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POST-PETITION LOAN AND SECURITY AGREEMENT

This POST-PETITION LOAN AND SECURITY AGREEMENT (as amended, 
supplemented or modified from time to time, this “Agreement”), dated as of June 28, 2010, is
between THE GLEBE, INC., a Virginia non-stock corporation (“Debtor”), and THE VIRGINIA 
BAPTIST HOMES FOUNDATION, INC., a Virginia non-stock corporation (“Lender”).

RECITALS

A. The Debtor filed a voluntary petition under Chapter 11 of the United States Code, 
11 U.S.C. §§ 101 et. seq. (the “Bankruptcy Code”) on June __, 2010 (the “Petition Date”) in the 
United States Bankruptcy Court for the Western District of Virginia, Roanoke Division (the 
“Bankruptcy Court”).

B. The Debtor has a need for additional working capital after the Petition Date.

C. The Debtor has been unable to locate another source of financing for its working 
capital needs.

D. To address the Debtor’s need for working capital after the Petition Date, the 
Lender has agreed to provide Loans (as defined below) to the Debtor on the terms and conditions 
of this Agreement (the “DIP Facility”).  

AGREEMENT

NOW, THEREFORE, for and in consideration of the above premises and the mutual 
covenants and agreements contained herein, the Lender and the Debtor hereby agree as follows:

ARTICLE I
General Definitions

Section 1.1 Definitions.  The following terms, as used herein, have the following 
meanings:

“Account Debtor” means, with respect to any Receivable or General Intangible, any 
Person obligated to make payment thereunder, including without limitation any account debtor 
thereon.

“Accounts” means any “Account,” as such term is defined in Section 9-102 of the UCC, 
now owned or hereafter acquired by the Debtor, and any right of the Debtor to payment for 
goods sold or leased or for services rendered that the Debtor may now have or hereafter acquire, 
whether or not such right has been earned by performance.

“Adequate Protection Lien” means a lien granted by the Cash Collateral Order to the 
Prepetition Lenders on accounts receivable and cash generated and/or received by the Debtor 
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post-petition solely to the extent of any diminution in the value of the Prepetition Lenders’ Cash 
Collateral.

“Agreement” has the meaning ascribed to it in the preamble to this Agreement.

“Availability” means at any time, the amount by which the Commitment exceeds the 
outstanding balance of all Obligations.

“Bankruptcy Case” means the case commenced by the Debtor in the Bankruptcy Court 
under Chapter 11 of the Bankruptcy Code.

“Bankruptcy Code” has the meaning ascribed to it in the Recitals of this Agreement.  

“Bankruptcy Court” has the meaning ascribed to it in the Recitals of this Agreement.

“Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure and Official 
Forms that govern procedure in cases under the Bankruptcy Code, as heretofore and hereafter 
amended.

“Budget” means the Initial Budget, as such budget may be amended, modified, replaced 
or supplemented from time to time by a Supplemental Budget. 

“Budget Week” means each week that is the subject of the Budget.

“Business Day” means any day except a Saturday, Sunday or other day on which 
commercial banks in Roanoke, Virginia are authorized by law to close.

“Carve-Out” means the carve-out of the Lender’s liens on the Collateral described in and 
governed by A.2.12 of this Agreement.

“Carve-Out Account” means the account established by the Debtor for purposes of 
funding the Carve-Out as provided in A.2.12 of this Agreement.

“Cash Collateral” has the meaning ascribed to it in the Cash Collateral Order.

“Cash Collateral Order” means an order of the Bankruptcy Court that (i) authorizes the 
Debtor to use the Prepetition Lenders’ Cash Collateral; and (ii) is acceptable to the Lender in the 
Lender’s sole discretion.

“Causes of Action” means any and all claims, causes of action, and rights to sue now 
owned or hereafter acquired by the Debtor, including without limitation all claims, causes of 
action and rights arising under state or federal law in connection with Chapter 5 of the 
Bankruptcy Code.

“Claim” has the meaning ascribed to that term in Bankruptcy Code § 101(5).
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“Code” means the Internal Revenue Code of 1986, as amended.

“Collateral” means all of the assets that are subject to the Liens granted in Section 4.1 of 
this Agreement.

“Commitment” means the commitment to make Loans up to an aggregate amount as set 
forth in Section 2.1 of this Agreement and as limited by the terms and conditions of this 
Agreement.

“Committee” means the official committee of unsecured creditors, if any, appointed by 
the Bankruptcy Court pursuant to Section 1102 of the Bankruptcy Code.

“Copyrights” means all right, title and interest the Debtor now owns or hereafter acquires
in and to all statutory or common law copyrights, whether or not registered with the United 
States Copyright Office, and all registrations and recordings thereof and all applications in 
connection therewith, including without limitation all such registrations, recordings, and 
applications in the U.S. Copyright Office or in any similar office or agency of the United States, 
any State thereof or any other country or political subdivision thereof and all reissues, 
extensions, and renewals thereof.

“Credit Period” means the period from the Effective Date to the earlier of (i) the [one 
hundred twentieth (120th)] day after the Petition Date, and (ii) the termination of the 
Commitment pursuant to Section 7.2 of this Agreement, unless extended by the Lender in 
writing pursuant to Section 2.5 of this Agreement.

“Debt” means (i) indebtedness or liability for borrowed money; (ii) obligations evidenced 
by bonds, debentures, notes and other similar instruments; (iii) obligations for the deferred 
purchase price of property or services (including trade obligations); (iv) all guarantees, 
endorsements (other than collection or deposit in the ordinary course of business), and other 
contingent obligations to purchase, to provide funds for payment, to supply funds to invest in any 
person or entity, or otherwise to assure a creditor against loss; and (v) obligations secured by any 
Liens, whether or not the obligations have been assumed.

“Debtor” has the meaning ascribed to it in the preamble to this Agreement.

“Effective Date” means the date on which this Agreement becomes effective in 
accordance with Section 8.7 of this Agreement.

“Equipment” means all equipment now owned or hereafter acquired by the Debtor, 
including all items of machinery, equipment, computer hardware and related items, furnishings 
and fixtures of every kind, whether affixed to real property or not, as well as all automobiles, 
trucks and vehicles of every description, equipment, all additions to, substitutions for, 
replacements of or accessions to any of the foregoing, all attachments, components, parts 
(including spare parts) and accessories whether installed thereon or affixed thereto and all fuel 
for any thereof.
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“Event of Default” has the meaning ascribed to that phrase in Section 7.1 of this 
Agreement.

“Final Order” means the order of the Bankruptcy Court entered in the Bankruptcy Case 
after a final hearing under Bankruptcy Rule 4001(c)(2) or such other procedures as approved by 
the Bankruptcy Court, which order shall be substantially in the form annexed hereto as Exhibit B
and shall otherwise be satisfactory in form and substance to Lender in its sole discretion, and 
from which no appeal or motion to reconsider, amend or vary has been filed, and such order is
not in any respect subject to a stay pending appeal, together with all extensions, modifications, 
amendments or supplements thereto, in form and substance satisfactory to Lender in its sole 
discretion, which, among other matters but not by way of limitation, authorizes the Debtor to 
execute and perform under the terms of this Agreement to obtain credit, incur the Obligations, 
and grant the Liens described under this Agreement.

“GAAP” means generally accepted accounting principles in the United States.

“General Intangibles” means all right, title and interest the Debtor now owns or hereafter 
acquires in or to all Causes of Action, contract rights, documents, books, ledgers, records, money 
and general intangibles now owned or hereafter acquired by the Debtor including, without 
limitation, all customer lists, permits, federal and state tax refunds, Patents, Copyrights, 
Trademarks, Licenses, other rights in intellectual property, and the balance of every deposit 
account now or hereafter existing of the Debtor with any bank, all monies of the Debtor and all 
rights to payment of money of the Debtor, and all books, ledgers and records and all computer 
programs, tapes, discs, punch cards, data processing software, transaction files, master files and 
related property and rights (including computer and peripheral equipment) necessary or helpful 
in enforcing, identifying or establishing any item of Collateral.

“Government” means any Federal, state or local government, authority, agency, court or 
other body, officer or entity, and any arbitrator with authority to bind a party at law.

“IDA” has the meaning ascribed to it in A.5.2 of this Agreement.

“Initial Budget” means the initial 13-week budget of sources and uses of cash, 
substantially in the form annexed hereto as Exhibit A, which budget has been approved by the 
Lender.

“Initial Loan” means the first Loan made to the Debtor hereunder at the commencement 
of the Credit Period.

“Inventory” means all right, title and interest the Debtor now owns or hereafter acquires
in or to inventory, including without limitation (i) all goods and other personal property held for 
resale by the Debtor, (ii) all inventory, wherever located, evidenced by negotiable and non-
negotiable documents of title, warehouse receipts and bills of lading, (iii) all of the Debtor’s
rights in, to and under all purchase orders now owned or hereafter received or acquired by it for 
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goods or services and (iv) all rights of the Debtor as an unpaid seller, including rescission, 
replevin, reclamation and stopping in transit.

“Investment Property” has the meaning ascribed to it in the UCC.

“Lender” has the meaning ascribed to it in the preamble to this Agreement.

“License” means any license or other agreement granting a Person other than the Debtor
the exclusive or non-exclusive right to use and/or license the use of any Patent, Copyright, 
Trademark or other intellectual property owned by the Debtor.

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security 
interest or encumbrance of any kind with respect to such asset. 

“Loan” means a loan made by the Lender to the Debtor pursuant to this Agreement, and 
“Loans” means all of such loans.

“Obligations” means all obligations or liabilities now or hereafter payable by the Debtor
to the Lender pursuant to this Agreement, whether or not evidenced by notes or other 
instruments, and whether such indebtedness, obligations and liabilities are direct or indirect, 
fixed or contingent, liquidated or unliquidated, due or to become due, or secured or unsecured, 
including without limitation all obligations of the Debtor with respect to the Loans and all 
expenses described in Section 8.3 of this Agreement.

“Patents” means all right, title and interest the Debtor now owns or hereafter acquires in 
or to all letters patent and the inventions described therein, and all registrations and recordings 
thereof and all applications in connection therewith, including without limitation all such 
recordings, registrations and applications in the U.S. Patent and Trademark Office or in any 
similar office or agency of the United States, any State thereof, or any other country (or political 
subdivision thereof) and all reissues, extensions, and renewals thereof.

“Permitted Liens” means the Liens permitted by A.6.8(i) or (ii) of this Agreement.

“Permitted Variance” means (i) expenses that do not exceed the amounts set forth in the 
Budget for the relevant week by more than ten percent (10%) in the aggregate, and (ii) revenues 
that are not less than ten percent (10%) of the aggregate amount set forth in the Budget for the 
relevant week.

“Person” means an individual, a corporation, a partnership, a limited liability company, 
an association, a trust or any other entity or organization, including a government or political 
subdivision or an agency or instrumentality thereof.

“Petition Date” has the meaning ascribed it in the Recitals to this Agreement.
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“Pre-Carve Out Notice Amount” has the meaning ascribed to it in A.2.12 of this 
Agreement.

“Post-Carve Out Notice Amount” has the meaning ascribed to it in A.2.12 of this 
Agreement.

“Pre-Existing Liens” means the Liens in effect on the Petition Date securing the 
outstanding revenue bonds issued by the Industrial Development Authority of Roanoke County, 
Virginia to finance the facility for the residence and care of the elderly in Botetourt County for 
the benefit of the Debtor.

“Prepetition Lenders” means the holders of the outstanding revenue bonds issued by the 
Industrial Development Authority of Roanoke County, Virginia.

“Proceeds” means all proceeds, including (i) whatever is received upon any collection, 
exchange, sale or other disposition of any of the Collateral and any property into which any of 
the Collateral is converted, whether cash or non-cash, (ii) any and all payments or other property 
(in any form whatsoever) made or due and payable on account of any insurance, indemnity, 
warranty or guaranty payable to the Debtor with respect to any of the Collateral, (iii) any and all 
payments (in any form whatsoever) made or due and payable in connection with any requisition, 
confiscation, condemnation, seizure or forfeiture of all or any part of the Collateral by any 
governmental body, authority, bureau or agency (or any person, corporation, agency, authority or 
other entity acting under color of any governmental authority), (iv) any claim of the Debtor
against third parties for past, present or future infringement of any Patent or Copyright, for past, 
present or future infringement or dilution of any Trademark, or for injury to the goodwill 
associated with any Trademark, Patent or Copyright, or for the breach of any License and (v) any 
and all other amounts from time to time paid or payable under or in connection with any of the 
Collateral.

“Professional Expenses” means the allowed fees and expenses of counsel and other 
professional advisors to the Debtor and the Committee, if one is appointed.

“Receivables” means all Accounts now or hereafter owing to the Debtor, and shall also 
mean all accounts, accounts receivable, contract rights, book debts, instruments and chattel 
paper, notes, drafts, acceptances, payments under leases of equipment or sale of Inventory and 
other forms of obligations now or hereafter received by or belonging or owing to the Debtor for 
goods sold or leased and/or services rendered by them, and all of the Debtor’s rights in, to and 
under all purchase orders, instruments, and other documents now or hereafter received by them 
evidencing obligations for and representing payment for goods sold or leased and/or services 
rendered, and all monies due or to become due to the Debtor under all contracts for the sale or 
lease of goods and/or the performance of services by the Debtor, now in existence or hereafter 
arising (including without limitation the right to receive the Proceeds of said purchase orders and 
contracts), together with all Inventory returned by or reclaimed from customers wherever such 
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Inventory is located, and all guaranties, securities and liens held for the payment of any such 
account, account receivable, contract right, document, instrument or chattel paper.

“Regulation U” means Regulation U issued by the Board of Governors of the Federal 
Reserve System pursuant to the Securities Exchange Act of 1934 (15 U.S.C. § 78a et seq.).

“Supplemental Budget” means an updated, supplemental or replacement 13-week budget 
of sources and uses of cash delivered in accordance with A.6.2 of this Agreement, or otherwise,
that has been approved by the Lender.

“Tax” means any fee (including license, filing and registration fee), tax (including any 
income, gross receipts, franchise, sales, use or real, personal, tangible or intangible property tax), 
interest equalization or stamp tax, assessment, levy, impost, duty, charge or withholding of any 
kind or nature whatsoever, imposed or assessed by any Government, together with any penalty, 
fine or interest thereon.

“Trademarks” means all right, title and interest the Debtor now owns or hereafter 
acquires in or to all trademarks, trade names, corporate names, company names, business names, 
fictitious business names, trade styles, service marks, logos, other source of business identifiers, 
print and labels on which any of the foregoing have appeared or appear, designs and general 
intangibles of like nature, now existing or hereafter adopted or acquired, all registrations and 
recordings thereof and all applications in connection therewith, including without limitation all 
such registrations, recordings and applications in the United States Patent and Trademark Office 
or in any similar office or agency of the United States, any State thereof or any other country or 
political subdivision thereof and all reissues, extensions, and renewals thereof.

“UCC” means at any time the Uniform Commercial Code as the same may from time to 
time be in effect in the Commonwealth of Virinia, provided that, if, by reason of mandatory 
provisions of law, the validity or perfection of any security interest granted herein is governed by 
the Uniform Commercial Code as in effect in a jurisdiction other than Virginia then, as to the 
validity or perfection of such security interest, “UCC” shall mean the Uniform Commercial Code 
in effect in such other jurisdiction.

“Weekly Report” means a financial report created by the Debtor, substantially in the form 
of the Budget, reflecting the sources and uses of cash in each particular category identified in the 
Budget for a particular week covered by the Budget and that includes a column reflecting the 
amount of variance for each particular category of the Budget for the subject week.

ARTICLE II
Credit Facilities

Section 2.1 Commitment To Provide Loans.  The Lender agrees, on the terms and 
conditions set forth in this Agreement, including without limitation the provisions of Article III, 
to make Loans to the Debtor from time to time during the Credit Period in an aggregate principal 
amount not to exceed $400,000.00. The Debtor agrees to repay all of the Obligations owed to 
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the Lender under the terms of this Section 2.1 and this Agreement. Subject to the terms and 
conditions of this Agreement, the Debtor may borrow under this paragraph, repay and re-borrow, 
provided that at no time shall the total aggregate Obligations of the Debtor to the Lender exceed 
the Commitment.  

Section 2.2 Method of Borrowing.  The Debtor shall request Loans by submitting a 
written request to the Lender by no later than 11:00 a.m. prevailing Eastern Time on the second 
Business Day of any Budget Week specifying the principal amount of the Loan requested for the 
next succeeding Budget Week.  The Lender shall honor each loan request by making, on the first 
Business Day of the Budget Week to which such request relates, a wire transfer to the Debtor’s
operating account in the amount of the Loan requested, provided that (i) honoring the request 
would not cause the aggregate amount of outstanding Loans to exceed the Commitment; and (ii) 
an Event of Default has not occurred and is continuing.  Each request for a Loan shall constitute
a representation by the Debtor that each of the representations and warranties in Article V of this 
Agreement is true and complete in all material respects as of the date of such request.  

Section 2.3 Interest Rate and Interest Payments.  As provided further below, interest 
shall accrue on the average daily outstanding balance of the Loans at the rate of LIBOR plus 
200 basis points. Interest shall be paid by the Debtor monthly in arrears on the first Business 
Day of each month and may, in Lender’s discretion, be paid by the Lender by making a Loan to 
the Debtor in the amount of such interest.  The final payment of all accrued and unpaid interest 
shall be due and payable on the date that the outstanding principal amount of the Loans is paid or 
becomes due and payable in full.  In the event of an Event of Default, the Loans shall thereafter 
bear interest on the outstanding principal balance thereof at a rate per annum equal to the sum of 
the non-default interest rate plus 2% per annum from the date of the Event of Default until the 
Loans are paid in full.

Section 2.4 Computation of Interest.  Interest hereunder shall be computed on the 
basis of a year of 360 days and paid for the actual number of days elapsed (including the first day 
but excluding the last day).

Section 2.5 Extension of Credit Period.  The Credit Period shall expire automatically 
unless the Debtor makes a written request to the Lender not later than five (5) Business Days 
prior to expiration of the Credit Period requesting an extension of the Credit Period and such 
request is approved in writing by the Lender prior to expiration of the Credit Period. The right of 
the Lender not to extend the Credit Period shall be unconditional and within its sole discretion, 
notwithstanding that no Event of Default exists under this Agreement and regardless of the 
adequacy of the Collateral or the Debtor’s performance of its obligations hereunder.

Section 2.6 Statements of Account.  The obligation of the Debtor to the Lender to 
repay the Loans or any of the other Obligations under this Agreement will not be evidenced by a 
grid or other promissory note.  The outstanding balance of all such Obligations shall be recorded 
on the books and records of the Lender.  The Lender shall provide the Debtor monthly with a 
written statement of account and such statement shall be deemed binding on the Debtor unless 
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the Debtor notices the Lender in writing of its objection to such statement within ten (10) 
Business Days after the date of such statement.  Any such notice shall be deemed an objection 
only to those items specifically objected to therein. 

Section 2.7 Maturity; Payments.  The Loans shall mature, and the principal amount of
all outstanding Loans, together with all accrued and unpaid interest thereon and all other 
Obligations that may be due to the Lender under this Agreement, shall be immediately due and 
payable by the Debtor to the Lender upon the expiration of the Credit Period, as it may have 
been extended by the Lender pursuant to Section 2.5 of this Agreement, without further 
application or notice to or order of, or hearing before, the Bankruptcy Court.  All payments by 
the Debtor shall be made to the Lender in lawful money of the United States of America and in 
immediately available funds.  Whenever any payment to be made hereunder shall be due on a 
day that is not a Business Day, such payment shall be made on the first Business Day thereafter, 
and such extension of time shall in such case be included in the computation of interest 
hereunder.

Section 2.8 Super Priority Nature of Obligations and Liens.  All Obligations shall 
constitute super priority administrative expense claims and first priority, senior secured Liens
under Sections 364(c) and 364(d) of the Bankruptcy Code, and such administrative claims shall 
have priority over any and all administrative expenses of the type specified in Bankruptcy Code 
§§ 503(b) and 507(b), and shall at all times be senior to the rights of the Debtor, the Debtor’s 
estate and any successor trustee or estate representative in the Debtor’s Bankruptcy Case or any 
subsequent proceeding or case under the Bankruptcy Code, but subject in all cases to the Carve-
Out.

Section 2.9 Releases.  

(i)  The Debtor hereby acknowledges that the Debtor has no defense, counterclaim, 
offset, recoupment, cross-complaint, claim or demand of any kind or nature that can be 
asserted to reduce or eliminate all or any part of the Debtor’s liability to repay the Lender 
as provided in this Agreement or to seek affirmative relief or damages of any kind or 
nature from Lender.  

(ii)  Effective upon the entry of the Final Order, the Debtor in its own right and on 
behalf of its bankruptcy estate, and on behalf of all of its successors, assigns, and any 
Person acting for and on behalf of any of them (collectively, the “Releasing Parties”), 
hereby fully, finally and forever releases and discharges Lender and all of Lender’s past 
and present officers, directors, agents, attorneys, assigns, heirs, parents, subsidiaries and 
affiliates including, without limitation, Virginia Baptist Homes, Inc., Culpeper Baptist 
Retirement Community, Inc., Lakewood Manor Baptist Retirement Community, Inc. and 
Newport News Baptist Retirement Community, Inc., and each person acting for or on 
behalf of any of them (collectively, the “Released Parties”) of and from any and all past, 
present and future actions, Causes of Action, demands, suits, claims, liabilities, Liens, 
lawsuit, adverse consequences, amounts paid in settlement, costs, damages, debts, 
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deficiencies, diminution in value, disbursements, expenses, losses and other obligations 
of any kind or nature whatsoever, whether in law, equity or otherwise (including, without 
limitation, those arising under state or federal law in connection with Chapter 5 of the 
Bankruptcy Code), whether known or unknown, fixed or contingent, direct, indirect, or 
derivative, asserted or unasserted, foreseen or unforeseen, suspected or unsuspected, now 
existing, heretofore existing or that may hereafter accrue against any of the Released 
Parties, whether held in a personal or representative capacity, and that are based on any 
act, fact, event or omission or other matter, cause or thing occurring at or from any time 
prior to and including the date hereof in any way.

Section 2.10 Waiver of Priming Rights.  Upon the Effective Date, and on behalf of 
itself and its estate, and for so long as any Obligations shall be outstanding, the Debtor hereby 
irrevocably waives any right (i) to grant or impose, or request that the Bankruptcy Court grant or 
impose under Section 364 of the Bankruptcy Code or otherwise, Liens on or security interests in 
any Collateral that are pari passu with, equal to or superior to the Liens and security interests 
held by the Lender; (ii) to grant or impose, or request that the Bankruptcy Code impose under 
Section 364 of the Bankruptcy Code or otherwise, claims or expenses against the Debtor that are 
pari passu with, equal to or superior to the Obligations; and (iii) to use, or to request that the 
Bankruptcy Court authorize the use, of proceeds of Collateral or proceeds of Loans except for 
such uses expressly provided for in this Agreement.

Section 2.11 Use of Proceeds.  The proceeds of the Loans shall be used only (i) first to 
repay all outstanding Obligations to the Lender hereunder then due; and (ii) thereafter (a) to pay 
the costs of the Debtor’s operations in accordance with the Budget and (b) to pay bankruptcy-
related and other professional fees and expenses incurred by the Debtor in accordance with the 
Budget.

Section 2.12 Carve Out.  The Lender’s liens on the Collateral, including any super
priority administrative expense claims as specified in A.2.8 of this Agreement, are subject to a 
carve out (the “Carve Out”) in an amount not to exceed (A) all accrued but unpaid Professional 
Expenses (whether then or subsequently allowed) provided in the Budget and incurred by the 
Debtor and the Committee, if one is appointed, prior to the date of delivery by the Lender to the 
Debtor and its counsel of record of a notice of termination of funding pursuant to A.7.2 of this 
Agreement (the “Pre-Carve Out Notice Amount”); provided, however, such Pre-Carve Out 
Notice Amount shall not exceed the amounts set forth in the Budget for such items through the 
date of such notice, plus (B) $50,000 for the payment of Professional Expenses arising after date 
of delivery by the Lender to the Debtor and its counsel of record of a notice of cessation of 
funding (the “Post-Carve Out Notice Amount”), plus (C) fees incurred pursuant to 28 U.S.C. § 
1930 and fees payable to the clerk of the Court, to the extent such fees were incurred prior to 
delivery by the Lender to the Debtor of a notice of an Event of Default.

The Debtor shall fund on a monthly basis an account (the “Carve-Out Account”) out of 
its operating account and, if such account is insufficient, from receivables collected by the 
Debtor, at the times and not to exceed the amounts set forth in the Budget, to satisfy accrued but 
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unpaid Professional Expenses included within the Pre-Carve Out Notice Amount.  Following the 
occurrence of an Event of Default that is not waived or otherwise cured, the Post-Carve Out 
Notice Amount shall be deposited into the Carve-Out Account from amounts on deposit in the 
operating account and, if such account is insufficient, from receivables collected by the Debtor.  
Amounts on deposit in the Carve-Out Account shall be used to satisfy Professional Expenses that 
are allowed or authorized to be paid as provided herein and by the Bankruptcy Court.  Amounts 
remaining in the Carve-Out Account after satisfaction of eligible Professional Expenses 
approved and allowed by the Bankruptcy Court shall be paid to the Lender.

No portion of the Loan, the Collateral, or the Carve Out shall be used or be available to 
pay any fees, disbursements, costs or expenses incurred by any party in connection with the 
investigation (including discovery proceedings), initiation or prosecution of any other claims, 
causes of action, adversary proceedings or other litigation against the Lender or any of its 
affiliates, including without limitation the Virginia Baptist Homes, Inc., Culpeper Baptist 
Retirement Community, Inc., Lakewood Manor Baptist Retirement Community, Inc. and 
Newport News Baptist Retirement Community, Inc.; provided, however, that the Committee 
may use up to $10,000 of Loan proceeds to investigate, but not commence, any claims, causes of 
action, adversary proceedings or other litigation relating to the Prepetition Lenders’ claims or the 
avoidance of any security interest or liens of the Prepetition Lenders in the assets of the Debtor.

ARTICLE III
Conditions to Loans

As a condition precedent to any obligation of the Lender to fund the Loans or to 
otherwise extend credit to the Debtor, the following conditions must have been satisfied.  All 
documents and opinions referred to in this Article shall be in form and substance satisfactory to 
the Lender and its counsel in their sole discretion.

Section 3.1 Initial Loan.  In the case of the Initial Loan:

(i)  all legal matters incident to this Agreement and the transactions contemplated 
hereby and thereby shall be reasonably satisfactory to legal counsel for the Lender;

(ii)  the receipt and approval by the Lender of the Initial Budget;

(iii)  the Bankruptcy Court shall have entered the Final Order;

(iv)  on or prior to the date of such Initial Loan, each document (including, without 
limitation, each UCC financing statement) required by law or reasonably requested by the 
Lender to be filed, registered or recorded in order to create in favor of the Lender a 
perfected security interest in and Lien on the Collateral shall have been properly filed, 
registered or recorded in each jurisdiction in which the filing, registration or recordation 
thereof is so required or requested, and the Lender shall have received an 
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acknowledgment copy, or other evidence satisfactory to it, of each such filing, 
registration or recordation; 

(v)  receipt by the Lender of all documents it may reasonably request relating to 
the existence of the Debtor and its corporate authority to execute, deliver and perform 
this Agreement, and such other documents and any other matters relevant hereto or 
thereto, all in form and substance satisfactory to the Lender in its sole discretion.

Section 3.2 All Loans.  In the case of each Loan:

(i)  the Bankruptcy Court shall have entered the Final Order that is not the subject 
of an appeal or motion to reconsider, amend or vary, or the subject of a similar 
proceeding, and is not in any respect stayed.

(ii)  receipt by the Lender of any loan request required by Section 2.2 of this 
Agreement and all such other documents the Lender requires in connection with its 
commitment to make Loans;

(iii)  receipt by the Lender in form acceptable to the Lender of all financial 
reporting and other documentation contemplated by this Agreement, including without 
limitation, the documentation contemplated by A.6.1 of this Agreement.

(iv)  the Budget in effect as of the date of loan request, and approved by the 
Lender, contains a budget of sources and uses of cash for at least five (5) weeks 
following the date of the loan request.

(v)  upon notice to the Lender, written or otherwise, of the commencement of, or 
intent to commence, an action by any party against any interest of the Lender or a 
Released Party concerning or in any way related to the Debtor, and within five (5) days 
following written notice by the Lender to the Debtor, the Debtor shall have obtained from 
the Bankruptcy Court entry of either (a) a temporary restraining order, (b) a preliminary 
injunction or (c) a final order, in form and substance acceptable to the Lender in its sole 
discretion, and such order shall not have been stayed and otherwise shall continue to be in
effect and valid enjoining claims related to the Debtor against the Lender or the Released 
Party, as the case may be; provided, however, that the entry of any such order shall be a 
condition precedent in respect of each Loan from and after the date of the Lender’s notice 
to the Debtor pursuant to this A.3.2(v);

(vi)  no Event of Default has occurred and is continuing or would result from 
making such Loan; and

(vii)  the representations and warranties of the Debtor contained in this Agreement 
shall be true and complete in all material respects as of the date of such Loan.
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ARTICLE IV
Security Interests

Section 4.1 Grant of Security Interests.  To secure the due and punctual payment of all 
Obligations, howsoever created, arising or evidenced, whether direct or indirect, absolute or 
contingent, now existing or hereafter arising or due or to become due, in accordance with the 
terms thereof and to secure the due and punctual performance of all of the Obligations of the 
Debtor contained in this Agreement, and in order to induce the Lender to enter into this 
Agreement and make the Loans, the Debtor hereby grants to the Lender, subject in all cases only 
to the Carve-Out and the Adequate Protection Lien, a first priority, senior security interest in, and
lien upon, all of the Debtor’s right, title and interest in all present and after-acquired property of 
the Debtor of any nature whatsoever (both real and personal), including, without limitation, to 
and under the following assets, whether now existing or hereafter acquired:

(i)  all Receivables;

(ii)  all General Intangibles;

(iii)  all Investment Property;

(iv)  all Inventory;

(v)  all Equipment;

(vi)  to the extent not included in the foregoing, all real property, real property 
leaseholds, fixtures, contracts, chattel paper, and machinery;

(vii)  to the extent not included in the foregoing, all other personal property, 
whether tangible or intangible and wherever located, including, but not limited to, the 
balance of every deposit account now or hereafter existing of the Debtor with any bank 
and all monies of the Debtor and all rights to payment of money of the Debtor;

(viii)  to the extent not included in the foregoing, all books, ledgers and records 
and all computer programs, tapes, disks, punch cards, data processing software, 
transaction files, master files and related property and rights (including computer and 
peripheral equipment) necessary or helpful in enforcing, identifying or establishing any 
item of Collateral; 

(ix)  to the extent not included in the foregoing, all proceeds and other amounts 
received in respect of the Causes of Action including, without limitation, all claims, 
causes of action and rights arising under state or federal law in connection with Chapter 5 
of the Bankruptcy Code; and
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(x)  to the extent not otherwise included, all cash and noncash Proceeds and 
products of any or all of the foregoing, whether existing on the date hereof or arising 
hereafter.

Section 4.2 Continuing Liability of the Debtor.  Anything herein to the contrary 
notwithstanding, the Debtor shall remain liable to observe and perform all of the terms and 
conditions to be observed and performed by it under any contract, agreement, warranty or other 
obligation with respect to the Collateral, and shall do nothing to impair the security interests 
herein granted. The Lender shall not have any obligation or liability under any such contract, 
agreement, warranty or obligation by reason of or arising out of this Agreement or the receipt by 
the Lender of any payment relating to any Collateral, nor shall the Lender be required to perform 
or fulfill any of the obligations of the Debtor with respect to the Collateral or to make any 
inquiry as to the nature or sufficiency of any payment received by the Lender or the sufficiency 
of the performance of any party’s obligations with respect to any Collateral. Furthermore, the 
Lender shall not be required to file any claim or demand to collect any amount due or to enforce 
the performance of any party’s obligations with respect to, the Collateral.

Section 4.3 Collections.  Subject to the Carve-Out and the Adequate Protection Lien:

(i)  All Proceeds and any other collections received by the Debtor shall be 
promptly deposited in the Debtor’s operating accounts and until so deposited shall be 
held in trust for and as the Lender’s property and shall not be commingled with any funds 
of the Debtor not constituting Proceeds of Collateral.  However, the Lender may upon an 
Event of Default notify Account Debtors obligated to make payments under any or all 
Receivables or General Intangibles that the Lender has a security interest in such 
Collateral and that payments shall be made directly to the Lender.  Upon the request of 
the Lender at any time, the Debtor shall so notify such Account Debtors.  The Debtor
shall use all reasonable efforts to cause each Account Debtor to comply with the 
foregoing instruction.  In furtherance of the foregoing, the Debtor authorizes the Lender 
(i) to ask for, demand, collect, receive and give acquittances and receipts for any and all 
amounts due and to become due under any Collateral, in the name of the Debtor or its 
own name or otherwise, (ii) to take possession of, endorse and collect any checks, drafts, 
notes acceptances or other instruments for the payment of monies due under any 
Collateral and (iii) to file any claim or take any other action in any court of law or equity 
or otherwise that it may deem appropriate for the purpose of collecting any amounts due 
under any Collateral.  The Lender agrees to maintain a record of the sources of any 
receipts with respect to its efforts to realize against the Collateral.

(ii)  As to any amount payable under or in connection with any of the Collateral 
that shall be or shall become evidenced by any promissory note or other instrument, the 
Debtor shall pledge immediately and deliver such note or other instrument to the Lender 
as part of the Collateral, duly endorsed in a manner satisfactory to the Lender.
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(iii)  The Debtor shall not, without the Lender’s prior written consent, (i) grant any 
extension of the time of payment of any Receivable, (ii) compromise or settle any 
Receivable or Cause of Action, (iii) release, wholly or partly, any person liable for the 
payment of any Receivable or (iv) allow any credit or discount whatsoever with respect 
to any Receivable other than trade discounts granted in the normal course of business 
consistent with past practices and other reasonable discounts or compromises necessary 
in the reasonable judgment of the Debtor to enhance the collectability of any Receivable.

ARTICLE V
Representations and Warranties

The Debtor represents and warrants that:

Section 5.1 Corporate Existence and Power.  The Debtor is a Virginia non-stock
corporation, duly incorporated, validly existing, and in good standing under applicable law and 
has all corporate powers and all authorizations, consents, approvals and governmental licenses 
required to carry on the business of the Debtor as now conducted. 

Section 5.2 Corporate and Governmental Authorization; Contravention.  The 
execution, delivery and performance by the Debtor of this Agreement and any other documents 
to which the Debtor and the Lender are parties, including but not limited to the creation of the 
security interests and Liens provided for herein, (i) are within the Debtor’s corporate power, 
(ii) have been duly authorized by all necessary corporate action, and (iii) other than the entry of 
the Final Order, require no action by or with respect to, or filing with, any Government (except 
with respect to the filing and/or recording of financing statements or other instruments) and do 
not contravene, or constitute (with or without the giving of notice or lapse of time or both) a 
default under, any provision of applicable law or of the articles of incorporation or by-laws of the 
Debtor or of any agreement, judgment, injunction, order, decree or other instrument binding 
upon or affecting the Debtor (except as provided in (A) Sections 3.06 and 3.07 of that certain 
Master Trust Indenture, dated as of December 15, 2003, by and between the Debtor and 
SunTrust Bank, as Master Trustee, (B) Section 5.1 of that certain Loan Agreement, dated as of 
December 15, 2003, by and between the Industrial Development Authority of Roanoke County, 
Virginia (the “IDA”) and the Debtor, and (C) Section 11 of that certain Deed of Trust and 
Security Agreement, dated as of December 15, 2003, by and among Virginia Baptist Homes, 
Inc., the Debtor and the IDA) or result in the creation or imposition of any Lien (other than the 
Lien of the Collateral Documents) on any of its assets. 

Section 5.3 Binding Effect.  This Agreement constitutes a valid and binding 
agreement of the Debtor, and the obligations hereunder are enforceable against the Debtor, in 
accordance with its terms, except as rights of acceleration and the availability of equitable 
remedies may be limited by the Bankruptcy Code or equitable principles of general applicability.
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Section 5.4 Ownership and Liens.  The Debtor is the sole owner of and has good and 
marketable title to all of its properties and assets, and no such properties or assets are subject to 
any Liens, except Permitted Liens, Pre-Existing Liens and the Adequate Protection Lien.  

Section 5.5 Filings.  All actions by or with respect to, and all filings with, any 
Government required in connection with the execution, delivery and performance of this 
Agreement and any other documents to which the Debtor and the Lender are parties, or 
necessary for the validity or enforceability thereof or for the protection or perfection of the rights 
and interests of the Lender thereunder, will, prior to the date of delivery thereof, have been duly 
taken or made, as the case may be, and will at all times thereafter remain in full force and effect. 

ARTICLE VI
Other Covenants

The Debtor agrees that so long as the Lender is committed to make Loans hereunder or 
any amount payable hereunder or under any other document to which the Debtor and the Lender 
are parties remains unpaid:

Section 6.1 Reporting Requirements.  The Debtor shall deliver or cause to be 
delivered to the Lender:

(i)  the Weekly Report for each week in which Obligations are outstanding under 
this Agreement, which Weekly Report shall be provided by the Debtor to the Lender no 
later than the close of business on the first Wednesday following the week at issue, or if 
such Wednesday is not a Business Day, the next Business Day following such 
Wednesday;

(ii)  such financial and other reports as are reasonably requested by the Lender to 
allow the Lender to confirm the Debtor’s compliance with the Budget and the terms of 
this Agreement;

(iii)  as soon as reasonably practicable after obtaining knowledge of the 
commencement of, or of a material threat of the commencement of, an action, suit or 
proceeding against the Debtor that could adversely affect the business, properties, 
financial position, results of operations or prospects of the Debtor or that in any manner 
questions the validity of this Agreement, any other document to which the Debtor and the 
Lender are parties or any of the other transaction contemplated hereby or thereby, the 
nature of such pending or threatened action, suit or proceeding and such additional 
information as may be reasonably requested by the Lender; and 

(iv)  from time to time such additional information regarding the financial position, 
results of operations or business of the Debtor as the Lender may reasonably request. 

Section 6.2 Supplemental Budgets.  By no later than the fifth Business Day of each 
month, the Debtor shall deliver or cause to be delivered to the Lender an updated, rolling 13-
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week budget of sources and uses of cash that sets forth updated projected sources and uses of 
cash during the period commencing from the end of the previous week through and including 13
weeks thereafter; provided, however, that such updated budget shall not be considered a 
Supplemental Budget unless and until the Lender approves such budget.

Section 6.3 Conduct of Business and Maintenance of Existence.  The Debtor shall 
(a) continue to engage in business of the same general type as conducted by the Debtor on the 
Effective Date, (b) maintain the Collateral in a commercially reasonable manner, and 
(c) preserve, renew and keep in full force and effect the corporate existence of the Debtor and its
rights, privileges and franchises necessary or desirable in the normal conduct of business. The 
Debtor shall notify the Lender of any change in its place of business, location(s) of the Collateral 
and location(s) of books and records at least ten (10) days prior to such change(s).  In addition, 
the Debtor shall not change its name, identity or corporate structure in any manner or use any 
trade, assumed or fictitious name except after providing at least ten (10) days’ notice prior to the 
effective date of such change.

Section 6.4 Compliance with Laws.  The Debtor shall comply with all applicable laws, 
ordinances, rules, regulations, and requirements of Governmental authorities except where the 
necessity of compliance therewith is contested in good faith by appropriate proceedings; 
provided, however, that the Debtor shall notify the Lender of any such proceedings within ten 
(10) days after the initiation of such proceedings.

Section 6.5 Accounting; Inspection of Property, Books and Records.  The Debtor shall 
keep proper books of record and account in which full, true and correct entries in conformity 
with GAAP shall be made of all dealings and transactions in relation to each of its businesses 
and activities, and shall maintain its fiscal reporting periods on the basis used upon execution of 
this Agreement.  The Debtor shall at all times (but in no event later than 48 hours after request) 
provide representatives of the Lender with full and free access during normal business hours 
(i) to visit and inspect any of its properties, (ii) to reexamine all books and records of the Debtor 
and to make abstracts and photocopies thereof and (iii) to discuss the Debtor’s affairs, finances 
and accounts with its officers, employees and independent public accountants as the Lender may 
deem necessary or desirable, and the Debtor shall render to the Lender and its representatives, at 
the Debtor’s cost and expense, such clerical and other assistance as may be reasonably requested 
with regard thereto.  

Section 6.6 Maintenance of Security Interests.  The Debtor shall, from time to time 
and at its expense, (a) execute, deliver, file or record such financing statements pursuant to the 
UCC, applications for certificates of title and such other statements, assignments, instruments, 
documents, agreements or other papers and take any other action that may be necessary or 
desirable, or that the Lender may reasonably request, in order to create, preserve, perfect, 
confirm or validate the security interests to enable the Lender to obtain the full benefits of this 
Agreement or to enable the Lender to exercise and enforce any of its rights, powers and remedies 
hereunder, including, without limitation, the Lender’s right to take possession of the Collateral, 
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and (b) use its best efforts to obtain such waivers from landlords and mortgagees as the Lender 
may request. 

Section 6.7 Debt.  The Debtor shall not incur or at any time become liable with respect 
to any new Debt except (i) Debt outstanding under this Agreement or any other document to 
which the Debtor and the Lender are parties; (ii) normal and customary trade Debt incurred in 
the ordinary course of the Debtor’s business; or (iii) Debt secured by a Permitted Lien; provided, 
however, for the avoidance of doubt, that the Debtor shall not incur or at any time become liable 
with respect to any new Debt secured by the Pre-Existing Liens.

Section 6.8 Restriction on Liens.  The Debtor shall not at any time create, assume or 
suffer to exist any Lien on any property or asset now owned or hereafter acquired by them or 
assign or subordinate any present or future right to receive assets except:

(i)  any Liens created by any other documents to which the Debtor and the Lender 
are or may become parties;

(ii)  Liens securing Taxes, assessments or Governmental charges or levies or the 
claims or demands of materialmen, mechanics, carriers, warehousemen, landlords and 
other like persons; provided (A) with respect to Liens securing state and local Taxes, 
such Taxes are not yet payable, (B) with respect to Liens securing claims or demands of 
materialmen, mechanics, carriers, warehousemen, landlords and the like, such Liens are 
unfiled and no other action has been taken to enforce the same, and (c) with respect to 
Taxes, assessments or Governmental charges or levies or claims or demands secured by 
such Liens, payment of which is not at the time required; 

(iii)  the Adequate Protection Lien; and

(iv)  Pre-Existing Liens; provided, however, that the Debtor shall not assign or 
subordinate any present or future right to receive assets, create or assume security 
interests or make payments, with respect to the debt secured by the Pre-Existing Liens 
while any Obligations are outstanding under this Agreement, except that the Debtor may 
agree to the Adequate Protection Lien pursuant to the Cash Collateral Order.  

Section 6.9 Notices.  The Debtor shall advise the Lender promptly and in reasonable 
detail, (i) of any Lien, security interest, encumbrance or claim made or asserted against any of 
the Collateral, (ii) of any material change in the composition of the Collateral, and (iii) of the 
occurrence of any other event that would have a material effect on the aggregate value of the 
Collateral or on the security interests granted to the Lender in this Agreement.

Section 6.10 Consolidations, Mergers and Sale of Assets.  The Debtor shall not 
(i) consolidate or merge, in whole or in part, with or into any other Person or (ii) sell, lease or 
otherwise transfer all or any substantial part of its assets to any other Person, except upon the 
express written consent of the Lender or through a Bankruptcy Court approved sale, the order for 
which shall provide that the Lender’s liens shall attach to the proceeds of such sale.
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Section 6.11 Capital Expenditures.  The Debtor shall not directly make or commit to 
make any expenditures with respect to the purchase or other acquisition of fixed or capital assets 
except as is approved in writing by the Lender.

Section 6.12 Transactions with Other Persons.  Except as contemplated hereby, the 
Debtor shall not enter into any agreement with any Person whereby the Debtor shall agree to any 
restriction on the Debtor’s right to amend or waive any of the provisions of this Agreement.

Section 6.13 Use of Proceeds.  The proceeds of the Loans shall not be used, directly or 
indirectly, for the purpose, whether immediate, incidental or ultimate, of purchasing or carrying 
any “margin stock” within the meaning of Regulation U. 

Section 6.14 Independence of Covenants.  All covenants contained herein shall be 
given independent effect so that if a particular action or condition is not permitted by any of such 
covenants, the fact that such action or condition would be permitted by an exception to, or 
otherwise be within the limitations of, another covenant shall not avoid or prevent the occurrence 
of a Event of Default if such action is taken or condition exists.

ARTICLE VII
Event of Default/Remedies

Section 7.1 Events of Default.  Each of the following conditions or events shall 
constitute an Event of Default for purposes of this Agreement:

(i)  the Debtor fails to pay when due any principal or interest on any Loan, any fee 
or any other amount payable hereunder, or under any document to which the Debtor and 
the Lender are parties or with respect to any other Obligation of the Debtor to the Lender;

(ii)  the Debtor’s expenses for a particular week exceed the amounts set forth in the 
Budget by more than the Permitted Variance for the relevant week or the Debtor’s
revenues for a particular week are less than the amount set forth in the Budget by more 
than the Permitted Variance for the relevant week, and the Debtor does not correct this 
failure within five (5) Business Days after written notice of such failure has been given to 
the Debtor by the Lender;

(iii)  the Debtor fails to observe or perform any covenant or agreement contained 
in this Agreement, other than those expressly identified in A.7.1 of this Agreement, for 
five (5) Business Days after written notice of such failure has been given to the Debtor by 
the Lender; 

(iv)  the Bankruptcy Court fails to enter the Final Order in form and substance 
acceptable to the Lender in its sole discretion within twenty (20) days following the 
Petition Date;
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(v)  an appeal, or motion to reconsider, amend or vary is filed with respect to the 
Final Order;

(vi)  the Bankruptcy Court fails to enter (a) a temporary restraining order, (b) a 
preliminary injunction, or (c) a final order, in form and substance acceptable to the 
Lender in its sole discretion, within the time period specified in A.3.2(v)of this 
Agreement enjoining claims related to the Debtor against the Lender or any Released 
Party, as the case may be;

(vii)  neither (a) a temporary restraining order, (b) a preliminary injunction nor 
(c) a final order, in form and substance acceptable to the Lender in its sole discretion, is 
not stayed and is in effect and valid enjoining (1) claims related to the Debtor against 
Virginia Baptist Homes, Inc., and (2) claims related to the Debtor against the Lender;

(viii)  the Bankruptcy Court enters an order (A) appointing a trustee under chapter 
11 of the Bankruptcy Code, (B) appointing an examiner with or without expanded powers 
or (C) converting the Bankruptcy Case to a case under chapter 7 of the Bankruptcy Code; 

(ix)  the termination or expiration of the exclusive period for the Debtor to file a 
plan of reorganization in the Bankruptcy Case;

(x)  any representation, warranty, certification or statement made by the Debtor in 
this Agreement or any agreement to which the Debtor and the Lender are parties or by the 
Debtor in any certificate, financial statement or other document delivered pursuant hereto 
or thereto proves to have been incorrect in any material respect when made, and the 
Debtor does not take actions that result in the representation, warranty, certification or 
statement being correct as of the date of such actions within five (5) Business Days after 
written notice of such failure has been given to the Debtor by the Lender;

(xi)  this Agreement ceases to be effective to grant a perfected security interest in 
the Collateral with the priority stated to be created thereby or such security interest ceases 
to be in full force and effect or is declared null and void, or the validity or enforceability 
of such security interest or this Agreement is contested by the Debtor, or the Debtor 
denies that it has any further liability or obligation under this Agreement;

(xii)  the Debtor fails to perform any of its obligations under this Agreement and 
the applicable cure periods, if any, expire;

(xiii)  any creditor of the Debtor obtains possession of any of the Collateral by any 
means, including, without limitation, levy, distraint, replevin or self-help or any such 
creditor establishes or obtains any right in the Collateral that is equal to or senior to the 
Liens of the Lender on such Collateral and the Debtor is unable to obtain an order of the 
Bankruptcy Court within ten (10) days discharging such levy, distraint, replevin or self-
help; and
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(xiv)  the Debtor makes any agreement, contingent or otherwise, to merge into, sell 
all or any substantial portion of the Collateral to, or otherwise assign or transfer all or any 
substantial portion of its assets, other than in the ordinary course of business, to any 
Person, except as permitted in A.6.10 of this Agreement.

Upon the occurrence of an Event of Default, and at any time thereafter during the 
continuance of such event, and without further order of or application to the Bankruptcy Court, 
the Lender may take one or more of the actions and exercise one or more of the remedies set 
forth in below in this Article VII, provided, however, that with respect to the enforcement of 
Liens or other remedies with respect to the Collateral, the Lender shall provide the Debtor with 
three (3) Business Days’ written notice prior to taking the action contemplated thereby; provided, 
further, that upon receipt of such notice, the Debtor may continue to make ordinary course 
disbursements but may not withdraw or disburse any other amounts.

Section 7.2 Termination of Commitment/Acceleration.  Immediately upon and
following the occurrence of any Event of Default, the Lender, at its option, may (a) terminate the 
Commitment, and (b) declare the Obligations (together with accrued and unpaid interest and 
expenses and any other obligations that may be due to the Lender under this Agreement or any 
document to which the Debtor and the Lender are parties) to be immediately due and payable 
without presentment, demand, protest or notice of any kind, all of which are hereby irrevocably 
and absolutely waived by the Debtor.  

Section 7.3 UCC Rights.  Immediately upon and following the occurrence of any 
Event of Default, the Lender may in addition to all other rights and remedies granted to it in this 
Agreement and in any other instrument or agreement securing, evidencing or relating to the 
Obligations, exercise all rights and remedies of a secured party under the UCC and all other 
rights available to the Lender at law or in equity.

Section 7.4 Right of Set-Off.  Immediately upon and following the occurrence of any 
Event of Default, the Lender is hereby authorized at any time and from time to time, to the fullest 
extent permitted by law, to set off and apply any and all deposits (general or special, time or 
demand, provisional or final) at any time held and other indebtedness at any time owing by the 
Lender to or for the credit or the account of the Debtor against any and all of the Obligations, 
regardless of whether the Lender has made any demand hereunder.

Section 7.5 Payments on Collateral.  Without limiting the rights of the Lender under 
any other provision of law or this Agreement, immediately upon and following the occurrence of 
an Event of Default:

(i)  all payments received by the Debtor under or in connection with any of the 
Collateral shall be held by the Debtor in trust for the Lender, shall be segregated from 
other funds of the Debtor and shall forthwith upon receipt by the Debtor be turned over to 
the Lender, in the same form as received by the Debtor (duly indorsed by the Debtor to 
the Lender, if required to permit collection thereof by the Lender); and
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(ii)  all such payments received by the Lender (whether from the Debtor or with 
respect to the Collateral) shall be applied by the Lender to the payment of Obligations 
and any expenses as set forth in A.7.11 of this Agreement.

Section 7.6 Possession of Collateral.  In furtherance of the foregoing, the Debtor 
expressly agrees that, immediately upon and following the occurrence of an Event of Default, the 
Lender may (i) by judicial powers, or without judicial process if it can be done without breach of 
the peace, enter any premises where any of such Collateral is or may be located, and without 
charge or liability to the Lender seize and remove such Collateral from such premises and 
(ii) have access to and use of the Debtor’s books and records relating to such Collateral. 

Section 7.7 Sale of Collateral.  Immediately upon and following the occurrence of an 
Event of Default, the Lender, without demand of performance or other demand or notice, may 
forthwith collect, receive, appropriate and realize upon the Collateral and/or forthwith sell, lease, 
assign, give an option or options to purchase or otherwise dispose of and deliver the Collateral 
(or contract to do so) or any part thereof in one or more parcels at public or private sale, at any 
exchange, broker’s board or at any office of the Lender or elsewhere in such manner as is 
commercially reasonable and as the Lender may deem best, for cash or on credit or for future 
delivery without assumption of any credit risk.  The Lender shall have the right upon any such 
public sale, and, to the extent permitted by law, upon any such private sale, to purchase the 
whole or any part of the Collateral so sold.  The Debtor further agrees, at the Lender’s request, to 
assemble the Collateral, and to make it available to the Lender at places which the Lender may 
reasonably select.  To the extent permitted by applicable law, the Debtor waives all claims, 
damages and demands against the Lender arising out of the foreclosure, repossession, retention 
or sale of the Collateral, provided such remedies of the Lender are pursued in a commercially 
reasonable manner.

Section 7.8 Rights of Purchasers.  Upon any sale of the Collateral (whether public or 
private) consistent with the terms of this Agreement, the Lender shall have the right to deliver, 
assign and transfer to the purchaser thereof the Collateral so sold. Each purchaser (including the 
Lender) at any such sale shall hold the Collateral so sold free from any claim or right of whatever 
kind, including any equity or right of redemption of the Debtor to the extent permitted by law.  
The Debtor hereby specifically waives all rights of redemption, including, without limitation, the 
right to redeem the Collateral under Section 9-623 of the UCC, and any right to a judicial or 
other stay or approval that it has or may have under any law now existing or hereafter adopted.

Section 7.9 Remedies Not Exclusive.  No remedy conferred upon or reserved to the 
Lender in this Agreement is intended to be exclusive of any other remedy or remedies, but every 
such remedy shall be cumulative and shall be in addition to every other remedy conferred herein 
or now or hereafter existing at law, in equity or by statute.

Section 7.10 Power of Attorney.  Upon relief from the automatic stay being granted by 
the Final Order or another order of the Bankruptcy Court, the Debtor irrevocably appoints the 
Lender, with full power of substitution, as its true and lawful attorney-in-fact with full 

Case 10-71553    Doc 24-1    Filed 06/30/10    Entered 06/30/10 17:06:38    Desc Exhibit
 Exhibit A    Page 26 of 33



23

irrevocable power and authority in the place and stead of such Debtor and in the name of such 
Debtor or in the Lender’s own name, to take any and all appropriate action and to execute any 
and all documents and instruments that may be necessary or desirable to accomplish the purposes 
of this Agreement and, without limiting the generality of the foregoing, grants the Lender the 
power and right, on behalf of such Debtor to do the following:

(i)  to pay or discharge taxes, liens, security interests or other encumbrances levied 
or placed on or threatened against the Collateral;

(ii)  to effect any repairs or to obtain any insurance called for by the terms of this 
Agreement and to pay all or any part of the premiums therefor and the costs thereof; and

(iii)  immediately upon and following the occurrence of any Event of Default and 
otherwise to the extent provided in this Agreement, (A) to direct any party liable for any 
payment under any of the Collateral to make payment of any and all moneys due and to 
come due thereunder directly to the Lender or as the Lender shall direct; (B) to receive 
payment of and receipt for any and all moneys, claims and other amounts due and to 
become due at any time with respect to or arising out of any Collateral; (C) to sign and 
indorse any invoices, freight or express bills, bills of lading, storage or warehouse 
receipts, drafts against debtors, assignments, verifications and notices in connection with 
accounts and other documents relating to the Collateral; (D) to assign any Patent, 
Trademeark, Copyright, License (along with the goodwill of the business to which such 
intellectual property pertains), for such term or terms, on such conditions, and in such 
manner, as the Lender shall in its sole discretion determine; and (E) generally to sell, 
transfer, pledge, make any agreement with respect to or otherwise deal with any of the 
Collateral as fully and completely as though the Lender were the absolute owner thereof 
for all purposes, and to do, at the Lender’s option and the Debtor’s expense, at any time, 
or from time to time, all acts and things that the Lender deems necessary to protect, 
preserve or realize upon the Collateral and the Lender’s security interest therein, in order 
to effect the intent of this Agreement, all as fully and effectively as the Debtor might do. 

The Debtor hereby ratifies all that the Lender and all substituted attorneys shall lawfully do or 
cause to be done by virtue hereof.  Each power of attorney granted in this Agreement is a power 
coupled with an interest and shall be irrevocable.

Section 7.11 Application of Proceeds.  The Lender may retain the net proceeds of any 
collection, recovery, receipt, appropriation, realization or sale of the Collateral and, after 
deducting all reasonable costs and expenses of every kind incurred therein or incidental to the 
care and safekeeping of any or all of the Collateral or in any way relating to the rights of the 
Lender hereunder, including reasonable attorneys’ fees and legal expenses, apply such net 
proceeds to the payment in whole or in part of the Obligations or certain of the Obligations in 
such order and against such Obligations as the Lender may elect, the Debtor remaining liable for 
any amount remaining unpaid (and any attorneys fees paid by the Lender in collecting such 
deficiency) after such application.  Any such proceeds remaining after payment in full of the 
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Obligations shall be remitted to the Debtor.  The Lender shall have no obligation whatsoever to 
seek satisfaction from any particular item(s) or type(s) of property or Collateral, but may, in its 
sole discretion, foreclose upon, realize against or otherwise enforce its rights in items of 
Collateral in any order or priority.

ARTICLE VIII
Miscellaneous

Section 8.1 Notices.  All notices, requests and other communications to a party 
hereunder shall be in writing and shall be given to such party at its address set forth below, or
such other address as such party may hereafter specify for the purpose by notice to the other, 
with a copy of such communication to counsel for such party. Each such notice, request or other 
communication shall be effective (i) if given by mail, three (3) days after such communication is 
deposited in the mails with first class postage prepaid, addressed as aforesaid or (ii) if given by 
any other means, when delivered at the address specified in this Section.  Notices shall be sent to 
the following addresses:

If to the Debtor:

The Glebe, Inc.
Executive Director
Robert H. Gerndt
P.O. Box 191
Culpeper, VA  22701

With a copy to:

Michael E. Hastings, Esq.
LeClair Ryan
1800 Wachovia Tower
Roanoke, Virginia 24006
Phone:  540-777-3065
Facsimile:  540-510-3050
Electronic Mail: michael.hastings@leclairryan.com

If to the Lender:

The Virginia Baptist Homes Foundation, Inc.
Chairman of Board of Trustees
Ned Stephenson
P.O. Box 969
Tappahannock, VA 22560

With a copy to:
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J.R. Smith, Esq.
Jason W. Harbour, Esq.
Hunton & Williams, LLP
Riverfront Plaza, East Tower
951 East Byrd Street
Richmond, Virginia 23219-4074
Telephone:  (804) 788-8200
Telecopier:  (804) 788-8218
Electronic Mail: jrsmith@hunton.com; jharbour@hunton.com

Section 8.2 No Waivers.  No failure or delay by the Lender in exercising any right, 
power or privilege hereunder or under any other document to which the Debtor and the Lender 
are parties shall operate as a waiver thereof, nor shall any single or partial exercise thereof 
preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any 
rights or remedies provided by law.

Section 8.3 Expenses.  The Debtor shall pay to the Lender all reasonable costs and 
out-of-pocket expenses, including legal and other professional fees, incurred by the Lender in 
connection with, arising out of, or related to this Agreement, including without limitation the 
costs of (i) the preparation, closing and administration of this Agreement and any requests by the 
Debtor concerning this Agreement or its administration, including any waiver, extension or 
consent hereunder or any amendment hereof or any Event of Default or alleged Event of Default 
hereunder; (ii) enforcing or defending any of the Lender’s rights hereunder, including but not 
limited to, any action taken to enforce anything the Debtor is obligated to do hereunder; and 
(iii) any Event of Default and collection and other enforcement proceedings resulting therefrom, 
including any action taken to preserve, protect, sell or otherwise dispose of any Collateral and 
any action taken to defend the Lender concerning the Collateral or on account of any action it 
may take to enforce any right hereunder or any right to any Collateral.  The Debtor shall 
indemnify the Lender against any transfer taxes, documentary taxes, assessments or charges 
made by any governmental authority by reason of the execution and delivery of this Agreement 
or any other documents to which the Debtor and the Lender are parties.  

Section 8.4 Amendments and Waivers.  Any provision of this Agreement may be 
amended or waived if, but only if, such amendment or waiver is in writing and is signed by the 
Debtor and the Lender.

Section 8.5 Successors and Assigns; Survival.  The provisions of this Agreement shall 
be binding upon and inure to the benefit of the parties hereto and their respective successors and 
assigns, except that the Debtor may not assign or otherwise transfer any of its rights under this 
Agreement without the prior written consent of the Lender.  The provisions of this Agreement 
shall survive the termination of this Agreement and shall continue in full force and effect so long 
as any Obligation is outstanding.  
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Section 8.6 Virginia Law.  This Agreement and any other documents to which the 
Debtor and the Lender are parties shall be governed by and construed in accordance with the 
laws of the Commonwealth of Virginia, except as otherwise provided herein, notwithstanding 
any conflicts of law rules, principles or laws that would result in the application of the laws of 
another Commonwealth or State.  

Section 8.7 Counterparts; Effectiveness.  This Agreement may be signed in any 
number of counterparts, each of which shall constitute an original and all of which when taken 
together shall constitute one and the same instrument.  This Agreement shall become effective 
when (i) the Lender has received counterparts hereof signed by both parties and (ii) the 
Bankruptcy Court has entered the Final Order.

Section 8.8 Waiver of Jury Trial; Submission to Jurisdiction.  The Debtor hereby 
irrevocably and unconditionally waives all right to trial by jury in any action, proceeding, or 
counterclaim arising out of or related to this Agreement.  The Debtor and the Lender hereby 
agree that all actions, suits or other proceedings arising out of or relating in any way to this 
Agreement shall be brought only in (i) the court in which the Debtor’s Bankruptcy Case is 
pending or (ii) if the Debtor’s Bankruptcy Case is no longer pending, the state or federal courts 
located in Henrico County, Virginia.  Each of the Debtor and the Lender hereby knowingly, 
voluntarily, intelligently, absolutely and irrevocably waives and agrees not to assert in any such 
action, suit or proceeding that it is not subject to the personal jurisdiction of the courts identified 
in the preceding sentence or that the action, suit or proceeding should be transferred to a different 
venue under forum non conveniens principles or statutes or rules embodying such principles. 

Section 8.9 Severability.  If any provision hereof is invalid and unenforceable in any 
jurisdiction, then, to the fullest extent permitted by law, (i) the other provisions hereof shall 
remain in full force and effect in such jurisdiction and shall be liberally construed in order to 
carry out the intentions of the parties hereto as nearly as may be possible; and (ii) the invalidity 
or unenforceability of any provision hereof in any jurisdiction shall not affect the validity or 
enforceability of such provisions in any other jurisdiction.

Section 8.10 Entire Agreement; Conflicts. This Agreement sets forth the entire 
agreement of the parties hereto with respect to the subject matter hereof and supersedes all 
previous understandings, written or oral, in respect thereof.  

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed by their respective authorized officers as of the day and year first above written.

Debtor:

THE GLEBE, INC.

By:___________________________________

Lender:

THE VIRGINIA BAPTIST HOMES FOUNDATION, INC.

By:___________________________________
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EXHIBIT A

Initial Budget
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Final Order
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