ATTORNEY'S CERTIFICATE OF TITLE

TO: HARRIMAN UTILITY BOARD

RE: Property of RONALD S. CARTER, SR., more particularly
described in deed of record in Deed Book D, Series 21,
Page 780, in the Register's Office for Roane County,
Tennessee

This is to certify that I have made examination of title to
the captioned property on the records of Roane County, Tennessee,
and based upon such examination, I find and certify good,
merchantable title to be vested in Ronald S. Carter, Sr., subject
to the following restrictions, conditions and encumbrances:

SCHEDULE "A" - EXCEPTIONS TO TITLE

| BN Exception is taken to any state of fact a survey of the
premises would disclose.

2 Exception is taken to any state of fact a personal
examination of the premises would disclose.

3. Exception is taken to any liens, builders, furnishers,
materialmen's, etc., judgments on any matter not filed of record as
of November 17, 1999 at 8:30 a.m.

4. This title report is subject to the correctly indexed
records of the Register's Office for Roane County, at Kingston,
Tennessee and any errors therein are hereby excepted.

5 Exception is also taken to any unrecorded deed, liens,
leases, boundary line agreements, or any boundary line disputes
which may exist without the knowledge of the abstractor.

6. Exception 1is taken to easements for any and all
utilities, public or private, on, under or across any part of the
land in question.

T Exception is taken to easements for any and all roads,
whether public or private.

8. Property is subject to a Trust Deed executed December 15,
1998, Ronald S. Carter, Sr., and wife, Carol L. Carter to L.W.
Byrkit, Trustee, of record December 16, 1998, at Trust Book 653,
Page 704, in the Register's Office for Roane County, Tennessee,
which conveys subject property in trust to secure a debt owing
Union Planters Bank, N.A., evidenced by one promissory note of even
date therewith in the principal amount of $400,000.00.

9. Property is subject to a Trust Deed executed December 15,
1998, Ronald Steven Carter, Sr., d/b/a Sonic Drive-In Harriman,
Tennessee to Sharon L. Reynolds, Trustee, of record December 16,
1998, at Trust Book 653, Page 711, in the Register's Office for
Roane County, Tennessee, which conveys subject property in trust to
secure a debt owing Roane County, Tennessee, evidenced by one
promissory note of even date therewith in the principal amount of
$100,000.00.

10. Property is subject to 1999 Roane County taxes in the
amount of $1,852.00, which are now due and payable.

11. Property is subject to 1999 Harriman City taxes which are
not yet due or payable.



This Title Opinion covers the period from July 2, 1951 to
November 17, 1999 at 8:30 a.m., for the amount of this transaction,
but not otherwise.
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William A. Newcomb
Attorney at Law
230 South Roane Street
P. 0. Box 823

Harriman, TN 37748
423/882-1145




