock or voting power of any other entity; or (i) should any Borrower or

any of Borrower's Subsidiaries or Affiliates or any guarantor enter into any merger or consolidation.
Material Adverse Change, Bank determines in good faith, in its sole discretion, that the prospects for
payment or performance of the Obligations are impaired or there has occurred a material adverse change

in the business or prospects of Borrower, financial or otherwise.

REMEDIES UPON DEFAULT. If a Default occurs under this Note or any Loan Documents, Bank may at
any time thereafter, take the following actions: Bank Lien. Foreclose its security interest or lien against
Borrower's deposit accounts and investment property without notice. Acceleration Upon Default.
Accelerate the maturity of this Note and, at Bank’s option, any or all other Obligations, other than
Obligations under any swap agreements (as defined in 11 U.S.C. § 101, as in effect from time to time)
hetween Borrower and Bank, or its affiliates, which shall be due in accoraancs with and governed by the
provisions of said swap agreements; whereupon this Note and the accelerated Obligations shall be
immediately due and payable; provided, however, if the Default is based upon a bankruptcy or insolvency
proceeding commenced by or against Borrower or any guarantor or endorser of this Note, all Obligations
(other than Obligations under any swap agreement as referenced above) shall automatically and
immediately be due and payable. Cumulative. Exercise any rights and remedies as provided under the

Note and other Loan Documents, or as provided by law or equity.

FINANCIAL AND OTHER INFORMATION. Borrower shali deliver to Bank such information as Bank may
reasonably request from time to time, including without limitation, financial statements and information

pertaining to Borrower's financiat condition. Such information shall be true, complete, and accurate.

WAIVERS AND AMENDMENTS. No waivers, amendments or modifications of this Note and other Loan
Documents shall be valid unless in writing and signed by an officer of Bank. No waiver by Bank of any
Default shall operate as a waiver of any other Default or the same Default on a future occasion. Neither
the failure nor any delay on the part of Bank in exercising any right, power, or remedy under this Note and
other Loan Documents shall operate as a waiver thereof, nor shall a single or partial exercise thereof
preclude any other or further exercise therecf or the exercise of any other right, power or remedy.

Except to the extent otherwise provided by the Loan Documents or prohibited by law, each Borrower and
each other person liable under this Note walves presentment, protest, notice of dishonar, demand for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, notice of sale and all
other notices of any kind. Further, each agrees that Bank may (i) extend, modify or renew this Note or
make a novation of the loan svidenced by this Note, andfor (i) grant releases, compromises or
indulgences with respect to any collateral securing this Note, or with respect to any Borrower or other
person liable under this Note or any other Loan Dacuments, all without notice to or consent of each
Borrower and other such person, and without affecting the liability of each Borrower and other such
person; provided, Bank may not extend, modify or renew this Note or make a novation of the loan
evidenced by this Note without the consent of the Borrower, or if there is more than one Borrower, without
the consent of at least one Borrower; and further provided, if there is more than one Borrower, Bank may
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Case 2:09-cv-02552-VEH Document 1-1  Filed 12/18/09 Page 4 of 6

not enter into a modification of this Note which increases the burdens of a Borrower without the consent
of that Bomowaer.

MISCELLANEOUS PROVISIONS. Assignment. This Note and the other Loan Documents shall inure to
the bensfit of and be binding upon the parties and their respective heirs, legal representatives,
successors and assigns. Bank's interests in and rights under this Note gnd !he other Loan Documents
are freely assignable, in whole or in part, by Bank. In addition, nothing in this Note or any of the other
Loan Documents shall prohibit Bank from pledging or assigning this Note or any of_ thg otl}er l.oan
Documents or any interest therein to any Federal Reserve Bank. Borrower shall not assign its rights a!nd
interest hereunder without the prior written consent of Bank, and any attempt by Borrower to assign
without Bank's prior written consent is null and void. Any assignment shall not release Borrower from the
Obligations. Organization; Powers. Borrower represents that Borrotever_(l)_ is (a) an adult individual and
is sui juris, or (b) a corporation, general partnership, limited partners_hlp, limited liability company or other
legal entity, duly organized, validly existing ana in good s:tar)dl_ng under ti:\e laws of. its state of
organization, and is authorized to do business in each other jurisdiction wherein its ownersmp of propefty
or conduct of business legally requires such organization (if) has the power and authority to own ItE‘:
properties and assets and to carry on its business as now being conducted and as nNow conten:lplated,
and (iii) has the power and authority to executs, deliver and perf:orm_, and by all necessary action has
authorized the execution, delivery and performance of, all of its obligations under this Note and any other
Loan Document to which it is a party. Compliance with Laws. Borrower repres_ents that Borrowgr and
any subsidiary and affiliate of Borrower and any guarantor are in comp!uance in a:ll respects with all
faderal, state and local laws, rules and regulations applicable to its pu:opertle_si operations, business, and
finances, including, without limitation, any federal or state laws relating to liquor (mcludm_g 18 USC 8
3617, et seq.) or narcotics (including 21 USC. § 801,_ ot seq.) and/or any commercnal c!'lmes, ail
applicable federal, state and local laws and regulations intended to"protect“the_ envnrpnment, r.:.':‘lmd thef
Employee Retirement Income Security Act of 1974, as amended' ( ERISA_), if applicable. None of
Borrower, or any subsidiary or affiliate of Borrower or any guarantor is a Sanctloged Person or nas any o
ts assets in a Sanctioned Country or does business in or with, or derives any qf its Opgrat{ng income from
investments in or transactions with, Sanctioned Persons or Sanctioned Countries in violation of economic
sanctions administered by OFAC. The proceeds from the Loan will not be q_sed to fund any oper&tmps in,
finance any investments or activities in, or make any payments to, a Sanctioned Person or a Sanctioned
Country. “OFAC” means the U.S. Department of the Treasury's Qfﬂce' of Foreign_Asse’Es (;ontro!.
«Sanctionsed Country” means a country subject to a sanctions program identified on the list maintained by
OFAC and available at http:ﬂvmw.treas.govfofﬁceslenforcementfofacfprograms!lndex,shtml, or as
otherwise published from time to time. “Sanctioned Person” means (l) a person named on Fhe list of
Specially Designated Nationals or Blocked Persons maintained .by OF_AC available at
http:l/www.treas.gowoffices!enfarcement/ofac!sdn!index.shtmI, or as otherwise quhslhed from time to
time, or (ii) (A) an agency of the government of a Sanctioned Country, (B) an organization contrc_:lled by a
Sanctioned Country, or (C) a person resident in a Sanctioned pountry, to the extent subjer_:t {o a
sanctions program administered by OFAC. Applicable Law: Conflict Between Documents. This Note
and, unless otherwise provided in any other Loan Document, the other Loan Documents shail be
governed by and interpreted in accordance with federal law and, except as preempted by federal law, the

laws of the state named in Bank's address on the first page hereof without regard to that state's conflict of

laws principles. If the terms of this Nots should conflict with the terms of any loan agre?ment or any
commitment letter that survives closing, the terms of this Note shall control. Barr'ower S gu::counts.
Except as prohibited by law, Borrower grants Bank a security interest in all of Borrower's deposit accounts
and investment property with Bank and any of its affiliates. Sw_ap Agreements, All swap agreements (gs
defined in 11 U.S.C. § 101, as in effect from time o tima), if any, between Borrower and Bank or_lts
affiliates are independent agreements governed by the written provisions of said swap agrgemenls, whlch
will remain in full force and effect, unaffected by any repayment, prepayment, acceleration, regquction,

increase or change in the terms of this Note, except as otherwise e_xpressly provided in said written swap
agreements, and any payoff statement from Bank relating to this Note shall not apply to said swap
agreements except as otherwise expressly provided in such payoff statement. Jurlsd:t'ctlon. Borrower
irrevocably agrees to non-exclusive personal jurisdiction in the state named in the Bank's address on]tge
first page hereof. Severabliity. If any provision of this Note or‘of the pther l.oan Documents shall be
prohibited or invalid under applicable law, such provision shall be ineffective but only to the extent of such
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Case 2:09-cv-02552-VEH Document 1-1  Filed 12/18/09 Page 5 of 6

prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of
this Note or other such document. Payments. All payments shall be mailed to Bank at Commercial Loan
Services, P. O. Box 740502, Atlanta, GA 30374-0502; or other such address as provided by Bank in
writing. Notices. Any notices to Borrower shall be sufficiently given, it in writing and mailed or delivered
to the Borrower's address shown above or such other address as provided hereunder, and to Bank, if in
writing and mailed or delivered to Wachovia Bank, National Association, Mail Code VA7628, P. O. Box
{3327, Roanoke, VA 24040 or Wachovia Bank, National Association, Mail Code VA7628, 10 South
Jefferson Strest Roancke, VA 24011 or such other address as Bank may specify in writing from time to
time. Notices to Bank must inciude the mail codse. In the event that Borrower changes Borrower's
address at any time prior to the date the Obligations are paid in full, Borrower agrees to promptly give
written notice of said change of address by registered or certified mail, retum receipt requested, all
charges prepaid. Plural; Captions. All references in the Loan Documents to Borrower, guarantor,
person, document or other nouns of reference mean both the singular and plural form, as the case may
be, and the term "person” shall mean any individual, person or entity. The captions contained in the Loan
Documents are inserted for convenisnce only and shall not affect the meaning or interpretation of the
| oan Documents. Advances. Bank may, in its sole discretion, make other advances which shall bs
deemed to be advances under this Note, even though the stated principal amount of this Note may be
exceeded as a result thereof. Posting of Payments. All payments recsived during normal banking
hours after 2:00 p.m. local time at the address for payments set forth above shall be deemed recetved at
the opening of the next banking day. Joint and Several Qbligations. If there is more than one
Borrower, each is jointly and severally obligated together with all other parties obligated for the
Obligations. Fees and Taxes. Borrower shall promptly pay all documentary, intangile recordation
and/or similar taxes on this transaction whether assessed at closing or arising from time to time.
LIMITATION ON LIABILITY: WAIVER OF PUNITIVE DAMAGES. EACH OF THE PARTIES HERETO,
INCLUDING BANK BY ACCEPTANCE HEREOF, AGREES THAT IN ANY JUDICIAL, MEDIATION OR
ARBITRATION PROCEEDING OR ANY CLAIM OR CONTROVERSY BETWEEN OR AMONG THEM
THAT MAY ARISE QUT OF OR BE IN ANY WAY CONNECTED WITH THIS AGREEMENT, THE LOAN
DOCUMENTS OR ANY OTHER AGREEMENT OR DOCUMENT BETWEEN OR AMONG THEM OR
THE OBLIGATIONS EVIDENCED HEREBY OR RELATED HERETO, IN NO EVENT SHALL ANY
PARTY HAVE A REMEDY OF, OR BE LIABLE TO THE OTHER FOR, (1) INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGES OR (2) PUNITIVE OR EXEMPLARY DAMAGES. EACH OF THE
PARTIES HEREBY EXPRESSLY WAIVES ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY
DAMAGES THEY MAY HAVE OR WHICH MAY ARISE IN THE FUTURE IN CONNECTION WITH ANY
SUCH PROCEEDING, CLAIM OR CONTROVERSY, WHETHER THE SAME IS RESOLVED BY
ARBITRATION, MEDIATION, JUDICIALLY OR OTHERWISE. Patriot Act Notlice. To help fight the
funding of terrorism and money laundering activities, Federal law requires all financial institutions to
obtain, verify, and record information that identifles each person who cpens an account. For purposes of
this section, account shall be understood to include loan accounts. Final Agreement. This Note and the
other Loan Documents represent the final agreement between the parties and may not be contradicted by
evidence of prior, contemporaneous or subsequent agreements of the parties. There are no unwritten

agreements between the partiss.

WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
BORROWER BY EXECUTION HEREOF AND BANK BY ACCEPTANCE HEREOF, KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS NOTE, THE LOAN DOCUMENTS OR ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONNECTION WITH THIS NOTE, OR ANY COURSE OF CONDUCT, COURSE OrF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY WITH
RESPECT HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT TO BANK TO ACCEPT THIS

NOTE. EACH OF THE PARTIES AGREES THAT THE TERMS HEREOF SHALL SUPERSEDE AND

REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION OF DISPUTES BETWEEN THE

'PARTIES CONTAINED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT OR AGREEMENT

HERETOFORE EXECUTED IN CONNECTION WITH, RELATED TO OR BEING REPLACED,
SUPPLEMENTED, EXTENDED OR MODIFIED BY, THIS NOTE.
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IN WITNESS WHEREOF, Borrower, on the day and year first above written, has caused this Note to be
duly executed under seal.

Skyling)Bus Leasing, LLC

, -

BY =7 > [ AT (SEAL)
Jarry Waldrep, Managing M ber

CAT - Deal # 1740292008 Facility ID 1740282173
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: CT COURT;
ALABAMA

SECURITY AGREEMENT

February 7, 2008

Skyline Bus Leasing, LLC

1016 Dunsmore Drive

Chelsea, Alabama 35043
(Hereinafter referred to as "Debtor")

Wachovia Bank, National Association
Birmingham, Alabama 35203
(Hereinafter referred to as "Bank")

For value received and to secure payment and performance of any and all obligations of Debtor (also
referred to herein as "Borrower’) to Bank however created, arising or evidenced, whether direct or
indirect, absolute or contingent, now existing or hereafter arising or acquired, including swap agreements
(as defined in 11 U.S.C. § 101, as in effect from time to time), future advances, and all costs and
expenses incurred by Bank to obtain, preserve, perfect and enforce the security interest granted herein
and to maintain, preserve and collect the property subject to the security interest (collectively, "Secured
Obligations"), Debtor hereby grants to Bank a continuing security interest in and lien upon the following
described property, whether now owned or hereafter acquired, and any additions, replacements,
accessions, or substitutions thereof and all cash and non-cash proceeds and products thereof

{collectively, "Collateral”):

2003 Prevost XLl Entertainer tour bus (VIN #2PCY3349521027903).

Debtor hereby represents and agrees that:

OWNERSHIP. Debtor owns the Collateral or Debtor will purchase and acquire rights in the Collateral
within ten days of the date advances are made under the Loan Documents. If Collateral is being acquired
with the proceeds of an advance under the Loan Documents, Debtor authorizes Bank to disbur:.se
proceeds directly to the seller of the Collateral. The Collateral is free and clear of all liens, security
interests, and claims except those previously reported in writing to and approved by Bank, and Debtor will
keep the Collateral free and clear from all liens, security interests and claims, other than those granted (o

or approved by Bank.

NAME AND OFFICES; JURISDICTION OF ORGANIZATION. The name and address of Debtor
appearing at the beginning of this Agreement are Debtor's exact legal name and the address of its chief
executive office. There has been no change in the name of Debtor, or the name under which Debtor
conducts business, within the five years preceding the date hereof except as previously reported in

writing to Bank. Debtor has not moved its chief executive office within the five years preceding the date
hereof except as previously reported in writing to Bank. Debtor is organized under the laws of th_e State
of Alabama and has not changed the jurisdiction of its organization within the five years preceding the

date hereof except as previously reported in writing to Bank.

TITLE/TAXES. Debtor has good and marketable title to the Collateral and will warrant and defend same
against all claims. Debtor will not transfer, sell, or lease Collateral {(except as permitted herein). Debt_or
agrees to pay promptly all faxes and assessments upon or for the use of Collateral and on this Security
Agreement. At its option, Bank may discharge taxes, liens, security interests or other encumbrances at
any time levied or placed on Collateral. Debtor agrees to reimburse Bank, on demand, for any such
payment made by Bank. Any amounts so paid shall be added to the Secured Obligations.

WAIVERS. Debtor agrees not to assert against Bank as a defense (legal or equitable), as a set-off, as a

counterclaim, or otherwise, any claims Debtor may have against any seller or lessor t_hat provided
personal property or services relating to any part of the Collateral or against any other party liable to Bank

. | 635096 (Rev 26.0) WPSI 1 7402921 73001 CDSAG RXXXX Secagr.doc
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for all or any part of the Secured Obligations. Debtor waives all exemptions and homestead rights with
regard to the Collateral. Debtor waives any and all rights to any bond or security which might be required
by applicable law prior to the exercise of any of Bank's remedies against any Collateral. All rights of Bank
and security interests hereunder, and all obligations of Debtor hereunder, shall be absolute and
unconditional, not discharged or impaired irrespective of (and regardless of whether Debtor receives any
notice of): (i) any lack of validity or enforceability of any Loan Document; (i) any change in the time,
manner or place of payment or performancs, or in any term, of all or any of the Secured Obligations or
the Loan Documents or any other amendment or waiver of or any consent to any departure from any
Loan Document: or (iii) any exchange, insufficiency, unenforceability, enforcement, release, impairment
aor non-perfection of any collateral, or any release of or modifications to or insufficiency, unenforceability
or enforcement of the obligations of any guarantor or other obligor. To the extent permitted by law,
Debtar hereby waives any rights under any valuation, stay, appraisement, extension or redemption laws
now existing or which may hereafter exist and which, but for this provision, might be applicable to any
sale or disposition of the Collateral by Bank; and any other circumstance which might otherwise constitute
a defense available to, or a discharge of any party with respect to the Secured Obligations.

NOTIFICATIONS: LOCATION OF COLLATERAL. Debtor will notify Bank in writing at least 30 days
prior to any change in: (i) Debtor's chief place of business and/or residence; (i) Debtor's name or identity;
(iif) Debtor's corporate/organizational structure; or (iv) the jurisdiction in which Debtor is organized. In
addition, Debtor shall promptly notify Bank of any claims or alleged claims of any other person or entity to
the Collateral or the Institution of any litigation, arbitration, governmental investigation or administrative
proceedings against or affecting the Collateral. Debtor will keep Collateral at the location(s) previously
provided to Bank until such time as Bank provides written advance consent to a change of location.

Debtor will bear the cost of preparing and filing any documents necessary to protect Bank's liens.

COLLATERAL CONDITION AND LAWFUL USE. Debtor represents that the Collateral Is in good repair
and condition and that Debtor shall use reasonable care to prevent Collateral from being damaged or
depreciating, normal wear and tear excepted. Debtor shall immediately notify Bank of any material loss
or damage to Collateral. Debtor shall not permit any item of Collateral to become a fixture to reatl estate
or an accession to other personal property unless such property is also Collateral hereunder. Debtor
represents it is in compliance in all respects with all laws, rules and regulations applicable to the

Collateral and its properties, operations, business, and finances.

RISK OF LOSS AND INSURANCE. Debtor shall bear all risk of loss with respect to the Collateral. The
injury to or loss of Collateral, elther partial or total, shall not release Debtor from payment or other
performance hereof. Debtor agrees to obtain and keep in force property insurance on the Collateral with
a Lender's Loss Payable Endorsement in favor of Bank and commercial general liability insurance
naming Bank as Additlonal Insured and such other insurance as Bank may require from time to time.
Such insurance is to be in form and amounts satisfactory to Bank and issued by reputable insurance
carriers satisfactory to Bank with a Best Insurance Report Key Rating of at least “A-". All such policies
shall provide to Bank a minimum of 30 days written notice of cancellation. Debtor shall furnish to Bank
such policies, or other evidence of such policies satisfactory to Bank. If Debtor fails to obtain or maintain
in force such insurance or fails to fumish such evidence, Bank is authorized, but not obligated, to
purchase any or all insurance or "Single Interest Insurance” protecting such interest as Bank deems
appropriate against such risks and for such coverage and for such amounts, including either the ioan
amount or value of the Collateral, all at its discretion, and at Debtor's expense. In such event, Debtor
agrees to reimburse Bank for the cost of such insurance anc Bank may add such cost to the Secured
Obligations. Debtor shall bear the risk of loss to the extent of any deficiency in the effective insurance
coverage with respect to loss or damage io any of the Collateral. Debtor hereby assigns to Bank the
proceeds of all property insurance covering the Collateral up to the amount of the Secured Obligations
and directs any insurer to make payments directly to Bank. Debtor hereby appoints Bank its
attorney-in-fact, which appointment shall be irrevocable and coupled with an interest for so long as
Secured Obligations are unpaid, to file proof of loss and/or any other forms required to collect from any
insurer any amount due from any damage or destruction of Collateral, to agree to and bind Debtor as to

the amount of sald recovery, to designate payee(s) of such recovery, to grant releases to insurer, to grant
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Case 2:09-cv-02552-VEH Document 1-2 Filed 12/18/09 Page 3 of 6

subrogation rights to any insurer, and to endorse any settlement check or draft. Debtor agrees not to
exercise any of the foregoing powers granted to Bank without Bank's prior written consent,

FINANCING STATEMENTS, CERTIFICATES OF TITLE, POWER OF ATTORNEY. No financing
statement (other than any filed or approved by Bank) covering any Collateral is on file in any public filing
office. Debtor authorizes the filing of one or more financing statements covering the Collateral in form
satisfactory to Bank, and without Debtor's signature where authorized by law, agrees to deliver
certificates of title on which Bank's lien has been indicated covering any Collateral subject to a certificate
of title statute, and will pay all costs and expenses of filing or applying for the same or of filing this
Security Agreement in all public filing offices, where filing is deemed by Bank to be desirable. Debtor
hereby constitutes and appoints Bank the true and lawful attomey of Debtor with full power of substitution
to take any and all appropriate action and to execute any and all documents, Instruments or applications
that may be necessary or desirable to accomplish the purpose and carry out the terms of this Security
Agreement. The foregoing power of attorney is coupled with an interest and shall be irrevocabile until all
of the Secured Obligations have been paid In full. Neither Bank nor anyone acting on its behalf shali be
liable for acts, omissions, errors in judgment, or mistakes in fact in such capacity as attorney-in-fact.
Debtor ratifies all acts of Bank as attorney-in-fact. Debtor agrees to take such other actions, at Debtor's
expense, as might be requested for the perfection, continuation and assignment, in whole or in part, of
the security interests granted herein and to assure and preserve Bank's intended priority position. |f
certificates, passbooks, or other documentation or evidence is/are issued or outstanding as to any of the

Collateral. Debtor will cause the security interests of Bank to be properly protected, including perfection
by notation thereon or delivery thereof to Bank.

LANDLORD/MORTGAGEE WAIVERS. Debtor shall cause each mortgagee of real property owned by
Debtor and each landlord of real property leased by Debtor to execute and deliver instruments
satisfactory in form and substance to Bank by which such mortgagee or landiord subordinates its rights, if

any, in the Coliateral.

COLLATERAL DUTIES. Bank shall have no custodial or ministerial duties to perform with respect to
Collateral pledged, as a result of this Security Agreement or any of the Loan Documents, except as set
forth herein; and by way of expianation and not by way of limitation, Bank shall incur no liability for any of
the following: (i) loss or depreciation of Collateral (unless caused by its willful misconduct or gross
negligence), (i) failure to present any paper for payment or protesi, to protest or give notice of
nonpayment, or any other notice with respect to any paper of Collateral.

TRANSFER OF COLLATERAL. Bank may assign its rights In Collateral or any part thereof to any
assignee who shall thereupon become vested with all the powers and rights herein given to Bank with

respect to the property so transferred and delivered, and Bank shall thereafter he forever relieved and
fully discharged from any liability with respect to such property so transferred, but with respect to any
property not so transferred, Bank shall retain all rights and powers hereby given,

INSPECTION, BOOKS AND RECORDS. Debtor will at all imes keep accurate and complete records
covering each item of Collateral, including the proceeds therefrom. Bank, or any of its agents, shail have
the right, at intervals to be determined by Bank and without hindrance or delay, at Debtor's expense, to
nspect, audit, and examine the Collateral during normal business hours and to make copies of and
extracts from the books, records, journals, orders, receipts, correspondence and other data relating to
Collateral. Debtor's business or any other transaction between the parties hereto. Debtor will at its
expense furnish Bank copies thereof upon request. For the further security of Bank, it is agreed that
Bank has and is hereby granted a security interest in all books and records of Debtor pertaining io the

Collateral.

COMPLIANCE WITH LAW. Debtor will comply with all federal, state and local law:s and regulations,
applicable to it, including without limitation, laws and regulations relating to the environment, labor or
economic sanctions, in the creation, use, operation, manufacture and storage of the Collateral and the

conduct of its business.
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REGULATION U. None of the proceeds of the credit secured hereby shall be used directly or indirectly
for the purpose of purchasing or carrying any margin stock in violation of any of the provisions of
Regulation U of the Board of Governors of the Federal Reserve System ("Regulation U"), or for the
ourpose of reducing or retiring any indebtedness which was originally incurred to purchase or carry
margin stock or for any other purchase which might render the Loan a "Purpose Credit” within the

meaning of Regulation U.

CROSS COLLATERALIZATION LIMITATION. As to any other existing or future consumer purpose loan
made by Bank to Debtor, within the meaning of the Federal Consumer Credit Protection Act, Bank
expressly waives any security interest granted herein in Collateral that Debtor uses as 2 principal dwelling

and household goods.

ATTORNEYS' FEES AND OTHER COSTS OF COLLECTION. Debtor shall pay all of Bank’s reasonable
expenses actually incurred in enforcing this Security Agreement and in preserving and liquidating
Collateral, including but not limited to, reasonable arbitration, paralegals, atiorneys' and experts' fees and
expenses, whether incurred with or without the commencement of a suit, trial, arbitration, or

administrative proceeding, or in any appellate or bankruptcy proceeding.

DEFAULT. If any of the following occurs, a default ("Defauit”) under this Secunty Agreement shall exist:
Loan Document Default. A default under any Loan Document. Collateral Loss or Destruction. Any
loss, theft, substantial damage, or destruction of Collateral not fully covered by insurance, or as to which
insurance proceeds are not remitted to Bank within 30 days of the loss. Collateral Sale, Lease or
Encumbrance. Any sale, lease, or encumbrance of any Collateral not specifically permitted nerein
without prior written consent of Bank. Levy, Seizure or Attachment. The making of any levy, seizure, or
attachment on or of Collateral which is not removed within 10 days. Unauthorized Termination. Any
attempt to terminate, revoke, rescind, modify, or violate the terms of this Security Agreement without the

prior written consent of Bank.

REMEDIES ON DEFAULT (INCLUDING POWER OF SALE). If a Default occurs Bank shall have all the
rights and remedies of a secured party under the Uniform Commercial Code. Without limitation thereto,
Bank shall have the following rights and remedies: (i) to take immediate possession of Collateral, without
notice or resort to legal process, and for such purpose, to enter upon any premises on which Collateral or
any part thereof may be situated and to remove the same therefrom, or, at its option, to render Collateral
unusable or dispose of said Collateral on Debtor's premises; (i} to require Debtor to assemble the
Collateral and make it available to Bank at a place to be designated by Bank; (iii) to exercise its or its
affiliate’s right of set-off or Bank lien as to any monies of Debtor deposited in deposit accounts and
investment accounts of any nature maintained by Debtor with Bank or affiliates of Bank, without advance
notice, regardless of whether such accounts are general or special; (iv) to dispose of Collateral, as a unit
or in parcels, separately or with any real property interests also securing the Secured Obligations, in any
county or place to be selected by Bank, at either private or public sale (at which public sale Bank may be

the purchaser) with or without having the Collateral physically present at said sale.

Any notice of sale, disposition or other action by Bank required by law and sent to Debtor at Debtor's

address shown above, or at such other address of Debtor as may from time to time be shown on the
records of Bank, at least 5 days prior to such action, shall constitute reasonable notice to Debtor. Notice

shall be deemed given or sent when mailed postage prepaid to Debtor's address as provided herein.
Bank shall be entitied to apply the proceeds of any sale or other disposition of the Collateral, and the
payments received by Bank with respect 1o any of the Collateral, to Secured Obligations In such order
and manner as Bank may determine. Collateral that is subject to rapid deciines in value and is
customarily sold in recognized markets may be disposed of by Bank in 2 recognized market for such
collateral without providing notice of sale. Debtor waives any and all requirements that the Bank sell or
dispose of all or any part of the Collateral at any narticular time, regardless of whether Debtor has

requested such sale or disposition.

REMEDIES ARE CUMULATIVE. No fallure on the part of Bank to exercise, and no delag in exercisin_g,
any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial
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exercise by Bank or any right, power or remedy hergunder preciude any other or turther exercise thereof
or the _exerclse of any right, power or remedy. The remedies herein provided are cumulative and are not
exclusive of any remedies provided by law, in equily, or in other Loan Documents.

INDEMNIFICATION. Debtor shall protect, indemnify and save harmiess Bank from and against all
losses, liabilities, obligations, claims, damages, penalties, fines, causes of action, costs and expenses
(including, without limitation, reasonable attorneys’ fees and expenses) (collectively, “Damages”) imposed
upon, incurred by or asserted or assessed against Bank on account of or in connection with (i) the Loan
Documents or any failure or alleged failure of Debtor to comply with any of the terms of, or the inaccuracy
or breach of any representation in, the Loan Documents, (ii) the Collateral or any claim of loss or damage
to the Collateral or any Injury or claim of injury to, or death of, any person or property that may be
occasioned by any cause whatsoever pertaining to the Collateral or the use, occupancy or operation
thereof, (lii) any failure or alleged failure of Debtor to comply with any law, rule or regulation applicable o
it or to the Collateral or the use, occupancy or operation of the Collateral (including., without limitation, the
failure to pay any taxes, fees or other charges), (iv) any Damages whatsoever by reason of any alleged
action, obligation or undertaking of Bank relating in any way to or any matter contemplated by the Loan
Documents, or (v) any claim for brokerage fees or such other commissions relating to the Collateral or the
Secured Obligations. Nothing contained herein shall require Debtor to indemnify Bank for any Damages
resulting from Bank's gross negligence or its wiliful misconduct, and such indemnity shall be effective only
to the extent of any Damages that may be sustained by Bank in excess of any net proceeds received by it
from any insurance of Debtor (other than self-insurance) with respect to such Damages. The indemnity
provided for herein shall survive payment of the Secured Obligations and shall extend to the officers,
directors, employees and duly authorized agents of Bank. In the event Bank incurs any Damages arising
out of or in any way relating to the transaction contemplated by the Loan Documents (including any of the
matters referred to in this section), the amounts of such Damages shall be added to the Secured
Obligations, shall bear interest, to the exient permitted by law, at the interest rate borne by the Secured

Obligations from the date incurred until paid and shall be payable on demand.

MISCELLANEOUS. (i) Amendments and Waivers. No waiver, amendment or modification of any
provision of this Security Agreement shail be valid unless in writing and signed by Debtor and an officer of
Bank. No waiver by Bank of any Default shall operate as a waiver of any other Default or of the same
Default on a future occasion. (ii) Assignment. All rights of Bank hereunder are freely assignable, in
whole or in part, and shall inure to the benefit of and be enforceable by Barik, its successors, assigns and
affiliates. Debtor shall not assign its rights and interest hereunder without the prior written consent of
Bank, and any attempt by Debtor to assign without Bank’s prior written consent is null and void. Any
assignment shall not release Debtor from the Secured Obligations. This Security Agreement shall be
binding upon Debtor, and the heirs, personal representatives, SUCCESSOTS, and assigns of Debtor. (iii)
Applicable Law; Conflict Between Documents. This Security Agresment shall be governed by and
interpreted in accordance with federal law and, except as preempted by federal law, the laws of the state
named in Bank's address on the first page hereof without regard to that state's confiict of laws principles,
except to the extent that the UCC requires the application of the law of a different jurisdiction. If any
terms of this Security Agreement conflict with the terms of any commitment letter or loan proposal, the
terms of this Security Agreement shall control. (iv) Jurisdictlon. Debtor irrevocably agrees {0
non-exclusive personal jurisdiction in the state named in the Bank's address on the first page hereof.
(v) Severability, If any provision of this Security Agreement shall be prohibited by or invalid under
applicable law, such provision shall be ineffective but only to the extent of such prohibition or invalidity,
without invalidating the remainder of such provision or the remaining provisions of this Security
Agreement. (vi) Payments. All payments shali be mailed to Commercial Loan Services, P. Q. Box
740502, Atlanta, GA 30374-0502; or such other address as provided by Bank in wrlting. (vii) Notices.
Any notices to Debtor shall be sufficiently given, if In writing and mailed or delivered to the address of
Debtor shown above or such other address as provided hereunder; and to Bank, if in writing and mailed
or delivered to Wachovia Bank, National Association, Mail Code VA7628, P. O. Box 13327, Roanoke, VA
24040 or Wachovia Bank, National Association, Mail Code VA7628, 10 South Jefferson Street, Roanoke,
VA 24011 or such other address as Bank may specify in writing from time to time. Notices to Bank must
include the mail code. In the event that Debtor changes Debtor's mailing address at any time prior to the
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date the Secured Obligations are paid in full, Debtor agrees to promptly give written notice of said change
of address by registered or certified mall, return receipt requested, all charges prepaid. (viii} Captions.
The captions contained herein are inserted for convenience only and shall not affsct the meaning or
interpretation of this Security Agreement or any provision hereof. The use of the piural shall also mean
the singular, and vice versa. (ix) Joint and Several Liability. If more than one party has signed this
Security Agreement, such parties are jointly and severally obligated hereunder. (x) Binding Contract.
Debtor by execution and Bank by acceptance of this Security Agreement, agree that each party is bound
by all terms and provisions of this Security Agreement. (xi) Final Agreement. This Agreement and the
other Loan Documents represent the final agreement between the parties and may not be contradicted by
evidence of prior, contemporaneous or subsequent agreements of the parties. There are no unwritten

agreements between the parties.

DEFINITIONS. Loan Documents. The term "Loan Documents” refers to all documents, including this
Agreement, whether now or hereafter existing, executed in connsction with or related to the Secured
Obligations, and may include, without fimitation and whether executed by Debtor or others, commitment
letters that survive closing, loan agreements, promissory notes, guaranty agreements, deposit or other
similar agreements, other security agreements, letters of credit and applications for letters of credit,
security instruments, financing statements, mortgage instruments, any renewals or modifications,
whenever any of the foregoing are executed, but does not include swap agreements (as defined in 11
U.S.C. § 101, as in effect from time to time). UCC. "UCC" means the Uniform Commercial Code as
presently and hereafter enacted in the Jurisdiction. Terms defined in the UCC. Any ferm used In this
Agresment and in any financing statement filed in connection herewith which is defined Iin the UCC and
not otherwise defined in this Agreement or any other Loan Document has the meaning given to the term

in the UCC.

IN WITNESS WHEREOF, Debtor, on the day and year first written above, has caused this Security
Agreement fo be duly executed under seal.

Debtor

Skyline Bug Leasing, |

P
By: /O (SEAL)

Barry Waldrep, Managing Member
J

CAT - Deal # 1740202008 Facility ID 1740262173
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PROMISSORY NOTE

$395,000.00

March 21, 2008

Skyline Bus Leasing, LLC

1016 Dunsmore Dr

Chelsea, Alabama 35043
(Hereinafter referred to as "Borrower")

Wachovia Bank, National Association
Birmingham, Alabama 35203
(Hereinatter referred to as “Bank")

Borrower promises to pay to the order of Bank, in lawful money of the United States of America by maiiing

to the address specified hereinafter or wherever else Bank may specify, the sum of Three Hundred
Ninety-Five Thousand and No/100 Dollars ($395,000.00) or such sum as may be advanced and
outstanding from time to time, with interest on the unpaid principal balance at the rate and on Eha te'::ms
orovided in this Promissory Note (including all renewals, extensions or modifications hereof, this "Note").

USE OF PROCEEDS. Borrower shail use the proceeds of the loan(s) evidenced by this Note for the
commercial purposes of Borrower, as follows: purchase equipment.

SECURITY. Borrower has granted or wilt grant Bank a security interest in the col!ater_al de_scribé_d in the
t 0an Documents and such other security instruments as are executed from time to time, including, but
not limited to, personal property collateral described in that certain Security Agreement, of even date

herewith.

INTEREST RATE. Interest shall accrue on the unpaid principal balance of this Note from the date hereof
at the rate of 6.87% ("Interest Rate").

DEFAULT RATE. In addition to all other rights contained in this Note, if a Default (as geﬁned herein)
occurs and as long as a Default continues, all outstanding Obligations, other than Obligations under any
swap agreements (as defined in 11 U.S.C. § 101, as in effect from time to time) between Borrower and
Bank or its affiliates, shall bear interest at the Interest Rate plus 3% ("Default Rate"). The Default Rate
shall also apply from demand until the Obligations or any judgment thereon (s paid in full.

INTEREST AND FEES COMPUTATION (ACTUAL/360). interest and fees, if any, shall be computed on
the basis of a 360-day year for the actual number of days in the applicable period ("Actual/360
Computation"). The Actual/360 Computation determines the annuai effective yield by'takmg. the stated
(nominal) rate for a year's period and then dividing said rate by 360 to determine the danlyf periodic rate to
be applied for each day in the applicable period. Application of the Actual/360 Computation produces an

annualized effective rate exceeding the nominal rate.

PREPAYMENT COMPENSATION. Principal may be prepaid in whole or in part at any time; provided,
however, if principal is paid before it is due under this Note, whether voluntary, manaatory, upon
acceleration or otherwise, such prepayment shall include a fee equal to 4% of the amount prepaid, if such
prepayment occurs during the first year of the loan, 3% of the amount prepaid, if such prepayment occurs

during the second year of the loan, 2% of the amount prepaid, if such prepaymept occurs during the third
year of the loan, and 1% of the amount prepaid, if such prepayment occurs during the fourth year of the

foan.

Any prepayment in whole or in part shall include accrued interest and all other sums then due under any
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Case 2:09-cv-02552-VEH Document 1-3 Filed 12/18/09 Page 2 of 6

of the Loan Documents. No partial prepayment shall affect Borrower's obligation to make any payment of
principal or interest due under this Note on the due dates specifisd.

REPAYMENT TERMS. This Note shalt be due and payable in consecutive monthly payments of principal
and interest in the amount of $4,593.28 commencing on May 5, 2008, and continuing on the same day of
each month thereafter until fully paid. In any event, all principal and accrued interest shall be due and

payable on April 5, 2013.

APPLICATION OF PAYMENTS. Monies received by Bank from any source for application toward
payment of the Obligations shall be applied to accrued interest and then o principal. If a Default occurs,
monies may be applied to the Obligations in any manner or order deemed appropriate by Bank.

If any payment received by Bank under this Note or other Loan Documents is rescinded, avoided or for
any reason returned by Bank because of any adverse claim or threatened action, the returned payment
shall remain payable as an obligation of all persons liable under this Note or other Loan Documents as

though such payment had not been made.

DEEINITIONS. Loan Documents. The term "Loan Documents”, as used in this Note and the other Loan
Documents, refers to all documents executed in connection with or related to the loan evidenced by this
Note and any prior notes which evidence all or any portion of the loan evidenced by this Note, and any
letters of credit issued pursuant to any loan agreement to which this Note is subject, any applications for
such letters of credit and any other documents executed in connection therewith or related thereto, and
may include, without limitation, a commitment letter that survives closing, a loan agreement, this Note,
guaranty agreements, security agreements, security instruments, financing statements, mortgage
instruments, any renewals or modifications, whenever any of the foregoing are executed, but does not
include swap agreements {as defined in 11 U.S.C. § 101, as in effect from time to time). Obligations.
The term "Obligations", as used in this Note and the other Loan Documents, refers to any and all

indebtedness and other obligations under this Note, all other obligations under any other Loan

Document(s), and all obligations under any swap agreements (as defined in 11 U.S.C. § 101, as in effect
from time to time) between Borrower and Bank, or its affiliates, whenever executed. Certain Other
Terms. All terms that are used but not otherwise defined in any of the Loan Documents shall have the

definitions provided in the Uniform Commercial Code.

LATE CHARGE. If any payments are not timely made, Borrower shall also pay to Bank a late charge
equal to 5% of each payment past due for 10 or more days. This late charge shall not apply to payments
due at maturity or by acceleration hereof, unless such late payment is in an amount not greater than the

highest periodic payment due hereunder.

Acceptance by Bank of any late payment without an accompanying late charge shall not be desmed &
waiver of Bank's right to collect such late charge or to collect a late charge for any subsequent late

payment received.

ATTORNEYS' FEES AND OTHER COLLECTION COSTS. Borrower shail pay all of Bank's reasonabie
expenses actually incurred to enforce or collect any of the Obligations including, without limitation,
reasonable arbitration, paralegals’, attorneys' and experts' fees and expenses, whether incurred without
the commencement of a suit, in any trial, arbitration, or administrative proceeding, or in any appellate or

bankruptcy procesding.

USURY. If at any time the effective interest rate under this Note would, but for this paragraph, exceed the
maximum lawful rate, the effective interest rate under this Note shall be the maximum lawful rate, and any
amount received by Bank in excess of such rate shall be applied to principal and then to fees and
expenses, or, if no such amounts are owing, retumed to Borrower.

DEFAULT. If any of the following occurs, a default {"Default”) under this Note shall exist. Nonpayment;
Nonperformance. The failure of timely payment or performance of the Obligations or Default under this
Note or any other Loan Documents. False Warranty, A warranty or representation made or deemed
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made in the Loan Documents or furnished Bank in connection with the loan evidenced by this Note
proves materially false, or if of a continuing nature, becomes materially false. Cross Default. At Bank's
option, any default in payment or performance of any obligation under any other loans, contracts or
agreements of Borrower, any Subsidiary or Affiliate of Borrower, any general partner of or the holder(s) of
the majority ownership interests of Borrower with Barik or its affiliates ("Affiliate" shall have the meaning
as defined in 11 U.S.C. § 101, as in effect from time to time, except that the term "Borrower” shall be
substituted for the term "Debtor" therein: "Subsidiary" shall mean any business Iin which Borrower holds,
directly or indirectly, a controlling interest). Cessation; Bankruptcy. The death of, appointment of a
guardian for, dissolution of, termination of existence of, loss of good standing status by, appointment of a
receiver for, assignment for the benefit of creditors of, or commencement of any bankruptcy or insolvency
proceeding by or against Borrower, its Subsidiaries or Affiliates, if any, or any general partner of or the
holder(s) of the majority ownership interests of Borrower, or any party to the Loan Documents. Material
Capital Structure or Business Alteration. Without prior writien consent of Bank, (i) a material alteration
in the kind or type of Borrower's business or that of Borrower's Subsidiaries or Affiliates, if any; (i) the
sale of substantially all of the business or assets of Borrower, any of Borrower's Subsidiaries or Affiliates
or any guarantor, or a material portion (10% or more) of such business or assets if such a sale is outside
the ordinary course of business of Borrower, or any of Borrower's Subsidiaries or Affiliates or any
guarantor, or more than 50% of the outstanding stock or voting power of or in any such entity in a single
transaction or a series of transactions; (iii) the acquisition of substantially all of the business or assets or
more than 50% of the outstanding stock or voting power of any other entity; or (iv) should any Borrower or
any of Borrower's Subsidiaries or Affiliates or any guarantor enter into any merger or consolidation.
Materlal Adverse Change. Bank determines in good faith, in its sole discretion, that the prospects for
payment or performance of the Obligations are impaired or there has occurred a material adverse change

in the business or prospects of Borrower, financial or otherwise.

REMEDIES UPON DEFAULT. If a Default occurs under this Note or any Loan Documents, Bank may at
any time thereafter, take the following actions: Bank Lien. Foreclose its security interest or lien against
Borrowers deposit accounts and investment property without notice. Acceleration Upon Default.
Accelerate the maturity of this Note and, at Bank's option, any or all other Obtigations, other than
Obligations under any swap agreements (as defined in 11 U.S.C. § 101, as in effect from time to time)
between Borrower and Bank, or its affiliates, which shall be due in accordance with and govermned by the
provisions of said swap agresments; whereupon this Note and the accelerated Obligations shail be
immediately due and payable; provided, however, if the Default is based upon a bankrupfcy or insolvency
proceeding commenced by or against Borrower or any guarantor or endorser of this Note, all Obligations
(other than Obligations under any swap agreement as referenced above) shall automatically and
immediately be due and payable. Cumulative. Exercise any rights and remedies as provided under the

Note and other Loan Documents, or as provided by law or equity.

FINANCIAL AND OTHER INFORMATION. Borrower shall deliver to Bank such information as Bank may
reasonably request from time to time, including without limitation, financial statements and information

pertaining to Borrower's financial condition. Such information shall be true, complete, and accurate.

WAIVERS AND AMENDMENTS. No waivers, amendments or modifications of this Note and other Loan
Documents shali be valid unless in writing and signed by an officer of Bank. No waiver by Bank of any
Default shall operate as a waiver of any other Defaul or the same Default on a future occasion. Neither
the failure nor any delay on the part of Bank in exercising any right, power, or remedy under this Note and
other Loan Documents shall operate as a waiver thereof, nor shall a single or partial exercise thereof

oreclude any other or further exercise thereof or the oxercise of any other right, power or remedy.

Except to the extent otherwise provided by the Loan Documents or prohibited by law, each Borrower and
each other person liable under this Note waives presentment, protest, notice of dishonor, demand for
payment, notice of intention to acceolerate maturity, notice of acceleration of maturity, notice of sale and all
other notices of any kind. Further, each agrees that Bank may (i) extend, modify or renew this Note or
make a novation of the loan evidenced by this Note, and/or (i) grant releases, compromises of
indulgences with respect to any collateral securing this Note, or with respect to any Borrower or other
person liable under this Note or any other Loan Documents, all without notice to or consent of each

Nele.doc
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Borrower and other such person, and without affecting the liability of each Borrower and other such
person; provided, Bank may not extend, modify or renew this Note or make a novation of the loan
evidenced by this Note without the consent of the Borrower, or if there is more than one Borrower, without
the consent of at least one Borrower; and further provided, if there Is more than one Borrower, Bank may
not enter into a modification of this Note which increases the burdens of a Borrower without the consent

of that Borrower.

MISCELLANEOUS PROVISIONS. Assignment. This Note and the other Loan Documents shall inure to
the benefit of and be binding upon the parties and their raspective heirs, legal representatives,
successors and assigns. Bank's interests In and rights under this Note and the other Loan Documents
are freely assignable, in whole or in part, by Bank. In addition, nothing in this Note or any of the other
Loan Documents shall prohibit Bank from pledging or assigning this Note or any of the other Loan
Documents or any interest therein to any Federal Reserve Bank. Borrower shall not assign its rights and
interest hereunder without the prior written consent of Bank, and any attempt by Borrower to assign
without Bank's prior written consent is null and void. Any assignment shall not release Borrower from the
Obligations. Organization; Powers. Borrower represents that Borrower (i) is (a) an adult individual and
is sui juris, or (b) a corporation, general partnership, limited partnership, limited liability company or other
legal entity, duly organized, validly existing and in good standing under the laws of its state of
organization, and is authorized to do business in each other jurisdiction wherein its ownership of property
or conduct of business legally requires such organization (ii) has the power and authority to own its
properties and assets and to carry on its business as now being conducted and as now contemplatea;
and (ifi) has the power and authority to execute, deliver and perform, and by all necessary action has
authorized the execution, delivery and performance of, all of its obligations under this Note and any other
Loan Document to which it is a party. Compliance with Laws. Borrower represents that Borrower and
any subsidiary and effiliate of Borrower ana any guarantor are in compiiance in all respects with all
federal. state and local laws, rules and regulations applicable to its properties, operations, business, and
finances, including, without limitation, any federal or state laws relating to liquor (including 18 U.S.C. §

3617, et seq.) or narcotics (including 21 U.S.C. § 801, et seq.) andf/or any commercial crimes; all
applicable federal, state and local laws ana regulations intended to protect the environment, and the

Employee Retirement Income Security Act of 1974, as amended ("ERISA"), if applicable. None of
Borrower, or any subsidiary or affiliate of Borrower or any guarantor is a Sanctioned Person or has any of
its assets in a Sanctioned Country or does business in or with, or derives any of its operating income from
investments in or transactions with, Sanctioned Persons or Sanctioned Countries in violation of economic
sanctions administered by OFAC. The proceeds from the Loan will not be used to fund any operations in,
finance any investments or activities in, or make any payments 10, & Sanctioned Person or a Sanctioned
Country. “OFAC” means the U.S. Department of the Treasury's Office of Foreign Assets Control.
«Sanctioned Country” means a country subject to a sanctions program identified on the list maintained by
OFAC and available at http:fhmvw.treas.govloffices/enforcemenﬂofac!programsﬁndex.shtmI, Oor as
otherwise published from time to time. “Sanctioned Person” means (i) a person named on the list of
Specially Designated Nationals or Blocked Persons maintained by OFAC avallable st
http:llww.treas.gow’ofﬁceslenforcement/ofadsdnﬁndex.shtmI, or as otherwise published from time to
time, or (ii) (A) an agency of the government of a Sanctioned Country, (B) an organization controlled by &
Sanctioned Country, or (C) a person resident in a Sanctioned Country, to the extent subject to a
sanctions program administered by OFAC. Applicable Law; Conflict Between Documents, This Note
and, unless otherwise provided in any other Loan Document, the other L.oan Documents shall be
governed by and interpreted in accordance with federal law and, except as preempted by federal law, the
laws of the state named in Bank's address on the first page hereof without regard to that state’s confiict of
laws principles. If the terms of this Note should conflict with the terms of any ioan agreement or any

commitment letter that survives closing, the terms of this Note shail control. Borrower's Accounts.
Except as prohibited by law, Borrower grants Bank a security interest in all of Borrower's deposit accounts
and investment property with Bank and any of its affiliates. Swap Agreements. All swap agreements (as
defined in 11 U.S.C. § 101, as in effect from time to time), if any, between Borrower and Bank or its
affiliates are independent agreements governed by the written provisions of said swap agreements, which
will remain in full force and effect, unaffected by any repayment, prepayment, acceleration, reduction,
increase or change in the terms of this Note, except as otherwise expressly provided in said written swap
agreements, and any payoff statement from Bank refating to this Note shall not apply to said swap
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agreements except as otherwise expressly provided in such payoff statement. Jurlsdiction. Borrower
irevocably agreses to non-exclusive personal jurisdiction in the state named in the Bank's address on the
first page hereof. Severabllity. If any provision of this Note or of the other Loan Documents shall be
prohibited or invalid under applicable law, such provision shall be ineffective but only to the extent qf such
prohibition or invalidity, without invalidating the remainder of such provision of the remaining provisions of
this Note or other such document. Payments. All payments shall be mailed to Bank at Commercial Loa_n
Services, P. 0. Box 740502, Atlanta, GA 30374-0502; or other such address as provided by Bank in

i} writing. Notices. Any notices to Borrower shall be sufficiently given, if in writing and mailec or delivered
(" to the Borrower's address shown above or such other address as provided hereunder, and to Bank, if In
{3 writing and mailed or delivered to Wachovia Bank, National Association, Mail Code VA7628, P. O. Box
‘Ef 13327, Roanoke, VA 24040 or Wachovia Bank, National Association, Mail Cod_e VA7628, 10 ISouth
£{; Jefferson Street, Roanoke, VA 24011 or such other address as Bank may specify in writing from time to
L] time. Notices to Bank must include the mail code. In the event that Borrower changes Bonowqfs
jif address at any time prior to the date the Obligations are paid in full, Borrower agrees to promptly give
puc written notice of said change of address by registered or certified mail, return receipt requested, all
A charges prepaid. Plural; Captlons. Ali references in the Lt?an Documents to Borrower, guarantor,
i person, document or other nouns of reference mean both the singular and plu.ral form, as the case may
W be, and the term "person” shall mean any individual, person or entity. The cappons cqntamed Iq the Loan
fod Documents are inserted for convenience only and shall not affect the meaning or interpretation of the

Loan Documents. Advances. Bank may, in its sole discretion, make other advances_which shall be
deemed to be advances under this Note, even though the stated principal amount qf this Note may be
axceeded as a result thereof. Posting of Payments. Ali payments received during normal banking
hours after 2:00 p.m. focal time at the address for payments set forth above shall be dgemed received at
the opening of the next banking day. Joint and Several Obligations. |If thqre is more than one
Borrower, each is jointly and severally obligated together with all other part[es opllgated for @he
Obligations. Fees and Taxes. Borrower shall promptly an alll documentary, mt?nglblg rzc?;dﬁ:;oen

or similar taxes on this transaction whether assessed at closing or ansing mrom um .
i?l’?’IIITATION ON LIABILITY: WAIVER OF PUNITIVE DAMAGES. EACH OF THE PARTIES HERETQ,
INCLUDING BANK BY ACCEPTANCE HEREOF, AGREES THAT IN ANY JUDICIAL, MEDIATION OR
ARBITRATION PROCEEDING OR ANY CLAIM OR CONTROVERSY BETWEEN OR AMONG THEM
THAT MAY ARISE OUT OF OR BE IN ANY WAY CONNECTED WITH THIS AGREEMENT, THE L.OAN
DOCUMENTS OR ANY OTHER AGREEMENT OR DOCUMENT BETWEEN OR AMONG THEM OR
THE OBLIGATIONS EVIDENCED HEREBY OR RELATED HERETO, IN NO EVENT SHALL ANY
PARTY HAVE A REMEDY OF, OR BE LIABLE TO THE OTHER FOR, (1) INDIRECT, SPECIAL OR
CONSEQUENTIAL DAMAGES OR (2) PUNITIVE OR EXEMPLARY DAMAGES. EACH OF THE
PARTIES HEREBY EXPRESSLY WAIVES ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY
DAMAGES THEY MAY HAVE OR WHICH MAY ARISE IN THE FUTURE IN CONNECTION WITH ANY
SUCH PROCEEDING, CLAIM OR CONTROVERSY, WHETHER THE SAME IS RESOLVED BY
ARBITRATION, MEDIATION, JUDICIALLY OR OTHERWISE. Patriot Act Notice. To help fight the
funding of terrorism and money laundering activities, Federal faw requires all financial institutions to
obtain, verify, and record information that identifies each person who opens an account. Ifor purposes of
this section, account shall be understood to include loan accounts. Final Agreement. This Note _and the
other Loan Documents represent the final agreement between the parties am_:l may hot be contrad lcteq by
evidence of prior, contemporaneous or subsequent agreements of the parties. There are no unwritten

agresments between the parties.

WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
BORROWER BY EXECUTION HEREOF AND BANK BY ACCEPTANCE HEREOF, KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS NQTE, THE LOAN DOCUMENTS OR ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONNECTION WITH THIS NOTE, OR ANY COURSE OF CONDUCT, COURSE OF
DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY WITH
RESPECT HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT TO BANK TO ACCEPT THIS
NOTE  EACH OF THE PARTIES AGREES THAT THE TERMS HEREOF SHALL SUPERSEDE AND

REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION OF DISPUTES BETWEEN THE

Note doc
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PARTIES CONTAINED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT OR AGREEMENT
HERETOFORE EXECUTED IN CONNECTION WITH, RELATED TO OR BEING REPLACED,

SUPPLEMENTED, EXTENDED OR MODIFIED BY, THIS NOTE.

IN WITNESS WHEREOF, Borrower, on the day and year first above written, has caused this Note to be

duly executed under seal.

Skyline Bus Leasing, LL.C

By: ‘

5” as B. Waldre

CAT - Deal £ 2062788359 Facility |D 2062788468
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SECURITY AGREEMENT

March 21, 2008

Skyline Bus Leasing, LLC
1016 Dunsmore Dr

Chelseg, Alabama 35043
(Hereinafter referred to as "Debtor")

Wachovia Bank, National Association

Birmingham, Alabama 35203
(Hereinafter referred to as "Bank")

For value received and to secure payment and performance of any and all obligations of Debtor (also
referred to herein as ‘Borrower’) to Bank however created, arising or evidenced, whether direct or
indirect, absolute or contingent, now existing or hereafter arising or acquired, including swap agreements
(as defined in 11 U.S.C. § 101, as in effect from time to time), future advances, and all costs and
expenses incurred by Bank to obtain, preserve, perfact and enforce the security interest granted herein
and to maintain, preserve and collect the property subject to the security interest (collectively, “Secured
Obligations"), Debtor hereby grants to Bank a continuing security interest in and lien upon the following
described property, whether now owned or hereafter acquired, and any additions, replacements,
accessions, or substitutions thereof and all cash and non-cash proceeds and products thereof

(collectively, "Collateral'):

2003 Provost XLil Entertainer, VIN 2PCY3349421027908.

Debtor hereby repraesents and agrees that:

OWNERSHIP. Debtor owns the Collateral or Debtor will purchase and acquire rights in the Collateral
within ten days of the date advances are made under the Loan Documents. If Collateral is being acquired
with the proceeds of an advance under the Loan Documents, Debtor authorizes Bank to disbur§e
proceeds directly to the seller of the Collateral. The Collateral is free and clear of all liens, security
interests. and claims except those previously reported in writing to and approved by Bank, and Debtor will
keep the Collateral free and clear from all liens, security interests and claims, other than those granted to

or approved by Bank.

NAME AND OFFICES: JURISDICTION OF ORGANIZATION. The name and address of | Debt'or
appearing at the beginning of this Agreement are Debtor's exact legal name and the address of its chief
executive office. There has been no change in the name of Debtor, or the name under which Debtor

conducts business, within the five years preceding the date hereof except as previously reported In
writing to Bank. Debtor has not moved its chief executive office within the five years preceding the date
hereof except as previously reported in writing to Bank. Debtor is organized under the laws of the State

of Alabama and has not changed the jurisdiction of its organization within the five years preceding the
date hereof except as previously reported in writing to Bank.

TITLE/TAXES. Debtor has good and marketable title to the Collateral and will warrant and defend same
against all claims. Debtor will not transfer, sell, or lease Collateral (except as permitted herein). Debtor
agrees to pay promptly all taxes and assessments upon or for the use of Collateral and on this Security
Agreement. At its option, Bank may discharge taxes, liens, security interests or other encumbrances at
any time levied or placed on Collateral. Debtor agrees to reimburse Bank, on demand, for any such

payment made by Bank. Any amounts so paid shall be added to the Secured Obligations.

WAIVERS. Debtor agrees not to assert against Bank as a defense (legal or aquitable), as a set-off, as a
counterclaim. or otherwise, any claims Debtor may have against any seller or lessor that provided
nersonal property or services relating to any part of the Collateral or against any other party liable to Bank
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for all or any part of the Secured Obligations. Debtor waives all exemptions and homestead rights with
regard to the Collateral. Debtor waives any and all rights to any bond or security which might be required
by applicable law prior to the exercise of any of Bank's remedies against any Collateral. Al rights of Bank
and security interests hereunder, and all obligations of Debtor hereunder, shall be absolute and
unconditional, not discharged or impaired irrespective of (and regardiess of whether Debtor receives any
notice of); (i) any lack of validity or enforceability of any Loan Document; (ii) any change in the time,
manner or place of payment or performance, or in any term, of all or any of the Secured Obligations or
the Loan Documents or any other amendment or waiver of or any consent to any departure from any
Loan Document: or (i) any exchange, insufficiency, unenforceability, enforcement, release, impairment
or non-perfection of any collateral, or any release of or modifications to or insufficiency, unenforceability
or enforcement of the obligations of any guarantor or other obligor. To the extent pemitted by law,
Debtor hereby waives any rights under any valuation, stay, appraisement, extension or redemption laws
now existing or which may hereafter exist and which, but for this provision, might be applicable to any
sale or disposition of the Collateral by Bank; and any other circumstance which might otherwise constitute

a defense available to. or a discharge of any party with respect to the Secured Obligations.

NOTIFICATIONS: LOCATION OF COLLATERAL. Debtor will notify Bank in writing at least 30 days
prior to any change in: (i) Debtor's chief place of business and/or residence:; (ii) Debtor's name or identity;

(i) Debtor's corporate/organizational structure; or (iv) the jurisdiction in which Debtor is organized. In
addition, Debtor shall promptly notify Bank of any claims or alleged claims of any other person or entity 1o

the Collateral or the institution of any litigation, arbitration, governmental investigation or administrative

proceedings against or affecting the Collateral. Debtor wili kesp Collateral at the location(s) previously
provided to Bank until such time as Bank provides writien advance consent to a change of location.
Debtor will bear the cost of preparing and filing any documents necessary to protect Bank’s liens.

COLLATERAL CONDITION AND LAWFUL USE. Debtor represents that the Collateral is in good repair
and condition and that Debtor shall use reasonable care to prevent Collateral from being damaged or
depreciating, normal wear and tear excepted. Debtor shall immediately notify Bank of any matenai loss
or damage to Collateral. Debtor shall not permit any item of Collateral to become a fixture to real estate
or an accession to other personal property unless such property IS aiso Collateral hereunder. Debtor
represents it is in compliance in all respects with all laws, rules and regulations applicable to the

Collateral and its properties, operations, business, and finances.

RISK OF LOSS AND INSURANCE. Debtor shall bear all risk of loss with respect to the Collateral. The
injury to or loss of Collateral, either partial or total, shall not release Debtor from payment or other
performance hereof. Debtor agrees to obtain and keep in force property insurance on the Coliateral with
a Lender's Loss Payable Endorsement in favor of Bank and commercial general liability insurance
naming Bank as Additional Insured and such other insurance as Bank may require from time to time.
Such insurance is to be in form and amounts satisfactory to Bank and issued by reputable insurance
carriers satisfactory to Bank with a Best insurance Report Key Rating of at least “A-".  All such policies
shall provide to Bank a minimum of 30 days written notice of cancellation. Debtor shall furnish to Bank
such policies, or other evidence of such policies satisfactory to Bank. If Debtor fails to obtain or maintain
in force such insurance or fails to furnish such evidence, Bank is authorized, but not obligated, to
purchase any or all insurance or "Single Interest Insurance” protecting such interest as Bank deems
appropriate against such risks and for such coverage and for such amounts, including gither the loan
amount or value of the Collateral, all at its discretion, and at Debtor's expense. in such event, Debtor
agrees to reimburse Bank for the cost of such insurance and Bank may add such cost to the Secured
Obligations. Debtor shall bear the risk of loss to the extent of any deficiency in the effective insurance
coverage with respect to loss or damage to any of the Coliateral. Debtor hereby assigns to Bank the
proceeds of all property insurance covering the Collateral up to the amount of the Secured Obligations
and directs any insurer to make payments directly to Bank. Debtor hereby appoints Bank Its
attomey-in-fact, which appointment shall be irrevocable and coupled with an interest for so long as
Secured Obligations are unpaid, to file proof of loss and/or any other forms required to collect from any
insurer any amount due from any damage or destruction of Collateral, to agree to and bind Debtor as to
the amount of said recovery, to designate payee(s) of such recovery, to grant releases to insurer, to grant

535006 (Rov 26.0) Page 2

- P P




cidn B3I 7

,F‘
22

Case 2:09-cv-02552-VEH Document 1-4 Filed 12/18/09 Page 3 of 6

subrogation rights to any insurer, and to endorse any settliement check or draft. Debtor agrees not to
exercise any of the foregoing powers granted to Bank without Bank's prior written consent.

FINANCING STATEMENTS, CERTIFICATES OF TITLE, POWER OF ATTORNEY. No financing

statement (other than any filed or approved by Bank) covering any Collateral is on file in any public filing
office. Debtor authorizes the filing of one or more financing statements covering the Collateral in form

satisfactory to Bank, and without Debtor's signature where authorized by law, agrees to deliver
certificates of title on which Bank’s fien has been indicated covering any Collaterai subject to a certificate
of title statute, and will pay all costs and expenses of filing or applying for the same or of filing this
Security Agresment in all public filing offices, where filing is deemed by Bank to be desirable. Debtor
hereby constitutes and appoints Bank the true and lawful attomey of Debtor with full power of substitution
to take any and all appropriate action and to exscute any and all documents, instruments or applications
that may be necessary or desirable to accomplish the purpose and carry out the terms of this Securnity
Agreement. The foregoing power of attorney is coupled with an interest and shall be irrevocable until all
of the Secured Obligations have been paid in full. Neither Bank nor anyone acting on its behalf shall be
liable for acts, omissions, errors in judgment, or mistakes in fact In such capacity as attorney-in-fact.
Debtor ratifies all acts of Bank as attorney-in-fact. Debtor agrees to take such other actions, at Debtor’s
expense, as might be requested for the perfection, continuation and assignment, in whole or in part, of
the security interests granted herein and to assure and preserve Bank's intended priority position. |f
certificates, passbooks, or other dacumentation or evidence is/are issued or outstanding as to any of the
Collateral, Debtor will cause the security interests of Bank to be properly protected, including perfection

by notation thereon or delivery thereof to Bank.

| ANDLORD/MORTGAGEE WAIVERS. Debtor shall cause each mortgagee of real property owned by
Debtor and each landlord of real property leased by Debtor to execute and deliver instruments
satisfactory in form and substance to Bank by which such mortgagee or landlord subordinates its rights, if

any, in the Collateral.

COLLATERAL DUTIES. Bank shall have no custodial or ministerial duties to perform with respect to
Coliateral pledged, as a result of this Security Agreement or any of the Loan Documents, except as set
forth hersin; and by way of explanation and not by way of limitation, Bank shall incur no liability for any of
the following: (i) loss or depreciation of Collateral (unless caused by its willful misconduct or gross
negligence), (ii) failure to present any paper for payment or protest, to protest or give notice of

nonpayment, or any other notice with respect to any paper or Collateral.

TRANSEER OF COLLATERAL. Bank may assign its rights in Collateral or any part thereof to any
assignee who shall thereupon become vested with all the powers and rights herein given to Bank with
respect to the property so transferred and delivered, and Bank shall thereafter be forever relieved and
fully discharged from any liability with respect to such property so transferred, but with respect to any
property not so transferred, Bank shall retain all rights and powers hereby given.

INSPECTION, BOOKS AND RECORDS. Debtor will at all times keep accurate and complete records
covering each item of Collateral, including the oroceeds therefrom. Bank, or any of its agents, shall have
the right, at intervals to be determined by Bank and without hindrance or delay, at Debtor's expense, t0
inspect, audit, and examine the Collateral during normal business hours and to make copies of and
extracts from the books, records, journals, orders, receipts, correspondence and other data relating to
Collateral Debtor's business or any other transaction between the parties hereto. Debtor will at its

expense furnish Bank copies thereof upon request. For the further security of Bank, it is agreed that
Bank has and is hereby granted a security interest in all books and records of Debtor pertaining to the

Collateral.

COMPLIANCE WITH LAW. Debtor will comply with all federal, state and local laws and reguiations,
applicable to it, including without limitation, laws and regulations relating to the environment, labor or
economic sanctions, in the creation, use, operation, manufacture and storage of the Collateral and the

conduct of its business.
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REGULATION U. None of the proceeds of the credit secured hereby shall be used directly or indirectly
for the purpose of purchasing or carrying any margin stock in violation of any of the provisions of
Regulation U of the Board of Governors of the Federal Resarve System ('Regulation U"), or for the
purpose of reducing or retiring any indebtedness which was originally incurred to purchase or carry
margin stock or for any other purchase which might render the Loan a "Purpose Credit" within the

meaning of Regulation U.

CROSS COLLATERALIZATION LIMITATION, As to any other existing or future consumer purpose loan
made by Bank to Debtor, within the meaning of the Federal Consumer Credit Protection Act, Bank
expressly waives any security interest granted herein in Collateral that Debtor uses as a principal dwelling

and household goods.

ATTORNEYS' FEES AND OTHER COSTS OF COLLECTION. Debtor shall pay all of Barik's reasonable
expenses actually incurred in enforcing this Security Agreement and in preserving and liquidating
Collateral, including but not limited to, reasonable arbitration, paralegals', attorneys' and experts' fees and
expenses, whether incurred with or without the commencement of a suit, trial, arbitration, or

administrative procesding, or in any appeilate or bankruptcy proceeding.

DEFAULT, If any of the following occurs, a default ("Defaulit”) under this Security Agreement shall exist:
Loan Document Default. A default under any Loan Document. Collateral Loss or Destruction. Any
loss, theft, substantial damage, or destruction of Collateral not fully covered by insurance, or as to which
insurance proceeds are not remitted to Bank within 30 days of the loss. Collateral Sale, Lease or
Encumbrance. Any sale, lease, or encumbrance of any Collateral not specifically permitted herein
without prior written consent of Bank. Levy, Seizure or Attachment. The making of any levy, seizure, or
attachment on or of Collateral which is not removed within 10 days. Unauthorized Termination. Any
attempt to terminate, revoke, rescind, modify, or violate the terms of this Security Agreement without the

prior written consent of Bank.

REMEDIES ON DEFAULT (INCLUDING POWER OF SALE). If a Default ocours Bank shall have all the
rights and remedies of a secured party under the Uniform Commercial Code. Without limitation thereto,
Bank shall have the following rights and remedies: (i) to take immediate possession of Collateral, without
notice or resort to legal process, and for such purpose, to enter upon any premises on which Collateral or
any part thereof may be situated and to remove the same therefrom, or, at its option, {0 render Collateral
unusable or dispose of said Collateral on Debtor's premises; (i) to reguire Debtor to assemble the
Collateral and make it available to Bank at a place to be designated by Bank; (iii) to exercise its or its
affiliate’s right of set-off or Bank lien as to any monies of Debtor deposited in deposit accounts and
investment accounts of any nature maintained by Debtor with Bank or affiliates of Bank, without advance
notice, regardless of whether such accounts are general or special; (iv) to dispose of Collateral, as a unit
or in parcels, separately or with any real property interests also securing the Secured Obligations, in any
county or ptace to be selected by Bank, at either private or public sale (at which public sale Bank may be

the purchaser) with or without having the Collateral physically present at said sale.

Any notice of sale, disposition or other action by Bank required by law and sent to Debtor at Debtor's
address shown above, or at such other address of Debtor as may from time to time be shown on the
records of Bank, at least 5 days prior to such action, shall constitute reasonable notice to Debtor. Notice
shall be deemed given or sent when mailed postage prepaid to Debtor's address as provided herein.
Bank shall be entitied to apply the proceeds of any sale or other disposition of the Collateral, and the
payments received by Bank with respect to any of the Collateral, to Secured Obligations in such order
and manner as Bank may determine. Collateral that is subject 10 rapid declines in value and is
customarily sold in recognized markets may be disposed of by Bank in a recognized market for such
coliateral without providing notice of sale. Debtor waives any and all requirements that the Bank selt or
dispose of all or any part of the Collateral at any particular time, regardless of whether Debtor has

requested such sale or disposition.

REMEDIES ARE CUMULATIVE. No failure on the part of Bank to exercise, and no delay in exercising,
any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partiai
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exercise by Bank or any right, power or remedy hereunder preclude any other or further exercise thereof
or the exercise of any right, power or remedy. The remedies herein provided are cumulative and are not

exclusive of any remedies provided by law, in equity, or in other Loan Documents.

INDEMNIFICATION. Debtor shall protect, indemnify and save harmless Bank from and against 2l
losses, liabilities, obligations, claims, damages, penaities, fines, causes of action, costs and expenses
(including, without limitation, reasongble attorneys’ fees and expenses) (collectively, “Damages”) imposed
upon, incurred by or asserted or assessed against Bank on account of or In connection with (i) the Loan
Documents or any failure or alleged failure of Debtor to comply with any of the terms of, or the inaccuracy
or breach of any representation in, the Loan Documents, (ii) the Collateral or any ciaim of loss or damage
to the Collateral or any injury or claim of injury to, or death of, any person or property that may be
occasioned by any cause whatsoever pertaining to the Collateral or the use, occupancy cr operation
thereof, (iii) any failure or alleged failure of Debtor to comply with any law, rule or regulation applicable to
it or to the Collateral or the use, occupancy or operation of the Collateral (including, without limitation, the
failure to pay any taxes, fees or other charges), (iv) any Damages whatsoever by reason of any alleged
action, obligation or undertaking of Bank relating in any way 1o or any matter confemplated by the Loan
Documents, or (v) any claim for brokerage fees or such other commissions relating to the Collateral or the
Secured Obligations. Nothing contained herein shall require Debtor to indemnify Bank for any Damages
resulting from Bank's gross negligence or its willful misconduct, and such indemnity shall be effective only
to the extent of any Damages that may be sustained by Bank in excess of any net proceeds received by it
from any insurance of Debtor (other than self-insurance) with respect to such Damages. The indemnity
provided for herein shall survive payment of the Secured Obligations and shall extend to the officers,
directors, empioyees and duly authorized agents of Bank. In the event Bank incurs any Damages arising
out of or in any way relating to the transaction contemplated by the Loan Documents (including any of the
matters referred to in this section), the amounts of such Damages shall be added to the Secured
Obligations, shall bear interest, to the extent permitted by law, at the interest rate borne by the Secured

Obligations from the date incurred until paid and shall be payable on demand.

MISCELLANEOUS. (i) Amendments and Waivers. No waiver, amendment oOr modification of any
provision of this Security Agreement shall be valid uniess in writing and signed by Debtor and an officer of
Bank. No waiver by Bank of any Default shall operate as a waiver of any other Default or of the same
Default on a future occasion. (ii) Assignment. All rights of Bank hereunder are freely assignable, in
whole or in part, and shall inure to the benefit of and be enforceable by Bark, its successors, assigns and
affiliates. Debtor shall not assign its rights and interest hereunder without the prior written consent of
Bank, and any attempt by Debtor to assign without Bank's prior written consent is null and void. Any
assignment shall not release Debtor from the Secured Obligations. This Security Agreement shall be
binding upon Debtor, and the heirs, personal representatives, successors, and assigns of Debtor. (i)
Applicable Law; Contlict Bstween Documents. This Security Agreement shall be governed by and

interpreted in accordance with federal law and, except as preempted by federal law, the laws of the state
named in Bank's address on the first page hereof without regard to that state's conflict of laws principles,

except to the extent that the UCC requires the application of the law of a different jurisdiction. If any
terms of this Security Agreement conflict with the terms of any commitment letter or loan proposal, the
terms of this Security Agreement shall control. (iv) Jurisdiction. Debtor irrevocably agrees to
non-exclusive personal jurisdiction in the state named in the Bank's address on the first page hereof.
(v) Severability. If any provision of this Security Agreement shall be prohibited by or invalid under
applicable law, such provision shall be ineffective but only to the extent of such prohibition or invalidity,
without invalidating the remainder of such provision or the remaining provisions of this Security
Agreement. (vi) Payments. All payments shall be mailed to Commercial Loan Services, P. O. Box
740502, Atlanta, GA 30374-0502; or such other address as provided by Bank in writing. (vii) Notices.
Any notices to Debtor shall be sufficiently given, if in writing and mailed or delivered to the address of
Debtar shown above or such other address as provided hereunder; and to Barik, if in writing and mailed
or deliverad to Wachovia Bank, National Association, Mail Code VA7628, P. O. Box 13327, Roanoke, VA
24040 or Wachovia Bank, National Association, Mail Code VA7628, 10 South Jefferson Street, Roanoke,
VA 24011 or such other address as Bank may specify in writing from time to time. Notices to Bank must
inalude the mall code. In the event that Debtor changes Debtor's mailing address at any time prior to the
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date the Secured Obligations are paid in full, Debtor agrees to promptly give written notice of said change
of address by registered or certified mail, return receipt requested, all charges prepald. (viii) Captions.
The captions contained herein are inserted for convenience only and shall not affect the meaning or
interpretation of this Security Agreement or any provision hereof. The use of the plural shall also mean
the singular, and vice versa. (ix) Joint and Several Llability. If more than one party has signed this
Security Agreement, such parties are jointly and severally obligated hereunder. (X) Binding Contract.
Debtor by execution and Bank by acceptance of this Security Agreement, agree that each party is bounad
by all terms and provisions of this Security Agreement, (xi) Final Agreement. This Agreement and the
other Loan Documents represent the final agreement between the parties and may not be contradicted by
evidence of prior, contemporaneous or subsequent agreements of the parties. There are no unwritten

agreements between the parties.

DEFINITIONS. Loan Documents. The term "Loan Documents” refers to all documents, including this
Agreement, whether now or hereafter existing, executed in connection with or related to the Secured
Obligations, and may include, without limitation and whether executed by Debtor or others, commitment

letters that survive closing, loan agreements, promissory notes, guaranty agreements, deposit or other
similar agreements, other security agreements, letters of credit and applications for letters of credit,

security instruments, financing statements, mortgage instruments, any renewals or modifications,
whenever any of the foregoing are executed, but does not include swap agreements (as defined in 11
U.S.C. § 101, as in effect from time to time). UCC. “UCC" means the Uniform Commercial Code as
oresently and hersafter enacted in the Jurisdiction. Terms defined in the UCC. Any term used in this
Agreement and in any financing statement filed in connection herewith which is defined in the UCC ana
not otherwise defined in this Agreement or any other Loan Document has the meaning given {o the term

in the UCC.

IN WITNESS WHEREOF, Debtor, on the day and year first written above, has caused this Security
Agresment to be duly executed under seal. |

Debtor
Skyline Bus Leasing, LLC

B) /%/

)
"" gs B. Waldrep, Managing Mem -a

CAT - Deal # 2062788359 Facility ID 2062788468

(SEAL)

555086 (Rev 26.0) Page 6

.= P A —wmlma C rE e e W e -




{3
o

{
i

1
N

()
{3
i
£

Case 2:09-cv-02552-VEH Document 1-5 Filed 12/18/09 B

UNCONDITIONAL GUARANTY

February 7, 2008

Skyline Bus Leasing, LLC
1016 Dunsmoré Drive
Chelsea, Alabama 35043
(Hereinafter referred to as "Borrower”)

Barry Waidrep
1016 Dunsmore Drive

Chelsea, Alabama 35043
(Hereinafter referred to as "Guarantor”)

Wachovia Bank, National Assoclation
Birmingham, Alabama 35203
(Hereinafter referred to as "Bank"}

To induce Bank to make, extend or renew loans, advances, credit, or other financial accommodations to
or for the benefit of Borrower, which are and will be to the direct interest and advantage of the Guarantor,
and in consideration of loans, advances, credit, or other financial accommodations made, extended or
renewed to or for the benefit of Borrower, which are and will be to the direct interest and advantage of the
Guarantor, Guarantor hereby absolutely, irrevocably and unconditionally guarantees to Bank and its
successors, assigns and affiliates the timely payment and performance of all liabilities and obligations of
Borrower to Bank and its affiliates, including, but not limited to, all obligations under any notes, [oan
agreements, security agreements, lefters of credit, instruments, accounts receivable, contracts, drafts,
leases, chattel paper, indemnities, acceptances, repurchase agreements, overdrafts, and the Loan
Documents, as defined below, and all obligations of Borrower to Bank or any of its affiliates under any
swap agreement (as defined in 11 U.S.C. § 101, as in effect from time 1o time), however and whenever
incurred or evidenced, whether primary, secondary, direct, indirect, absolute, contingent, due or o
become due, now existing or hereafter contracted or acquired, and all modifications, extensions and

renewals thereof, (collectively, the "Guaranteed Obligations”).

Guarantor further covenants and agrees:

GUARANTOR'S LIABILITY. This Guaranty is a continuing and unconditional guaranty of payment and
performance and not of collection. The parties to this Guaranty are jointly and severally obligated
together with all other parties obligated for the Guaranteed Obligations. This Guaranty does not impose
any obligation on Bank to extend or continue fo extend creqit or otherwise deal with Borrower at any
subsequent time. This Guaranty shall continue to be effective or be reinstated, as the case may De, If at
any time any payment of the Guaranteed Obligations Is rescinded, avoided or for any other reason must
be returned by Bank, and the returned payment shall remain payable as part of the Guaranieed
Obligations, all as though such payment had not been made. Except to the extent the provisions of this
Guaranty give Bank additional rights, this Guaranty shall not be deemed to supersede or replace any
other guaranties given to Bank by Guarantor; and the obligations guaranteed hereby shall be in addition
to 2ny other obligations guaranteed by Guarantor pursuant to any other agreemsnt of guaranty given to

Bank and other guaranties of the Guaranteed Obligations.

TERMINATION OF GUARANTY. Guarantor may terminate this Guaranty only by written notice,
delivered personally to or received by certified or registered United States Mail by an authorized officer of

Bank at the address for notices provided herein. Such termination shall be effective only with respect Fo
Guaranteed Obligations arising more than 15 days after the date such written notice is recelved by said
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Bank officer. Such termination shall not be effective with respect to Guaranteed Obligations (including
any subsequent extensions, modifications or compromises of the Guaranteed Obligations) then existing,
or Guaranteed Obligations arising subsequent to receipt by Bank of said notice if such Guaranteed
Obligations are a resuit of Bank's obligation to make advances pursuant to a commitment, or are based
on Borrower's obligations to make payments pursuant to any swap agreement (as defined in 11 U.S.C. §

iﬂ; 101, as in effect from time to time), entered into prior to expiration of the 15 day notice period, or are @
”’:‘ result of advances which are necessary for Bank to protect its collateral or otherwise preserve its
Ef | interests. Termination of this Guaranty by any single Guarantor will not affect the existing and continuing
;g obligations of any other Guarantor hereunder.

§

*fﬁ‘ CONSENT TO MODIFICATIONS. Guarantor consents and agrees that Bank (and, with respect to
{ e swap obligations, its affiliates) may from time to time, in its sole discretion, without affecting,
j"‘ﬂ impairing, lessening or releasing the obligations of Guarantor hereunder: (a) extend or modify the
“f“‘ time, manner, place or terms of payment or performance and/or otherwise change or modify the credit
4, terms of the Guaranteed Obligations; (b) Increase, renew, or enter into a novation of the Guaranteed
ﬁi"? Obligations; (c) waive or consent to the departure from terms of the Guaranteed Obiligations; (d) permit
o any change in the business or other dealings and relations of Borrower or any other guarantor with Bank;

() proceed against, exchange, release, realize upon, or otherwise deal with in any manner any collateral
that is or may be held by Bank in connection with the Guaranteed Obligations or any liabilities or
obligations of Guarantor; and (f) proceed against, setile, release, or compromise with Borrower, any
insurance carrier, or any other person or entity llable as to any part of the Guaranteed Obligations, and/or
subordinate the payment of any part of the Guaranteed Obligations o the payment of any other
obligations, which may at any time be due or owing to Bank; all in such manner and upon such terms as
Bank may deem appropriate, and without notice to or further consent from Guarantor. No invalidity,
irregularity, discharge or unenforceability of, or action or omission by Bank relating to any part of the
Guaranteaed Obligations or any security therefor shall affect or impair this Guaranty.

WAIVERS AND ACKNOWLEDGMENTS. Guarantor waives and releases the following rights,
demands, and defenses Guarantor may have with respect 1o Bank (and, with respect t0 swap
obligations, its affiliates) and collection of the Guaranteed Obligations: (a) promptness and diligence in
collection of any of the Guaranteed Obligations from Borrower or any other person liable thereon, and in
foreclosure of any security interest and sale of any property serving as collateral for the Guaranteed
Obligations; (b) any law or statute that requires that Bank (and, with respect to swap obligations, its
affiliates) make demand upon, assert claims against, or collect from Borrower or other persons or entities,
foreciose any security interest, sell coliateral, exhaust any remedies, or take any other action against
Borrower or other persons or entities prior to making demand upon, collecting from or taking action
against Guarantor with respect to the Guaranteed Obligations, including any such rights Guarantor might
otherwise have had under Va. Code §§ 49-25 and 49-26, et seq., N.C.G.S. §§ 26-7, gt seq., Tenn. Code
Ann. § 47-12-101, O.C.G.A. § 10-7-24, Mississippl Code Ann. Section 87-5-1, California Civil Code
Section §§ 2787 to 2855 inclusive, and any successor statute and any other applicable law; (c) any law or
statute that requires that Borrower or any other person be joined in, notified of or made part of any action
against Guarantor; (d) that Bank or its affiliates preserve, insure or perfect any security interest In
collateral or sell or dispose of collateral in a particular manner or at a particular time, provided that Bank's
obligation to dispose of Collateral in a commerciaily reasonable manner is not waived hereby; {e) notice
of extensions, modifications, renewals, or novations of the Guaranteed Obligations, of any new
transactions or other relationships between Bank, Borrower and/or any guarantor, and of changes in the
financial condition of, ownership of or business structure of Borrower or any other guarantor; (f)
nresentment, protest, notice of dishonor, notice of default, demand for payment, notice of intention 10
accelerate maturity, notice of acceleration of maturity, notice of sale, and all other notices of any kind
whatsoever to which Guarantor may be entitled; (g} the right to assert against Bank or its aftiliates any
defense (legal or equitable), set-off, counterclaim, or claim that Guarantor may have at any time against
Borrower or any other parly liable to Bank or Its affiliates; (h) all defenses relating fo invalidity,
insufficiency, unenforceability, enforcement, release or impairment of Bank or its affiliates’ lien on any
collateral, of the Loan Documents, or of any other guaranties held by Bank; (i) any right to which
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Guarantor is or may become entitled to be subrogated to Bank or its affiliates’ rights against Borrower or
to seek contribution. reimbursement, indemnification, payment or the like, or participation in any claim,
right or remedy of Bank or its affiliates against Borrower or any security which Bank or its affiliates now
has or hereafter acquires, until such time as the Guaranteed Obligations have been fully satisfied beyond
the expiration of any applicable preference period; (j) any claim or defense that acceleration of maturity of
the Guaranteed Obligations is stayed against Guarantor because of the stay of assertion or of
acceleration of claims against any other person or entity for any reason including the bankruptcy or
insolvency of that person or entity; and (k) the right to marshalling of Borrower's assets or the benefit of
any exemption claimed by Guarantor. Guarantor acknowledges and reprasents that Guarantor has relied
upon Guarantor's own due diligence in making an independent appraisal of Borrower, Borrower's
business affairs and financial condition, and any collateral; Guarantor will continue {o be responsible for
making an independent appraisal of such matters; and Guarantor has not relied upon Bank or its affillates
for information regarding Borrower or any collateral.

FINANCIAL CONDITION. Guarantor warrants, represents and covenants to Bank and its affiliates that
on and after the date hereof: (a) the fair saleable value of Guarantor's assets gxceeds its liabilities,
Guarantor is meeting its current ligbilities as they mature, and Guarantor is and shall remain solvent; (b)
all financial statements of Guarantor furnished to Bank are correct and accurately reflect the financial
condition of Guarantor as of the respective dates thereof; (c) since the date of such financial statements,
there has not occurred a material adverse change-in the financial condition of Guarantor; (d) there are not
now pending any court or administrative proceedings or undischarged judgments against Guarantor, no
federal or state tax liens have been filed or threatened against Guarantor, and Guarantar is not in defauit
or claimed default under any agreement; and (e) at such reasonabie times as Bank requests, Guarantor
will furnish Bank and its affiliates with such other financial information as Bank and its affiliates may

reasonably request.

INTEREST AND APPLICATION OF PAYMENTS. Regardless of any other provision of this Guaranty or
other Loan Documents, if for any reason the effective interest on any of the Guaranteed Obligations
should exceed the maximum lawful interest, the effective interest shall be deemed reduced to and shall
he such maximum lawful interest, and any sums of interest which have been coliected In excess of such
maximum lawful interest shall be applied as a credit against the unpaid principal balance of the
Guaranteed Obligations. Monles received from any source by Bank or its affiliates for application toward
payment of the Guaranteed Obligations may be applied to such Guaranteed Obligations in any manner or

order deemed appropriate by Bank and its affiliates.

DEFAULT. If any of the following events occur, a defauilt ("Default”) under this Guaranty shall exist: (a)
failure of timely payment or performance of the Guaranteed Obligations or a default under any Loan
Document: (b) a breach of any agreement or representation contained or referred to in the Guaranty, or
any of the Loan Documents, or contained in any other contract or agreement of Guarantor with Bank or
its affillates, whether now existing or hereafter arising; (¢) the deatn of, appointment of a guardian for,
dissolution of, termination of existence of, loss of good standing status by, appointment of a receiver for,
assignment for the benefit of creditors of, or the commencement of any insolvency or bankruptcy
proceeding by or against Guarantor or any general partner of or the holder(s) of the majority ownership
interests of Guarantor; and/or (d) Bank determines in good faith, in its sole discretion, that the prospects
for payment or performance of the Guaranteed Obligations are impaired or a material adverse change
has occurred in the business or prospects of Borrower or Guarantor, financial or otherwise.

if a Default occurs, the Guaranteed Obligations shall be due immediately and payable without notice,
other than Guaranteed Obligations under any swap agreements (as defined In 11 U.S.C. § 101, as in
effect from time to time) with Bank or its affiliates, which shall be due in accordance with and governed by
the provisions of said swap agreements, and, Bank and its affiliates may exercise any rights and
remedies as provided in this Guaranty and other Loan Documents, or as provided at law or equity.
Guarantor shall pay Interest on the Guaranteed Obligations from such Default at the highest rate of

interest charged on any of the Guaranteed Obligations.
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ATTORNEYS' FEES AND OTHER COSTS OF COLLECTION. Guarantor shall pay all of Bank's and its
affiliates’ reasonable expenses incurred to enforce or collect any of the Guaranteed Obligations,
including, without limitation, reasonable arbitration, paralegals', attorneys’ and experts’ fees and
expenses, whether incurred without the commencement of a suit, in any sutt, arbitration, or administrative

proceeding, or in any appellate, or bankruptcy proceeding.

SUBORDINATION OF OTHER DEBTS. Guarantor agrees: (a) to subordinate the obligations now or
hereafter owed by Borrower to Guarantor ("Subordinated Debt”) to any and all obligations of Borrower {o
Bank or its affiliates now or hereafter existing while this Guaranty is in effect, provided however that
Guarantor may receive regularly scheduled principal and interest nayments on the Subordinated Debt so
long as (i) all sums due and payable by Borrower to Bank and its affiliates have been pald in full on or
prior to such date, and (ii) no event or condition which constitutes or which with notice or the lapse or time
would constitute an event of default with respect to the Guaranteed Obligations shall be continuing on or
as of the payment date; (b) Guarantor will either place a legend indicating such subordination on every
note, ledger page or other document evidencing any part of the Subordinated Debt or deliver such
documents to Bank: and (¢c) except as permitted by this paragraph, Guarantor will not request or accept
payment of or any security for any part of the Subordinated Debt, and any proceeds of the Subordinated
Debt paid to Guarantor, through error or otherwise, shall inmediately be forwarded to Bank by Guarantor,
oroperly endorsed to the order of Bank, to apply to the Guaranteed Obligations.

MISCELLANEOUS. Assignment. This Guaranty and other Loan Documents shall inure to the benefit of
and be binding upon the parties and their respective heirs, legal representatives, suCcessors and assigns.
Bank's interests in and rights under this Guaranty and other Loan Documents are freely assignable, in
whole or in part, by Bank. Any assignment shall not release Guarantor from the Guaranteed Obligations.
Organization; Powers. Guarantor (i) is (a) an aduit Individual and is sul juris, or (b) a corporation,
general partnership, limited partnership, limited liability company or other legal entity (as indicated below),
duly organized, validly existing and in good standing under the laws of its state of organization, and is
authorized to do business in each other jurisdiction wherein its ownership of property or conduct of
business legally requires such organization, (if) has the power and authority to own its properties and
assets and to carry on its business as now being conducted and as now contemplated; and (iil) has the
nower and authority to execute, deliver and perform, and by all necessary action has authorized the
execution, delivery and performance of, all of its obligations under this Guaranty and any other Loan
Document to which it is a party. Applicable Law; Conflict Between Documents. This Guaranty shall
be governed by and interpreted in accordance with federal faw and, except as preempted by federal law,
the laws of the state named in Bank's address on the first page hereof without ragard to that state’s
conflict of laws principles. If the terms of this Guaranty should conflict with the terms of any commitment
letter that survives closing, the terms of this Guaranty shall conirol. Guarantor's Accounts. Except as
prohibited by law, Guarantor grants Bank and its affiliates a security interest in all of Guarantor's deposit
accounts and investment properties maintained with Bank and its affiliates. Jurisdiction. Guarantor
irrevocably agrees to non-exclusive personal jurisdiction in the state named in Bank's address on the first
nage hereof. Severability. If any provision of this Guaranty or of the other Loan Documents shall be
prohibited or invalid under applicable law, stch nrovision shall be ineffective but onty to the extent of such
prohibltion or invalidity, without invalidating the remainder of such provision or the remaining provisions of
this Guaranty or other Loan Documents. Payments. All payments shall be mailed to Commercial Loan
Services, P. O. Box 740502, Atlanta, GA 30374-0502. Notices. Any notices to Guarantor shail be
sufficiently given if in writing and mailed or dellvered to Guarantor's address shown above or such other
address as provided hereunder, and to Bank, if In writing and mailed or delivered to Wachovia Bank,
National Association, Mail Code VA7628, P.O. Box 13327, Roanoke, VA 24040 or Wachovia Bank,
National Association, Mail Code VA7628, 10 South Jefferson Street, Roanoke, VA 24011 or such other
address as Bank may specify in writing from time to time. Notices to Bank must include the mail code. In
the event that Guarantor changes Guarantor's address at any time prior to the date the Guaranteed
Obligations are pald in full, Guarantor agrees to promptly give written notice of said change of address 10
Bank by registered or certified mail, retum receipt requested, all charges prepaid. Plural; Captions. All
references in the Loan Documents to borrower, guarantor, person, document or other nouns of reference
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mean both the singular and plural form, as the case may be, and the term “person” shall mean any
individual person or entity. The captions contained in the Loan Documents are inserted for convenience
only and shall not affect the meaning or interpretation of the Loan Documents. Binding Contract.
Guarantor by execution of and Bank by acceptance of this Guaranty agree that each party is bound to all
terms and provisions of this Guaranty. Amendments, Walvers and Remedies. No waivers,
amendments or modifications of this Guaranty and other Loan Documents shall be valid unless in writing
and signed by an officer of Bank. No waiver by Bank or its afiiliates of any Default shall operate as a
waiver of any other Default or the same Default on a future occasion. Neither the failure nor any delay on
the part of Bank or its affiliates in exercising any right, power, or privilege granted pursuant to this
Guaranty and other Loan Documents shall operate as a walver thereof, nor shall a single or partial
exercise thereof preclude any other or further exercise or the exercise of any other right, power or
orivilege. All remedies available to Bank or its affillates with respect to this Guaranty and other Loan
Documents and remedies available at law or in equity shall be cumulative and may be pursued
concurrently or successively. Partnerships. If Guarantor is a partnership, the obligations, liabilities and
agreements on the part of Guarantor shall remain in full force and effect and fully applicable
notwithstanding any changes in the individuals comprising the partnership. The term “"Guarantor’
includes any altered or successive partnerships, and predecessor partnership(s) and the partners shall
not be released from any obligations or liabilities hereunder. Loan Documents. The term "Loan
Documents” refers to all documents executed in connection with or refated to the Guaranteed Obligations
and may include, without limitation, commitment Jetters that survive closing, loan agreements, other
guaranty agreements, security agreements, instruments, financing statements, mortgages, deeds of trust,
deeds to secure debt, letters of credit and any amendments or supplements (excluding swap agreements
as defined In 11 U.S.C. § 101, as in effect from time to time). LIMITATION ON LIABILITY; WAIVER OF
PUNITIVE DAMAGES. EACH OF THE PARTIES HERETO, INCLUDING BANK BY ACCEPTANCE
HEREOF, AGREES THAT IN ANY JUDICIAL, MEDIATION OR ARBITRATION PROCEEDING OR ANY
CLAIM OR CONTROVERSY BETWEEN OR AMONG THEM THAT MAY ARISE OUT OF OR BE IN ANY
WAY CONNECTED WITH THIS AGREEMENT, THE LOAN DOCUMENTS OR ANY OTHER
AGREEMENT OR DOCUMENT BETWEEN OR AMONG THEM OR THE OBLIGATIONS EVIDENCED
HEREBY OR RELATED HERETO, IN NO EVENT SHALL ANY PARTY HAVE A REMEDY OF, OR BE
LIABLE TO THE OTHER FOR, (1) INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR (2)
PUNITIVE OR EXEMPLARY DAMAGES. EACH OF THE PARTIES HEREBY EXPRESSLY WAIVES
ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY DAMAGES THEY MAY HAVE OR WHICH
MAY ARISE IN THE FUTURE IN CONNECTION WITH ANY SUCH PROCEEDING, CLAIM OR
CONTROVERSY, WHETHER THE SAME IS RESOLVED BY ARBITRATION, MEDIATION, JUDICIALLY
OR OTHERWISE. Final Agreement. This Agreement and the other Loan Documents represent the final
agreement between the parties and may not be contradicted by evidence of prior, contemporaneous or
subsequent agreements of the parties. There are no unwritten agreements bstween the parties.

FINANCIAL AND OTHER INFORMATION. Guarantor shall deliver to Bank such information as Bank
may reasonably request from time to time, including without limitation, financial statements and
information pertaining to Guarantor's financial condition. Such information shall be true, complete, and

accurate.

NEGATIVE COVENANTS. Guarantor agrees that from the date hereof and until final payment in full of
the Guaranteed Obligations, unless Bank shall otherwise consent in writing, Guarantor wili not: Default
on Other Contracts or Obligations. Default on any material contract with or obligation when due to a
third party or default in the performance of any cbligation to a third party incurred for money borrowed.
Government Intervention. Permit the assertion or making of any seizure, vesting or intervention by or
under authority of any governmental entity, as a resuit of which the management of Guarantor or any
guarantor Is displaced of its authority in the conduct of its respective business or such business Is
curtailed or materially impaired. Judgment Entered. Permit the entry of any monetary judgment or the
assessment against, the filing of any tax lien against, or the Issuance of any writ of gamishment or
attachment against any property of or debts due. Retire or Repurchase Capital Stock. Retire or

otherwise acquire any of its capital stock.
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WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
GUARANTOR BY EXECUTION HEREOF AND BANK BY ACCEPTANCE HEREOF, KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY
'IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS GUARANTY, THE LOAN DOCUMENTS OR ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONNECTION WITH THIS GUARANTY, OR ANY COURSE OF CONDUCT, COURSE

OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
WITH RESPECT HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT TO BANK TO ACCEPT

THIS GUARANTY. EACH OF THE PARTIES AGREES THAT THE TERMS HEREOF SHALL
SUPERSEDE AND REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION OF DISPUTES
BETWEEN THE PARTIES CONTAINED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT OR
AGREEMENT HERETOFORE EXECUTED IN CONNECTION WITH, RELATED TO OR BEING

REPLACED, SUPPLEMENTED, EXTENDED OR MODIFIED BY, THIS GUARANTY.

IN WITNESS WHEREOF, Guarantor, o the day and year first written above, has caused this
Unconditional Guaranty to be duly ex under geal.

By; 29N /‘ (SEAL)

CAT - Deal # 1740292008 Facility 1D 1740292173
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S. DISERICT COURT

E N.DEDF ALABAMA]

UNCONDITIONAL GUARANTY

February 7, 2008

Skyline Bus Leasing, LLC
1016 Dunsimore Drive
Chelsea, Alabama 35043
(Hereinafter referred to as "Borrower”)

Barry Waldrep

1016 Dunsmore Drive

Chelsea, Alabama 35043

(Hereinafter referred to as "Guarantor”)

Wachovia Bank, National Assoclation
Birmingham, Alabama 35203
(Hereinafter referred to as "Bank")

To induce Bank to make, extend or renew loans, advances, credit, or other financial accommodations to
or for the benefit of Borrower, which are and will be to the direct interest and advantage of the Guarantor,
and in consideration of loans, advances, credit, or other financial accommodations made, extended or
renewed to or for the benefit of Borrower, which are and will be to the direct interest and advantage of the
Guarantor, Guarantor hereby absolutely, irrevocably and unconditionally guarantees 1o Bank and iis
successors, assigns and affiliates the timely payment and performance of all liabilities and obligations of
Borrower to Bank and its affiliates, including, but not limited to, all obligations under any notes, [oan
agreements, security agreements, letters of credit, instruments, accounts receivable, contracts, drafts,
leases, chattel paper, indemnities, acceptances, repurchase agreements, overdrafts, and the Loan
Documents. as defined below, and all obligations of Borrower to Bank or any of its affiliates under any
swap agreement (as defined in 11 U.S.C. § 101, as in effect from time to time), however and whenever
incurred or evidenced, whether primary, secondary, direct, indirect, absolute, confingent, due or to
hecome due, now existing or hereafter contracted or acquired, and all modifications, extensions and

renewals thereof, (collectively, the "Guaranteed Obligations”).

Guarantor further covenants and agrees:

GUARANTOR'S LIABILITY. This Guaranty is a continuing and unconditional guaranty of payment and
performance and not of collection. The parties to this Guaranty are jointly and severally obligated
together with all other parties obligated for the Guaranteed Obligations. This Guaranty does not impose
any obligation on Bank to extend or continue to extend credit or otherwise deal with Borrower at any
subsequent time. This Guaranty shall continue to be effective or be reinstated, as the case may be, If at

any time any payment of the Guaranteed Qbligations is rescinded, avoided or for any other reason must
be returned by Bank, and the returned payment shall remain payable as part of the Guaranteed
Obligations, all as though such payment had not been made. Except to the extent the provisions of this
Guaranty give Bank additional rights, this Guaranty shall not be deemed to supersede or replace any
other guaranties given to Bank by Guarantor; and the obligations guaranteed hereby shail be in addition
to any other obligations guaranteed by Guarantor pursuant to any other agreement of guaranty given to

Bank and other guaranties of the Guaranteed Obligations.

TERMINATION OF GUARANTY. Guarantor may terminate this Guaranty only by written notice,
delivered personally to or received by certified or registered United States Mail by an authorized officer of
Bank at the address for notices provided herein. Such termination shall be effective only with respect {0
Guaranteed Obligations arising more than 15 days after the date such written notice is receilved by said

L
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Bank officer. Such termination shall not be effective with respect to Guaranteed Obligations (including
any subsequent extensions, modifications or compromises of the Guaranteed Obligations) then existing,
or Guaranteed Obligations arising subsequent to receipt by Bank of said notice if such Guaranteed
Obligations are a resuit of Bank's obligation to make advances pursuant o 2 commitment, or are based
on Borrower's obligations to make payments pursuant to any swap agreement (as deflned in 11 U.S.C. §
101, as in effect from time to time), entered into prior to expiration of the 15 day notice period, or are a
result of advances which are necessary for Bank to protect its collateral or otherwise preserve its
interests. Termination of this Guaranty by any single Guarantor will not affect the existing and continuing

obligations of any other Guarantor hereunder.

CONSENT TO MODIFICATIONS. Guarantor consents and agrees that Bank (and, with respect to
swap obligations, its affiliates) may from time to time, in its sole discretion, without affecting,
impairing, lessening or releasing the obligations of Guarantor hereunder: (a) extend or modify the
time. manner, place or terms of payment or performance and/or otherwise change or modify the credit
terms of the Guaranteed Obligations; (b) increase, renew, or enter into a novation of the Guaranteed
Obligations; (¢) waive or consent to the departure from terms of the Guaranteed Obligations; (d) permit
any change in the business or other dealings and relations of Borrower or any other guarantor with Bank;
(e) proceed against, exchange, release, realize upon, or otherwise deal with in any manner any collateral
that is or may be held by Bank In connection with the Guaranteed Obligations or any liabilities or
obligations of Guarantor; and (f) proceed against, settle, release, or compromise with Borrower, any
insurance carrier, or any other person or entity liable as to any part of the Guaranteed Obligations, and/or
subordinate the payment of any part of the Guaranteed Obligations to the payment of any other
obligations, which may at any time be due or owing to Bank; all in such manner and upon such terms as
Bank may deem appropriate, and without notice to or further consent from Guarantor. No invalidity,
irregularity, discharge or unenfarceability of, or action or omission by Bank relating to any part of the
Guarantead Obligafions or any security therefor shall affect or impair this Guaranty.

WAIVERS AND ACKNOWLEDGMENTS. Guarantor waives and releases the following rights,
demands, and defenses Guarantor may have with respect to Bank (and, with respect to swap
obligations, its affiliates) and collection of the Guaranteed Obligations: (a) promptness and diligence in
collection of any of the Guaranteed Obligations from Borrower or any other person liable thereon, and in
foreclosure of any security interest and sale of any property serving as collateral for the Guaranteed
Obligations; (b) any law or statute that requires that Bank (and, with respect to swap obligations, its
affiliates) make demand upon, assert claims against, or collect from Borrower or other persons or entities,
foreclose any security interest, sell collateral, exhaust any remedies, or take any other action against
Borrower or other persons or entities prior to making demand upon, collecting from or {aking action
against Guarantor with respect to the Guaranteed Obligations, including any such rights Guarantor might
otherwise have had under Va. Code §§ 49-25 and 49-26, et seq., N.C.G.S. §8 26-7, et seq., Tenn. Code
Ann. § 47-12-101, O.C.G.A. § 10-7-24, Mississippl Code Ann. Section 87-5-1, California Civil Code
Section §§ 2787 fo 2855 inclusive, and any successor statute and any other applicable law; (c) any law or
statute that requires that Borrower or any other person be joined in, notified of or made part of any action
against Guarantor; (d) that Bank or its affiliates preserve, insure or perfect any security interest in
collateral or sell or dispose of collateral in a particular manner or at a particular time, provided that Bank's
obligation to dispose of Coliateral in a commercially reasonable manner is not waived hereby; {e) notice
of extensions, modifications, renewals, or novations of the Guaranteed Obligations, of any new
transactions or other relationships between Bank, Borrower and/or any guarantor, and of changes in the
financial condition of, ownership of, or business structure of Borrower or any otiher guarantor; (f)
oresentment, protest, notice of dishonor, notice of default. demand for payment, notice of intention 10
accelerate maturity, notice of acceleration of maturity, notice of sale, and all other notices of any kind
whatsoever to which Guarantor may be entitled; (g} the right to assert against Bank or its affiliates any
defense (legal or equitable), set-off, counterciaim, or claim that Guarantor may have at any time against
Borrower or any other party liable to Bank or Its affiliates; (h) all defenses relating to invalidity,
insufficiency, unenforceability, enforcement, release or impairment of Bank or its affiliates’ lien on any
collateral. of the Loan Documents, or of any other guaranties held by Bank; (i) any right to which
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Guarantor is or may become entitled to be subrogated to Bank or its affiliates’ rights against Borrower or
to seek contribution, reimbursement, indemnification, payment or the like, or participation in any claim,
right or remedy of Bank or its affiliates against Borrower or any security which Bank or its affiliates now
has or hereafter acquires, until such time as the Guaranteed Obligations have been fully satisfied beyond
the expiration of any applicable preference period; (j) any claim or defense that acceleration of maturity of
the Guaranteed Obligations is stayed against Guarantor because of the stay of assertion or of
acceleration of claims against any other person or entity for any reason including the bankruptcy or
insolvency of that person or entity; and (k) the right to marshalling of Borrower's assels of the benefit of
any exemption claimed by Guarantor. Guarantor acknowledges and represents that Guarantor has relied
upon Guarantor's own due diligence in making an independent appraisal of Borrower, Borrower's
business affairs and financial condition, and any collateral; Guarantor will continue to be responsible for
making an independent appraisal of such matters; and Guarantor has not relied upon Bank or its affiliates
for information regarding Borrower or any collateral.

FINANCIAL CONDITION. Guarantor warrants, represents and covenants to Bank and its affiliates that
on and after the date hereof: (a) the fair saleable value of Guarantor's assets exceeds its liabilities,
Guarantor is meeting its current ligbilities as they mature, and Guarantor is and shall remain solvent; (b)
all financial statements of Guarantor furnished to Bank are correct and accurately reflect the financial
condition of Guarantor as of the respective dates thereof; (c) since the date of such financial statements,
there has not occurred a material adverse change-in the financial condition of Guarantor; (d) there are not
now pending any court or administrative proceedings or undischarged judgments against Guarantor, no
federal or state tax liens have been filed or threatened against Guarantor, and Guarantor is not in default
or claimed default under any agreement; and (e) at such reasonabie times as Bank requests, Guarantor
will furnish Bank and its affiliates with such other financial information as Bank and its affiliates may

reasonably request.

INTEREST AND APPLICATION OF PAYMENTS. Regardless of any other provision of this Guaranty or
other Loan Documents, if for any reason the effective interest on any of the Guaranteed Obligations
should exceed the maximum lawful interest, the effective interest shall be deemea reduced to and shall
he such maximum lawful interest, and any sums of interest which have been collected in excess of such
maximum lawful interest shall be applied as a credit against the unpaid principal balance of the
Guaranteed Obligations. Monies received from any source by Bank or its affiliates for application toward
payment of the Guaranteed Obligations may be applied to such Guaranteed Obligations in any manner or
order deemed appropriate by Bank and its affiliates.

DEFAULT. If any of the following events occur, a default ("Default”) under this Guaranty shalt exist: (a)
failure of timely payment or performance of the Guaranteed Obligations or a defauit under any Loan
Document; (b) a breach of any agreement or representation contained or referred to in the Guaranty, or
any of the Loan Documents, or contained in any other contract or agreement of Guarantor with Bank or
its affiliates, whether now existing or hereafter arising; (¢) the death of, appointment of a guardian for,
dissolution of, termination of existence of, loss of good standing status by, appointment of a receiver for,
assignment for the benefit of creditors of, or the commencement of any insolvency or bankruptcy
nroceeding by or against Guarantor or any general partner of or the holder(s) of the majority ownership
interests of Guarantor; and/or (d) Bank determines in good faith, in its sole discretion, that the prospects
for payment or performance of the Guarantead Obligations are impaired or a material adverse change
has occurred in the business or prospects of Borrower or Guarantor, financial or otherwise.

If a Default occurs, the Guaranteed Obligations shall be due immediately and payable without notice,
other than Guaranteed Obligations under any swap agreements (as defined in 11 U.S.C. § 101, as In
effect from time to time) with Bark or its affiliates, which shall be due in accordance with and governed by
the provisions of sald swap agreements, and, Bank and its affiliates may exercise any rights and
remedies as provided in this Guaranty and other Loan Documents, or as provided at law or equity.
Guarantor shall pay interest on the Guaranteed Obligations from such Default at the highest rate of

interest charged on any of the Guaranteed Obligations.
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ATTORNEYS' FEES AND OTHER COSTS OF COLLECTION. Guarantor shall pay all of Bank's and its
affiliates’ reasonable expenses incurred to enforce or collect any of the Guaranteed Obligations,
including, without limitation, reasonable arbitration, paralegals,, attorneys' and experts’ fees and
expenses, whether incurred without the commencement of a suit, in any suit, arbitration, or administrative

proceeding, or in any appellate, or bankruptcy proceeding.

SUBORDINATION OF OTHER DEBTS. Guarantor agrees: (a) to subordinate the obligations now or
hereafter owed by Borrower to Guarantor ("Subordinated Debt") to any and all obligations of Borrower to
Bank or its affiliates now or hereafter existing while this Guaranty Is in effect, provided however that
Guarantor may receive regularly scheduled principal and interest payments on the Subordinated Debt so
long as (i) all sums due and payable by Borrower 10 Bank and its affiliates have been paid in full on or
prior to such date, and (ii) no event or condition which constitutes or which with notice or the lapse or time
would constitute an event of default with respect to the Guaranteed Obligations shall be continuing on or
as of the payment date; (b} Guarantor will either place a legend indicating such subordination on every
note, ledger page or other document evidencing any part of the Subordinated Debt or deliver such
documents to Bank; and (c) except as permitted by this paragraph, Guarantor will not request or accept
payment of or any security for any part of the Subordinated Debt, and any proceeds of the Subordinated
Debt paid to Guarantor, through error or otherwise, shall immediately be forwarded to Bank by Guarantor,

properly endorsed to the order of Bank, to apply to the Guaranteed Obligations.

MISCELLANEOUS. Assignment. This Guaranty and other Loan Documents shall inure to the benefit of
and be binding upon the parties and their respective heirs, legal representatives, successors and assigns.
Bank's interests in and rights under this Guaranty and other Loan Documents are freely assignable, in
whole or in part, by Bank. Any assignment shall not release Guarantor from the Guaranteed Obligations.
Organization; Powers. Guarantor (i) is (a) an adult individual and is sui juris, or (b) a corporation,
general partnership, limited partnership, limited liability company or other legal entity (as indicated below),
duly organized, validly existing and in good standing under the laws of its state of organization, and is
authorized to do business in each other jurisdiction wherein its ownership of property or conduct of
business legally requires such organization, (i) has the power and authority to own its properties and
assets and to carry on its business as now being conducted and as now contemplated; and (iii) has the
nower and authority to execute, deliver and nerform, and by all necessary action has authorized the
execution, delivery and performance of, all of its obligations under this Guaranty and any other Loan
Document to which it is a party. Applicable Law; Conflict Between Documents. This Guaranty shall
be governed by and interpreted in accordance with federal faw and, except as preempted by federal law,
the laws of the state named in Bank's address on the first page hereof without regard to that state's
conflict of taws principles. If the terms of this Guaranty should conflict with the terms of any commitment
letter that survives closing, the terms of this Guaranty shall control. Guarantor's Accounts. Except as
prohibited by law, Guarantor grants Bank and its affiliates a security interest in all of Guarantor's deposit
accounts and investment properties maintained with Bank and its affiliates. Jurisdiction. Guarantor
irrevocably agrees to non-exclusive personat jurisdiction in the state named in Bank's address on the first

nage hereof. Severability. If any provision of this Guaranty or of the other Loan Documents shall be
prohibited or invalid under applicable law, stch provision shall be ineffective but oniy to the extent of such
orohibition or invalidity, without invalidating the rermnainder of such provision or the remaining provisions of
this Guaranty or other Loan Documents. Payments. All paymenls shall be mailed to Commercial Loan
Services, P. O. Box 740502, Atlanta, GA '30374-0502. Notices. Any notices to Guarantor shall be
sufficiently given if in writing and mailed or delivered to Guarantor's address shown above or such other
address as provided hereunder, and to Bank, if In writing and mailed or delivered to Wachovia Bank,
National Association, Mail Code VA7628, P.O. Box 13327, Roanoke, VA 24040 or Wachovia Bark,
National Association, Mail Code VA7628, 10 South Jefferson Street, Roanoke, VA 24011 or such other
address as Bank may specify in writing from time to time. Notices to Bank must include the mail code. in
the event that Guarantor changes Guarantor's address at any tme orlor to the date the Guaranteed
Obligations are pald in full, Guarantor agrees to oromptly give written notice of said change of address 10
Bank by registered or certified mall, return receipt requested, all charges prepald. Plural; Captions. All
references in the Loan Documents to borrower, guarantor, person, document or other nouns of reference
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mean both the singular and plural form, as the case may be, and the term "person” shall mean any
individual person or entity. The captions contained in the Loan Documents are inserted for convenience
only and shall not affect the meaning or interpretation of the Loan Documents. Binding Contract.
Guarantor by execution of and Bank by acceptance of this Guaranty agree that each party is bound to all
terms and provisions of this Guaranty. Amendments, Waivers and Remedies. No waivers,
amendments or modifications of this Guaranty and other Loan Documents shall be valid unless in writing
and signed by an officer of Bank. No waiver by Bank or its affiliates of any Default shall operate as a
waiver of any other Default or the same Default on a future occasion. Neither the failure nor any delay on
the part of Bank or its affiliates in exercising any right, power, or privilege granted pursuant to this
Guaranty and other Loan Documents shall operate as a waiver thereof, nor shall a single or partial
exercise thereof preclude any other or further exercise or the exercise of any other right, power or
privilege. All remedies available to Bank or its affiliates with respect to this Guaranty and other Loan
Documents and remedies available at law or in equity shall be cumulative and may be pursued
concurrently or successively. Partnerships. If Guarantor is a partnership, the obligations, liabilities and
agreements on the part of Guarantor shall remain in full force and effect and fully applicable
notwithstanding any changes In the individuals comprising the partnership. The term "Guarantor’
includes any altered or successive partnerships, and predecessor partnership(s) and the partners shall
not be released from any obligaticns or fiabilites hereunder. Loan Documents. The term "Loan
Documents” refers to all documents executed in connection with or related to the Guaranteed Obligations
and may include, without limitation, commitment letters that survive closing, loan agreements, other
guaranty agreements, security agreements, instruments, financing statements, mortgages, deeds of trust,
deeds to secure debt, letters of credit and any amendments or supplements (excluding swap agreements
as deflned In 11 U.S.C. § 101, as in effect from time to ime). LIMITATION ON LIABILITY; WAIVER OF
PUNITIVE DAMAGES. EACH OF THE PARTIES HERETO, INCLUDING BANK BY ACCEPTANCE
HEREOF, AGREES THAT IN ANY JUDICIAL, MEDIATION OR ARBITRATION PROCEEDING OR ANY
CLAIM OR CONTROVERSY BETWEEN OR AMONG THEM THAT MAY ARISE OUT OF OR BE IN ANY
WAY CONNECTED WITH THIS AGREEMENT, THE LOAN DOCUMENTS OR ANY OTHER
AGREEMENT OR DOCUMENT BETWEEN OR AMONG THEM OR THE OBLIGATIONS EVIDENCED
HEREBY OR RELATED HERETO, IN NO EVENT SHALL ANY PARTY HAVE A REMEDY OF, OR BE
LIABLE TO THE OTHER FOR, (1) INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR (2)
PUNITIVE OR EXEMPLARY DAMAGES. EACH OF THE PARTIES HEREBY EXPRESSLY WAIVES
ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY DAMAGES THEY MAY HAVE OR WHICH
MAY ARISE IN THE FUTURE IN CONNECTION WITH ANY SUCH PROCEEDING, CLAIM OR
CONTROVERSY, WHETHER THE SAME IS RESOLVED BY ARBITRATION, MEDIATION, JUDICIALLY
OR OTHERWISE. Final Agreement. This Agreement and the other Loan Documents represent the final
agreement between the parties and may not be contradicted by evidence of prior, contemporaneous or
subsequent agreements of the parties. There are no unwritten agreements between the parties.

FINANCIAL AND OTHER INFORMATION. Guarantor shall defiver to Bank such information as Bank

may reasonably request from time to time, including without limitation, financial statements and
information pertaining to Guarantor's financial condition. Such information shall be true, complete, and

accurate.

NEGATIVE COVENANTS. Guarantor agrees that from the date hereof and until final payment in full of
the Guaranteed Obligations, unless Bank shall otherwise consent in writing, Guarantor will not: Default
on Other Contracts or Obligations. Default on any material contract with or obligation when due to a
third party or default in the performance of any obligation to a third party incurred for money borrowed.
Government Intervention. Permit the assertion or making of any seizure, vesting or intervention by or
under authority of any governmental entity, as a result of which the management of Guarantor or any

guarantor Is displaced of its authority in the conduct of its respective business or such business Is
curtailed or materially impaired. Judgment Entered. Permit the entry of any monetary judgment or the
assessment against, the filing of any tax lien against, or the issuance of any writ of gamishment or
attachment against any property of or debts due. Retire or Repurchase Capltal Stock. Retire or

otherwise acquire any of its capital stock.

Quar.goc
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WAIVER OF JURY TRIAL., TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
GUARANTOR BY EXECUTION HEREOF AND BANK BY ACCEPTANCE HEREOF, KNOWINGLY,
'VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY.JURY
IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING OUT OF, UNDER OR IN CONNECTION
WITH THIS GUARANTY, THE LOAN DOCUMENTS OR ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONNECTION WITH THIS GUARANTY, OR ANY COURSE OF CONDUCT, COURSE
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
WITH RESPECT HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT TO BANK TO ACCEPT
THIS GUARANTY. EACH OF THE PARTIES AGREES THAT THE TERMS HEREOF SHALL
SUPERSEDE AND REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION OF DISPUTES

BETWEEN THE PARTIES CONTAINED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT OR
AGREEMENT HERETOFORE EXECUTED IN CONNECTION WITH, RELATED TO OR BEING

REPLACED, SUPPLEMENTED, EXTENDED OR MODIFIED BY, THIS GUARANTY.

IN WITNESS WHEREOF, Guarantor, o8 the day and year first written above, has caused this
Unconditional Guaranty to be duly ex under geal.

By < I 27 A /__4 (SEAL)

CAT - Deal # 1740292008 Facility 1D 1740292173
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2009

ec-22 AM 10:39

{; U.S. OESTRICT COURT

UNCONDITIONAL GUARANTY

March 21, 2008

Skyline Bus Leasing, LLC
1016 Dunsmore Dr

Chelsea, Alabama 35043
(Hereinafter referred to as "Borrower")

James B Waldrep
1016 Dunsmore Dr

Chelsea, Alabama 35043
(Hereinafter referred to as "Guarantor”)

Wachovia Bank, National Association
Birmingham, Alabama 35203

(Hereinafter referred to as "Bank”)

To induce Bank to make, extend or renew loans, advances, credit, or other financial accommodations to
or for the benefit of Borrower, which are and will be to the direct interest and advantage of the Guarantor,
and in consideration of loans, advances, credit, or other financial accommodations made, extended or
renewed to or for the benefit of Borrower, which are and will be to the direct interest and advantage of tr_we
Guarantor, Guarantor hereby absolutely, irevocably and unconditionally guarantees to Bar)k gnd Its
successors, assigns and affiliates the timely payment and performance of all liabilities and obligations of
Borrower to Bank and its affifiates, including, but not limited to, all obligations under any notes, loan
agreements, security agreements, letters of credit, instruments, accounts recsivable, contracts, drafts,
leases, chatie! paper, indemnities, acceptances, repurchase agreements, overdrafts_, and the Loan
Documents, as defined below, and alf obligations of Borrower to Bank or any of its affiliates under any
swap agreement (as defined in 11 U.S.C. § 101, as in effect from time 10 time), howe}rer and whenever
incurred or evidenced, whether primary, secondary, direct, indirect, absolute, contingent, dpe or {o
become due, now existing or hereafter contracted or acquired, and all modifications, extensions and

renewals thereof, (collectively, the "Guaranteed Obligations”).

Guarantor further covenants and agrees:

GUARANTOR'S LIABILITY. This Guaranty is a continuing and unconditional guaranty of paymer)t and
performance and not of collection. The parties to this Guaranty are jointly and severally obligated

together with all other parties obligated for the Guaranteed Obligations. This Guaraqty does not impose
any obligation on Bank to extend or continue to extend credit or otherwise deal with Borrower at any
subsequent time. This Guaranty shall continue to be effective or be reinstated, as the case may be, if at
any time any payment of the Guaranteed Obligations is rescinded, avoided or for any other reason must
be returned by Bank, and the retumed payment shall remain payable as part of the _Quarantee:d
Obligations, all as though such payment had not been made. Except 1o the extent the provisions of this
Guaranty give Bank additional rights, this Guaranty shall not be deemed to supersede or rgplace any
other guaranties given to Bank by Guarantor; and the obligations guaranteed hereby shall be in af:idltion
to any other obligaticns guaranteed by Guarantor pursuant to any other agreement of guaranty given to

Bank and other guaranties of the Guarantesed Obligations.

TERMINATION OF GUARANTY. Guarantor may terminate this Guaranty only by vgritten notice,
delivered personally to or received by certified or registered United States Mail by an authonfzed officer of
Bank at the address for notices provided herein. Such termination shall be eftective only ws{h respect tp
Guaranteed QObligations arising more than 15 days after the date such written notice is received by said
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8ank officer. Such termination shall not be effective with respect to Guaranteed Obligations (including
any subsequent extensions, modifications or compromises of the Guaranteed Obligations) then existing,
or Guaranteed Obligations arising subsequent to receipt by Bank of said notice if such Guaranteed
Obligations are a result of Bank’s obligation to make advances pursuant to a commitment, or are based
on Borrower's cbligations to make payments pursuant to any swap agreement (as defined in 11 U.S.C. §
101, as in effect from time to time), entered into prior to expiration of the 15 day notice period, or are a
result of advances which are necessary for Bank to protect its collateral or otherwise preserve its
interests. Termination of this Guaranty by any single Guarantor will not atfect the existing and continuing

obligations of any other Guarantor hereunder.

CONSENT TO MODIFICATIONS. Guarantor consents and agrees that Bank (and, with respect to
swap obligations, its affiliates) may from time to time, in its sole discretion, without affecting,
impairing, lessening or releasing the obligations of Guarantor hereunder: (a) extend or modify the
time, manner, place or terms of payment or performance andfor otherwise change or maodify the credit
terms of the Guaranteed Obligations; (b) increase, renew, or enter into a novation of the Guaranteed
Obligations; (¢) waive or consent to the departure from terms of the Guaranteed Obligations; (d) permit
any change in the business or other dealings and relations of Borrower or any other guarantor with Bank;
(e) proceed against, exchange, release, realize upon, or otherwise deal with in any manner any collateral
that is or may be held by Bank in connection with the Guearanteed Obligations or any liabilities or
obligations of Guarantor; and (f) proceed against, settle, release, or compromise with Borrower, any
insurance carrier, or any other person or entity liable as to any part of the Guaranteed Obligations, and/or
subordinate the payment of any part of the Guaranteed Obligations to the payment of any other
obligations, which may at any time be due or owing to Bank; all in such manner and upon such terms as
Bank may deem appropriate, and without notice to or further consent from Guarantor. No invalidity,
imegularity, discharge or unenforceability of or action or omission by Bank relating to any part of the
Guarantesd Obligations or any security therefor shall affect or impair this Guaranty.

WAIVERS AND ACKNOWLEDGMENTS. Guarantor waives and releases the following rights,
demands, and defenses Guarantor may have with respect to Bank (and, with respect to swap
obligations, its affiliates) and collection of the Guaranteed Obligations: (@) promptness and diligence in
collection of any of the Guaranteed Obligations from Borrower or any other person liable thereon, and in
foreciosure of any security interest and sale of any property serving as collateral for the Guaranteed
Obligations; (b) any law or statute that requires that Bank (and, with respect to swap obligations, its
affiliates) make demand upon, assert claims against, or collect from Borrower or other persons or entities,
foreclose any security interest, sell collateral, exhaust any remedies, or take any other action against
Borrower or other persons or entities prior to making demand upon, collecting from or taking action
against Guarantor with respect to the Guarantead Obligations, including any such rights Guarantor might
otherwise have had under Va. Code §§ 49-25 and 49-26, et seq., N.C.G.S. §§ 26-7, st seq., Tenn. Code
Ann. § 47-12-101, O.C.G.A. § 10-7-24, Mississipp! Code Ann. Section 87-5-1, California Civil Code
Section §§ 2787 to 2855 inclusive, and any Successor statute and any other applicable law; (c) any law or
statute that requires that Borrower or any other person be joined in, notified of or made part of any action
against Guarantor; (d) that Bank or its affiliates preserve, insure or perfect any security interest in
collateral or sell or dispose of collateral in a particular manner or at a particular time, provided that Bank's
obligation to dispose of Collateral in a commerciaily reasonable manner is not waived hereby; (e) notice
of extensions, modifications, renewals, or novations of the Guaranteed Obligations, of any new
transactions or other relationships between Bank, Borrower and/or any guarantor, and of changes in the
financial condition of, ownership of, or business structure of Borrower or any other guarantor; (f)
presentment, protest, notice of dishonor, notice of default, demand for payment, notice of intention to
accelerate maturity, notice of acceleration of maturity, notice of sale, and all other notices of any kind
whatsoever to which Guarantor may be entitled; (g) the right to assert against Bank or its affiliates any
defense (legal or equitable), set-off, counterclaim, or claim that Guarantor may have at any time against
Borrower or any other party liable to Bank or its effiliates; (h) all defenses relating to invalidity,
insufficiency, unenforceability, enforcement, release or impairment of Bank or its affiliates’ lien on any
collateral. of the Loan Documents, or of any other quaranties held by Bank; () any right to which
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Guarantor is or may become entitled to be subrogated to Bank or its affiliates’ rights against Borrower or
to seek contribution, reimbursement, indemnification, payment or the like, or participation in any claim,
right or remedy of Bank or its affiliates against Borrower or any security which Bank or its affiliates now
has or hereafter acquires, until such time as the Guaranteed Obligations have been fully satisfied beyond
the expiration of any applicable preference period; (j) any claim or defense that acceleration of maturity of
the Guaranteed Obligations is stayed against Guarantor because of the stay of assertion or of
acceleration of claims against any other person or entity for any reason including the bankruptcy or
insolvency of that person or entity; and (k) the right to marshalling of Borrower's assets or the benefit of
any exemption claimed by Guarantor. Guarantor acknowledges and represents that Guarantor has relied
upon Guarantor's own due diligence in making an independent appraisal of Borrower, Borrowers
business affairs and financial condition, and any collateral; Guarantor will continue to be responsible for
making an independent appraisal of such matters; and Guarantor has not relied upon Bank or its affiliates

for information regarding Borrower or any collateral.

FINANCIAL CONDITION. Guarantor warrants, represents and covenants to Bank and its affiliates that
on and after the date hereof: (a) the fair saleable value of Guarantor's assets excaeds its liabilities,
Guarantor is meeting its current liabilities as they mature, and Guarantor is and shall remain solvent; (b)
all financial statements of Guarantor furnished fo Bank are correct and accurately reflect the financial
condition of Guarantor as of the respective dates thereof; (c) since the date of such financial statements,
there has not occurred a material adverse change in the financial condition of Guarantor; (d) there are not
now pending any court or administrative proceedings or undischarged judgments against Guarantor, no
faderal or state tax liens have been filed or threatened against Guarantor, and Guarantor is not in default
or claimed default under any agreement; and (e) at such reasonable times as Bank requests, Guarantor

“will furnish Bank and its affiliates with such other financial information as Bank and its affiliates may

reasonably request.

INTEREST AND APPLICATION OF PAYMENTS. Regardless of any other provision of this Guaranty or
other Loan Documents, if for any reason the effective interest on any of the Guaranteed Obligations

should exceed the maximum lawful interest, the effective interest shall be deemed reduced to and shall
be such maximum lawful interest, and any sums of interest which have been collected in excess of such
maximum lawful interest shall be applied as a credit against the unpaid principal batance of the
Guaranteed Obligations. Monies received from any source by Bank or its affiliates for application toward
payment of the Guarantesd Obligations may be applied to such Guaranteed Obligations in any manner or

order deemed appropriate by Bank and its affiliates.

DEFAULT. If any of the following events occur, a default ("Default") under this Guaranty shall exist: (a)
failure of timely payment or performance of the Guaranteed Obligations or a default under any Loan
Document; (b) a breach of any agreement or representation contained or referred to in the Guaranty, or
any of the Loan Documents, or contained in any other contract or agreement of Guarantor with Bank or
its affiliates. whether now existing or hereafter arising, (c) the death of, appointment of a guardian for,
dissolution of. termination of existence of, loss of good standing status by, appointment of a receiver for,
assignment for the benefit of creditors of, or the commencement of any insolvency or bankruptcy
proceeding by or against Guarantor or any general partner of or the holder(s) of the majority ownership
interests of Guarantor: and/or (d) Bank determines in good faith, in its sole discretion, that the prospects
for payment or performance of the Guaranteed Obligations are impaired or a materal adverse change
has occurred in the businass or prospects of Borrower or Guarantor, financial or otherwisse.

If a Default occurs, the Guaranteed Obligations shall be due immediately and payable without notice,
other than Guaranteed Obligations under any swap agreements (as defined in 11 U.S.C. § 101, as in
effect from time to time) with Bank or its affiliates, which shall be due in accordance with and govemed by
the provisions of said swap agreements, and, Bank and its affiliates may exercise any rights and
remedies as provided in this Guaranty and other | oan Documents, or as provided at law or equity.
Guarantor shall pay Interest on the Guaranteed Obligations from such Default at the highest rate of

interest charged on any of the Guaranteaed Obligations.
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ATTORNEYS’ FEES AND OTHER COSTS OF COLLECTION. Guarantor shall pay all of Bank's and its
affiliates’ reasonable expenses incurred to enforce or collect any of the Guaranteed Obligations,
including, without limitation, reasonable arbitration, paralegals’, attomeys' and experts' fees and
expenses, whether incurred without the commencement of a suit, in any suit, arbitration, or administrative
proceeding, or in any appellate, or bankrupicy proceeding.

SUBORDINATION OF OTHER DEBTS. Guarantor agrees: (a) to subordinate the obligations now or
hereafter owed by Borrower to Guarantor ("Subordinated Debt") to any and all obligations of Borrower to
Bank or its affiliates now or hereafter existing while this Guaranty is in effect, provided however that
Guarantor may receive regularly scheduled principal and interest payments on the Subordinated Debt so
long as (i) all sums due and payable by Borrower to Bank and its &ffiliates have been paid in full on or
prior to such date, and (ii) no event or condition which constitutes or which with notice or the lapse or time
would constitute an event of default with respect to the Guaranteed Obligations shall be continuing on or
as of the payment date; (b) Guarantor will either place a legend indicating such subordination on every
note, ledger page or other document evidencing any part of the Subordinated Debt or dsliver such
documents to Bank: and (c) except as permitted by this paragraph, Guarantor will not request or accept
payment of or any security for any part of the Subordinated Debt, and any proceeds of the Subordinated
Debt paid to Guarantor, through error or otherwise, shall immediately be forwarded to Bank by Guarantor,

properly endorsed to the order of Bank, to apply to the Guaranteed Obligations.

MISCELLANEOUS. Assignment. This Guaranty and other Loan Documents shall inure to the benefit of
and be binding upon the parties and their respective heirs, legal representatives, successors and assigns.
Bank's interests in and rights under this Guaranty and other Loan Documents are freely assignable, in
whole or in part, by Bank. Any assignment shall not release Guarantor from the Guaranteed Obligations.
Organization; Powers. Guarantor (i) is (a) an adult individual and is sul_juris, or (p) a corporation,
general partnership, limited partnership, limited liability company or other legal entity (as indicated beiow.),
duly organized, validly existing and in good standing under the laws of its state of organization, and is
authorized to do business in each other jurisdiction wherein its ownership of property or conduct of
business legally requires such organization, (ii) has the power and authority to own its pmpfrlies and
assets and to carry on its business as now being conducted and as now contemplated; and (m)_has the
power and authority to execute, deliver and perform, and by all necessary action has authorized the
execution, delivery and performance of, all of its obligations under this Guaranty and any other Loan
Document to which it is a party. Applicable Law; Conflict Between Documents. This Guaranty shall
be governed by and interpreted in accordance with federal law and, except as preempted by federal law,
the laws of the state named in Bank's address on the first page hereof without regard to that gtate's
conflict of laws principles. [f the terms of this Guaranty should conflict with the terms of any commitment
letter that survives closing, the terms of this Guaranty shall control. Guarantor's Accounts. Except as
prohibited by law, Guarantor grants Bank and its affiliates a security interest in all of Guarantor's deposit
accounts and investment properties maintained with Bank and its affiliates. Jurisdiction. Guarantor
irrevocably agrees to non-exclusive personal jurisdiction in the state named in Bank's address on the first
page hereof. Severability. If any provision of this Guaranty or of the other Loan Documents shall be
prohibited or invalid under applicable law, such provision shall be ineffective but only to the extent qf such
prohibition or invalidity, without invalidating the remainder of such provision or the remaining provisions of
this Guaranty or other Loan Documents. Payments. All payments shall be mailed to Commercial Loan
Services, P. 0. Box 740502, Atlanta, GA 30374-0502. Notices. Any notices to Guarantor shail be
sufficiently given if in writing and mailed or delivered to Guarantor's address shown above or such other
address as provided hereunder, and to Bank, if in writing and mailed or delivered to Wachovia Bank,
National Association. Mail Code VA7628, P.O. Box 13327, Roanoke, VA 24040 or Wachovia Bank,
National Association, Mail Code VA7628, 10 South Jefferson Street, Roanoke, VA 24011 or such other
address as Bank may specify in writing from time to time. Notices to Bank must include the mail code. In
the event that Guarantor changes Guarantor's address at any time prior to the date the Guaranteed
Obligations are paid in full, Guarantor agrees to promptly give written notice of said change of aadress to
Bank by registered or certified mail, return receipt requested, all charges prepaid. Plural; Captions. Al
references in the Loan Documents to borrower, guarantor, person, document or other nouns of reference
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mean both the singular and plural form, as the case may be, and the term "person” shall mean any
individual person or entity. The captions confained in the L.oan Documents are inserted for convenience
only and shall not affect the meaning or interpretation of the Loan Documents. Binding Contract.
Guarantor by execution of and Bank by acceptance of this Guaranty agree that each party is bound to all
terms and provisions of this Guaranty. Amendments, Walvers and Remedies. No waivers,
amendments or modifications of this Guaranty and other Loan Documents shall be valid unless in writing
and signed by an officer of Bank. No waiver by Bank or its affiliates of any Default shall operate as a

(¢ waiver of any other Default or the same Default on a future occasion. Neither the failure nor any delay on
ot the part of Bank or its affiliates in exercising any right, power, or privilege granted pursuant to this
£} Guaranty and other Loan Documents shall operate as a waiver thersof, nor shall a single or partial
i exercise thereof preclude any other or further exercise or the exercise of any other right, power or
{1l privilege. All remedies available to Bank or its affiliates with respect to this Guaranty and other Loan
ol Documents and remedies available at law or in equity shall be cumulative and may be pursued
Lk concurrently or successively. Partnerships. If Guarantor is a partnership, the obligations, liabilities and
reck agreements on the part of Guarantor shall remain in full force and effect and fully appilicable
i3r notwithstanding any changes in the individuals comprising the partnership. The term "Guarantor’
{-3 includes any altered or successive partnerships, and predecessor partnership(s) and the partners shall
L5 not be released from any obligations or liabilities hersunder. Loan Documents. The term "Loan
i Documents" refers to all documsents exscuted in connection with or related to the Guaranteed Obligations

and may include, without limitation, commitment letters that survive closing, loan agreements, other

guaranty agreements, security agreements, instruments, financing statements, mortgages, deeds of trust,
deeds to secure debt, letters of credit and any amendments or supplements (excluding swap agreements
as defined in 11 U.S.C. § 101, as in effect from time to time). LIMITATION ON LIABILITY; WAIVER OF

PUNITIVE DAMAGES. EACH OF THE PARTIES HERETO, INCLUDING BANK BY ACCEPTANCE
HEREQF, AGREES THAT IN ANY JUDICIAL, MEDIATION OR ARBITRATION PROCEEDING OR ANY
CLAIM OR CONTROVERSY BETWEEN OR AMONG THEM THAT MAY ARISE OUT OF OR BE IN ANY
WAY CONNECTED WITH THIS AGREEMENT, THE LOAN DOCUMENTS OR ANY OTHER
AGREEMENT OR DOCUMENT BETWEEN OR AMONG THEM OR THE OBLIGATIONS EVIDENCED
HEREBY OR RELATED HERETO, IN NO EVENT SHALL ANY PARTY HAVE A REMEDY OF, OR BE
LIABLE TO THE OTHER FOR, (1) INDIRECT, SPECIAL OR CONSEQUENTIAL DAMAGES OR (2)
PUNITIVE OR EXEMPLARY DAMAGES. EACH OF THE PARTIES HEREBY EXPRESSLY WAIVES
ANY RIGHT OR CLAIM TO PUNITIVE OR EXEMPLARY DAMAGES THEY MAY HAVE OR WHICH
MAY ARISE IN THE FUTURE IN CONNECTION WITH ANY SUCH PROCEEDING, CLAIM OR
CONTROVERSY, WHETHER THE SAME IS RESOLVED BY ARBITRATION, MEDIATION, JUDICIALLY
OR OTHERWISE. Final Agreement. This Agreement and the other Loan Documents represent the final
agreement between the parties and may not be contradicted by evidence of prior, contemporaneous or
subsequent agreements of the parties. There are no unwritten agreements between the parties.

FINANCIAL AND OTHER INFORMATION. Guarantor shall deliver to Bank such information as Bank
may reasonably request from time to time, including without limitation, financial statements and
information pertaining to Guarantor's financial condition. Such information shail be true, complete, an_d

accurate.

NEGATIVE COVENANTS. Guarantor agrees that from the date hereof and until final payment in full of
the Guaranteed Obligations, unless Bank shall otherwise consent in writing, Guarantor will not. Default
on Other Contracts or Obligations. Default on any material contract with or obligation when due to a
third party or defauit in the performance of any obligation to a third party incurred for money borrowed.
Government Intervention. Permit the assertion or making of any seizure, vesting or intervention by or
under authority of any governmental entity, as a result of which the management of Guarantor or any
guarantor is displaced of its authority in the conduct of its respective business or such business is
curtailed or materially impaired. Judgment Entered. Permit the entry of any monetary judgment or the
assessment against, the filing of any tax lien against, or the issuance of any writ of garnisnment or
attachment against any property of or debts due. Retire or Repurchase Capltal Stock. Retire or

otherwise acquire any of its capital stock.
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WAIVER OF JURY TRIAL. TO THE EXTENT PERMITTED BY APPLICABLE LAW, EACH OF
GUARANTOR BY EXECUTION HEREOF AND BANK BY ACCEPTANCE HEREOF, KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVES ANY RIGHT EACH MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED ON, OR ARISING QUT OF, UNDER OR IN CONNECTION
WITH THIS GUARANTY, THE LOAN DOCUMENTS OR ANY AGREEMENT CONTEMPLATED TO BE
EXECUTED IN CONNECTION WITH THIS GUARANTY, OR ANY COURSE OF CONDUCT, COURSE
OF DEALING, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY
WITH RESPECT HERETO. THIS PROVISION IS A MATERIAL INDUCEMENT TO BANK TO ACCEPT
THIS GUARANTY. EACH OF THE PARTIES AGREES THAT THE TERMS HEREOF SHALL
SUPERSEDE AND REPLACE ANY PRIOR AGREEMENT RELATED TO ARBITRATION OF DISPUTES
BETWEEN THE PARTIES CONTAINED IN ANY LOAN DOCUMENT OR ANY OTHER DOCUMENT OR
AGREEMENT HERETOFORE EXECUTED IN CONNECTION WITH, RELATED TO OR BEING
REPLACED, SUPPLEMENTED, EXTENDED OR MODIFIED BY, THIS GUARANTY.

IN WITNESS WHEREOF, Guarantor, on the day and year first written above, has caused this
Unconditional Guaranty to be duly executed under seal.

Al : 1 r (SEAL)

es B Jaldrers

npf
-

CAT - Deal # 2062788359 Facility ID 2662788468
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N.D. OF AlmBAMA

E ;.S. DISTRICTEROURT

-—-—-__-——_'————

August 27, 2009

NOTIFICATION OF DISPOSITION OF COLLATERAL
(DEALERS' AUCTION)

To:  Skyline Bus Leasing, LLC ("Debtor")
1016 Dunsmore Drive
Chelsea, Alabama 35043

From: Wachovia Bank, N.A.
c¢/o Andrea L. Weed
Burr & Forman, LLP
420 North 20th Street
Suite 3400
Birmingham, Alabama 35203

Debtor is the owner of certain property more fully described below. Said property is subject to a
security interest in favor of Wachovia. Wachovia will cause the following property to be sold
(the "Collateral") and the proceeds applied to Debtor's debt to Wachovia:

One (1) 2003 Prevost XLII Entertainer tour bus, VIN # 2PCY3349421027908
One (1) 2003 Prevost XLII Entertainer tour bus, VIN # 2PCY3349521027903

The sale of the Collateral will be to the highest qualified bidder at dealers' auction as follows:

Date: October 21, 2009
Time: 9:00 a.m.
Place: America's Auto Auction of Greenville

2415 Highway 101 South
Greer, South Carolina 29651

You are entitled to an accounting of the unpaid indebtedness secured by the Collateral that we
intend to sell. You may request an accounting by calling the undersigned at (205) 458-5431.

WACHOVIA BANK, NATIONAL
ASSOCIATION

ll " 4’44///’/
By: Andrea L. Weed, Counsel fo ~Wachovia

|
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