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SANDLER, REIFF, YOUNG & L.aMB, P.C.

RECEIVET
20120CT 17 AMH: 37
FEC MAIL CENTER

October 17,2012

By Hand Delivery

Debbie Chacona

Reports Analysis Division
Federal Election Commission
999 E Street, N.W.
Washington, D.C. 20463

Re:  Schedules C-1 to Form 4
Committee for Charlotte 2012/Charlotte DNC Host Committee—
FEC ID C00493524

Dear Ms. Chacona:

Our client, Committee for Charlotte/Charlotte DNC Host Committee, is filing
electronically its first Form 4 today, as one of the entities constituting the Host Committee for
the 2012 Democratic National Convention.

Enclosed for filing with the Form 4 are:

(1) Signed original of Schedule C-1 for line of credit extended by Bank of America,
N.A., together with the Loan Agreement; and

(2) Signed original of Schedule C-1 for line of credit extended by Mechanics & Farmers
Bank, together with the Loan Agreement.

If you have any questions concerning the enclosed, please do not hesitate to contact me.
Sincerely yours,

=S

./ Joseph’E. Sandler

1025 VERMONT AVENUE, N.W., SUITE 300 * WASHINGTON, DC 20005 * TEL: (202) 479-1111  Fax: (202) 479-1115
€D
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SCHEDULE C-1 (FEC Form 4) Supplémehlary for

LOANS AND LINES OF CREDIT FROM LENDING INSTITUTIONS Information found"on
Page of Schedule-C .
Federal Election c::mmlssnon, Washinglon, u.c 20463
‘[NAME :OF COMMITTEE {In FU") FEC IDENTIFlCATION NUMBER
| COMMITTEE FOR CHARLOTTE/CHARLOTTE DNC HOST C C00493254
‘COMMITEEE » !
'LENDING INSTiTUTION (LENDER) | "~ | Amount of Loan ' Intérest Rate (APR)
| Full Name | B - L
BANK OF AMERICA, N.A. R I satad
3Mall|ng Address _ ' W ow o: oo 8 Yoy oy
400 S. TRYON STRE ET | Dateincurred or Established” 10 18 2011
- ' " T ouow s omom 5'205_1'3 3
: B e : : 2 28 :
City Charlotte SN;t%te Zép8 ggge Date:Due: .
# ¥ ¥ ¥
A. Has loan been restructured? Ei_ No [— Yes It yes, date originally-incurred ~
'B. it line:of credi, “Total. o r:; =y
) 6,900,000.00 Outstanding . . 06 [gp IR e |
Amount of this Draw: ) s . Balance: 6'900’900 00 RS < 3 ;’:}2
C. Are othe( parties secondarily liable for the debt incurred? . = ~3 g
m Yes (Endorsers and guaramors must-be reporled on Schedule C) Lo _— —]
‘ D Are; any of the followmg pledged as.collateral for the.loan: real-estate; personal | ‘What is the value-of this E:b‘nateal.? f
property, goods, negetiable instruments, -certificates. of deposit, chatfel papers, . ﬁ =
stocks, accourits receivable, ‘cash on.deposit, or other similar traditional colateral? 0.00 . : m
[l No [ ]Yes yes specify: o} e Ej
S Does the lender -have a' perfecled security:
interest in 12 [x1 No 7] VYes
| E. Are any tuture contnbu!lqps ‘or future recexpts o! interest income; pledged as What- is the estimated value?
collateral for the loan? ! No. ’L__‘ Yes. [f yes, specify: 0.00
s ,
-A- depository account must. be-eslablished pursuant. Locatlon of aceount:.
to 11 CER:100.7(b)(11)(i)(B) and 100,8(b)(12)(i)(B). ’
‘Date account-established: ) Address:
S Y B - S (RS S v u
City; State; Zip:.
‘F i feither of the types ‘of collateral described above was plédged for this Ioan OFif the amount pledged does not equal or exceed
the: loan amount, state the basis upon which this loan-was made and the basis on which it assures répayment.
|Continuing Guaranty Agreement of Duke Energy Corp.
.G.. COMMITI'EE TREASURER DATE
v HARVEY GAN];I Yy .
/4
* ( oq (zarz
=76 the best of this |nsm on's, know!edge. .the terms .of the loan and -other informatioh regarding the- exlenslon of the:joan
_ are accurate as stated above.
il. “The loan was made_on terms:and ‘conditions (including.interest rate) no more favorable- al the fime than those imposed. for
similar ‘extensions of -credit to other borrowers of comparable- credit-worthiness.
ill. " This-institution is. aware of the requirement:that:a loan musl be made on a basis which assures repayment, and has
complied. with- the- reqiuirements:set for the .at'11:CFR 100.7(bj(11) and 100.8(b)(1: 2) in makmg this:loan.

AUTHORIZED HEPRE ENTATIVE DATE
1 Typed Name. Me‘fC.Url :

| Signature. ( % 3 \Sﬂle,w- Uee Fresighnt 10/ 10 1/ X614

FEC. Sched?(:d (Form- 4) {Reviséd 1/01)
FE1ANO56.PDF:



LOAN AGREEMENT

This Loan Agreement dated as.of October {8, 2011 (this “Agreement’), is between BANK OF
AMERICA, N.A. (the "Bank") and NEW AMERICAN CITY, INC. and COMMITTEE FOR CHARLOTTE
2012, INC. (each, a "Borrower" and, together, the “Borrowers”).

DEFINITIONS

In addition to the terms which are defined elsewhere in this Agreement, the following terms have the
meanings indicated for the purposes of this Agreement:

"Credit Limit" means the amount of NINE MILLION FIVE HUNDRED THOUSAND Dollars ($9,500,000),
and shall be the maximum aggregate amount of outstanding principal borrowings, issued Letters of
Credit, accrued unpaid interest and fees permitted hereunder at any given time.

) "Letter of Cradit" and "Letters of Credit" sheli mean, respectiveiy, each and all of the standby letters of
6] credit issued pursuant to this Agreement.

'!.;qr .

by “Letter of Credit Application" shall have the meaning assigned to such term in Section 1.3(j) of this

L; Agreement.

“Letter of Credit Fee” shall have the meaning set forth in Section 1.3(c) of this Agreement.

"Letter of Credit Obligations" shall mean, at any particular time, the aggregate amount of all liabilities of
the Borrowers with respect to Letters of Credit, whether or not auch liability is contingent, including
(without duplication) the sum of (a) the aggregate amount of Letter of Credit Undrawn Availability then
outstanding, and (b) the aggregate amount of all unpaid Letter of Credit Reimbureement Obligations.

"Letter of Credit Reimbursement Obligatien" with respeet to a Letter of Credit means the obligation of
the Borrowers to reimburse the Bank for Letter of Credit Unreimbursed Draws, together with interest
thereon.

"Letter of Credit Undrawn Availability" with respect to a Letter of Credit at any time shall mean the
maximum amount available to be drawn under such Letter of Credit at such time or thereafter,
regardless of the existence or satisfaction of any conditions or limitations on drawing.

"Letter of Credit Uareimbureed Draws" with respest to a Lettar ef Csedit at any time shall mean the
aggregate amount at such time af all payments made by tbe Bank under such Letter of Credit, to the
exter_wt not repaid by the Berrowers. '

"Prime Rate" means that fluctuating annual rate of interest which the Bank from time to time announces
as and declares to be its prime rate of interest (the Bank makes loans which accrue interest at rates
which are below, at and above the aforesaid prime rate). The Borrowers acknowledge and agree that
the Prime Rate is a reference used in determining interest rates on certain loans by the Bank and is not
intended to be the best or lowest rate of interest charged on any extension of credit to any customer. If
the Bank ever fails to have or declare a prime rate, the term Prime Rete as used herein shall rnean the
highest prevailing prime rate published for the applicable penod by The Wall Street Journal, provided,
howevor, that the rata of interest charged an amounta payabtn under this Agreement shall in no event
exceed applicable legal limits.

\33345846.6
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1, LINE OF CREDIT AMOUNT AND TERMS

1.1 -Line of Credit Amount.

(a)

(b)

(c)

During the availability period described below, the Bank will provide a line of credit to the
Borrowers. The amount of the line of credit (the " Commitment") is equal to the Credit Limit.

This is a revolving line of credit. During the availability period, and subject to the provisions of
this Agraement, the Borrowers may repay prinoipal amounts and re-borrow them.

The Borrowers agree not to permit the balance of outstanding principal (including issued Letters
of Credit), interest and fees at any time to exceed the Commitment. If the Borrowers exceed
this limit, the Borrowers will immediately pay the excess to the Bank upon the Bank's demand.

1.2 Availability Period. The line of credit is available between the date of this Agreement and November

15, 2012, or such earlier date as the availability may terminate as provided in this Agreement.

1.3 Issuance of Standby Letters of Credit.

(a)

(b)

(€)

(d)

\33345846.6

General. Subject ta the terms and eonditions of this Agreement, and relying upon the
representations and warranties herein set forth, the Bank shall issue, for the account of the
Borrowers, Letters of Credit at any time or from time to time on or after the date hereof and to
and including November 15, 2012. The Borrowers shall not request any Letter of Credit to be
issued (and the Bank shall not be obligated to issue any Letter of Credit) except within the
following limitation: on the date of issuance of any Letter of Credit (and after giving effect to
such issuance), the sum of the aggregate Letter of Credit Obligations and the aggregate amount
of all outstanding borrewings hereunder (includliig principal, accrued unpaid interest and fees)
shall not exceed the Credit Limit.

Terms of Letters of Credit. Each Letter of Cradit (i) shall have an exbiration date no later than
December 31, 2012 and (ii) shall he denominated in Dollars.

In the event that any Letter of Credit remains outstanding at December 31, 2012, the Borrowers
shall provide the Bank with cash collateral equal to the face amount of any and all outstanding
Letters of Credit. Subject to the terms and conditions of this Agreement, each Letter of Credit
shall be subject to any other reasonable requirements for letters of credit normally and
customarily imposed by the Bank.

Letter of Credit Fees. The Borrowers shall pay the Bank a fee (the "Letter of Credlt Fee") in the
amount of one and one-quarter percent (1.25%) per annum (basad on a 360 day year) on the
face amount of each Letter of Credit over the term of each such Letter of Credit, payable in
arrears in quarterly installments and pro rated for the actual number of days outstanding. The
Barrowers shall also pay to the Bank Letter of Credit application fees of $250.00 per Letter of
Credit and Letter of Credit amendment fees of $200.00 per amendment.

Request for Issuance. The Borrowers may from time to time request in writing the Bank tc issue
a Letter of Credit by:

(i) delivering to the Bank e written request to such effect, specifying tha date on which such
Letter of Credit is proposed to be issued, the expiration date thereof, and the stated
amount thereof, and
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(i) delivering ta the Bank an application, in such form as may from time te time be approved
by the Bank (the "Letter of Credit Application"), completed to the satisfaction of the Bank,
together with such other certificates, documents and other papers and information as the
Bank may request.

If all conditions precedent to the issuance of a Letter of Credit are fulfilled, the Bank shall,
prompitly following the fulfillment of such conditions, deliver the original of such Letter of Credit
to the beneficiary thereof or as the Barrowera shall otharwise tirect.

Request for Extension or Increase. The Borrowers may from time to time request the Bank to
extend the expiraticn date of an outstanding Letter of Credit ar increase the Letter of Credit
Undrawn Availability of such Letter of Credit. Such extension or increase shall for all purposes
hereunder be treated as though the Borrowers had requested issuance of a replacement Letter
of Credit (except only that the Bank may, if it elects, issue a notice of extension or increase in
lieu of issuinig a new Letter of Credit in substitution for the outstanding Letter of Credit).

Borrowers’ Reimbursement Opligation. The Borrowers hereby agree to reimbuarse the Bank, by
making payment to the Bank on the date and in the amount of each payment made by the Bank
under any Letter of Credit, upon nofice (whioh may be ky taiecopy, with telepbane oonfirmotion
of receipt) by the Bank to the Borrowers of such payment, without further notice, protest or
demand, all of which are hereby waived, and an action therefor shall thareupon immediately
accrue. To the extent such payment is not timely made, the Borrowers hereby agree to pay to
the Bank interest on any Letter of Credit Unreimbursed Draws for each day from and including
the date of such payment by the Bank until reimbursed in full at the interest rate described in
Section 1.6; provided, However, that such Letter of Credit Unreimbursed Draws shall be treated
as principal drawings hereunder [or all purposes.

Oblinatiens Absolute.

The payment obligations of the Borrowers under Section 1.3(f) shall be unconditional and
irrevocable and shall be paid strictly in accordance with the terms of this Agreement under all
circumstances, including, without limitation, the following circumstances:

(i) any lack of validity or enforceability of this Agreement, any Letter of Credit or any other
related document;

(ii) the existence of any claim, set-off, defense or other right which any Borrower or any
other person may heve at any time against any beneficiary or transferee of any Lctter of
Credit (er any perscns for whom any such beneficiary or transferee may be acting), the
Bank, or any other person, whether in connection with this Agreement, the transactions
contemplated hereby or any unrelated transaction;

(iii) any draft, certificate, statement or other document presented under any Letter of Credit
proving to be forged, fraudulent, invalid or insufficient in any respect or any statement
therein being untrue or inaccurate in any respect; or

(iv) payment by the Bank under any Letter of Credit against presentation of a draft or
certificate which does nct comply with the terms of such Letter of Credit, or payrnent by
the Benk under tha Letter of Credit in any ather circumstancos io which conditions to
payment are not met, except any such payment resulting solely from the gross
negligence or willful misconduct of the Bank.



1.4

1.5
(@)

(b)

(c)

1.6
(@)

(b)

(h) The Borrowers bear the risk of, and neither the Bank nor any of its directors, officars, empioyees
or agents shall be liable or responsible for any of, the foregoing matters, the use which may be
made of any Letter of Credit, or acts or omissions of the beneficiary or any transferee in
connection therewith.

) The Borrowers hereby agree, from time to time, to do and perform any and all acts and to
execute any and all further instruments reasonably requested by the Bank more fully to effeot
the purposee of this Agreemendt and the issuance of the Letters of Credif hereunder.

()] Letter of Credit Applications.

The representations, warranties and covenants by the Borrowers under, and rights and
remedies of the Bank under, any Letter of Credit Application relating to any Letter of Credit are
in addition to, and not in limitation or derogation of, representations, warranties and covenants
by the Borrowers under, and rights and remedies of the Bank under, this Agreement, the related
loan documents, and applicable law. In the event of any inconsistency between the ters of this
Agreement and any Letfer of Credit Application, this Agreement shall prevall.

Conditions to Availabijlity of Credit. I addition te the items requinzd to ba delivered to the Bank under
the paragraph entitled "Financial Information" in the "Covenants" section of this Agreement, the
Borrowers will provide a written funding request in the farm attached as Exhibit A hereto for each
requested extension of credit, including a certificate to the effect that such extension of credit (be it in
the form of a principal borrowing or the issuance of a Letter of Credit) is required to finance the
Borrowers' obligations under that.certain “Agreement: 2012 Democratic National Convention,” dated
March 9, 2011, by and among the City of Charlotte, Charlotte DNC Host Committee, Inc., Committee
for Charlotte 2012 and 2012 Democratic National Convention Committee, Inc. (the “Conrvention
Agreement”). Only the following individuals shall be authorized to request Letters of Credit or loan
funding on behalf ¢f the Borrowers under this Agreement: Daniel Murrey, M.D., Executive Dirsctor; and
any authorized offioer of a Borrower subsequently designated to the Bank by the Borrowere in writing
(with a copy of any euch writing to be simultaneously provided by the Borrowers to the Guarantor)
(aach, an "Authonized Funding Representative").

Repayment Terms.

The Borrowers will pay interest only on Novernber 30, 2011, and then interest only on the outstanding
principal hereunder on the last day of each February, May, August and November thereafter until
payment in full of all principal outstanding under this facility as described below.

Notwithstanding anything harein to the contrary, the Barrowers covenant to reduce the tatal ameunt
outstanding hereundor to no more than $9,000,000 of principal, accrued unpaid interest and fees on
and after January 31, 2013.

The Borrowers will repay in full any remaining principal, interest or other charges outstanding under this
facility no later than February 28, 2013 (the “Expiration Date”).

Interest Rate.

The interest rate is a rate per year equal to the BBA LIBOR Daily Flbating Rele plus 1.25 percentage
paints.

The BBA LIBOR Daily Floating Rate is a fluctuating rate of interest equal to the rate per annum equal to
the British Bankers Association LIBOR Rate (“BBA LIBOR"), as published by Reuters (or other
commercially available source providing quotations of BBA LIBOR as selected by the Bank from time to

4
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2.2

2.3

time) as determined for each banoking day at approximately 11:00 a.m. London time two (2) Lendon
Banking Days prior ta the date in question, for U.S. Dollar deposits (for delivery on the first day of such

*interest period) with a one month term, as adjusted from time to time in the Bank's sole discretion for

reserve requirements, deposit insurance assessment rates and other regulatory costs. If such rate is
not available at such time for any reason, then the rate for that interest period will be determined by
such alternate method as reasonably selected by the Bank. A "London Banking Day" is a day on which
banks in London are open for business and dealing in offshore dollars.

FEES AND EXPENSES.

Fees.

(a) Unused Commitment Fee. The Borrowers have agreed to pay an unused commitment fee on
any difference between the Credit Limit and the aggregate amount of outstanding principal
borrowings drawn and Letters of Credit issued under the line of credit, determined by reference
to the daily amount of credit extended during the specified period. The fee is 0.175% per
annurn and is payable in quarterly installments on November 30, 2011, February 29, 2012, May
31, 2012, August 31, 2012 and November 15, 2012.

(b) Waiver Fee. If the Bank, at its discretion, agrees to waive or amend any terms of this
Agreement, the Borrowers will, at the Bank's option, pay the Bank a fee for each waiver or
amendment in an amount advised hy the Bank at the time the Borrowers request the waiver or
amendment. Nothing in this paragraph shall imply that the Bank is obligated to agree to any
waiver or amendment requested by the Borrowers. The Bank may impose additional
requirements as a condition to any waiver or amendment.

(c) Late Fee. To the extent permitted by law, the Borrowers agree to pay a late fee in an amount
not to exceed four percent (4%) of any payment that is more than fifteen (15) days late. The
imposition and payment of a late fee shall not constitute a waiver of the Bank’s rights with
respect to the defanlt.

Expenses. The Borrowers agree to immediately repay the Bank for expenses that include, but are not
limited to, search fees and documentation fees.

Reimbursement Costs.

(a) The Borrowers agree to reimburse the Bank for any expenses it incurs in the preparation of this
Agreement and any agreement or instrument required by this Agreement. Expenses include,
but are not limited to, reasonable attorneys’ fees, including any allocated costs of the Bank’s in-
house counsel to the extent permitted by applicable law.

(b) The Borrowers agree ta reimburse the Bank for the cost of periodic field examinations of the
Borrowers’ books, records and collateral, and appraisals of the collateral, at such intervals as
the Bank may reasonably require. The actions described in this paragraph may be performed
by employees of the Bank or by independent appraisers.

COLLATERAL

Guaranty. The Borrowers’ abligations to the Bank under this Agreement will be seoured by that certain
Continuing Guaranty Agreement, dated the date hereof (the “Guaranty”), between Duke Energy
Corporation (the “Guarantor”) and the Bank.

\33345846.6



4. DISBURSEMENTS, PAYMENTS AND COSTS

(@)

(b)

©

(d)

()

4.1 - Disbursements and Payments.

Each payment by the Borrowers will be made in U.S. Dollars and immediately available funds
by debit to a deposit account, as described in this Agreement or otherwise authorized by the
Borrowers. For payments not made by direct debit, payments will be imade by mail to the
address shewn on the Borrowers' statemont or at ane of the Bank’s banking aenters in the
United States, or hy such other method as may be perrnitied by tho Bank.

The Bank may honor instructions for advances or repayments given by the Borrowers (if
individuals), or by any one of the individuals authorized to sign loan agreements on behalf of the
Borrowers, or any other individual designated by any one of such authorized signers (each an
“Authorized Individual”).

For arly payment under this Agreement made by debit to a deposit account, the Borrowers will
maintain sufficient immediately available funds in the deposit account to cover each debit. If
there ace insufficient immediately available funds ie the degosit account en the date the Bank
enters any such debit authorized hy this Agreement, the Bank may reveroe the debit.

Each disbursement by the Bank and each payment by the Borrowers will be evidenced by
records kept by the Bank. In addition, the Bank may, at its discretion, require the Borrowers to
sign one or more promissory notes. This L.oan Agreement shall constitute a promissory note of
the Borrowers evidencing their payment and other obligations to the Bank under the line of
credit, the Letters of Credit issued thereunder and this Agreement.

Prior to the date each payment of principal and interest end any fees from the Borrowers
becomes due (the “Due Dato"), the Baok will mail to the Bobrowers a statement of the amounts
that will be due on that Due Date (the “Billed Amount”). The calculations in the bill will be made
on the assupiption thet no new extensions ef credit er peyments will be made between the date
of the billing statempnt and the Due Date, and that there will be no changes in the applicable
interest rate. If the Billed Amount differs from the actual amount due on the Due Date (the
“Accrued Amount”), the discrepancy will be treated as fallows:

(i) If the Billed Amount is less than the Accrued Amount, the Billed Amount for the following
Due Date will be increased by the amount of the discrepancy. The Borrowers will not be
in default by reason of any such discrepancy.

(i) If the Billad Amount is more than the Accrued Amoaont, the Billed Amount for the
following Due Date will be decreased by the amount of tha discrepancy.

Regardless of any such discrepancy, interest will continue to accrue based on the actual
amount. of principal outstanding without compounding. The Bank will not pay the Borrowers
interest on any overpayment.

4.2 Telephone and Telefax Authorization.

(a)

\33345846.6

The Bank may honor telephone ar telefax inetructions for advances or ropayments givan, or
purported to be given, by eny one of the Authorized Individuals, except that no advance will be
made under the line of credit unless the instructions are accompanied by a certificate as
described in Section 1.4 above.




43

4.4

4.5

46

4.7

(b) Advences will be deposited in and repayments will be withdrawn from the Designated Account
(defined in Section 4.3), or such other of the Borrowers’ accounts with the Bank as designated
in writing by the Borrowers.

() The Borrowers will indemnify and hold the Bank harmless from all liability, loss, and costs in
connection with any act resulting from telephone or telefax instruetions the Bank reasonably
believes are made by any Authorized Individual. This paragraph will survive this Agreement's
termirnation, and will benefit the Bank and its officers, employees, and agents.

Direct Debit. The Borrowers agree that on each Due Date the Bank will debit the Billed Amount as
follaws: interest and fees from deposit accaunt number 237015718096 owned by New American City,
Inc. and principal from deposit account number 237015718435 owned by Committee for Charlotte
2012, Inc., or such other of the Borrowers’ accounts with the Bank as designated in writing by the
Borrowers (each, a “Designated Account”).

Banking Days. Unless otherwise provided in this Agreement, a banking day is a day other than a
Saturday, Sunday or other day on which commercial banks are authorized to close, or are in fact
closed, in the state whare the Bank's lending office is locateds and, if such day relates to amounts
bearing interest at an offshore rate (if any), means any such day on which dealings in dollar deposits
are conducted among banks in the offshore dollar interbank market. All payments and disbursements
which would be due on a day which is not a banking day will be due on the next banking day. All
payments received on a day which is not a banking day will be applied to the credit on the next banking
day.

Interest Calculation. Except as otherwise stated in this Agreement, all interest and fees, If any, will be
computed on the basis of a 360-day year and the actual number of days elapsed. This resuits in more
interest or a higher fee than if a 365-day year is used. Installments of principal which are not paid when
due undoar this Agreement shatl continus tb bear interest untll paid.

Default Rate. Upon the occurrence of any default ar after maturity or after judgment has been rendered
on any obligation under this Agreement, all amounts outstanding under this Agreement, including any
interest, fees, or costs which are not paid when due, will at the option of the Bank bear interest at the
Prime Rate plus two percent (2%) per annum. This may result in compounding of interest. This will not
constitute a waiver of any default.

Overdrafls. At the Bank's sole option in each instance, the Bank may do one of the following:

(a) The Bank may make odvances under this Agreement to prevent or cover an overdraft on any
account of any Borrower with the Bank. Each such advance will accrue interest from the date of the
advance ot the date on which the account is overdrawn, whichever occurs first, at the interest rate
described in this Agreement. The Bank may make such advances even if the advances may cause any
credit limit under this Agreement to be exceeded.

(b) The Bank may reduce the amount of credit otherwise available under this Agreement by the
amount of any overdraft on any account of ariy Borrower with the Bank.

This paragraph shall not be deemied to authoriae the Borrowers to create overdrafts on any of the
Borrowers’ accounts with the Bank.

CONDITIONS

\33345846.6
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5.1

5.2

5.3
5.4
55
5.6

57

5.8

5.9
5.10

Before the Bank is required to extend any credit ta the Borrowers undar this Agreement, it must receive
any documents and other items it may reasonably require, in form and content acceptable to the Bank,

"including any items specifically listed below.

Authorizations. If any Borrower or any guarantor is anything other than a natural person, evidence that
the execution, delivery and performance by the Borrowers and/or such guarantor of this Agreement and
any instrument or agreement required under this Agreement have been duly authorized.

Governing Documents. [f required by the Bank, copies of the Borrowers’ and the Guarantor's
organizational dacuments. .

Guaranty. An original executed copy of the Guaranty.
Reserved.

Reserved.

Payment of Fees. Payment of all fees and other amounts due and owing to the Bank, including without
limitation payment of all accrued and unpaid expenses incurred by the Bank as required by the
paragraph entitled "Reimbursement Costs."

Good Standing. Certificates of good standing for the Borrowers and the Guarantor from their states of
formation and from any other state in which any Borrower is required to qualify to conduct its business.

Legal Opinion. Written opinions from the Borrowers’ and the Guarantér’s respective legal counsel,
covering such matters as the Bank may require. The legal counsel and the terms of the opinions must
be acceptable to the Bank. '

Insurance. Evidence of insurance coverage, as required in the "Cavenants" sectioa of this Agreemant.

Other Required Documentation.

(a) Certified copies of the Borrowers’ Articles of Incorporation, by-laws and resolution(s) authorizing the

execution, delivery and performance of this Agreement and the other documents relating to the
transactions contemplated hereby.

(b) Copiés of the Borrowers' most recerit budgets and financial statemertts.

(c) Tax, litigation andjudgment lien and Uniform Commercial Code Financing Statement searches in

date, form and substance satisfactory to the Bank.

5.11 Ongoing Reporting Requirements. In addition, the Borrowers shall provide the Bank:

(a) Before each extension of credit, a written funding request and certificate as described in Section

1.4 above.

(b) Financial reports (including a balance sheet and a revenue aad expenee report) in such form as

the Bank may require (it being acknowledged that, until further notice from the Bank, the form of
monthly financial reports previously orevided to the Bank ghall be acceptable) far eech monthly
period ending on the last calendar day of a month, delivered to the Bank on or prior to the 15"
day of the succeeding month.

\33345846.6



(c) At least 30 days prior to each of their fiscal years, the Borrowers’ anpual budgets for their
upcoming fiscal years.

(d) Promptly following filing, copies of all of the Borrowers’ filings with the Federal Election
Commission (i.e. any amendments to Statement of Organization, Post-Convention Report, Post-
Convention Quarterly Reports, etc.).

(e) Promptly following filing, copies of all of the Borrowers’ filings with the Internal Revenue Service
inclariing, but nat limited to, annual tax returns on Form 990.

(9] Such other items as the Bank may reasonably request, including, but not limited to, prompt
written notice of any lawsuits filed or judgments or awards entered against either Borrower.

6. REPRESENTATIONS AND WARRANTIES

When the Berrowers sign this Agreement, and until the Bank is repaid in full, the Borrowers make the
following representations and warranties. Each request for an extension of credit constitutes a renewal
3; of these representations and warranties as of the date of the request:

‘;g 6.1 Formation. If the Borrowers are anything other than natural persons, they are duly formed, existing and
' in good standing under the laws of the state or other jurisdiction where organized.

prd

rg 6.2  Authorization. This Agreement, and any instrument or agreement required hereunder, are within the
2y Borrowers' powers, have been duly authorized, and do not conflict with any of their organizational
@ papers.

;j‘\‘

™ 6.3 Enforceable Agreement. This Agreement is a legal, valid and binding agreement of each Borrower,
enforceable against each Borrower in accordance with its terms, and any instrument or agreement
required hereunder, when executed and delivered, will be similarly legal, valid, binding and enforceable.

6.4 Good Standing. In each state in which the Borrowers dc business, they are properly licensed, in good
standing, and, where required, in compliance with fictitious name statutes.

6.5 No Conflicts. This Agreement does not conflict with any law, agreement, or obligation by which any
Borrower is bound.

6.6  Financial Information. All financial and other information that has been or will be supplied to the Bank is
sufficiently complete to givo the Bank accurate knowledge of the Borrowers’ (or any guarantor’s)
finanaial conditian, including all material contingent liabilities. Since the date of the most recent
financial statement provided to the Bank, there has been no material adverse change in the business
condition (financial or otherwise), aperations, properties or prospects of any Berrower (or any
guarantor). '

6.7  Lawsuits. There is no lawsuit, tax claim or other dispute pending or threatened against any Borrower
which, if lost, would impair any Borrower's financiat condition or ability to repay the loan, except as have
been disclosed in writing tc the Bank.

6.8 Reserved.

6.9 Reserved.

\33345846.6
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6.10
6.11
6.12

6.13

6.14

7.1

7.2

7.3

7.4

7.5

Permits,_ Franchises. The Barrowers possess all permits, memberships, franehises, contracts and
licenses required and all trademark rights, trade name rights, patent rights, copyrights, and fictitious

" name rights necessary to enable them to conduct the businesses in which they are now engaged.

Other Obligations. No Borrower is in default on any obligation for borrowed money, any purchase
money obligation or any other material lease, commitment, contract, instrument or obligation, except as
have been disclosed in writing to the Bark.

Tax Matters. The Borrowers have no knowledge of any pending assessments or adjustments of their

respective income tax for any year and all taxes due have been paid, except as have been disclosed in
writing to the Bank.

No Event of Default. There is no event which is, or with notice or lapse of time or both would be, a
default under this Agreement.

Insurance. The Borrowers have obtained, and maintained in effect, the insurance coverage required in
the "Covenants" section of this Agreement.

COVENANTS

The Borrowers agree, so long as credit is available under this Agreement and until the Bank is repaid in
full:

Use of Proceeds. To use the proceeds only for lawful costs and expenses required under the
Convention Agreement.

Finaacial Information. To provide the financial information and statemente required by Seotions 5.1
through 5.11 above in form and content acceptable to the Bank, and such additional information as
requested by the Bank from time to time. The Bank reserves the right, upon written notice to the
Borrowers, ta require the Borrowers to deliver financial information and statements te the Bank more
frequently than otherwise provided above, and ta use such additional information and statements to
measure any applicable financial covenants in this Agreement.

Reserved.

Bank as Principal Depositosy. To maintain the Bank as each Borrower's principal depository bank,
including for the maintenance of business, cash management, operating and administrative deposit
accounts.

Other Debts. Not to have outstanding or incur any direct or contingant liabilities ar lease obligations
(other than those to the Bank), or becoms liable for the liabilities of others, without the Bank's written
consent. This does not prohibit:

(a) Acquiring goods, services, supplies, or merchandise on normal trade credit.

(b) Endorsing negotiable instruments reeeived in the usual course of business.

(c) Obtaining surety bonds in the usual course of business.

(d) Liabilities, lines of credit and leases in existence on the date of this Agreement disclosed in

writing to the Bank (including the existing $500,000 unsecured debt to Mechanics and Farmers
Bank).

10
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(n 7.8

7.9

7.10

7.1

(a) Up to $250,000 in aggregate additional unsecured bank debt.

- Other Liens /Negative Pledge. Not to create, assume, or allow any security interest or lien (including

judiciai liens) on any property of any Borrower now or later own, except:

(a) Liens and security interests in favor of the Bank.

(b) Liens for taxes not yet due.

(c) Liens outstanding on the date of this Agreement disclosed in writing to the Bank.

(d) Purchase money security interests in purchased assets, subject to Section 7.5 above.

Maintenance of Assets. Not to sell, assign, lease, transfer or otherwise dispose of any part of any
Borrower’s businesses or any Borrower’s assets except in the ordinary course of the Borrowers'
businesses.

Investments. Not to have any existing, or make any new, investments in any individual or entity, or
make any capital contributions or other transfers of assets to any individual or entity, except for:

(a) Existing investments disclosed ta the Bank in writing.
(b) Investments in any of the following:
() certificates of deposit;
(ii) U.S. treasury bills and other obligations of the federal government;
(iii) readily marketable securities (including commercial paper, but excluding restricted stock
and stock eubject to the provisions of Rule 144 of the Securities and Exchange

Commission).

Loans. Not to make any loans, advances or other extensions of credit to any individual or entity,
except for:

(a) Existing extensions of credit disclosed to the Bank in writing.

(b) Extensions of credit in the nature of accounts receivable or notes receivable arising from the
sale or lease of goods or services in the ordinary course of business to non-affiliated entities.

Additional Negative Covenants. Not to, without the Bank's written consent:

(a) Enter into any consolidation, merger, or other combination, or become a partnerin a
partnership, a member of a joint venture, or a member of a limited liability company.

(b) Acquire or purchase a business or its assets.

(c) Engage in any business activities substantially different from the Borrewers’ present
businesess.

(d) Liquidate or dissolve any Borrower's businesses.

Notices to Bank. To promptly notify the Bank in writing of:
11
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7.12

7.13

7.14

7.15

7.16

717

7.18

(a) Any lawsuit over TEN THOUSAND Dollars ($10,000.00) against any Borrower.

- (b) Any substantial dispute between any governmental authority and any Borrower.

(c) Any event of default under this Agreement, or any event which, with notice or lapse of time or
both, would constitute an event of default.

(d) Any material adverse change in any Borrower’s condition (financial or otherwise), operations,
properties er prospects, or ability to repay the credit.

(e) Any change in any Borrower's legal structure, place of business, or chief executive office if any
Borrower has mare than one place of business.

® Any actual contingent liabilities of any Borrower, and any such contingent liabilities which are
reasonably foreseeable, where such liabilities are in excess of TEN THOUSAND Dollars
($10,000.00) in the aggregate.

General Business Insurance. To maintain insurance satisfactory to the Bank as to amount, nature and
carrier covering property damage (including loss of use and occupancy) to any of the Borrowers’
properties, publio liability insurance including coverage for contractual liability and workers'
compensation, and any other insurance which is usual for the Borrowers' businesses. Each policy shall
provide for at least thirty (30) days prior notice to the Bank of any cancellation thereof.

Compliance with Laws. To comply with the laws (including any fictitious or trade name statute),
regulations, and orders of any government body with authority over the Borrowers’ businesses. The
Bank shall have no obligation to make any advance to the Borrowers except in compliance with all
applicable laws and regulations, and the Borrowors shall fully cooperate with the Bank in complying
with all such applicable laws and regulations.

ERISA Plans. Promptly during eaoh year, te pay and cause any subsidiaries to pay cantributions
adequate to meet at least the minimum funding standards under ERISA with respect to each and every
Plan; file each annual report required to be filed pursuant to ERISA in connection with each Plan for
each year; and notify the Bank within ten (10) days of the occurrence of any Reportable Event that

might constitute grounds for termination of any capital Plan by the Pension Benefit Guaranty

Corporation or for the appointment by the appropriate United States District Court of a trustee to
administer any Plan. "ERISA" means the Employee Retirement Income Security Act of 1974, as
amendad from time tb time. Capitalized ternns in this paragraph shall have the meanings defined within
ERISA.

Books and Records. To maintain adequate books and records.

Audits. To allow the Bank and its agents to inspect the Borrowers’ properties and examine, audit, and
make copies of books and records at any reasonable time. If any of the Borrowers' properties, books
or records is in the possession of a third party, the Borrowers authorize that third party to permit the
Bank or its agents to have access to perform inspections or audits and to respond to the Bank's
requests for information concerning such properties, books and records.

Reserved.

Cooperation. To talte any action reasenably requestad by the Bank to carry out the intent of this
Agreement.

12
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7.19

Cempliance with FEC Requirements. To comply with any Federal Election Cammission reporting and
disclosure abligations arising from establishing and drawing against the credit facility provided hereby.

8 DEFAULT AND REMEDIES

If any of the following events of default occurs, the Bank may do one or more of the following: declare the
Borrowers In default, stop makihg any additional credit available to the Borrowers, and require the
Bonrowers to repay their entire debt immediately ana without prior netice. If an evont which, with notice or
the passage of trme, will constituty an event of defeult has occuried and is cnntinuing, the Bonk has no
obiigation to make advances or extend additional credit under this Agreement. In addition, if any event of
default occurs, the Bank shall have all rights, pewers and remediea available under any instruments and
agreements required by or executed in connection with this Agreement, as well as all rights and remedies
available at law or in equity. If an event of default occurs under the paragraph entitied "Bankruptcy," below,
with respect to any Borrower, then the entire debt outstanding under this Agreement will automatically be
due immediately.

8.1

Failure to Pay. The Borrowers fail to make a payment under this Agreement within thirty (30) days of

:EHe date when due.
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8.2

8.3

8.4

8.5

8.6

8.7
8.8
8.9

8.10

8.1

Other Bank Agreements. Any default occurs under any other agreement or any credit arrangement
any Borrower or any Borrower's related entities or affiliates has with the Bank or any affiliate of the
Bank.

Cross-default. Any default occurs under any agreement in connection with any credit any Borrower or
any Borrower’s related entities or affiliates has obtained from anyone else or which any Borrower or any
Borrower's related entities or affiliates has guaranteed.

Felse Information. Any Borrower hae given the Bank false or misieading information or
representations.

Bankruptey. Any Borrower files one ar mare bankruptoy petitions, a bankruptcy petition is filed against
any of the foregoing parties, or any Borrower makes a general assignment for the benefit of creditors.

Receivers. A receiver or similar official is appointed for a substantial portion of any Borrower's
business, or any Borrower’s business is terminated.

Reserved.
Reserved.

Judgments. Any judgments or arbitration awards are entered against any Borrower in an aggregate
amount of TEN THOUSAND Dollars ($10,000) or more in excess of any insurance coverage, and such
judgment(s) or award(s) is/are not paid or bonded off to the satisfaction of the Bank within forty-five (45)
days of entry.

Material Adverse Change. A material adverse change occurs, or is reasonably likely to occur, in any
Borrower's business condition (financlal or otherwise), operations, properties or prospects, or ability to
repay tho credit; or the Bank determines that it Is insecure for any other reason.

Government Action. Any government authority takes action that the Bank believes materially adversely
affects any Borrowaer's financial conditian or ability to repay.

13
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8.12

8.13
8.14

8.16

9.1

9.2

9.3

Default under Related Documents. Any default occurs under the Guaranty or any other guaranty,
subordination agreement, security agreement, deed of trust, mortgage, or other document required by

" or delivered in connection with this Agreement or any such document is no longer in effect, or the

Guarantor purports to revoke or disavow the Guaranty.

Reserved.

ERISA Plans. Any one or more of the following events occurs with respect to a Plan of any Borrower
subject to Title IV of ERISA, provided suoh event or events could reasonably be expeoted, in the
judgmaent of the Bank, to subject any Borrowar to any tax, penalty or liability (or any combination of the
foregoing) which, in the aggregate, could have a material adverse effect an the financial condition of
any Borrower:

(a) A reportable event shall occur under Section 4043(c) of ERISA with respect to a Plan.

‘(b) Any Plan termination (or commencemenf of proceedings to termminate a Plan) or the full or partial

withdrawal from a Plan by any Borrower or any ERISA Affiliate.

Other Breach Under Agreement. A default occurs under any other term or condition of this Agreement
not specifically referred to in this Article. This includes any failure or anticipated failure by any Borrower
(or any other party named in the Cavenants section) ta comply with any financial covenants set forth in
this Agreement, whether such failure is evidenced by financial statements delivered to the Bank or is
otherwise known to any Borrower or the Bank.

ENFORCING THIS AGREEMENT; MISCELLANEOUS

GAAP.

Except as otherwise stated in this Agreement, all financial information provided to the Bank and all
financial covenants will be made in accordance with accounting principles applied consistently with
those applied in the preparation of the Borrowers' financial statements previously delivered to the Bank.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the State of North
Carolina. To the extent that the Bank has greater rights or remedies under federal law, whether as a
national bank or otherwise, this paragraph shall not be deemed to deprive the Bank of such rights and
remedies as may be available under federal faw.

Successors and Assigns.

This Agreement is binding on any Borrower's and the Bank's successors and assignees. Each party
hereto agrees that it may not assign this Agreement without the other party's and Guarantor's prior
written consent. Notwithstanding the foregoing, the Bank may sell participations in this loan, and may
exchange information about the Borrowers (including, without limitation, any information regarding any
hazardous substances) with actual or potential participants. If a partlcupatlon is sold, the purchaser will
have the right of set-off against each Borrower.

14
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§.4 Dispute Resolution Provision.

' This paragraph, including the subparagraphs belaw, is referred to as the “Dispute Resolution
Provision.” This Dispute Resolution Provision is a material inducement for the parties entering into this
agreement. '

(a)

(b)

(c)

(d)

(e)

(f)

\33345846.6

This Dispute Resolution Provision concerns the resolution of any controversies or claims
between the parties, whether arising in centract, tort or by statute, including but not limited to
controversies cr claims that arise out of or relate to: (i) tHie agreemant (irtcluding any renewals,
extansians or modifications); or (ii) any deoument related to thia agreement (collectively a
"Claim"). For the purposes of this Dispute Reanlution Provigien only, the term “partios” shall
include any parent corporation, subsidiary or affiliate of the Bank involved in the servicing,
management or administration of any obligation described or evidenced by this agreement.

At the request of any party to this agreement, any Claim shall be resolved by binding arbitration
in accordance with the Federal Arbitration Act (Title 9, U.S. Code) (the "Act"). The Act will apply
even though this agreesment provides thet it is governed by the law of a specitled state.

Areitratioo proceadings will be doterminod in aocardance with the Act, the then-current rulas
and procedures for the arbitration of financial services disputes of the American Arbitration
Assaciation or any successor theraof ("AAA"), and the terms of this Dispute Resoiation
Pravision. In the event of any inconsistency, the terms of this Dispute Resolution Provision shall
control. If AAA is unwilling or unable to (i) serve as the provider of arbitration or (ii) enforce any
provision of this arbitration clause, the Bank may designate another arbitration organization with
similar procedures to serve as the provider of arbitration.

The arbitratton shall be administered by AAA and conducted, unless otherwise requirad by law,
in any U.S. state where real or iangible persondl preperty collateral for this credit is located or if
there is no such collateral, in the state specified in the governing law section of this agreement.
All Claims shetl be dotermined by one arbitretor; however, if Claims excead Five Million Dollars
($5,090,000), upon the request of any party, the Claims shall be decided by three arbitrators.
All arbitration hearings shall commence within ninety (90) days of the demand for arbitration end
close within ninety (90) days of commencement and the award of the arbitrator(s) shall be
issued within thirty (30) days of the close of the hearing. However, the arbitrator(s), upon a
showing of good cause, may extend the commencement of the hearing for up to an additional
sixty (60) days. The arbitrator(s) shall provide a concise written statement of reasons for the
award. The arbitration award may be submitted to any court having jurisdiclion to be confirmed
and have judgment entered and enforced.

Tha arbitrator(s) will give effect tp statutes of limitation in determining any Ciaim and may
dismiss the arbitration on the basis that the Claim is barred. For purposes cf the application of
any statutes of limitation, the service on AAA under applicable AAA rules of a notice of Claim is
the equivalent of the filing of a lawsuit. Any dispute concerning this arbitration provision or
whether a Claim is arbitrable shall be determined by the arbitrator(s), except as set forth at
subparagraph (h) of this Dispute Resolution Provision. The arbitrator(s) shall have the power to
award legal fees pursuant to the terms of this agreement.

This paragraph doss ot limit the right of anmy pady ta: (i) exercise self-help remedies, auch as
but not limited to, setaff; (ii) Initiate judicial or non-juditial foreclesure against any real or
personal property collateral; (iii) exercise any judicial or power of sale rights, or (iv) actin a court
of law to obtain an interim remedy, such as but nat limited to, injunctive relief, writ of possession
or appointment of a receiver, or additional or supplementary remedies.

15
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9.6

9.7

0.8

(9) The filing of a court action is not intended to constitute a waiver of the right of any party,
including the suing party, thereafter to require submittal of the Claim to arbitration.

(h) Any arbitration or trial by a judge of any Claim will take place on an individual basis without
resort to any form of class or representative  action (the “Class Action Waiver”). Regardless of
anything else in this Dispute Resolution Provision, the valldity and effect of the Class Action
Waiver may be betermined only by a court and not by an arbitrator. The parties fo this
Agreernent aeknowledge thiit the Class Action Waiver is material and essential to the arbitration
of any dispuates betwaen the parties and is non-sevarable fmam the agreement to arhitrate
Claims. If the Class Actioa Waiver is limited, voided ar faund unenforceable, then the parties’
agreemaent to arbitrate shall be null and void with respect te such proreeding, subject to the right
to appeal the limitation or invalidation of the Class Actian Waiver. The Parties acknowledge
and agree that under no circumstances will a class action be arbitrated.

(i) By agreeing to binding arbitration, the parties irrevocably and voluntarily waive any right they may
have to a trial by jury in respect of any Claim. Furthermore, without intending in any way to limit
this agresment te arbitrate, to the extent any Claim is not erbitrated, the parties irrevocably and
voluntarily waive any right ihey may have to a trial by jury invespect of such Clsim. This waiver of
jury frial sheilt remain in effact even if the Claes Action Waiver is limited, voieed ar found
unenforoeable. WHETHER THE CLAIM IS DECIDED BY ARBITRATION OR BY TRIAL BY A
JUDGE, THE PARTIES AGREE AND UNDERSTAND THAT THE EFFECT OF THIS
AGREEMENT IS THAT THEY ARE GIVING UP THE RIGHT TO TRIAL BY JURY TO THE
EXTENT PERMITTED BY LAW.

Severability; Waivers.

If any part of this Agreement is not enforceable, the rest of the Agreement may be enforced. The Bank
retains all rights, evern if it makes a loan after default. If the Bank waives a default, it may enforce a
later default. Any consent or waiver under this Agreement must be in writing.

Attorneys’ Fees.

The Borrowers shall reimburse the Bank for any reasonable costs and attorneys' fees incurred by the
Bank in connection with the enforcement or preservation of any rights or remedies under this
Agreement and any other documents executed in connection with this Agreement, and in connection
with any amendment, waiver, "workout" or restructuring under this Agreement. In the event of a lawsuit
or arbitration proceeding, the prevailing party is entitted to recover costs and reasonable attorneys' fees
incurred in oanneotion with tha lawsuit or arbitratipn praceeding, as dstermioed by the court or
arbitrator. Ir: the event that sny case is commancari by or against the Borrawers under the Bankruptcy
Code (Title 11, United States Gode) or any similar or successor statute, the Bank is entitled to recover
costs and reasonable attorneys' fees ineurred by the Bank releted tc the preservation, protection, or
enforcement of any rights of the Bank in such a case. As used in this paragraph, "attorneys' fees"
includes the allocated costs of the Bank's in-house counsel.

Joint and Several Liability. All obligafions and liabilities of the Borrowers hereunder shall be joint and
several. All references to the Borrowers hereunder shell mean each Borrower, jointly and severally.

One Agreement.

This Agreoment and any related security or other agreements requiired by this Agreement, collectively:

(a) represent the sum of the understandings and agreements between the Bank and the Borrowers
concerning this credit;

16
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9.9

9.10

9.11

9.12

9.13

(b) replace any prior oral or written agreements between the Bank and the Borrowers concerning
this credit; and

(c) are intended by the Bank and the Borrowers as the final, complete and exclusive statement of
the terms agreed to by them.

In the event of any conflict between this Agreement and any other agreements required by this
Agreament, this Agreement will prevail. Any reforenge in any retated document to a “premissory rote”
or a “note” executed by the Borfrowers antt dated as of the date of this Agreement shall be deemed to
rafer to this Agreement, as now in effect or as hereafier amended, renewed, or restated.

Indemnification.

The Borrowers will indemnify and hold the Bank harmless from any loss, liability, damages, judgments,
and costs of any kind relating to or arising directly or indirectly out of (a) this Agreement or any
document required hereunder, (b) any credit extended cr committed by the Bank to the Borrowers
hereunder, and (c) any litigation or proceeding related ta or arising out of this Agreement, any such
document, or any such crehit. This indemnity includes but is not limited to attornays' fees (ineluding the
allacated cest of in-house conngel). This indammity extends ta the Bank, its parent, eubsidianes anr all
of their directors, officers, empleyees, agents, suceessors, atiorneys, and assigns. This indemnity will
survive repayment of the Borrowers' obligations to the Bank. All sums due to the Bank hereunder shall
be abligations of the Borrawers, due and payable immediately without demand.

Notices.

Unless otherwise provided in this Agreement or in another agreement between the Bank and the
Borrowers, all notices required under this Agreement shall be personally delivered or sent by first class
mail, postage prepaid, or by overnight courier, to the addresses on the signature page of this
Agreament, er sent by facsirrile to the fax nambsrs listed oo the signature page, or to ouch other
addresses as the Bank and the Borrowers may specify frem time to time in writing. Notiees and other
communications shall be effective (i) if mailed, upon the earlier of receipt or five (5) days after depasit
in the U.S. mail, first class, postage prepaid, (ii) if telecapied, when transmitted, or (iii) if hand-
delivered, by courier or otherwise (including telegram, lettergram or mailgram), when delivered.

Headings.

Article and paragraph headings are for reference only ond shall nct affect the interpretaton or meaning
of any provisions of this Agreement.

Counterparts.

This Agreement may be executed in as many counterparts as necessary or convenient, and by the
different parties on separate counterparts each of which, when so executed, shall be deemed an
original but all such counterparts shall constitute but one and the same agreement.

Borrower Information; Reporting to Credit Bureaus.

The Berrewers antherize the Bank at ony time to verify or check any information given by the Bormweis
to the Bank, check the Berrowers’ credit referencas, verify employment, and obtain cradit reports. The
Borrowers agree that the Bank shall have the right at all times to disclose and report to credit reporting
agencies and credit rating agencies such information pertaining to the Borrowers and/or all guarantors
as is consistent with the Bank's policies and practices from time to time in effect.

17
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é. 14 Document Receipt Cut-Qff Date.

“Unless this Agreement and any documents required by this Agreement have been signed and returned
ta the Bank on or before the date of this Agreement (the “Document Receipt Cut-Off Date"), the Bank
shall have the right to notify the Borrowers in writing that the Bank’s commitment to extend credit under
this Agreement has expired. If the executed Agreement and accompanying loan documents are
received after the Document Receipt Cut-Off Date, the Bank shall have a reasonable period of time
after receipt of the executed Agreement ahd aecompanying loan documents to provide such natice.

The Borrowers executed this Agreement as of the date stated at the top of the first page, intending to
create an instrument under seal. '

18
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BANK OF AMERICA, N.A

0 Jetr 2 Pl

TypZ( Name: John L. Mercuri
Title: Senior Vice President .

Address where notices to
he Bank are to be sent:

{01 South Tryon Street
sharlotte, North Carolina 28255
'980) 388-1581

3-.8%1524?3

COMMITTEE FOR CHARLOTTE 2012, INC.

By (Seal)
Typed Name: Daniel Murrey, M.D.
Title: Executive Director

NEW AMERICAN CITY, INC.

By (Seal)
Typed Name: Daniel Murrey, M.D.
Title: Executive Director

Address where notices to
the Borrowers are to be sent:

400 South Tryon Street, Suite 5D
Charlotte, North Carolina 28202

SA Patriot Act Notice. Federal law requires all financial institutions to obtain, verify and record information

at identifies each person who opens an account or obtains a loan. The Bank will ask for the Borrowers’ legal
fames, addresses, tax ID numbers or social security numbers and other identifying information. The Bank
ay also ask for additional information or documentation or take other actions reasonably necessary to verify

@ e identity of the Borrowers, guarantors or other related persons.

NG
i

nanat e

Ao

[SIGNATURE PAGE TO LOAN AGREEMENT]
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BANK OF AMERICA, N.A

-By
Typed Name: John L. Mercuri
Title: Senior Vice President

Address where notices to
the Bank are to be sent:

By
101 South Tryon Street Typed Nanfe: Daniel Murrey,
Charlotte, North Carolina 28255 Title: Executive Director
(980) 388-1581

Address where notices to
the Borrowers are to be sent:

400 South Tryon Street, Suite 5D
Charlotte, North Carolina 28202

USA Patriot Act Notice. Federal law requires all financial institutions to obtain, verify and record information
that identifies each person who opens an account or obtains a loan. The Bank will ask for the Borrowers' legal
names, addresses, tax ID numbers or social security numbers and other identifying information. The Bank
may also ask for additional information or documentation or take other actions reasonably necessary to verify
the identity of the Borrowers, guarantors or other related persons.

[SIGNATURE PAGE TO LOAN AGREEMENT]
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Exhibit A
[FORM OF] FUNDING REQUEST

, 20

To: Bank of America, N.A.

Re: Loan Agreement, dated as of October i , 2011 (the "Loan Agreement'), by and among NEW
AMERICAN CITY, INC. and COMMITTEE FOR CHARLOTTE 2012, INC. (each, a "Borrower"
and, together, the "Borrowers"), and BANK OF AMERICA, N.A. (the "Bank"). Capitalized
terms used but not otherwise defined herein have the meanings provided in the Loan
Agreement.

The Borrowers desire that the Bank make a credit extension to the Borrowers in accordance
with the applicable terms and conditions of the Loan Agreement on , 20__ (the
"Credit Date"), te be comprised of the following type(s) of loans:

t.etter of Credit $
BBA LIBOR Daily Floating Rate Loan $
Total Credit Extension: ‘ $

The Borrowers hereby certify that the conditions precedent set forth in the Loan Agreement

have been met on and as of the Credit Date.

Each of the undersigned is an Authorized Funding Representative for purposes of the Loan

Agreement.

IN WITNESS WHEREOF, the Borrowers have executed this Funding Request as of the date

first written above.

BORROWERS: NEW AMERICAN GITY, INC.

\33345846.6

By: / a
Name: >
Title: C TV

COMMITTEE FOR CHARLOTTE 2012, INC.
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SCHEDULE C-1 (FEC Form 4)

Federal Election Coinmission, Washingtnn, D.C. 20463

LOANS AND LINES OF CREDIT FROM LENDING INSTITUTIONS

. EL supplementary tor
Lr-...xﬂ - Inl‘ormahan.found on
A -page of Schedule.C

‘COMMITTEE FOR CHARLOTTE/CHARLOTTE DNC HOST

NAME OF COMMITTEE (in Full}

Eﬁﬂﬂ@hﬂ&« NUMBER

C co0493254

COMMITEEE

LENDING-INSTITUTION (LENDER) ~ Amount of Loan Interest Rate (APR)
Full Name . -

FuliName A 500,000.00 Libor +1.25 o,
Mechanics & Farmers Bank v - P
‘Mailing .Address o . W om o+ 8 % ¢ ¥ ¥ _ ¥ %
2634 Durham-Chapel Hill Blvd, | uewwured o ssabised - o8 1 © - #7%
City State Zip Code Date Due 2 2013
Durham NC 291'707 ' '

| A. Has loan been restructured? [[lf No- [ | Yes if yes,.date originally incurred

B. f line of credit, A Total
’ 0.00 Outstanding 0.00
i Amount of this Draw: . n - Balance: o s s

- C. Are other pames secondarily liable for the. debt incurred?
No fXL Yes. (Endorsers and g@ramors must be reported on Schedule C.)

D: Are any of the 1o|lowmg pledged as collateral for the loan: real estate, personal _“What is the value: of this. collateral?
proparty, gonds, negatiable instruments, certificatés of deposit, chattel papers,

stocks; accounts receivable, cash on deposit, or other similar traditional collateral? 0.00

Lii: No {_:[ Yes If yes; specify:

? ¥

Does the Iende_r have a. pg_gtecled security
interest in it? r] No | 1 Yes

E. Are any luture comnbutlons or future. recelpts of interest income, pledged as
collateral for the loan? D No, L_] Yes If yes, specify:

What is the estimated value?

0.00

A depositery account must-5é estéblished pursuant Location .of account:

to 11 CFR-100:7(b)(11)(I)(B)-and .100.8(b)(12)(i)(B).

Date account established: Address:

7] i 1 o H ¥ Y. k]

City, State, Zip:

F. If meither of the, lypes of colfateral descnbed above was pledged for this:loan; or if the amount pledged does not equal or exceed
the loan amourt, State the basis upon.which:this loan was made and the. basis on which it assures- repayment..

Continuing Guaranty Agreement of Duke Energy Corp.

G. COMMITTEE TREASURER DATE
Typed Name HARVEY GANT | A T
Signatiire A I—— | D ,6"/ { Zo(‘!_.

. -Attach £ signed: copy.of thp foan agre¥nfent

LN\JO BE S‘I ED BY THE LENDIN NSTITYTION:

best of this institution’s kn e, the terms of the loan and other information regarding the extension of the loan

. are accurate as staled above. ]

il. The loan‘was made on terms.and conditions-(including interest rate) no more favorable at the time than-those imposed for
similar extensions of credit to other borrowers -of comparable credit worthiness.

il Thi institution is aware, -of the- réquirement that a loan must be: made. on a basis. which assures repayment, and has

plied: with" the requirements 'set for the at:11. CFR 100.7(b){11) -and. 100:8(b)(12) in.making this loan.

DATE:

4VRESENTAT.IV

FEC. Scheu.y C-1. (Form 4): (Revised voU

&_@— Vice Lrrsident /0/ /0//2, |

FE1ANOS6.PD
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LOAN AGREEMENT

This Loan Agreement dated as of August 14, 2012 is between MECHANICS & FARMERS BANK, a
North Carolina staie-chartered bank. (the "Bank") and NEW AMERICAN CITY, INC. and COMMITTEE
FOR CHARLOTTE 2012, INC. (eaeh, a "Bor_n:ewel" and, together, the “Borrewers”).

DEFINITIONS

In addition to the terms which are defined elsewhere in this Agreement, the following terms have the
meanings indicated for the purposes of this Agreement:

"Credit Limi(" means the amount of FIVE HUWORED THOUSAND Dollars ($500,000), and shall be the
maximum aggregate amount of outstanding principal borrowings, issued Letters of Credit.. -
"Letter.of Gredit" and "Letters of Credit" shall mean, raspectively, each and all of tha standby letters of
credit issued pursuant to this Agreement.

“Letter of Credit Application” shail have the meanmg assugned to such term in Sectlon 1.3(j) of thls
Agreement.

“Letter of Credit Fee” shall have the meaning set forth it Section 1.3(c) of this Agreement.

"Letter of Credit Obligations" shall mean, at any particular time, the aggregate amount of all liabilities of
the Borrowers with respect to Letters ef Credit, whether or not such liability is centingant, including
(without duplication) the sum of (a) the aggregate amount of Letter of Credit Undrawn Availability then
outstending, and (b) the aggregate amount of all unpaid Letter of Credit Reimbursement Obligatians.

"Letter of Credit Reimbursement Obligatign” with respect to a Letter of Credit means the obligation of '
the Borrowers to reimburse the Bank for Letter of Credit Unreimbursed Draws, together with interest
thereon.

"Letter of Credit Undrawn Aveilability" with respect to a Letter of Credit at any time shall mean the
maximum ametint available to He drawn unmder snch Letter of Credit at such time or thergsfter,
regardiess of the existence or satisfaction 6f any conditions or limitations on drawing.

"Letter of Credit Upreimbursed Draws" with respect to 2 Letter of Credit at any timé shall mean the
aggregate amount at such time-of all payments made by the Bank under such Letter of Credit, to the
extent not repaid by the Borrowers.

"Prime Rate" means that fluctuating annual rate of interest which the Bank from time to time announces
as and declares to be its prime rate of interest (the Bank makes loans which acctue interest at rates
which ase below, at and above the aforesaid prime rate). The Borrowers acknowtedgo and ggree that
the Prime Rate is a reference used in determining interest rates on certain loans by the Bank and is not
intended to be the best or lowest rate of interest charged on any extension of credit to any customer. If
the Bank ever fails ta have ar declare a prime rate, the term Prime Rate as used herein shall mmzan the
highest prevailing prime rato published for the applicable period by The Wall Street Journal, provided,
however, that the rate of interest charged on amounts payable under this Agreement shall in no event
exceed applicable legal limits.
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1. - LINE OF CREDIT AMQUNT AND.T'ERMS

1.1 _ Line of Credit Amount.

(@)

(b)

(©)

During the availability period described below, the Bank will provide a line of credit to fhe
Borrowers. The amount of the lime of credit (the " Commitroant”) is equal to the Credit Limit.

This is a revolving line of credit. During the availability period, and subject to the provisions of
this Agreement, the Borrowers may repay principal amounts and re-borrow them.

The Borrowers agree not to permit the balance of outstanding principal (including issued Letters
of Credit), interest and fees at any time to exceed the Commitment. [f the Borrowers exceed
this limit, the Borrowars will immedidtely pay the excess to the Bank upon the Bank's demand.

1.2  Availability Period. The line of otedit is availeble etween the date ef thio Agreement and Nevemnber
15, 2012, or such earlier date as the availability may terminate as provided in this Agreement.

1.3  ‘Issuance of Standhy Letters of Credit.

C)

(b)

()

\33345846.5

General. Subject to the .terms and condrtlons of this Agreement and relying upon the
representations and warranties herein set forth, the Bank shall issue, for the account of the
Borrowers, Letters of Credit at any time or from time to time on or after the date hereof and to
and including November 15, 2012. The Borrowers shall not request any Letter of Credit to be
issued (and Me Bank shall not be obligated to issue any Letter of Credit) except wihin the
following limitation: an the date of issuance ef any Letter of Cradit (and after giving effeot to
sush issnance), the aurn of the aggregate Letter of Credit Oblioslions and tha eggregate amount
of all outstanding borrewings hereunder (including prinoipal, accrued unpaid interest and fees)
shall not exceed the Credit Limit.

Terms of Letters of Credit. Each Letter of Credit (i). shall have an expiration date no later than
December 31, 2012 and (ji) shall be denominated in United States Dollars

In the event that any Letter of Credit remains outstanding at December 31, 2012, the Borrowers
shall provide the Bank with cash collateral equal to the face amount of any and all outstandiny
Lettata of Chedit. Subject to the tetms and onnditinrra of ihis Agazememt, each Letter of Credit
shall be subject to any other reasonable requirements for letters of .credit normally and
customarily imposed by the Bank.

Request for Issuance. The Borrowers may from time to time request in writing the Bank to issue
a Letter of Credit by:

(i) delivering to the Bank a written request to such effect, specifying the date on which such
" Letter of Credit is proposed to be lssued the explratlon date thereof, and the stated
amount thoreof, and

(ii) delivering to the Bank an application, in such form as may from time to time be approved
by tha Bank (the "Letter of Credit Application"), completed to the satiafaction of the 2ank,
together with such other certificates, documents and other papers and information as the
Bank may request.

If all conditions precedent to the issuance of a Letter of Credit are fuffilled, the Bank shall,
promptly following the fulfillment of such conditions, deliver the original of such Letter of Credit
to the beneficiary thereof or as the Borrowers shall otherwise direct.

2
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Request for Extension or Increase. The Borrowers may from time to time request the Bank to
extend tne expiration date of an outstanding Letter of Credit or increase the Letter of Credit

. Undrawn Availabllity of such Letter of Credit. Such extension or increase shall for all purposes

hereurder be treated ac though the Boerowers had requested issuance of a replaoement Letter
of Craeit (except only thet the Bank may, if it alects, issue a natice of extension or inerease in
lieu of issuing a new Letter ef Credit in substitution fot the ontstanding Lotier of Credit).

Borrowers’ Reimbur§ement Obliggtidn. The Borrowers hereby agree to reimburse the Bank, by
making payment to the Bank on the date and in the amount of each payment made by the Bank

under any Letter of Credit, upon notice (which may be by telecopy, with telephone confirmation

of receipt) by the Bank to tbe Borrowers of such payment, without further notice, protest or
demand, all of which are hereby waived, and an action therefor shall thereupon immediately
acorue. To the extent such payment is not timeély made, the Borrowers hereby agree to pay to
the Bank interest on any Letter of Credit Unreimbursed Draws for each day from and including
the dete of such payment by the Bank uatil reimbursad in full ot the interdet nate descriced ih
Section 1.6; pmvidod, howaver, that such Letter of Credit Unreimbursed Draws shall be treated
as principal drawings hereunder-for all purposes.

Obligations Absolute.

The payment obligations of the Borrowers under Section 1.3(f). shall be unconditional and

_irrevocable and shall be paid strictly in accordance with the terms of this Agreement under all

circumstances, including, without limitation, the following circumstances:

(i) - any laok of validity or enforcoebiilty of thie Agreement, any Letier of Credif or any mher |

related document;

(ii) the existence of any claim, set-off, defense or other right which any Borrower or any
other person may have at any time against any beneficiary or transferee of any Letter of
Credit (or any persons for whom any such beneficiary or transferee may be acting), the
Bank, or any other person, whether in connection with this Agreement, the transactions
contemplated hereby or any unrelated transaction;

(iii) any dreft, certificate, stotement or other dooument presenttid under any Letter of Credit

proving to be forged, fraucuteht, invalid nr iosufficient in any n2spact.or any siatement
therein being untrue or inaceurate in any respect; at

(iv)  payment by the Bank under any Letter of Credit against presentation of a draft or
certificate which does not comply with the terms of such Letter of Credit, or payment by
the Bank under the Letter of Credit in any other circumstances in which conditions to
payment are not met, except any such payment resulting solely from the gross
negligence or willful misconduct of the Bank.

The Borrowers beer the risk of, and rieithor the Bank nor any of its direetors, officens, employees
or agents ghall be tiable er responsible for any of, tho feregoing atters, the use which enay be
made of any Letter of Credit, or acts or omissions of the beneﬁolary or any transferee in
connection therevdth. : :

The Borrowers hereby_agree, from time to time, to do and perform any and all acts and to
execute any and all further instruments reasonably requested by the Bank more fully to effect
the purposes of this Agreement and the Issuance of the Letters of Credit hereunder.

Letter of Creelt Agglications.
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The representations, warranties and covenants by the Borrowers under, and rights and -
remedies of the Bank under, any Letter of Credit Application relating to any Letter of Credit are
in éddition fo, and not in limitation or derogation of, representations, warranties and covenants
by the Borrowere under, and rights and remedies of the Bank ander, this Agreement, the n:lated
loan documentse, and applioable law. la the evertt of any ineonsistenoy beiwaen the terms of this
Agreemant and any Letter ef Credit Application, this Agreernent shall peevail.

‘Conditions to Availability of Credit. In. éddition to the items required to be delivered to the Bank under
the paragraph entitled "Financial Information" in the "Covenants" section of this Agreement, the
Borrowers will provide a written funding request in the form attached as Exhibit A hereto for each

_requested extension of credit, including a certificate to the effect that such extension of credit (be-it in

the form of a principal borrowing or the issuance of a Letter ot Credit) is required to finance tne
Borrowers’ obligations under that certain “Agreement. 2012 Democratic National Convention,” dated
March 9, 2011, by and acrong the City of Charlotte, Oharlotte DNC Host Committee, tnc., Commitlee
for Charloite 2012 and 2012 Demegratic National Convention Committee, Ino. (the “Convention
Agreement”). Only ‘the fellowing individuals shall be outhorized te request Letters of Credit or lean
funding en behalf of the Botrowers under this Agreement: Daniel Murrey, M.D., Executive Director; and
any authorized officer of a Borrower subsequently designated to the Bank by the Borrowers in writing
(with a copy of any such writing to be simultaneously provided by the Borrowers to the Guarantor)

" (each, an "Authorized Funding Representative").

Repayment Terms. |

The Borrowers will make quarterly interest only payments with all outstandirJg principal and accrued
unpeid intenzst due on February 28, 2012 (the “Maturity Date”).

The Borrowers will repay in-full any remamlng principal, interest or other charges outstandlng under thls
facility no later than February 28, 2013 (the "Matunty Date”).

Interest Rate.
The interest rate is a rate per year equal to 30-dayLIBOR plus 1.25% per annum.,

The 30 day LIBOR Rate is a rate of interest equal to the rate per annum equal to the British Bankers
Association LIBOR Rate ("BBA LIBOR"), as published by the Wall Street Journal (or other commercially
available source praviding quotations of BBA LIBOR as selected by the Bank from time to time) as
determined for each banking day at approximately 11:00 a.m. London time two (2) London Banking
Days prior to the date in question, for U.S. Dollar deposits (for delivery on the first day of such interest
period) with a one month term, as adjusted from time to time in the Bank'’s sole discretion for reserve
requirements, deposit insurance assessment rates and other regulatory costs. If such rate is not
available at such time for any reasen, then the rate for that interest period will be determined by such
alternsle mothed as reasonably selected by the Bank. A "London Banking Day" is a day on which
banks in Lenden are open for busidess and dealing in affshere dollars.

FEES AND.EXPENSES.
Fees.

(a) Unused Coiminitiment Fee. Thé Borrowers have agreed to pay an unused commitment fee on
any difference between the Credit Limit and the aggregate amount of outstanding principal
" borrowings drawn and Letters of Credit issued under the line of credit, determined by reference

47‘
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(b)

()

to the daily amount of credit extended during the specified period. The fee is 17.5 basis points
per annum and is payable in Installments on September 30, 2012 and November 15, 2012.

Waiver Fee. If the Bank, at its discretion, agrees to waive or amend any terms of this
Agreement, the Borrowers will,- at the Bank's eption, pay the Bank a fee for each walver or
amendment in an amount advised by the Bank at the time the Berrowers raquest the waiver or
amendment. Nathing in this paragraph shal imply that the Bank is abligated to agree to any
waiver or amendment requested by the Borrowers. The Bank may impose additianal
requirements as a condition to any waiver or amendment.

Late Fee. To the extent permitted by law, the Boivowers agree to pay a late fee in an amount
not.to exceed four percent (4%) of any paymerit that is more than fifteen (15) days late. The
imposition and payment df a ldte fee shall not constltute a waiver of the Bank’s rights with
respect to the default.

22 Expenses. The lorrewers agree to |mmed|ate|y repay the Bank for expenses that include, but are not
limited to, search fees and documentation fees.

2.3 Rgimbursement.Costs.

@

(b)

The Borrowers agree to reimburse the Bank for any expenses it incurs in the preparation of this
Agreement and any agreement or instrument required by this Agreement. Expenses include,
but are not limited to, reasonable attorneys’ fees, including any allocated costs of the Bank's in-
house counsel te the extont permitted by applicable law.

~ The Borrowars agrse to reimburse the Banlt for the oost of periodia field examinatiang of the

Borrowers’ books, records and collateral, end appraisale of the collateral, at such intervals as
the Bank may reasonably require. The actions described in this paragraph may be performed
by employees of the Bank or by mdependent appralsers

3. COLLATERAL

3.1 Guaranty. The Borrowers’ obligations to the Bank under this Agreement will be secured by that certain
Continuing Guaranty Agreement, dated the date hereof (the “Guaranty”), between Duke Energy
Corporation (the “Guarantor”) and the Bank.

4, - DISBURSEME“NTS, PAYMENTS AND COSTS
4.1 Disbursements and_Pay‘ ments.

(@

(b)

\33345846.5

Each payment by the Borrowers will be made in U.S. Dollars and immediately available funds
by debit to a deposit account, as described in this Agreement or otherwise authorized by the -
Borrowers. For payments not made by direct debit, payments will be made by mail to the
address shown on the Borrowers’ statement or at one of the Bank's. banking centers in the
United States, or by such other method as may be permitted by the Bank.

‘The Bank-may henor instructions for advances or repayments given by the Borrawers (if
individuals), or by any ane of the individuals authorized to sign loan agreements on behalf of the
Borrowers, or any other individual designated by any one of such authorized signers (each an

. “Authorized Individual®). As of the execution of this agreement, the Authonzed Individual is Dr.

Daniel Murrey.
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For any payment under this Agreement made by debit to a deposit account, the Borrowers will
maintain sufficlent immediately availdble funds in the deposit account to cover each debit. If
there are Insufiiclent Immediately available funds in the deposit account on the date the Bank
entere any such debit authorized by this Agreement, the Bank may reverse the debit.

Each disbursement by the Bank and each payment by the Borrowers will be evidenced by
records kept by the Bank. In addition, the Bank may, et its discretion, require the Berrawers to
sign one or more promissory notes. This Loan Agreement shall constitute a promissory note of
the Borrowers evidencing their payment and other obligations to the Bank under the line of

* credit, the Letters of Credit issued thereunder and this Agreement.

Prior to the date each payment of principal and interest and any fees from the Borrowers
becomes due (the “Due Date"), the Bank will mail to the Borrowers a statement of the amounts

~ that will be due on that Due Date (the “Billed Amourit”). The calculations in the bill will be made

on the assumptian.that no new oxtensiors of eredit or payrtients will he made betwean the date
of the billing statement -and the Due Date, and that there will be ro changes in the applicakile

interest rate. [f the Biliad Amount differs from the actual amount due on the Dua Date (the

“Accrued Amount”), the discrepancy will be treated as followsa:

(i If the Billed Amount is less than the Accrued Amount, the Bilied Amount for the following
Due Date will be increased by the amount of the dlscrepancy The Borrowers will not be
in default by reason of any such discrepancy.

()  If the Billed Amount is more than tha Accrued Amaunt, the Billed Amount for the
following Dus Date will bre deoreased by the arcount of the discrepancy.

Regardless of any such discrepancy, interest will continue to accrue: based on the actual
amount of principal outstanding without compounding. The Bank will not pay the Borrowers

~ interest on any overpayment. -

42 Telephone and Telefax Authorization.

(a)

(b)

(c)

The Barnk will honor telefax insbructions for advances or repayments given, or purported to be
given, by any one of the Authorized Individuals, except that no advance will be made under the
line of credit unless the lnstmctlone are accompanied by a certificate as described in Section 1.4 -
above.

Advances will be depoéited in and repayments will be withdrawn from the Designated Account
(defined in Section 4.3), or such other of the Borrowers' accounts with the Bank as designated
in writing by the Borrowers.

The Borrowers will indemnify and hold the Bank harmiess from all liability, loss, and costs in
connection with any act resulting from telephone or telefax insthuctions the Bank reasonably
believes anz made by any Autharized Individual. Thls peragraph will survive this Agreement's
termination, and will benefit the Bank and its officers, employees, and agents.

4.3 Direct Debit. The Borrowers agree that on the Due Date the Dank will debit the Billed Amount fresm
deposit account owned by the Borrowers, or such other of the Borrowers' aocounts with the Bank as-
designated in writing by the Borrowers (the “Desjgnated Account”). ‘

44 Banking Days. Unless otherwise provided in this Agreement, a banking day is a day other than a
Saturday, Sunday or other day on which commercial banks are authorized to close, or are in fact
closed, in the state where the Bank's lending ofiice Is located, and, if such day retates to ameunts

\33345846.5
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4.5

4.6

4.7

5.1

5.2

5.3
54
5.5
5.6

bearing interest at an offshore rate (if any), means any such day on which dealings in dollar deposits
are conducted among banks in the offshore dollar interbank markef. All payments and disbursernents
which wasuld be due on a day which is not a banking day wilt be due on the next banking day. All
payments received on a day which is not a banking day will be apglied to the credit an the next banking
day.

Interest Calculation. Except as otherwise stated in this Agreement, all interest and fees, if any, will be
computed on the basis of a 360-day year and the actual number of days elapsed. This results in more
interest or a higher fee than if a 365-day year is used. Instaliments of principal which are not paid when

due under this Agreement shall continue to bear intérest until paid.

Default Rate. Upon the occurrence of any default or after maturity or after judgment has been rendered
on any obligation under this Agreement, all amounts outstanding under this Agreement, including any
interest, fees, er costs which are riot pald when due, witl at the optien of the Bank beer interest at the
Prime Rate plus theae percent (3%) per annum. This may resuit if ccampoundlng of interest. This wilii
not constitute a waiver of any default.

Overdrafts. At the Bank's sole option in each instance, the Bank may do Qne of the following:

(a) The Bank may make advances under this Agreement to prevent or cover an overdraft on any .
account of any Borrower with the Bank. Each such advance will accrue interest frorn the date of the
advance or. the date on which the account is overdrawn, whichever occurs first, at the interest rate

" described in thts Agreement. The Bank may make such advaneee even if the advanees may cause any

credit limit under this Agreemtnht to bo exceeded.

(b) The Bank may reduce the amount of credit otherwrse available under this Agreement by the

.amount of any overdraft on any account of any Borrower with the Bank.

This paragraph shall not be deemed to autharize the Borrowers to create overdrafts on any of the
Borrowers’ accounts with the Bank.

CONDITIONS

Befer= the Bank is recuired to extend any credit to the Borrowers under this Agreement, it must receive

" any documents and other items it may reasonably require, in form and content acceptable to the Bank,

including, but not necessarily limited to, any items specifically listed below.

Autharizations. If any Berrower or any guarantor is anything other than a natural person, evidence that
the execution, delivery and performance by the Borrowers and/or such guarantor of this Agreement and
any instrument or agreement required under this Agreement have been duly authorized. :

Governing Documents. If required by the Bank, copies of the Borrowers and the Guarantor's
organizetional documents. .

Guaranty. An ariginal executed copy of the Guaranty.

Reserved.

Reserved.

Payment of Fees. Payrient of all fees and ofher amounfs due and owing to the Bank, including without

limitation payment of all accrued and unpaid expenses incurred .by the Bank as required by the
paragraph entitled "Reimbursement Costs."

7
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5.7 -

5.8

5.9
5.10

5.11

Good Standing. Certificates of good standing for the Borrovrers and the Guarantor from their states of
formation and from any other state in which any Borrower is required to gualify to conduct its business.

Legall Opinion. Written opinions from the Borrowers' and the Guarantor's respective legal counsel,
covering such matters as ihe Bank rnay require. The legal counsel and the terms of the opinions must
be acceptable to the Bank.

Insurance. Evidence of insurance coverage, as required in the "Covenants" section of this Agreement.

Other Required Documentation.

(a) Certified copies of the Borrowers' Articles of Incorporation, by-laws and resotution(s) authorizing the
execution, delivery and performance of this Agreement and the other documents relating to the
transactions contemplated hereby.

(b) Copies of the Borrowers’ moct recent budgets and financial statements

(c) Tax, litigation and judgment lien and Uniform Commercral Code Finaneing Statement searches in
date, form and substance satisfactory to the Bank

Ongomg Reporting Reauirements. in addltlon, the Borrowers shall provide the Bank:

(a) Before each extension of credit, a written funding request and certifi cate as described in Section
1.4 above.

(b) Financial repoits (includlng a balance sheet and a revenue and expense regort) in such farm ae
the Bank may require (it being acknowledged that, until further notice from the Bank, the form of
monthly financial reports previously provided to the Bank shall be acceptable) for each monthly

_ periad ending on the last calendar day of a month, delivered to the Bank on or prior to the 15"
day of the succeeding month.

(c) At least 30 days prior to each of their fiscal years, the Borrowers'’ annuat budgets for their
upcoming liscal years.

(d) Promptly following filing, copies of all of the Borrowers' filings with the Federal Election

Comraission (i.e. any amendmsnts te Staternent of Orgenization, Past-Convention Report, Pagt-
Convention Quarterly Reports, etc.). .

(e) Promptly following filing, copies of all of the Borrowers' filings with the Internel Revenue Service
mcludlng, but not limited to, annual tax returns on Form 990.

) Monthly financial reports including the balance sheet and i income statement from the Borrowers
in such form as the Bank may require.

(g) Such other items as the Baunk may reasonably roquest, includirtg, but not limited to, prompt
written notice of any lawsuits filed or judgments or awards entered against either Borrower.

REPRESENTATIONS AND WARRANTIES

When the Borrowers sign this Agreement, and until the Bank is repaid in full, the Borrowers make the
following representations and warranties. Each request for an extension of credit constitutes a renewal
of these representations and warranties as of the date ofithe request:

\33345846.5
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6.4

6.5

6.6
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.6.13

Formation. If the Borrowers are anythlng other than natural persons, they are duly formed, existing and
in good standing under the laws of the state or other jurisdiction where organized.

Authorization. Thls Agreement, and any instrument or agreement required hereunder, are within the
Borrowers' powers, have boen daly authorized, and do not confliat with any af their nrganizationai
paperc.

Enforceable Agreement. 'This Agreement is a legal, valid and binding agreement of each Borrower,
enforceable against each Borrower in accordance with its terms, and any instrument or agreement
required hereunder, when executed and delivered, will be similarly legal, valid, binding and enforceable.

Good Standing. In each state in which the Borrowers do business, they are properly licensed, in good
standing, and, where required, in compliance with fictitious name statutes.

Ne Conficts. This Agraement does not sonflict with any law, agreement, or obligedion by which any
Borrower is bound.

Financial Information. All financial and other information that has been or will be supplied to the Bank is
sufficiently complete to give the Bank accurate knowledge of the Borrowers' (or any guarantor’s)
financial condition, including all material contingent liabilities. Since the date of the most recent
financial statement provided to the Bank, there has been no material adverse change in the business
condition (financial or otherwise), operations, propemes or prospects of any Borrower (or any
guarantor).

Lawsunts There is ne lawsuit, tax claim ar cther dispute pending or threaienad against arly Borrower
which, if lost, would impair any Borrower’s financial condition or ablllty to repay the loan, except as have
been disclosed in writing to the Bank.

Reserved.

Reserved.

Permits, Franchises. The Borrowers possess all permits, memberships, franchiees. contracts and

licenses required and all trademark rights, trade name rights, patent rights, copyrights, and fictitious
narae rights necessary to enable them to conduct the businesses in which they are now engaged.

Other Qbligations. Nc Borrower is in dofault on any obligation for borrowed money, any purchase
money obligation or any other material lease, commitment, contract, instrument or obligation, except as
have been disclosed in writing to the Bank.

Tax Matters. The Borrowers have no knowledge of any pending assessments or adjustmente of their
respectiverincorne.tax for any year and all taxes due have been paid, except as rave been disclosed in
writing to the Bank. '

No Event of Default. There is no event which is, or with notice or lapse of time or both would be, a

-default under this Agreement.

'\33345846.5
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Insurance. The Borrowers have obtained, and maintained in effect, the insurance coverage required in

.the "Covenants" section of this Agreement.

COVENANTS

The Borrowers agree SO Iong as credit is ava|lable under this Agreement and unt|l the Bank is repald in -
full: :

Use of Proceeds. To use the proceeds only for lawful costs and expenses required under the
Convention Agreement.

Financial Information. To provide the financial information and statements required by Sections 5.1
through 5.11 above in form and content acceptable to the Bank, and such additional information as
requested by the Bank from time to time. The Bank reserves the riglit, upon writter notice tothe
Borrowers, to require the Borrowaers to deliver financial information and stetements to the Bartk more
fraquently than otharwise pravided ahove, and to use such addiional information and statements to
measure any applicable financial cavenants in this Agreement.

Reserved. _
Bank as Principal Depository. To maintein the Bank as a depository bank' of each Borrower.

Other Debts. Not to have outstanding or incur any direct or contingent liabilities or lease obligations
(othor than those to the Baek), or becemé llable for the ilabilities of others, without the Bank's writton

_consent. This does not prohibit:

(a) Acquiriﬁg goods, 'services, supplies, or merchendisa on normal trade crsdit.
(b) Endorsing negotiable instruments received in the usual.course of business.
(c) Obtaining surety bonds in the usual couree of business.

(d) Liabilities, lines of credit and leases in existence on the date of this Agreement'disclosed in
' writing to the Bank (including the existing $9,500,000 unsecured debt to Bank of America, N.A.).

(e) Up to $250,000 ih‘ aggregate additional unsecured bank debt.

Other Liens /Negative Pledge. Not to create, assume, or allow any security mterest or hen (including
judicial liens) on any property of any Borrower now or later own, except:

(a) Liens and security interests in favor of the Bank.

(b)  Liens for taxes not yst due. o |

(c) - Liens outstanding on'the date of this Agreement disclosed in writing to the Bank.

(d) Purchase money security interests in purchased assets, subject to Section 7.5 above.
Maintenance of Assets. Not to sell, assign, lease, fransfer or otherwise dispose of any part of any

Borrower's businesses or any Borrower’s assets except in the ordinary course of the Rorrowers’
businesses.

10
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Investments. Not to have any existing, or make any new, investments in any individual or entity, or
make any capital contributions or other transfers of assets to any individual or entity, except for: . -

| (a) Existing investments disclosed to the Bank in writing.

(b) Investments in any of the following:
() - certificates of deposit; _
(i) - U.S. treasury bills and other obligations of the federal government:
(iii) readily marketable securities (including comsnercial paper, but excluding restricted stock
and stock subject to the provisions of Rule 144 of the Securities and Exchange
Commisslen). '

Loans. Not to make any leans, advances or other extensions of credlt to any individual or entity, .
exoept for.

(a) Existing extensions of credit disclosed to the Bank in writing.

(b) ~ Extensions of credit in the nature of accounts receivable or notes receivable arising from the
sale or lease of geods or services in the ordinary course of business to non-affiliated entities.

Additionai Nagative Covenants. Not to, witheut the Bank's writtert consent:

(a) © Enter into any consolidation, merger, or other combination, or become'a partnerin a
partnership, a member of a joint venture, er @ member of a limited liability company.

(b) Acquire or purchase a business or its assets.

-(c) Engage in any business activities substantially different from the Burrowers’ present

businesses.
(d) Liquidate or dissolve any Borrower's businesses.
Notices to Bank. Topromptly notify the Bank in writing of:
(@) . Any lawsuit over TEN THOUSAND Dollars ($10,000.00) against any Borrower.
(b) Any substantial dispute between any governmental authority and any Borrower.

(¢)  Any event of default under this Agreement, or any event which, with notice or lapse of time or
both, would constitute an event of default.

(d) Any matarial adverse change in any Borrower's oondition (financial or otherwise), eperations,
properties or prospects, or ability to repay the credit.

(e) Any change in any Borrower's Iegal structure, place of business, or chief executlve off ice if any
Borrower has more than one place of business.

® Any actual contingent liabilities of any Borrower, and any such contingent liabilities which are
‘reasonably foreseeable, where such liabilities are in.excess of TEN THOUSAND Dollars
($10,000.00) in the aggregate.

11
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7.14

7.15

7.16
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General Business Insurance. To maintain insurance satisfactory to the Bank as to amount, nature and
carrier-coveriny property damage (including loss of use and occupancy) to any of the Borrowers'
properties, public liabliity insurance including coverage for confractual liability and workers'
carnpensation, and any other insurance which is usual for the Borrowerg’ businesses. Each pdlicy shall
provide for at least thirty (30).dayg prior notice to the Bank of any cancellatien thoreof.

Compliance with Laws. To comply with the laws (including any fictitious or trade name statute),
regulations, and arders of any government bady with authority over the Borrowers' businosses. The
Bank shall have no obligation to make any advance to the Borrowers except in compliance with all
applicable laws and regulations, and-the Borrowers shall fully cooperate with the Bank in complying
with all such applicable laws and regulations.

ERISA Flans. Promptly during each year, to pay and cause any subsidiaries to pay contributions
adequate to meef at least the minimum funding standards under ERISA with respect to each and every
Plan; file each annual report roquiret to be fled pureaant to ERISA in cannection with each Plan for
each yaar; ané oritify the Bank within ten (10) days of the accucrence of any Reportable Bvent that
might constitute grounds for terminatian of any capital Plan by the Pension Benefit Guaranty
Corporation or far the appaintment by the appropriate United States District Court of a trustee to
administer any Plan. "ERISA" means the Fmployee Retirement Income Security Act of 1974, as
amended from time to time. Capitalized terms in this paragraph shall have the meanings defined within
ERISA.

Books and Records. To maintain adequate bodks énd records.

Audits. To allow the Bank and its agents to inspect the Borrowers’ properties and examine, audit, and
make cepies of hooks and racords at any raascneble time. If any of the Borrowers' properties, books
or records is in the possession of a third party, the Borrowers authorize that third party to permit the
Bank ar its agants to have sccess to perform inspections or audits and to respond to the Bank's
requests for information concsrning such properties, books and records.

Reserved.

Codgeratlon. To take any action reasonably requested by the Bank to carry out the intent of this
Agreement.

Compliance with FEC Reguirement ' To comply with any Federal Election Commission reporting and
disclosure obligations arising from pstablisking and drawing againsr the credit facility provided hareby.

8 DEFAULT AND REMEDIES

If any of the following events of default occurs, the Bank may do one or more of the following: declare the
Borrowers in default, etop making any additional credit available to the Borrowers, and require the
Borrowers to repay their entire debt immediately and without prior notice. If an event which, with notice or
the passage of time, will constitute an event of default has occurred and is continuing, the Bank has no
obligation to make advances or extend additional credit under this Agreement. In addition, if any event of
defaolt accurs, the Bank shall have ali rights, powens antd remedigs available undor any instroments and
agreements requmed by ar executed in connectibn with this Agreement, as well as ali rights and remediea
available at law or in aquity. If an evant of defauli accurs under the paragraph entitled "Bankruptcy," below,
with respect to any Borrower, then the entire debt outstandmg under this Agreement will automatically be
due |mmedlately

8.1

‘Failure to Pay. The Borrowers fail to iake a payment under this Agreement within thirty (30) days of

the date when due.

' \33345846.5
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Other Bank Agreements. Any default occurs under any other agreement or any credit arrangement
any Bormrower or any Borrower's related entities or affiliates has with the Bank or any affiliate of the
Bank.

Cross-default. Any default occurs under any agreement in connection with any credit any Borrower or
any Borrower's related entities or affiliates has ohtained from atryene alse er which any Barrower or any
Borrower's related entities or filiates has gueranteed

False Information. Any Borrower has grven the Bank false or mrsleadrng information or
representations.

Bankruptcy. Any Borrower ﬁlee one or more bankruptcy petitions, a bankruptcy petition is filed against
any of the foregoing parties, or any Borrower makes a general assignment for the benefit of creditors.

Receivars. A receiver or similar official is apeointed for a substantiel oortion af any Barrowers
business, or any Borrower’s business is terminated.

Reserved.

'Reserved.

Judgments. Any judgments or arbitration awards are entered against any Borrower in an aggregate
amount of TEN THOUSAND Dollars ($10,000) or.more in excess of any insurance coverage, and such

-judgment(s) or award(s) is/are not paid or bonded off to the satisfaction of the Bank within forty-five (45)

days of eniry.

Material Adverse Ghange. A matarial adverse change occurs, or is reasanably likely to occur, in any
Borrower's business condition (financial or otherwise), operations, properties or prospects, or ability to
repay the credit; or the Bank determines that it is insecure for any other reason.

Govemment Action. Any government authdrity takes action that the Bank believes materially adversely
affects any Borrower’s financial condition cr ability to repay.

Default under Related Documents. Any default occurs under the Guaranty or any other guaranty,
suberdination agreement, secerity agreemant, daed of trust, mortgage, or other decument required by
or deliverad in connection with this Agreemant or any such document is no longer in effect, or the
Guarantor purports to revoke or disavow the Guaranty. _

Reserved.

ERISA Plans. Any one or more of the following events occurs with respect to a Pian of any Borrower
subject to Title IV of ERISA, provided such event or events could reasonably be expected, in the
judgment of the Bank, to subject any Borrower to any tax, penalty or liability (or any combination of the
foregoing) which, in the aggregate, could have a material adverse effect on the financial condition of
any Borrower

(a) A reportable event shall occur under Segtion 4043(c) of ERISA wrtr' raspect to a Plan.

(b) Any Plan termination (or commencement of proceedings to terminate a Plan) or the full or partial
wrthdrawal from a Plan by any Borrower or any ERISA Affllrate

Other Breach Under Agreement. A default occurs under any other term or condition of this Agreement
not specifically referred to in this Article. This includes any failure or anticipated failure by any Borrower

-13
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9.2

9.3

9.4

(or any other party named in the Covenants section) to comply with any financial covenants set forth in
this Agreement, which includes the delivery of said financial information as required in Section 5.11,
whether such fatlure is evidenced by financtal statements delivered to the Bank or is otherwise known
to any Borrower or the Bank.

ENFORCING THIS AGREEMENT' MISCELLANEOUS

-GAAP.

Except as otherwise stated in this Agreement, all financial information provided to the Bank andall
financial covenants will be made in.accordance with accounting principles applied consistently with
those apptied in the preparation of the Borrowers' financial statements previously delivered to the Bank.

Governing Law.

This Agreement shall be governed by and construed in accordance with the laws of the State of North
Carolina. To the extent that the Bank has greater rights or remedies under federal law, whetheras a .
national bank or otherwise, this paragraph shall not be deemed fo deprrv° the Bank ef such rights and
remedies as may be available under federal law.

Successors and Assigns.

This Agreement is binding on any Borrower’s and the Bank's successors and assignees. Each party
hereto agrees that it may not assign this Agreement without the other party's and Guarantor's prior
written consent. Notwithstanding the foregoing, the Bank may sell participations in this loan, and may
exchange informetion about.the Booowere (including, without limitation, any infermation rnparding any
hazardous stibstances) with actual or poteatial participants. If a partlcrpannn is sold, the purchaser will

. hava the right of set-off against each Borrower

Dispute Resolution Provision.

" This paragraph, ineluding the subparagraphs below, is referred to as the “Dispute Resolution

Provision.” This Dispute Resolutlon Provision is a material inducement for the parties entering |nto this
agreement.

(a) This Dispute Resolution Provision cencerns the resolution ef any confraversies or claims
between tho parties, whether arising in contract, tort or by statute, including but oot limited to
“controversies or claims that arise out of or relate to: (i) this agreement (including any renewals,
extensions or modifications); or (ii) any document related to this agreement (collectively a
"Claim"). For the purposes of this Dispute Resolution Pravision only, the term “parties” shall
include any parent corporation, subsidiary or affiliate of the Bank involved in the servicing,
management or administration of any obligation described or evidenced by this agreement.:

(b) At the request of ény party to this agreement, any Claim shall be rescived by binding arbitration
_ in accordance with the Federal Arbitration Act (Title 9, U.S. Code) (the "Act"). The Act will apply
even though this agreement proviécs that it is goverr:ed by the law of s opeoif ied state.

(c) Arbitration proceedings will be determined in accordance with the Act, the then-current rules
and procedures for the arbitration of financial services disputes of the American Arbitration
Association or any successor thereof ("AAA"), and the terms of this Dispute Resolution
Provision. In the event of any inconsistency, the terms of this Dispute Resolution Provision shall
control. If AAA is unwilling or unable to (i) serve as the provider of arbitration or (i) enforce any

14 .
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provision of this arbitration clause, the Bank may designate another arbitration organization ' wnth
similar procedures to serve as the provider of arbitration.

The arbitration shall be administered by AAA and conducted, unless otherwise required by Iaw
in any U.S. otete whkate reat ar tangiblis persenal propory oollaterat for this aradit is lecaied or if
there iz no such cetlateral, in the state specified in the gnverning law saction of this agreament.
All Claims shall be setarmied by ane arbitrator; hawevaer, if Claims exceed Five Million Doilsrs
($5,000,000), upon the request of any party, the Glaims shall be decided by three arbitraters.
All arbitration hearings shall commence within ninety (80) days of the demand for arbitration and
close within ninety (90) days of commencement and the award of the arbitrator(s) shall be
issued within thirty (30) days of the close of the hearing. However, the arbitrator(s), upon a
showing of good cause, may extend the commencernent of the hearing for up to an additional
sixty (60) days. The arbitrator(s).shall provide a concise written statement of reasons for the -
award. The grbitration award may be submiitied to any court having jurisdiction to be confrmed
ana have judgrneot entered end eaferced.

Tha arbitrator(s) will give effect to statutes of limitation in detei'mining any Claim and may

- dismiss the arbitration on the basis that the Claim is barred. For purposes of the application of

any statutes of limitation, the service an AAA under applu‘able AAA rules of a notice of Claim is
the equivalent of the filing of a lawsuit. Any dispute concerning this arbitration provision or
whether a Claim is arbitrable shall be determined by the arbltrator(s) except as set forth at
subparagraph (h) of this Dispute Resolution Provision. The arbitrator(s) shall have the power to
award legal fees pursuant to the terms of this agraement :

This paregraph dees not litnit the right of sny party tot (i) ararcise self-help remedies, siich as
but not limited to, setoff; (ii) initiate jodicial or non-judicial fereclosure against any real or
personal property collateral; (iii) exercise any judicial or power of sale rights, or (iv) act in a court
of law to obtain an interim remedy, such as but not limited to, injunctive relief, writ of possession

- or appointment of a receiver, or additional or supplementary remedies.

The filing of a court action is not intended to constitute a waiver of the right of any party,
including the suing party, thereafter {o require submittal of the Ciaim to arbitration.

Any arbitration or trial by a judge of any Claim will take place on an individual basis without
resort to any form of olase or repnzeantsiive aotion (the “Claas Action Waiver”). Regerdless of
anything slse in thie Dispute Resolution Provision; the uelidity nnri effect of itre Class Aoticn
Waiver may be determined only by a court and not by an arbitrator. The parties to this

Agreemant acknowledge that the Class Actian Waiver is material and essontial 1o the arbitration

of any disputes between the parties and is non-severable from the agreement to arbitrate
Claims. If the Class Action Waiver is limited, voided or found unenferceable, then the parties’
agreement to arbitrate shall be null and void with respect to such proceeding, subject to the right

"to appeal the limitation or invalidation of the Class Action Waiver. The Parties. acknowledge

and agree that under no circumatances will a class action be arbitrated. -

By agreeing to binding arbitretion, the pertias imavoaably and voluntadly waiva any right they rnay
have to a triel by jury in respect of any Claim. Furtharmare, without intending in any way to limit
this agreemant to arbitrate, to the eident any Glaim is not arbitrated, the parties irevooakjy and
voluntarily waive any right they may have to a trial by jury in respect of such Claim. This waiver of
jury trial shall remain in effect even if the Class Action Waiver is limited, voided or found  °
unenforceable. WHETHER THE CL.AIM IS DECIDED BY ARBITRATION OR BY TRIAL BY A

. JUDGE, THE PARTIES AGREE AND UNDERSTAND THAT THE EFFECT OF THIS

AGREEMENT IS THAT THEY ARE GIVING UP THE RIGHT TO TRIAL BY JURY TO THE
EXTENT PERI\RITTED BY LAW.
15




9.5 + Severability; Waivers.

If any part of this Agreement is not enforceable, the rest of the Agreement may be enforced. The Bank
retains all rights, even if it miakos a loan after default. If the Bank waives e defalilt, it may enforce a
. latar default. Any sonsont or waiver under ihts Agreemant must be in writing.

9.6 Attorney;’ Fees.

The Borrowers shall reimburse the Bank for any reasonable costs and attorneys' fees incurred by the
Bank in connection with the enforcement or preservation of any rights or remedies under this
Agreement and any other documents executed in corinection with this Agreement, and in connection
with any amendrnent, waiver, "workout" or restructuring under this Agreement. - In the event of a lawsuit
or arbitration proceeding, the prewailing party is entilled ie recover costs and reasonable attomeys' fees -
.incurred in vennettion with the lawsuit or arbitrafion proceeding, as delermihed by the oourt or
arbitratar. In the evebi that any oasb is coexmaneed by er against the Barrowers untler the Bankrapicy

iy Cede (Title 11, United States Cerle) er any similar or saccessar statuta, the Bank is entitied to recover
jf‘? -costs and reasonahle attorneys' foes incurred by the Bank related ta the preservation, protection, er
;ﬂr‘ enforcement of any rights of the Bank in such a case. As used in this paragraph, "attorneys' fses"

:.-Qd includes the allocated costs of the Bank's in-house counsel. :

fg 9.7  Joint and Sevefa| Liability. Ail obligations and Iiabilitieé of the Borrowers hereunder shall be joint and | ,
0 several. All'references to the Borrowers hereunder shall mean each Borrower, jointly and severally.

W ' :

s\ 9.8 Ona Agreement.

=l E

This Agreement and any related security or other agreements required by this Agreement, collectively:

(@) . represent the sum of the understandings and agreements between the Bank and the Borrowers
concerning this credit;

(b) - replace any prior oral or written agreements between the Bank and the Borrowers concerning
this credit; and ' - '

(c) are intended by the Bank and the Borrowers as the final, complete and exclusive statement‘of-
the terme agraed to by them. :

In the event of any conflict between this Agreement and any other ag}eementé required by this
Agreement, this Agreement will prevail. .

9.9 Indemnification.

The Borrowers will Indemnify and hold the Bank harmnless from any loss, llability, darnages, judginents,
and costs of any kind retafing to or arising directly or indirectly out of (a) this Agreement or any .
document required hereunder, (b) any credit extended or committed by the Bank to the Borrowers
hereunder, and (c) any litigation or proceeding related to or arising out of this Agreement, any such
document, or any such credit. This indemnity includes but is not limited to attorneys' fees (including the
allocated cost of in-house oounsel). This indemnity extends to the Bank, its parent, subsidiaries and all
of their directors, officers, employees, agents, successors, attorneys, and assigns. This indemnity will
survive repayment of the Barrowers' obligations to the Bank. All sums due to the Bank hereunder shall
be obligations of the Borrowers, due and payable immediately without demand.

- 9.10 Notices.

Ce 16
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9.12

9.13

9.14

Unless otherwise provided in this Agreement or in another agreement between the Bank and the
Borrowers, all notices required under this Agreement shall be personally delivered or sent by first class
mail, postage prepaid, or by overnight courier, to the addresses on the signature page of this
Agreement, or sent by facsimile to the fax numbers listed on the signature page, or to such other
addreases as the Bank and the Borrowers may specify fram time to time In writing. Noiicee and other
cotnminications ghall bei effective (i) if maited, upon the earlier of receipt or five (5) days after depesit -
in the U.S. mail, first class, postage prepaid, (ii) if telecopied, when transmitied, ar (iii) if hand-
delivered, by courier or otherwise (including telegram, lettergram ar mailgram), when delivered.

Headings.

Article and paragraph headings are for reference only and shall not affect the interpretation or meaning
of any provisions of this Agreement. 4

Counterparts.

This Agreement may be executed in as many counterparts as necessary or convenient, and by the
different parties on separate counterparts each of which, when so executed, shall be deemed an
original but all such counterparts shall constitute but one and the same agreement.

Borrower Info_rmation; Reperting to Credit Bureaus.

The Borrowers authorize the Bank at any time to verify or check any information given by the Borrowers
to the Bank, chack the Borrowers’ credit references, verify employment, and obtain credit reports. The
Borrowers agree that the Bank shall have the right at all times to disclose and report to credit reporting
agenries end aredit rating agenaies such infaemation pertaining to the Borrewers and/or all guarantors
as is censistent with the Bank's policies and practices from time to tlme in effect.

Document Recaipt Cut-Off Date.

Unless this Agreernent and any documents required by this Agreement have been signed and returned
to the Bank on or before the date of this Agreement (the “Document Receipt Cut-Off Date"), the Bank
shall have the right to notify the Berrowers in writing that the Bank’s commitment to extend credit under
this Agreement has expired. If the executed Agreement and accompanying loan documents are
received aftet the Documant Recsipt Cut-Off Date, the Bank shall have a reasonabie pariod ef lime
after receipt of the exesated Agreement and accompanying loan documents to provite such notice.

The Borrowers executed this Agreement as of the date stated at the top of the first page, intending te

create an instrument under seal.

[Signature Page Follows]
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' MECHANICS AND FARMERS BANK COMMITTEH

By | By, :
Typed Name: Tanya Dial-Bethune TypedeNan¥e. Darkigl Murrey, M.Q
Tide: Vice President ' Title: & i

Address where notices to : . NEW Al
the Bank are to be sent: .

. : By -/
Mechanics and Farmers Bank Typed Name: - Daniel Murrey, 1§
2634 Durham-Chapel Hill Bivd. Title: Executive Director
Durham, North Carolina 27707 : ‘

Attn: ‘ :

Address where notices to
the Borrowers are to be sent:

400.South Tryon Street, Suite 5D
Charlotte, North Carolina 28202

USA Patriot Act Notice. Federal law requires all financial institutions to obtain, verify and record information
that identifies each person who opens an account or obtains a loan. The Bank will ask for the Borrowers’ legal
names, addresses, tax ID numbers or social security numbers and other identifying information. The Bank
may also ask for additional information or documentation or take other actions reasonably neaessary to verify
the identity of the Borrowers, guarantors or other related persons. .

[SIGNATURE PAGE TO LOAN AGREEMENT]
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Exhibit A
[FORM OF] FUNDING REQUEST
, 2012

To: Mechanics and Farmers Bank

Re: Loan Agreement, dated as of February __, 2012 (the "Loan Agreement"), by and among NEW
AMERICAN CITY, INC. and COMMITTEE FOR CHARLOTTE 2012, INC. (each, a "Borrower"
and, together, the "Borrowers"), and MECHANICS AND FARMERS BANK. (the "Bank").

.~ Capitalized terms used but not otherwise defined herein-have the meanings provided in the
Loan Agreement.

The Barrowers desire that the Bank make a credit extension to the Borrowers in accordance

€3 -with the applicable terms and conditions of the Loan Agreement on August 14 2012 (the "Credit
Eg Date"), to be comprised of the following type(s) of loans:

"ﬁ . Letter of Credit ' - $

a2 BBA LIBOR Daily Floating Rate Loan ~ $.

P Total Credit Extension: ' $

j The Borrowers hereby certify that the conditions precedent set forth in the Loan Agreement

have been met on and as of the Credit Date.

Each of the undersigned is an Authorized Funding Representatlve for purposes of the Loan
Agreement.

IN WITNESS WHEREOF, the Borrowers have executed this Funding Request as of the date
first written above.

BORROWERS: '~ NEW AMERICAN CITY, INC.

By:
Name:
Title:

COMMITTEE FOR CHARLOTTE 2012, INC.

By:
Name:
Title:

\33345846.5
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