IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF SOUTH CAROLINA

IN RE: Bankruptcy Case No. 03-5275-W

)
)

[nsurall Casualty Group, Inc., ) Chapter 7
)
Debtor. )
)

NOTICE AND APPLICATION FOR ASSUMPTION OF LEASE AND FILOT AND
ASSIGNMENT AND SALE OF PROPERTY FREE AND CLEAR OF LIENS,
AND OF OPPORTUNITY FOR HEARING

YOU ARE NOTIFIED that the Trustee is applying for approval to assume
the Lease and FILOT (as both terms are defined hereinbelow) and assign and
sell the property of the Debtor's estate below described free and clear of liens
and encumbrances according to the terms and conditions stated below. A copy
of the proposed Order accompanies this Notice.

TAKE FURTHER NOTICE that any response, return and/or objection to
this Notice and Application should be filed with the Clerk of the Bankruptcy Court
no later than twenty (20) days from service of the Notice and Application, and a
copy simultaneously served on the Chapter 7 Trustee and the U.S. Trustee.

TAKE FURTHER NOTICE that no hearing will be held on this Notice and
Application unless a response, return and/or objection is timely filed and served,
in which case, the Court will conduct a hearing on NOVEMBER 16, 2004 at 9:00
a.m., at the J. Bratton Davis United States Bankruptcy Courthouse, 1100 Laurel
Street, Columbia, SC 29201. No further notice of this hearing will be given.

TYPE OF SALE: Private Sale.

PROPERTY TO BE SOLD: The property to be sold is detailed more
specifically in that certain Asset
Purchase Agreement and Assignment of
Lease Agreement by and between
Robert F. Anderson, as Trustee for
Debtor (“Seller’), Safe Auto Insurance
Company (“Purchaser”) and
Williamsburg County, South Carolina
(*County”) dated September 7, 2004
(the “Asset Purchase Agreement’)



PRICE:

APPRAISAL VALUE:

attached hereto as Exhibit A. The
assets can be generally described as:

(i) Assignment of Leasehold interest
in the lease between Debter and
Williamsburg ~ County, §.C., dated
December 20, 2001 (the “| pase"} and
all rights related thereto, with the
consent of all parties 10 said Lease. The
rights related to said Lease include, but
not limited to, the jand, building and
improvements related to such Lease, as
recorded in the Office of the Clerk of
Court for Williamsburg County;

(i) Assignment of all Fee in Lieu of
Taxes Agreements between Debtor and
Williamsburg County and all rights
thereto (the “FILOT™);

iy Al equipment, furniture, fixtures,
computers  and computer related
hardware, leasehold improvements and
all fixed or tangible assets of any nature
(the “Personal Property’);

(iv) Governmental permits,
registrations and licenses related to the
Purchased Assets (hereinafter defined)
to the extent transferable;

(v)  All books and records related to
the Purchased Assets (not required or
necessary by Trustee); and

$1,500,000.00

Real Property: $1,150,000.00 market
value; $850,000.00 liquidation value per
appraisal dated March 17, 2003,
Personal Property: $751,125.00
market value; $304,175.00 liquidation
value per appraisal dated February 20,
2003.



NAME OF BUYER:

PLACE/TIME OF SALE:

SALES AGENT:

ESTIMATED TRUSTEE’S

COMPENSATION ON SALE:

LIENS/MORTGAGES:

Safe Auto Insurance Company, an Ohio
Corporation, of its wholly-owned or
controlled affiliate (“Safe Auta”).

The closing shall take place on the next
business day after the later of (i) 30
days from the entry of the Order,
provided there has been no appeal filed
to the Order (or, if filed, such appeal has
been dismissed with prejudice); or (i)
October 29, 2004.

None.

Limited to a maximum of $37,500.00
pursuant to the Notice of Modified
Carve-QOut for Administrative Claims and
Unsecured Creditors, filed herewith.

(i) Business Carolina, Inc. (“BCI")
holds a secured claim in the amount of
$5,178,229.74 as of March 31, 2003,
plus interest fees and costs. BCIls
security includes, pbut is not limited to, an
assignment of lease and perfected
security interest in all personal property
of Insurall. BCI shall be paid all funds
after payment of the $75,000.00 “carve-
out’” the 2004 fee due Williamsburg
County (as described below) and
approved closing costs.

(i1) Liens securing payments, fees, or
taxes due under the Fee in Lieu of
Taxes (‘FILOTY) Agreement  with
Williamsburg County. Insurall owes
fees for 2002 and 2003 in the amount of
$76.643.10. Williamsburg County has
agreed, as part of the assignment of the
Lease and FILOT Agreement to Safe, to
file a proof of claim for 2002 and 2003
fees owed. The property has been re-
assessed for 2004 and that fee will be
paid at closing based on a pro-ration
between Purchaser and Seller.



PROCEEDS ESTIMATED TO
BE PAID TO ESTATE:

ASSUMPTION OF LEASE AND
FILOT:

(iii) Purchaser shall acquire the property
free and clear of all liens and
encumbrances, including but not limited
to liens for past due taxes, fees, rent, or
other payments due under the FILOT
and liens or mortgages of BCI.

$37,500.00 pursuant to the Notice of
Modified Carve-Out for Administrative
Claims and Unsecured Creditors, filed
herewith.

Trustee is authorized to assume the
Lease and the FILOT effective as of the
date of the closing of the transaction
contemplated in the Asset Purchase
Agreement. Safe Auto shall be
assigned the Lease and FILOT pursuant
to the terms of the Asset Purchase
Agreement and Safe Auto shall not be
responsible for payment of any accrued
and unpaid fees, taxes, rent, costs, Or
other monies due and payable to
Williamsburg County under the Lease
and FILOT that arose or accrued prior to
the date of the closing of the
transaction. Cure costs related to the
assumption of the Lease and FILOT
shall be paid as follows: (a) Safe Auto
shall be responsible for payment of that
portion of the 2004 taxes that accrue
after the closing, which amount shall be
paid at the closing; (b) Business
Carolina, Inc. shall be responsible for
that portion of the 2004 taxes that
accrue prior to the closing, which
amount shall be paid at the closing; and
(c) all other fees, taxes, rent, charges, or
monies due under the Lease and the
FILOT arising or accrued prior to the
closing shall be a claim in the
bankruptcy estate of the Debtor.



Applicant is informed and believes that it would be in the best interest of

fhe estate to assign the Lease and the FILOT and sell said property by private
sale. Applicant also believes that the funds to be recovered for the estate from

the sale of said property justify its sale and the filing of this application.

The court may consider additional offers at any hearing held on this notice
and application for sale. The court may order at any hearing that the property be
sold to another party or equivalent or more favorable terms. The Trustee may
seek appropriate sanctions or other similar relief against any party filing a
spurious objection to this notice and application.

WHEREFORE, applicant requests the court issue an order authorizing the
sale of said property; and for such other and furthgr relief as may be proper.

/s/ Robert F.”Andefson
Robert F. Anderson, Trustee
District Court |D# 1091

Post Office Box 76
Columbia, SC 29202

(803) 252-8600

October 13, 2004
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ASSET PURCHASE AGREEMENT
AND ASSIGNMENT OF LEASE AGREEMENT

by and between

ROBERT F. ANDERSON, TRUSTEE, FOR
INSURALL CASUALTY GROUP, INC., DEBTOR

and
SAFE AUTO INSURANCE COMPANY
and

WILLIAMSBURG COUNTY, SOUTH CAROLINA
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ASSET PURCHASE AGREEMENT
AND ASSIGNMENT OF LEASE AGREEMENT AND OTHER FILOT
AGREE TS

THIS ASSET PURCHASE”\QG/R/EEMENT AND ASSIGNMENT OF
LEASE AGREEMENT %I&]J) OTHER FILOT AGREEMENTS (“Agreement”) 1s made
to be effective as of the /7 day of SePrewii @ 2004, by and between Robert F. Anderson,
as Trustee (“Trustee™) for Tnsurall Casualty Group, Inc. (“Insurall™), a debtor (“Seller”) in
Case No. 03-05275-W in the United States Bankruptey Court for the District of South
Carolina (the “Court”), Safe Auto Insurance Company Of its affiliates, an Ohio

corporation (“Buyer”), and Williamsburg County, South Carolina (the “County™).

WITNESSETH:

WHEREAS, Seller wishes to sell, transfer and/or assign (“Sale”) certain of
its assets, including but not limited to (a) Seller’s interest in that certain Lease Agreement
between Seller and the County dated December 20, 2001 and any and all other
documents or agreements executed between Seller and County in connection with the
Lease Agreement (the “Lease’); (b) any Fee in Lieu of Tax (“FILOT") agreements
between the County and Seller as may be necessary for the Buyer 10 obtain all benefits
previously accorded to Seller under the Lease and any FILOT agreement (the “FILOT
Agreements”); and (c) all of Sellers interest in the real and personal property, including
all furniture, fixtures, and equipment located on the property described herein, to Buyer
free and clear of any lien, claim and/or interest in such assets as provided under Sections
363 and 365 of the United States Bankruptcy Code (the “Bankruptcy Code”) after
obtaining an order approving such Sale from the Court in Case No. 03-05275-W (the
“Case”) in consideration and exchange for cash as herein provided;

WHEREAS, Buyer wishes to acquire such assets of Seller after entry of an
order in the Case approving the sale and the terms of this Agreement pursuant to § 363
and 365 of the Bankruptcy Code and approving the assumption and assignment of the
Lease and the FILOT Agrecments (the “Order”) and the expiration of the applicable
appeal period, and the satisfaction of other conditions, all as hereinafter more fully set
forth; and

WHEREAS, County wishes to consent to and approve the assumption and
assignment of the Lease and FILOT Agreements from Seller to Buyer.

NOW, THEREFORE, 1n consideration of the premises and of the mutual
covenants and agreements hereinafter set forth, the parties hereto mutually covenant and
agree as follows:

ARTICLE 1 - ASSETS TO BE PURCHASED

Section 1.1 Description of Purchased Assets. On the terms and subject
to the conditions herein expressed, Seller agrees to sell, convey, transfer, assign, set over
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ASSET PURCHASE AGREEMENT
AND ASSIGNMENT OF LEASE AGREEMENT AND OTHER FILOT
AGREEMENTS

THIS ASSET PURCHASE AGREEMENT AND ASSIGNMENT OF
LEASE AGREEMENT AND OTHER FILOT %GREEMENTS (“*Agreement”) is made
to be effective as of theﬁ_l_“: day of Q-'IR'“-“?Z'O 4, by and between Robert F. Anderson,
as Trustee (“Trustee”) for Insurall Casualty Group, Inc. (“Insural!”), & debtor (“Seller”) in
Case No. 03-05275-W in the United States Bankruptcy Court for the District of South
Carolina (the “Court”), Safe Auto Insurance Company oOr its affiliates, an Ohio
corporation (“Buyer"), and Williamsburg County, South Carolina (the “County”).

WITNESSETH:

WHEREAS, Seller wishes to sell, transfer and/or assign (“Sale”} certain of
its assets, including but not limited to (a) Seller’s interest in that certain Lease Agreement
between Seller and the County dated December 20, 2001 and any and all other
documents or agreements executed between Seller and County in connection with the
Lease Agreement (the “Lease™); (b) any Fee in Lieu of Tax (“FILOT”) agreements
between the County and Seller as may be necessary for the Buyer 0 obtain all benefits
previously accorded to Seller under the Lease and any FILOT agreement (the “FILOT
Agreements”); and (c) all of Sellers interest in the real and personal property, including
all furniture, fixtures, and equipment located on the property described herein, to Buyer
free and clear of any lien, claim and/or interest in such assets as provided under Sections
163 and 365 of the United States Bankruptcy Code (the “Bankruptcy Code”) after
obtaining an order approving such Sale from the Court in Case No. 03-05275-W (the
“Cas¢”) in consideration and exchange for cash as herein provided;

WHEREAS, Buyer wishes to acquire such assets of Seller after entry of an
order in the Case approving the sale and the terms of this Agreement pursuant to § 363
and 365 of the Bankruptcy Code and approving the assumption and assignment of the
Lease and the FILOT Agreements (the “Order”) and the expiration of the applicable
appeal period, and the satisfaction of other conditions, all as hereinafter more fully set

forth; and

WHEREAS, County wishes to consent to and approve the assumption and
assignment of the Lease and FILOT Agreements from Seller to Buyer.

NOW, THEREFORE, in consideration of the premises and of the mutual
covenants and agreements hereinafter set forth, the parties hereto mutually covenant and
agree as follows:

ARTICLE I - ASSETS TO BE PURCHASED

Section 1.1  Description of Purchased Assets. On the terms and subject
to the conditions herein expressed, Seller agrees to sell, convey, transfer, assign, set over
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and deliver to Buyer on the Closing Date (as defined in Section 3.3), and Buyer agrees to
purchase and accept, all of the right, title and interest in and to the assets, properties and
interests (except the Retained Asscts described and defined in Section 1.2}, real, personal
or mixed, tangible and intangible, of every kind, nature and description, located on the
Real Property (as defined herein below), including, but not limited to, the following:

(i) The Seller’s interest in the Lease and the leasehold interest
in the Lease (the «[ easehold Interest™) and all rights related thereto, including, but not
limited to, the land, building and improvements related to such Lease, ane-the-easeneht .4

Hemingway, South Carolina which land is more particularly described in Exhibit L1{1) ~ -~
(collectively, the “Real Property”);

(i)  The Seller’s interest in the FILOT Agreements and all
rights related thereto;

(iiiy  All equipment, furniture, fixtures, computers and computer
related hardware, leasehold improvements and all fixed or tangible assets of any nature
located on or about the Real Property (the “personal Property”);

(iv) Governmental permits, registrations and licenses related 10
the Purchased Assets (hereinafter defined) to the extent transferable;

(v)  All books and records related to the Purchased Assets
(specifically excluding all records of Seller which Trustee needs, which records the
Trustee shall identify and remove prior to the Closing); and

Cm or a sign on \ "

Road, Hemingway-Seuth-Carehma

p—————

The assets, Leasehold Interest, FILOT Agreements, properties and rights
related thereto of Seller to be sold, conveyed, transferred, assigned, set over and delivered
to Buyer at the Closing are hereinafter sometimes collectively called the “Purchased
Assets.”

Section 1.2 Retained Assets. On the Closing Date, Seller shall retain
all assets not purchased by the Buyer (“Retained Assets”) which assets are set forth on
Exhibit 1.2 attached hereto and made a part hereof.

Section 1.3 No Assumption of Liabilities. Except for the obligations in
the Lease and the FILOT Agreements accruing and arising after the Closing, Buyer shall
not assume any debts, obligations and liabilities of Seller. It is expressly understood and
agreed that Buyer shall not be liable for any of the debts, obligations or liabilities of
Seller, whether known Of unknown, contingent, liquidated, accrued or otherwise of any
kind or nature. The County specifically acknowledges that Buyer shatl not be responsible
for payment of any unpaid rent, fees, taxes, costs, or any other monies due and payable
and unpaid by the Seller under the Lease and the FILOT Agreements as of the Closing.
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and deliver to Buyer on the Closing Date {as defined in Section 3.3), and Buyer agrees to
purchase and accept, all of the right, title and interest in and to the assets, properties and
interests (except the Retained Assets described and defined :n Section 1.2), real, personal
or mixed, tangible and intangible, of every kind, nature and description, located on the
Real Property (as defined herein below), including, but not limited to, the following:

) The Seller’s interest in the Lease and the leasehold interest
in the Lease (the “] easchold Interest”) and ail rights related thereto, including, but not
limited to, the land, building and improvements related to such Lease,

% P Iy

+ ')
11 VL

Sfor-the-sign-al-tha-terseetto ;
Hemingway, South Carolina which land is more particularly described in Exhibit 1.1())
(collectively, the “Real Property”);

(i)  The Seller’s interest in the FILOT Agreements and all
rights related thereto;

i) Al equipment, furniture, fixtures, computers and computer
related hardware, leasehold improvements and all fixed or tangible assets of any nature
located on or about the Real Property (the “Personal Property”);

(iv) Govemmental permits, registrations and licenses related to
the Purchased Assets (hereinafter defined) to the extent transferable;

(v) All books and records related to the Purchased Assets
(specifically excluding all records of Seller which Trustee needs, which records the
Trustee shall identify and remove prior ta the Closing); and

@W s m—fOF———BHER— G
11114 i Lo unaxl T
e Raad HPW

T = ? .

The assets, Leasehold Interest, FILOT Agreements, properties and rights
related thereto of Seller to be sold, conveyed, transferred, assigned, set over and delivered
to Buyer at the Closing are hereinafter sometimes collectively called the “Purchased
Assets.”

Section 1.2 Retained Assets. On the Closing Date, Seller shall retain
all assets not purchased by the Buyer (“Retained Asscts”) which assets are set forth on
Exhibit 1.2 attached hereto and made a part hereof.

Section 1.3 No Assumption of Liabilities. Except for the obligations in
the Lease and the FILOT Agreements accruing and arising after the Closing, Buyer shall
not assume any debts, obligations and liabilities of Seller. Itis expressly understood and
agreed that Buyer shall not be liable for any of the debts, obligations or liabilities of
Seller, whether known or unknown, contingent, liquidated, acerued or otherwise of any
kind or nature. The County specifically acknowledges that Buyer shall not be responsible
for payment of any unpaid rent, fees, taxes, costs, O any other monies due and payable
and unpaid by the Seller under the Lease and the FILOT Agreements as of the Closing.
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ARTICLE II - PURCHASE PRICE AND PAYMENT

Section 2.1 Purchase Price. The term “Purchase Price” shall mean an
amount equal to $1.5 million. Upon payment of the Purchase Price on the Closing, all
contested rent reductions associated with the May, 2004 and June, 2004 rental payments
for the Real Property shall be waived, said lease shall be deemed terminated and neither
party shall have any further obligation to the other under said lease.

Section 2.2 Allocation of purchase Price. Buyer and Seller hereby
agree to allocate the Purchase Price among the Purchased Assets in accordance with
Qection 1060 of the Internal Revenue Code of 1986, as amended, and the regulations
thereunder. Buyer and Seller will each complete and file Form 8594, Assct Acquisition
Statement under Section 1060 (the “Form™), in a manner that is consistent with
$1,400,000 being allocated to the Leasehold Interest and $100,000 to the Personal
Property, less any credit for missing Personal Property, and cooperate in providing
information necessary 0 complete the Form. If the Purchase Price is adjusted subsequent
to the filing of the Form, the adjustment will be allocated in the manner required by
applicable regulations and Buyer and Seller will file a supplemental statement to the
Form in accordance with the instructions thereto. In addition: (i) all federal, state and
local tax returns, including any schedules or exhibits thereto, will reflect, and 1n all
respects be consistent with, the agreed upon allocation, and (ii) Buyer and Seller will take
1o action or maintain any position inconsistent with such agreed upon allocation.

ARTICLE 11J - THE CLOSING

Section 3.1 The Closing. The closing (“Closing”) shall take place at
the offices of McNair Law Firm, P.A., 1301 Gervais Street, Columbia, South Carolina, or
at such other place designated by the Buyer, at 10:00 a.m., local time, on the next
business day after the later of (i) thirty (30) days from the entry of the Order, provided
there has been no appeal filed to the Order (or, if filed, such appeal has been dismissed
with prejudice), or (ii) October 29, 2004.

Section 3.2  Changes. Agreements to change or extend times and places

permitted by Section 3.1 may be made by an instrument or instruments in writing signed
by an officer of Buyer and by a representative of Seller.

Section 3.3 Closing Date. For purposes of this Agreement, the term
«Closing Date” shall mean the date and time on which the Closing shall occur which
shall be deemed to be 12:01 a.m. on the day of Closing.

Section 3.4  Deliveries by Seller. At the Closing, Seller shall deliver to
Buyer, in addition to all other items specified clsewhere in this Agreement, the following:

1) such instruments of sale, conveyance, transfer, assignment,
endorsement, direction of authorization as will be required or as may be desirable, in the
opinion of Buyer and its counsel, to vest in Buyer, its successors and assigns, all right,
ritle and interest (which title and interest shall be good, merchantable and marketable), in
and to the Purchased Assets, free and clear of all liabilities, mortgages, pledges, liens,

6
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encumbrances, equities, charges, conditional sale or other title retention agreements,
assessments, covenants, restrictions, reservations, commitments, obligations, or other
burdens or encumbrances of any nature whatsoever except exceptions accepted by Buyer
in writing (the “Permitted Exceptions’™);

(ii)  actual possession and operating control of the Purchased
Assets;

(iii)  all books and records related to the Purchased Assets,
(iv) Certified copy of the Order

Section 3.5  Payment by Buver, At Closing, Buyer shall deliver to
Seller, or to such other person of persons as shall be designated in the Order (as defined
in Section 5.11), by wire transfer or other immediately available funds, the Purchase
Price.

ARTICLE 1V - REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby warrants and represents to, and covenants with, Buyer and
its successors and assigns (which warranties, representations and covenants of Seller set
forth in this Agreement or contained in any exhibit hereto, or in any certificate or other
document required to be delivered to Buyer by Seller pursuant to this Agreement shall

survive the Closing Date until the expiration of the applicable statute of limitations) as
follows:

Section 4.1  Good Title. At the Closing, the Purchased Assets shall be
transferred, conveyed and assigned to Buyer by limited warranty deed, free and clear of
all liabilities and shall be subject to no mortgage, pledge, lien, security interest, lease,
conditional sale or other title retention agreement, encumbrance, €quitics, charges,
covenants, restrictions, reservations, commitments, obligations, or other burdens or
encumbrances of any natre whatsoever except the Permitted Exceptions.

Section 4.2  No Adverse Change. Except as otherwise disclosed in this
Agreement, no event or action has occurred which would materially interfere with the
value of the Purchased Assets.

Section 4.3 No Litigation. Except for the Case (which does not include
any adversary proceedings filed in the Case) and as set forth in Exhibit 4.3(a), to Seller’s
knowledge, there is no litigation at law or in equity, no arbitration proceeding, 1o
proceeding before any commission or other sdministrative or regulatory authority and no
pending or threatened governmental investigation or change in the environmental, zoning
or building laws, regulations or ordinances by or against the Seller or the Purchased
Assets which would adversely affect the Purchased Assets or the operation of Buyer's
pusiness on the Real Property. Seller shall provide notice of this Agreement and the
transactions contemplated hereby to all parties listed on Exhibit 4.3(b) and/or on any
entity that may claim an interest in the Purchased Assets.

COLUMBIA 797154v2



Qection 4.4  No_ Violation. The execcution and delivery of this
Agreement and the consummation of the transactions contemplated hereby do not and
will not resuit in the creation of any lien, charge or encumbrance upon any of the
Purchased Assets.

Section 4.5 Authority, Approval, Enforceability.

() Seller has, or will have after obtaining the Order, all
necessary authority to execute and deliver this Agreement and all other documents and
‘nstruments contemplated herein to which it will be a party and to perform its obligations
hereunder and thereunder.

@iy  This Agreement and each of the other agrcements,
documents and instruments to be executed by Seller on or before the Closing Date, have
been or will be duly executed and delivered by Seller and, subject to obtaining the Order,
will constitute the legal, valid and binding obligation of Seller, enforceable against Scller
in accordance with their respective terms.

Section 4.6  Books and Records. Seller will deliver to Buyer at the
Closing all books, records and other materials related to the Purchased Assets. The
Trustee will remove any books and records it desires to retain prior to the Closing.

Section 4.7 No Broker. No broker or finder has acted for Seller in
connection with this Agreement or the transactions contemplated hereby, and no broker
or finder is entitled to any prokerage or finder's fec or other commission in respect
thereof based in any way on agreements, arrangements, or understandings made by or on
behalf of Seller.

Section 4.8  No Default. [Except as set forth in Exhibit 4.8 attached
hereto and incorporated herein, Seller is not in default with respect to any order, writ,
injunction or decree of any federal, state, local or foreign court, department, agency of
instrumentality related to the Purchased Assets. All such permits, licenses, orders and
approvals related to the Purchased Assets are held by Seller and are in full force and
effect, and no cancellation of any of them is threatened and none of such permits,
licenses, orders or approvals will be adversely affected by the consummation of the
transactions herein contemplated.

Section 4.9 Environmental Matters.

(1) To Seller’s knowledge, there is not now, nor has there ever
been, any disposal, release or threatened release of any Hazardous Material (as defined
below) on, from or under the Real Property. To Seller's knowledge, there has not been
generated by or on behalf of Seller any Hazardous Material. To Seller’s knowledge, 1o
Hazardous Material has been disposed of or allowed to be disposed of on or off any of
the Real Property which may give rise to a clean-up responsibility, personal injury
liability or property damage claim against Seller being named a potentially responsible
party for any such clean-up costs, personal injuries or property damage or create any
cause of action by any third party against Seller. For purposes of this subsection, the
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terms “disposal,” “release,” and “threatened release” shall have the definitions assigned
thereto by the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, as amended (“CERCLA™), and the term ‘“Hazardous Material” means any
hazardous or toxic substance, material or waste or pollutants, contaminants, petroleum or
petroleum products, or asbestos containing material which is or becomes regulated by
any authority in any jurisdiction in which any of the Real Property is located. The term
“Hazardous Material” includes without limitation any material or substance which is
(i) defined as a “hazardous waste” or a «hazardous substance” under applicable Law,
(ii) designated as a «“hazardous substance” pursuant to Section 311 of the Federal Water
Pollution Control Act, (iit) defined as a “hazardous waste” pursuant to Section 1004 of
the Federal Resource Conservation and Recovery Act, or (iv) defined as a “hazardous
substance” pursuant to Section 101 of the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended.

(iiy  To Seller’s knowledge, the Real Property is not in violation of any
law, ordinance, rule or regulation relating to industrial hygiene, pollution or to the
environmental conditions on, under or about the Real Property, including without
limitation soil and ground water condition and there ar¢ no underground tanks, or related
piping, conduits or related structures. To Seller’s knowledge, neither Seller nor any third
party used, generated, manufactured or stored on, under or about the Real Property or
transported to of from the Real Property any Hazardous Material and there has been no
litigation brought or threatened against Seller or any settlements reached by Seller with
any third party or third parties alleging, or investigations by Seller, nor any third party
conceming, the presence, disposal, release or threatened release of any Hazardous
Material on, from or under the Real Property.

(iii)  Seller has delivered to Buyer all environmental reports, studies,
assessments, or other documents relating to the condition of the Real Property and
improvements that are in Seller’s possession.

ARTICLE V - PRE-CLOSING COVENANTS OF SELLER

Seller covenants and agrees with Buyer that between the date hereof and
the Closing Date:

Section 5.1  Inspection. At all reasonable times Seller shall make the
Real Property and Personal Property available for examination and inspection by Buyer
and its agents. No such examination, inspection or audit by Buyer or jts agents shall in
any way affect, diminish or terminate any of the representations, warranties or covenants
of Seller herein expressed.

Section 5.2  Insurance. Seller will continue to maintain in full force and
effect all policies of insurance now in effect, or rencwals thereof or equivalent policies
covering the Purchased Assets. Seller will promptly notify Buyer in writing of any
changes in such insurance coverage occurTing prior to the Closing Date.
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Section 5.3  Bankruptey Court Approval. Seller shall, within 10 days of
the execution of this Agreement by both parties, file with the Bankruptcy Court a motion
seeking approval of the sale of the Purchased Assets pursuant to the terms of this
Agreement and assumption and assignment of the Lease and the FILOT Agreements.
Qeller shall use its best efforts to obtain a final Order or Orders of the Court approving
the Sale of the Purchased Assets to Buyer in accordance with the terms and conditions of
this Agreement, including but not limited to, the Purchased Assets being free and clear of
all liens, claims and encumbrances and a finding that Buyer has proceeded in good faith
and is entitled to the protections afforded by Section 363(m) of the Bankruptcy Code and
approving the assumption of the Lease and FILOT Agreements by the Debtor and the
assignment of the Lease and FILOT Agreements to the Buyer. The Order shall be in
form and substance reasonably satisfactory to Buyer.

Section 5.4  Notice. Seller shall provide such notices of the transaction
contemplated by this Agreement as are required by the Bankruptcy Code or applicable
Rules of Bankruptcy Procedure to all creditors and equity security holders of Seller.

ARTICLE VI - POST-CLOSING COVENANTS OF SELLER

Seller covenants and agrees, upon the reasonable request of Buyer at any
time and from time to time after the Closing, Seller will forthwith execute and deliver,
such further instruments of assignment, transfer, conveyance, endorsement, direction of
authorization and do all things necessary or proper, as Buyer or its counsel may
reasonably request, in order to vest, perfect or confirm, of record or otherwise, the right,
title and interest of Buyer, its SUCCESSOIS and assigns, in and to the Purchased Assets or

otherwise to carry out the purposes of this Agreement.

ARTICLE VII - REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer warrants and represents to and covenants with Seller as follows:

Section 7.1  Organization. ~Buyer is a corporation duly organizedi/'
validly existing and in good standing under the laws of the state of fZﬂ 17 and g

has all necessary corporat¢ power and authority to perform this Agreement and the —~

transactions contemplated hereby.

Section 7.2  Approvals. Onor before the Closing Date, Buyer will have
taken all requisite corporate action to approve the execution and delivery of this
Agreement and the performance of the transactions contemplated by this Agreement, and
ihere shall have been delivered at the Closing to Seller certified copics of the resolutions
duly adopted in connection therewith. The execution and delivery of this Agreement and
the consummation of the transactions contemplated hereby do not and will not violate,
conflict with or result in a preach of or default under any of the terms, provisions or
conditions of the articles of incorporation or code of regulations of Buyer or any statute,
regulation or any court or administrative order or process, or any agreement or instrument
to which Buyer is a party Of by which i, or its propertics or assets is bound or result in
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Section 5.3  Bankruptey Court Approval, Seller shall, within 10 days of
the execution of this Agreement by both parties, file with the Bankruptcy Court a motion
seeking approval of the sale of the Purchased Assets pursuant to the terms of this
Agreement and assumption and assignment of the Lease and the FILOT Agreements.
Seller shall use its best efforts to obtain a final Order or Orders of the Court approving
the Sale of the Purchased Assets to Buyer in accordance with the terms and conditions of
this Agreement, including but not limited to, the Purchased Assets being free and clear of
all liens, claims and encumbrances and a finding that Buyer has proceeded in good faith
and is entitled to the protections afforded by Section 363(m) of the Bankruptcy Code and
approving the assumption of the Lease and FILOT Agreements by the Debtor and the
assignment of the Lease and FILOT Agreements to the Buyer. The Order shall be in
form and substance reasonably satisfactory to Buyer.

Section 5.4  Notice. Seller shall provide such notices of the transaction
contemplated by this Agreement as are required by the Bankruptcy Code or applicable
Rules of Bankruptcy Procedure to all creditors and equity security holders of Seller.

ARTICLE VI - POST-CLOSING COVENANTS OF SELLER

Seller covenants and agrees, upon the reasonable request of Buyer at any
time and from time to time after the Closing, Seller will forthwith execute and deliver,
such further instruments of assignment, transfer, conveyance, endorsement, direction or
authorization and do all things necessary or proper, as Buyer or its counsel may
reasonably request, in order (o vest, perfect or confirm, of record or otherwise, the right,
title and interest of Buyer, its successors and assigns, in and to the Purchased Assets or
otherwise to carry out the purposes of this Agreement.

ARTICLE V11 - REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer warrants and represents to and covenants with Seller as follows:

Section 7.1 Organization.  Buyer is a corporation duly organized,
validly existing and in good standing under the laws of the state of O\ and
Q has all necessary corporate power and authority to perform this Agreement and the
transactions contemplated hereby.

Section 7.2 Approvals. Onor before the Closing Date, Buyer will have
taken all requisite corporate action to approve the execution and delivery of this
Agreement and the performance of the transactions contemplated by this Agreement, and
there shall have been delivered at the Closing to Selier certified copies of the resolutions
duly adopted in connection therewith. The execution and delivery of this Agreement and
the consummation of the transactions contemplated hereby do not and will not violate,
conflict with or result in a breach of or default under any of the terms, provisions or
conditions of the articles of incorporation or code of regulations of Buyer or any statute,
regulation or any court or administrative order or process, Or any agreement or instrument
to which Buyer is a party or by which it, or its properties or assets is bound or result in

10

COLUMBIA T97154+2



the creation of any lien, charge or encumbrance upon any of the assets of Buyer under
any of the foregoing.

ARTICLE VIII - COVENANTS OF BUYER

Consummation of Transaction. Buyer agrees that prior to the Closing
Date, it shall use its best efforts to cause the sale contemplated by this Agreement to be

consummated

ARTICLE IX - CONDITIONS TO CLOSING APPLICABLE TO BUYER

The obligations of Buyer hereunder (including the obligation of Buyer to
close the transactions and consummate the purchase herein contemplated) are subject 10
the following conditions precedent, and Buyer shall have no obligation to close the

transaction set forth herein until all the conditions set forth herein are satisfied or waived,
in the sole discretion of the Buyer:

Section 9.1  Correctness _of Warranties. The warranties and
representations made by Seller herein or in any exhibit or list or information required to
be delivered pursuant hereto shall be true and correct in all material respects on and as of
the Closing Date with the same effect as if such warranties and representations had been
made on and as of the Closing Date and Seller shall have, in all material respects,
performed and complied with all agreements, covenants and conditions on its part
required to be performed or complied with on or prior to the Closing Date and Selier shall
have tendered delivery of all documents, instruments and other things on its part required
to be delivered at the Closing.

Section 9.2 No Proceedings. No proceeding or formal investigation
shall have been commenced or threatened by any governmental or regulatory agency or
by any other person or entity which questions the validity or legality of any of the
transactions contemplated by this Agreement.

Scction 9.3 Satisfaction of Buyer and its Counscl. All proceedings to
be taken in connection with the consummation of the transactions contemplated by this
Agreement, and all documents incident thereto, shall be reasonably satisfactory in form
and substance to Buyer and its counsel, and Buyer and its counsel shall have received
copies of such documents as its counsel may reasonably request in connection with said
transactions. Buyer shall have received, at its own expense, such legal opinions or other

evidence, in form and substance satisfactory to it and its counsel, as it may deem
necessary to establish that:

(i) as of the Closing Date, the title of Seller to all Purchased

Assets that it respectively purports to own is as represented in Section 4.2; and

(i)  the instruments of conveyance, transfer, and assignment
delivered to Buyer at the Closing are valid in accordance with their terms, proper in form
and substance to accomplish their intended purpose, and effectively vest in Buyer good,
indefeasible, merchantable and marketable title to the Purchased Assets.

11
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Section 9.4  Receipt of Documents. All documents to be delivered by
or on behalf of Seller to Buyer under this Agreement shall have been so delivered within
the times specified herein, if any, prior to or at Closing.

Section 9.5  Bankruptcy Court Approval. Scller shall have obtained,
upon hearing after appropriate notice, the Order, in form and substance reasonably
satisfactory to Buyer, approving the execution, delivery and performance of this
Agreement at the purchase price set forth herein, and the applicable appeal time shall
have expired without the filing of any appeal (or, if filed, such appeal has been
dismissed) of the Order.

Qection 9.6  No Losses. Other than the recent break in the main water
line (for which Seller has notified its insurance carrier, Seller shall not have sustained any
loss on account of fire, flood, accident or other calamity of such character as to damage
the Purchased Assets, regardless of whether or not such loss was insured against, nor any
Josses in excess of $10,000 in the aggregate not covered by insurance.

Section 9.7  Condition of Assets. All property, plant, equipment, and
other property of Seller which is material to the operation of the business of Seller, shall
be, as of the Closing Date, in good operating condition, repair, and working order.

Section 9.8 Environmental Matters.

(i) There shall not have been any disposal, release Or
threatened release of any Hazardous Material (as defined below) on, from or under the
Real Property. There shall not have been generated by or on behalf of Seller any
Hazardous Matcrial. No Hazardous Material shall have been disposed of or allowed to
have been disposed of on or off the Real Property which may give rise to a clean-up
responsibility, personal injury liability or property damage claim against Seller being
named a potentially responsible party for any such clean-up costs, personal injuries or
property damage or create any cause of action by any third party against Seller. For
purposes of this subsection, the terms “disposal,” “‘release,” and “threatened release” shall
have the definitions assigned thereto by the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended (“CERCLA”), and the term
“Hazardous Material” means any hazardous or toxic substance, material or waste Or
pollutants, contaminants, petroleum or petroleum products, of asbestos containing
material which is or becomes regulated by any authority in any jurisdiction in which any
of the Properties is located. The term “Hazardous Material” includes without limitation
any material or substance which is (i) defined as a “hazardous waste” or a “hazardous
substance” under applicable Law, (ii) designated as a “hazardous substance” pursuant to
Qection 311 of the Federal Water Pollution Control Act, (ii1) defined as a “hazardous
waste” pursuant to Section 1004 of the Federal Resource Conservation and Recovery
Act, or (iv) defined as a «“hazardous substance” pursuant 1o Qection 101 of the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as

amended.
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(ii)  The Real Property shall not be or have been in violation of
any law, ordinance, rule or regulation relating to industrial hygiene, pollution or to the
environmental conditions on, under or about the Real Property, including without
limitation soil and ground water condition and there shall be no underground tanks, or
related piping, conduits or related structures. Neither Seller nor any third party shall have
used, generated, manufactured or stored on, under or about the Real Property or
transported to or from the Real Property any Hazardous Material and there shall have
been no litigation brought or threatencd against Seller or any settlements reached by
Seller with any third party or third parties alleging, or investigations by Seller, nor any
third party concerning, the presence, disposal, release or threatened release of any
Hazardous Material on, from or under the Real Property.

ARTICLE X — COUNTY REPRESENTATIONS

The County, as party to the Lease and the FILOT Agreements, hereby
agrees and consents (0 the assumption of and assignment of the Lease and FILOT
Agreements and documents related thereto to the Buyer and certifies that said assumption
and assignment shall not now or i the future be a default under the Lease or any FILOT
Agrecments and documents related thereto. The County agrees and consents that Seller
may assume the Lease and the FILOT Agreements pursuant to § 363 of the Bankruptcy
Code and any accrued and unpaid fees, taxes, rent, costs or other monies due and payable
to the County under the Lease and FILOT Agreements as of the Closing Date shall not be
payable at the assumption and assignment of the Lease and FILOT Agreements at the
Closing but that the County shall look solely to the assets of the Seller’s bankruptcy
estate as a general unsecured creditor for recovery of any such monies due. The County
warrants and represents that Buyer shall assume the Lease and any and all FILOT
Agreements documents related thereto free and clear of any unpaid taxes, assessments,
rents, costs, or other fees or unpaid monies of any kind or amount that accrued and
remain unpaid and due and payable by Seller under the Lease. Buyer’s obligations under
and benefits under the Leasc and the FILOT Agreements shall commence as of the
Closing. The County specifically waives any current defaults under the Lease and
warrants and represents that except for the waived defaults of Seller, the Lease is and
shall continue to be a valid and enforceable Lease in good standing. County agrees to
execute any amendments to Lease and the related FILOT Agreements and documents as
reasonably necessary 10 complete the assignments and transfers contemplated herein.

ARTICLE XI - TERMINATION

Section 11,1 Termination of Agrcement. This Agreement may be
terminated under any of the following circumstances by notice given on or before the
Closing:

(1) Buyer shall have the right to terminate if, during the period
from the date hereof to the Closing Date, Buyer shall learn of any fact or condition which
is materially at variance with one or more of the warranties or representations of Seller
set forth in this Agreement, or Seller shall fail in any material respect to perform the
covenants set forth in this Agreement to be performed by Seller.

13
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(i1) Seller shall have the right to terminate if, during the period
from the date hereof to the Closing Date, Seller shall learn of any fact or condition which
is materially at variance with one or morc of the warranties or representations of Buyer
set forth in this Agreement.

(i)  Buyer or Seller shall each have the right to terminate if a
proceeding or formal investigation shall have been commenced by any governmental or
regulatory agency or by any other person or entity with respect to any of the transactions
contemplated in this Agreement.

(iv)  Buyer shall have the right to terminate if Seller shall have
suffered a loss or damage to any of the Purchased Assets (other than the disclosed break
in the water main), which loss or damage would interfere with the ability of Buyer to use
the Purchased Assets.

(v)  Either Buyer or Seller may, at its election, waive any of its
rights to terminate this Agreement under the provisions of this Article X, and shall be
deemed to have waived such rights upon completion of the Closing under this
Agreement.

Section 11.2 No_ Liability. ~ Upon any such termination of this
Agreement, neither Buyer nor Seller shall have any liability one to the other, except that
if this Agreement is subject to termination by Buyer under the provisions of
Section 11.1(1), (i) or (iv) because of Seller’s wilfull behavior or gross negligence,
Buyer shall be entitled to recover from Seller its documented actual costs, fecs and
expenses (including but not limited to, legal and accounting fees and expenses and the
allocable salary and benefits of Buyer’s employees) incurred in connection with the
trangactions contemplated by this Agrecment (the “Expense Reimbursement”). The
remedy set forth in this Section 11.2 shall be the sole and exclusive remedy for Buyer in
the event that this Agreement is subject 10 termination under the provisions of
Sections 11.1(i), (iii) or (iv) except for any approved Break-Up Fee approved by the
Court. Buyer and Seller acknowledge and agree that in the event of such a default by
Seller, Buyer’s actual damages would be difficult if not impossible to calculate and as a
result, the parties have agreed upon the Expense Reimbursement and approved Break Up
Fee as a fair and reasonable estimate of such liquidated damages.

ARTICLE XII - MISCELLANEOUS

Qection 12.1 Survival _of _Representations and Warranties. All
representations and warranties of Seller and Buyer contained in this Agreement or in any
exhibit hereto shall be deemed to be made again as of the Closing Date and shall be true
and accurate in all respects at that time. All such representations and warranties shall
survive and continue to be in full force and effect and shall never expire. Subject to the
foregoing representations, warranties, covenants or certificates of either party shall
survive any investigation made by or on behalf of the party or parties in whose favor such
representation, warranty, covenant or certificate has been granted in accordance with
their terms. The fact that either party may have knowledge indicating that any
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representation or warranty contained herein and made in its favor is untrue or inaccurate
or that any other condition precedent contained herein has not been fulfilled and such
party shall nevertheless proceed to close the transaction notwithstanding such knowledge
shall not affect such party’s right to damages for breach of warranty or contract unless
such breach is expressly waived in writing by the party on whose behalf such warranty or
representation was made.

Section 12.2  Modifications. At any time prior to the Closing, any
provision of this Agreement may be amended or waived if, and only if, such amendment
or waiver is in writing and signed, in the case of an amendment, by Buyer and Seller or,
in the case of a waiver, by the party against whom the waiver is to be effective;

Qection 12.3  Assignment.

(i) Buyer may assign its rights or obligations under this
Agreement, or any part thercof, without the prior written consent of Seller to an affiliate
of Buyer.

(ii)  Except as otherwise set forth in (i) of this Section 11.3,
neither party hereto shall have the authority to assign its rights or obligations under this
Agreement without the prior written consent of the other party which consent shall not be
unreasonably withheld.

Section 12.4 Burden and Benefit.

(i) This Agreement shall be binding upon, and to the extent
permitted in this Agreement, shall inure to the benefit of, the parties and their respective
permitted successors and assigns;

(i) It is the intent of the parties hereto that no third party
beneficiary rights be created or deemed to exist in favor or any person not a party to this
Agreement, unless otherwise expressly agreed in writing by the parties.

Section 12.5  Governing Law. This Agreement is made pursuant 1o, and
shall be construed and enforced in accordance with, the laws of the State of South
Carolina (cxcept as preempted by United States federal and bankruptcy law, to the extent
applicable), irrespective of the principal place of business, residence or domicile of the
parties hereto, and without giving effect to otherwise applicable principles of conflicts of
law.

Qection 12.6. Authority of Bankruptey Court. The Court shall have
exclusive jurisdiction to resolve any disputes with respect to this Agreement and the
transactions contemplated hereby, including, but not limited to, any claims against the
Purchased Assets.
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Section 12.7 Notices. All notices, requests or demands under this
Agreement must be in writing and sent (2) in person, (b) by certified or registered mail,
(c) by overnight delivery carrier for next day delivery, or (d) by telecopy (fax) during
normal business hours, in each case to the address listed below (or if notice of a new
address is given, the new address). Notice given in any other manner will not be
considered delivered or given. A notice period will start or be treated as being given (i) if
mailed, by certificd or registered mail, when the return receipt is signed or refused,
(ii) the next business day after sent by overnight delivery, and (iif} the day the notice was
delivered in person, sent by fax or telegram.

If to Seller:

Robert F. Anderson, as Trustee for Insurall Casualty Group, Inc.
Anderson & Associates, P.A.

208 Candi Lane, Suite B

Columbia, SC 29202

With a copy to:

And a courtesy copy to:

Business Carolina, Inc.

clo R. William Metzger Jr.
Robinson McFadden & Moore, P.C.
Post Office Box 944

Columbia, S.C. 29202

If to Buyer:

Safe Auto Insurance Company
3883 East Broad St.

Columys, OH 43213-1129 D
Attn: AW el (j

With a copy to:

McNair Law Firm, P.A.

1301 Gravis Street

Columbia, South Carolina 29201
Atin: Erik Dowering / Robin Stanton
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Section 12.7 Notices. All notices, requests or demands under this
Agreement must be in writing and sent (a) in person, (b) by certified or registered mail,
(c) by overnight delivery carrier for next day delivery, or (d) by telecopy (fax) during
normal business hours, in each case to the address listed below (or if notice of a new
address is given, the new address). Notice given in any other manner will not be
considered delivered or given. A notice period will start or be treated as being given (i) if
mailed, by certified or registered mail, when the return receipt is signed or refused,
(ii) the next business day after sent by overnight delivery, and (iii) the day the notice was
delivered in person, sent by fax or telegram.

If to Seller:

Robert F. Anderson, as Trustee for Insurall Casualty Group, Inc.
Anderson & Associates, P.A.

208 Candi Lane, Suite B

Columbia, SC 29202

With a copy to:

And a courtesy copy to:

Business Carolina, Inc.

c¢/o R. William Metzger Jr.
Robinson McFadden & Moore, P.C.
Post Office Box 944

Columbia, S.C. 29202

If to Buyer:
Safe Auto Insurance Company

3883 East Broad St.
Columbus, OH 43213-1129

Attn: —S o e mo-n(‘)
With a copy to:
McNair Law Firm, P.A.

1301 Gravis Street
Columbia, South Carolina 29201
Attn: Erik Dowering / Robin Stanton
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If to the County:

Section 12.8 Counterparts. This Agreement may be executed in one or
more counterparts, each of which shall be an original, but all of which shall constitute but

one Agreement.

Section 12.9 Severability. In the event any provision of this Agreement
or any part thereof is determined to be invalid or illegal, the validity of any other
provision or past thercof shall not be effected adversely and this Agreement shall
continue to be binding on the parties hereto as if said invalid or illegal provision or part
thereof had not been included herein.

IN WITNESS WHEREOF, Seller and Buyer have each caused this
Agreement to be duly exccuted on their respective behalves by their duly authorized
representatives, to be effective as of the day and year first above written.

BUYER:

Safe Auto Insurance Company\or its affiliates

By: 1 1
Its. |+ Dresdent
Date: 'Ill 1 !0 .|

SELLER:

COUNTY:

Williamsburg County, South Carolina

By:

Its:

Date:
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If to the County:

Section 12.8 Counterparts. This Agreement may be executed in one or
more counterparts, each of which shall be an original, but all of which shall constitute but
one Agreement,

Section 12.9 Severability. In the event any provision of this Agreement
or any part thereof is determined to be invalid or illegal, the validity of any other
provision or part thereof shall not be effected adversely and this Agreement shall
continue to be binding on the parties hereto as if said invalid or illegal provision or part
thereof had not been included herein.

IN WITNESS WHEREOF, Seller and Buyer have gach caused this
Agreement to be duly executed on their respective behalves by their duly authorized
representatives, to be effective as of the day and year first above written.

BUYER:

Safe Auto Insurance Company or its affiliates

By:

Its:

Date:

SELLER:

By:

Date:

COUNTY:

Williamsburg County, South Carolina

By:
Its:

Date:
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If to the County:

Section 12.8 Counterparts. This Agreement may be executed in one or
more counterparts, each of which shall be an original, but all of which shall constitute but
one Agreement.

Section 12.9 Severability. In the event any provision of this Agreement
or any part thereof is determined to be invalid or illegal, the validity of any other
provision or part thereof shall not be effected adversely and this Agreement shall
continue to be binding on the parties hereto as if said invalid or illegal provision or part

thereof had not been included herein.

IN WITNESS WHEREOF, Seller and Buyer have each caused this
Agreement to be duly executed on their respective behalves by their duly authorized
representatives, to be effective as of the day and year first above written.

BUYER:

Safe Auto Insurance Company or its affiliates

By:

Its:

Date:

SELLER:

By:

Its:

Date:

COUNTY:

Williamsburg ty, South Carolina
By: / N /QW"(‘/

Its:

Date:
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Exhibit 1.1i)

REAL PROPERTY DESCRIPTION

The land referred to in this Commitment is described as follows:

All that certain piece, parcel or lot of land situate, lying and being in the County of Williamsburg, State of
South Carolina, being shown and delineated as containing 7.00 acres on that certain plat prepared for
Williamsburg County Development Corporation by J. B. Ellis, Jr., R.L.S., dated November 2, 2000, recorded
in Plat Book S 1020 at Page 3 A, and, according to said plat, having the following boundaries and
measurements, to-wit: Commencing at an iron rod set on the northeastern side of the right of way of State
Road S-45-430 one fenth of a mile from the northern intersection of State Road $-45-430 and §.C. Highway
261, said iron rod set being the TRUE POINT OF BEGINNING: Thence running along the northwestern
right-of-way of State Road S-45-430 N 13° 39' 57" W a distance of 500.00 feet to an iron rod set; thence
turning and running along property of Elloree T. Smith N 68° 39'46™ E a distance of 703.14 feet to an iron
rod set; thence turning and running along property of Elloree T. Smith § 13° 58' 55" E a distance of 375.41
feet to an iron rod set; thence turning and running along property of H. & S. Oil Company, Inc. and Roger
and Dianne Smith S 56° 30" 47* W a distance of 240.50 feet to a point; thence S 57° 22' 03" W a distance of
495 .89 feet to the point of beginning. All measurements a little more or less.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF SOUTH CAROLINA
In Re: Bankruptcy Case No. 03-5275-W

Insurall Casualty Group, Inc .,

)
)
)
) CERTIFICATE OF SERVICE
)
)

The undersigned, Elke Watkins, hereby certifies that she mailed a copy of the
foregoing Notice and Application for Assumption of Lease and Filot and Assignment
and Sale of Property Free and Clear of Liens, and of Opportunity for Hearing and
proposed Order Authorizing Assumption of Lease and Filot and Assignment of Sale
of Property Free and Clear of Liens to the parties as shown in the attachment hereto,
by mailing same, first class postage prepaid, at Columbia, South Carolina, on October 13,

2004.

/s/Elke Watking% K/ma:

Elke Watkins, Legal Assistant
P.O. Box 76

Columbia, SC 29202-0076
(803) 252-8600




ABRAHAM, TIMOTHY ADAMS EADDY ASSOCIATES ALBIN WILZEWSKI

145 BUCKEYE cr 2230 DEVINE STREET 2416 OWL CR
VANCE sC  z2gi1g3 COLUMBIA sC 20205 CCLUMBIA SC  291&9
AMAKER, BARNEY ANDERSON  BROTHERS BANK ARMSTRONG, MONZ
708  TUPPERWARE ROAD ATTN  GREGC  JaMEs 5 PRIVET STREET
HEMINGWAY SC 29854 PO BOX 400 ANDREWS SC 28510

201 MAIN STREET
HEMINGHAY sC 29554

AVAYR AVAYA BAKER OFFICE SOLUTIONS 1lp
C/0 D AND B/RMS BANKRUPTCY SERVI CES CUSTOMER  CARE CENTER 1512 SECOND LOCP  ROAD

PO BOX 5126 3795 DATA DRIVE FLORENCE  sC 29505
TIMONIUM Mp 21094 NORCROS$S Ga 30092

BAR, EANA BB&T LEASING BELL S5QUTH

682  PROMISED LAND ROAD PO BOX 31273 INTELLIVENTURES

KINGSTREE sC 29556 CHARLOTTE NC 28231 PG BOX 198794

ATLANTA  Ga 30384-897¢

BILL MCORE BLUE CROsS BLUE SHIELD GF sc BRADY WILSON
516 SOUTH NEW HOPE ROAD COLUMBIA 3C 25215-0001 292€  SEPTEMBER DRIVE
PO BOX  2m3¢ SUMTER  5C 2915

GASTONIA nNg 28053

BROWN, ATHENA BROWN, DAVID 1, Business Carclina, Inc.
50 SPRINGTREE DRIVE 848 SHELTER COVE T PG Box 8377
HEMINGWAY sC 29554 COLUMBIA sC 29212 Celumbiza, sC 29202
Business Carolina, Inc, CCOLE, KRISTIE CONTINENTAL NATIONAL INDEMNITY
Post Office Box 8327 PG BOX T2y 10700 MONTGOMERY ROAD suITE 150
Columbia, 5C 29202 HEMINGWAY s 28554 CINCINNATI oOf 45242
CONYERS, MARIR COWARD, LORI COX, LIsa
PO BOX 366 366 COOK LANET 932 s CLAYFIELD ROAD
KINGSTREE sc 29558 JOENSONVILIE s 28555 JOHNSONVILLE  sc 29555
CFog L Carolina First Bank Christal Owens
RALEIGH jNeo 27698-0001 c/c  Julio Mendgoza 1615 &+ James Road
Fo  Drawer 2426 Hemlngway 3C 29554

Columbia §C 29202

Clarendon National Insurance Company Clarenden National Insurance Company Continental National Indemnity Compa
1177 Avenue of the Americas ¢/c Rebecca M Monroy /o Tara Naufal

45th Ftloor PO Box 12487 HAYNESWORTH SINKLER BOYD PR

vew  York, Ny 1003¢ Columbia s¢ 28211 PG Box 1isag

Columbia sc 28211-1889



DAIRYLAND INSURANCE COMPANY
PO BOX 8035
STEVENS  POINT wr 54481

DORSEY, SHERON
781 CORNER LOOP ROAD
GEORGETOWN  SC 29440

FLOYD, WANDA
PO BOX 1022
HEMINGWAY s5C 20554

FULTON, VERONICA
PG BOX 46
CADERS SC 29518

GORDORN, LISA
925  WILKERSON OT
KINGSTREE  SC  2955¢

HARTFORD FIRE INSURANCE COMPANY
HARTFORD PLAZA

TOWER A T-1-55

HARTFORD, o7 06115

T R 3

MDE 39

1835 ASSEMBLY g7. RM €53
COLUMBIA sC 2920

JAY SPECTER
€  BRIARBERRY ROAD
COLUMBIA 3¢ 28223

JOHNSON, TERESA
36 POCOTALIGO DRIVE
SUMTER  s5C  2915p

Joseph Winstanley
PG Box 1235
Hemingway sc 29554

DANIELS, LISA
472  CIRCLE DRIVE
JOHNSONVILLE  sC 29555

Deporar Rogers
14563 Pleasant Hii1 Drive
Hemingway SC 29559

FRANKS, DONNA
PO BOX 385
ANDREWS ST 28510

GASTER, LORI
1367 MYMAN ROAD
PAMPLICO S§C 20583

GRAHAM, ANGELA
305 FROND CIRCLE APT 2
LAKE <CITY sC 29560

John F, Hardaway
1338 Pickens Street
Columbia, 5C 29202

Insurall Casualty Groug,
7498 Parklane Rd
Columbia, ST 29223

JAY SPECTER
8  BRIARPERRY ROAD
COLUMBIA S 20223

JOSEY, KATHY
169 NEW HOPE CHURCH
PELION sC 29123

KEARNS, ROBERT g
1003  ADDINGTON CT
MURRELLS INLET scC 29576

Inc.

DEPARTMENT  OF JUSTICE
950 PENNSYLVANIA AVE NW
WASHINGTON DC 2053C-0001

EADDY, CHERILYN
1257 POPE  ROAD
HEMINGWAY 5C 28354

FULTON, JOYCALYN
1& JOSHUA LANE
KINGSTREE sz 28556

GMAC INSURANCE
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WINSTCN SALEM NC 27102-319¢

GRAHAM, Juby
PO BOX 95
CADEE  sC  2951f
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c/o  Szabo Associates Ine
3352 Lenox Road Sth Floor
Atlanta GA 30326

Insurit & Bssoc. g Davia L. Nipper
c/¢ William H. Short, Jr,
Haynsworth Sinkler Boyd, F.a.
Post Office Box 1888

Columbia, scC 28211

JENKINSON JARRETT & KELLAHAN pn
PG DRAWER 859
KINGSTREE 8¢ 29555

JF MORGAN CHASE BANK AS TRUSTEER av Al
BULY AUTHORIZED SERVICING AGENT
OAKWOOD  ACCEPTANCE CORPCRATION 1L
PO BOX 35607

GREENSBORO  NC  27425-5607

KENNEDY, RACHEL
PG BOX 187
JORNSONVILLE sc 29555



KMC TELECOM Kay Phillips LEMAY, MELISSA

PO BOX 932037 PG  Box 363 1611  WINDYWOOD ROAD
ATLANTE GA 31193-2037 Hemingway 5C 28554 PELION 5C 258123

Leri Coward MCALISTER, CYNTHIA MCCUTCHEHECN, SHAWNDRETTA
366 Coock Lane 1640 COW HEAD ROAD 106 TAYLOR CT

Johnsonville &C 29555 HEMINGWAY SC 28554 NESMITH 5C 29580

MCNAIR LAW FIRM Annemarie B. Mathews Media General Operations Inc
PO BOX 11390 PO Box 944 c/0 Szabo Associates Inc
COLUMBIA 8C 29211 Columbia, SC 26202 3355 Lencx Road 9th floor

Atlante GA 30326

R. William Metzger Jr. NOBLES, TAMMY Tara E. Nauful
P. ©. Box 942 ) FC  BOX 1138 1201 Main Street, 22nd Floor
Columbiz, 3C 29202 HEMINGWAY SC 20554 PG Box 11889

Columbia, SC  28211-1889

OWENS, CHRISTAL OWENS, MARTHA CWENS, REBECCA
1615 ST JAMES ROAD PO  BOX 301 824 ISAAC DRIVE
HEMINGWAY ST 29854 HEMINGWAY SC 29554 HEMINGWAY SC 209552
PALMETTO CONSULTING OF COLUMBIA LLC PALMETTO  SECURITY ALARMS PERRY, DARRELL

PME 342 PC BOX 827 416 COY ROAD

10120 TWO NOTCH ROAL STE 2 KINGSTREE SC 29558 HEMINGWAY SC 29554

COLUMBIL 3C 29223

PHILLIPS, KAY PITNEY BOWES CREDIT CORPORATICN BITNEY BOWES CREDIT CORPORATION
847 LAKE CHAPEL ROAD ATTN RECOVERY DEPT PO BOY. 856460
JOHNSONVILLE 5C 20:5ER§ 27  WATERVIEW DR LOUISVILLE KY 40285-6460

SHELTON CT  (6484-4361

PORT, BRENDA F PRCTECTIVE Palmette Consulting Of Columbia LC
PO BOX 1767 5T LOUIS STRATEGIC BUSINESS UNIT EMB 342 10120 Twe Notch Road Ste »2
HEMINGWAY SC 29554 520 MARYVILLE CENTRE DRIVE Columbia SC 29223
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ST  LOUIS MO 63141

Farklane Center Associates Parklane Centre Assorciates CWEST

¢/o William H Short Jr 428 South Tryen St BUSINESS S5ERVICES
Sinkler and Boyd PA Charlotte, NC 28202 PO BOX 856169

PO  Box 11883 LOUISVILLE KY 40285-¢168

Columbia 5C 29211

RAMSEY ADJUSTMENT 3VC, INC RL POLK & COMPANY ROBERTS, JUDY
PO BOX 21245 26955 NORTHWESTER  HWY 149  TANNER DRIVE
COLUMBIA, sC 29221 SOUTHFIELD MI 48034 REMINGWAY SC 29554



ROCKWELL FIRST POINT CONTRACT
300 BAUMANCOURT
WOCD DALE IL 60191

Rebinson, Barten, McCarthy, Calloway...

G. William McClarthy, Jr.
Post 0Office Box 12287
Columbia, SC 29211-2287

ST EMPLCYMENT SECURITY COMM.
LBGAL DEPT

PO BOX 995

COLUMBIA  5C 28202

SCOTT, LYWANDA
106 SANDY PINE LCOP
NASMITH SC 29680

S0UTH CAROLINA DEPT OF REVENUE
301 GERVAIS STREET

PO BOX  12%

COLUMBIA  SC 29214

SPRINT COMMUNICATIONS LP
M/S: KSOPHTO101-22800

6391  SPRINT  PARKWAY
CVERLAND PARK KS 66251-2300

William Hareold Short Jr.
PO Box 11885
Colurabia, SC  29211-188%

Szabo Associates Inc
33b5 Lenox Road 9th Floor
Atlanta GA 30326

TARA NAUFUL E.
PO BOX 11889
COLUMBIA SC  25211-188¢

TOWN OF  HEMINGWAY
PC  BOX 968
HEMINGHAY SC 28554

ROGERS, DEBORAH
14663 PLEASANT HILL DRIVE
HEMINGWAY  5C 28554

SAMUEL F CREWS III
PO BOX 2567
COLUMBIA  SC  29202-2567

SCHAFFER, MARK
2103 VISTA VIEW DRIVE
HARTSVILLE 5C 29550

SLUTSKY MCMCRRIS & MEEHAN LLP
396 DANBURY ROAD
WILTON CONNECTICUT 0BBS7

SPECTER, BARBARA
& BRIARBERRY ROAD
COLUMBIA SC 289223

STAMPS, TONYAR
1802 LOUISE ROAD
LUGOFF  5C 29078

John  Timethy  Stack

Office of the United States Trustee
1835 Assembly Street Suite 953
Columbia, 5C 28201

TAE MEDIA MANAGEMENT
1037 ELMWOOD AVENUE STE C006
COLUMBIA SC 29201

THE AD AGENCY INC
935 KNOX ABBOT DRIVE
CAYCE SC 29033

Town of Hemingway
PO Box 968
Hemingway SC 29854

Carlton D. Rokinsen
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1715 Pickens Streset
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PO BOX 785
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UNITED PARCEL SERVICE
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& Calloway
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UNITED PARCEL SERVICE
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WTAT-TV
ANTHONY D HOEFER

LEVI WITTENBERG HARRITT HOEFER & DAVIS
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PINE (T
29229
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US Bankruptcy <Court
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WASTE MANAGEMENT OF DARLINGTON
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WEBTH
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ATLANTA  GA  30326-1332

WHITE, NORA
820 NEWBERY DRIVE
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WOOLBURY, RALPH
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