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" STATE OF SOUTH CAROLINA )

)} IN THE COURT OF COMMON PLEAS

COUNTY OF CHARLESTON )
TD Bank, N.A., Successor by merger to )  Civil Action No. 201 1-CP-10-1550
Carolina First Bank, . ) 4
)
Plaintiff, )
, ) , |
VS. ) a
. ) ORDER FOR REFERENCETO
Farm Hill Associates, LLC, John H. ) MASTER INNEQUEE = e
Hofford, Michael R. Bennett, Hofford- - ) - = = e
Ocean Green, LLC, and Bennett-Ocean ) ' %‘r L ‘i’"
Green, LLC : ) °o% . 1}
Defendants. ) \ = ) .
; VTR R

This matter came before the Court on the Plaintiff’s Motion for Reference to

 Master in Equity. The Court held a hearing for this matter on August 1, 2011 at 9:30 am.

-Present was B. Kéitﬁ Poston, attorney of record for the Plaintiff,” W. H. Bundy, I, .

attorney of record for the Defendants Michael R. Bennett and Bennett-Ocean Green, LLC:-

“and. Shawn M. French, attorney of record for the Defendants John H. Hofford and

Hofford-Ocean Green, LLC.

It appearing, that pursuant to Rules 71 and 53(b) of the South Cardling Rales 6t~ ™~

Civil Procedure, as amended Septembef 1, 2002, the herein action is an appropriate

action to be referred to the Honorable Mikell R. Scarborough, Master-in-Equity for

Charleston County, with authority to enter a final judgment in the case and with authority

to return any or all issues triable of right by a jury to the circuit court.
NOW, THEREFORE, IT IS HEREBY ORDERED that this case is referred to the

Honorable Mikell R. Scarborough, Master-in-Equi_fy for Charleston County.

P. 2
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sale or judgment; issuing any and all Orders and Supplemental Orders, Writs o

IT Ié FURTHER ORDERED that the Master-in-Equity, pursuant to Rule 53(1)) of
the South Caroliria Rules of Civil Procedure, shall exeréise all power and authority which
a ci(rcuit)judge sitting without a jury-would have, includihg but not limited to, fnaking‘
t'xndiﬁgs of fact and conclusions of léw; directing.entry of final judgment in this action
under Rule 53(b) of the South Carolina Rules of Civil Procedure; to order a sale on any
day, not just the first Monday ig tﬁe month; to hear anj issues, including motions, after

3

Assistance, and hearing any issucs iﬁ;folving posséssion and/or refnoval of 4p;§hpe.r~t‘y and
éppraisal proceedings under Section 29-3-360, et. seq. of the South Carolina Code.

IT IS FURTHER ORDERED that the Master-in-Equity, pursﬁant to Rule 53(b) of
the South Carolina Rules of Civil Procedure, may return any or all issues triable of right
by a jury to the circuit court. |

IT IS FURTHER ORDERED that pursuant to Rule 53(b) of the South Cs‘irolina
Rules of Civil Procedure, any appeal from theﬂf‘inal judgment entered by the Master-in-
Eq;iity shall At‘ie to' the Supreme Court or the Court of Appeals as provided by the South
Carolina Appellate Court Rules. A . . ‘

ALL OF WHICH HAS BEEN ORDERED, ADJUDGED, AND DECREED.

|

nnis,-Jr.

The Honoggable R, kley De
‘Ninth Judicial Circuit

Charleston, South Carolina

W 3
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STATE OF SOUTH CAROLINA ) IN THE COURT OF "COMMON PLEAS

P. 4

. )
COUNTY OF CHARLESTON )
TD Bank, N.A., successor‘by ) Civil Action No.: 2011-CP-10-1550
merger to Carolina First Bank, ) :
. ) .
Plaintiff, )
) R
v, ) CERTIFICATE OF SERVICEzZ, -2 el
) % G D
Farm Hill Associates, LLC,.et.al.- oo}~ oo one SRR : N2
: , )
Defendants. )
: )

. | . .
I, the undersigned administrative assistant of the law offices of Nelson Mullins Riley &

Scarborough, LLP, attorneys for TD BANK, NA., successor Ey merger to Carolina First

Bank, do hereby certify that I have served all counsel and/or parties in this action with a copy

of the pleading(s) hereinbelow specified via U.S. Mail, postage prepaid, to the following

‘address(es):

'PLEADINGS:

SERVED:

August '2, 2011

PROPOSED ORDER FOR REFERENCE TO
MASTER IN EQUITY

W_H. Bundy, Jr., Eéq.
Smith, Bundy, Bybee & Barnett, R.C.
PO Box 1542 ‘

<o+ Mt Pleasant, SC 29465 snonisin v Syt amg it oy e ipinmemdisys.

‘Shawn M. French, Esq.

The French Law Firm, LLC
100 Ellis Avenue, Suite B

Lexington, SC 29072

/4

Patty A@xander, Administrative Assistant
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STATE OF SOUTH CAROLINA ‘ ) INTHE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON ) CASENO.: 2011-CP-10-1550
| )
TD Bank, N. A, Successor by merger to )
Carolina First Bank, )
") ORDERTO SET ASIDE THE ENTRY
Plaintiff, ) OF DEFAULT
)
VS. )
. , _ ) =
Farm Hill Associates, LLC, John H. Hofford, ) @ e = -
Michael R. Bennett, Hofford Ocean Green, LLC, ) P’% = ¥
and Bennett-Ocean Green, LLC, ) 9;3:(,_ = %‘,“,:.
R . ) o P L
Defendants, ) \ —:;?i ~ i@
) \ e = %
| 28 T
It appearing unto the Court that, pursuant to Rule 55(c) of the South Carolina ﬁule‘é’*‘of

Civil-Procedure, the entry of default against Deféndant Bennelt:Ocean Green, LLC should be set
_aside for good cause shown. | | , |
IT IS ORDERED that the entry of default entered in the above referenced action shall be
sét aside for good cause shown pursuant to Rule 55(¢) of the South Carolina Rules of Civil
Proéedure. | _ ‘ |
IT IS FURTHER ORDERED tha‘é the‘ Dlefendant Bennett-Ocean Green, LLC, shall have

five %) days from the date of this Order in which to file an Answer in the above captioned

J matter.

AND IT IS SO ORDERED.




. STATE OF SOUTH CAROLINA ) INTHE COURT OF COMMON PLEAS

COUNTY OF CHARLESTON ) CASENO.: 2011-CP-10-1550
‘ )
I TD Bank, N. A., Successor by merger to )
) ; Carolina First Bank; - )
N )
’ Plaintiff, ) -
) - ) ’ ¢ % ST NN
; vs. ) CERTIFICATE o’\i SERFICE: i
Lz ) w27
B : 1 Farm Hill Associates, LLC, John H.Hofford, ) ’%‘; O %ﬂ S
v . Michael R. Bennett, Hofford Ocean Green, LLC, ) 9\-\% -0 ﬁ»‘; :
f » and Bennett-Ocean Green, LLC. ) =T =
Lo | ) \ 2T
), B , Defendants, ) \ 'é’; o
- ) !
/

- " o . 1, Sarah Foster Rock, an emplqyee of Smith, Bundy, Bybee & Barnett, P.C., hereby certify that

true and correct copies of Defendant Bennett-Ocean Green, LLC’s Motion for Leave to File an

T
i

Answer or, in the Alternative, Motion to Set Aside Default was served on all partles this 7th day of
June 2011, v1a U. §. Mail as follows: ’

! : JohnT. Moore, Esquire
) B. Keith Poston, Esquire
Nelson Mullins

S . P.O. Box 11070
; Columbia, SC 29211-1070
Attorney for Plaintiff TD Bank, Successor by merger to Carolina First Bank

Shawn M. French, Esquire
" The French Law Firm, LLC
_ . 100 Ellis Avenue, Suite B
3 o Lexington, SC 29027
N : Attorney for Hofford- -Ocean Green, LLC and John H. Hofford
) . ' . :
b - @?@J——Q o J—0u
X | : | ' Sarah Foster Rock A
)
o ;
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’ STATE OF SOUTH CAROLINA ) 4
. ) IN THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON ) : :
TD Bank, N.A., Successor by rﬁerger to - ) Civil Action No. 2011-CP= }(}. 1950 )
Carolina First Bank, o ) 4 o
' )
Plaintiff, )
vs. ) L L o« S
E ) SUMMONS {° of =
Farm Hill Associates, LLC, John H. ) mm = B3
- Hofford, Michael R. Bennett, Hofford- ) 5:: \ E::
Ocean Green, LLC, and Bennett-Ocean ) _.C’.,;_g -
Green, LLC - ) Se 2 N
) 52 ro £
Defendants. ) ( ’*sz ~ ,
> o
)

'i TO: THE DEFENDANTS ABOVE-NAMED:

- - YOU ARE HEREBY SUMMONED and required to énswer the Complaint in this action,
’ : a copy of which is hereby served upon you, and to serve‘a copy of your Answer to the said
Complaint ’upon the subscribers at 1320 I;/Iain‘ Stféet, Post Office Box 11b70, Cplumbia, South
Carolina 29211, within thirty (30) days after service hereof except as to the United States of
America, which shall have sixty (60) days, exclusive of the day of such sbrvice, and if you fail to
answer the- Compléint within the tﬁne éfofésaid, judgment by default will be rendeféd against
you for the relief demanded in the Complai_nt.‘ . | -
YOU WILL ALSO TAKE NOTICE that pursuaélpto Rule 53(b), of the Soﬁth Carolina
Rules of Civil Procedure, as amended effective Septerﬁber 1, 2002, the Plaintiff Will move fbr a
general Order of Reference to the Master-In-Equity for Charleston County, which Order shall,
b’ursgant to Rule 53(b) of the SCRCP, specifically provide that the said Master-ln—EquityA is :

authorized and empoweréd to enter a final judgment in this action.
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’ ' , NELSON MULLINSRILEY & SCARBOROUGH LLP

By:__R- Gk %
John T. Moore.
SC Bar No. 004056
E-Mail: john.moore@nelsonmullins.com
B. Keith Poston
SC Bar No. 78397
g ‘ E-Mail: keith.poston@nelsonmullins.com
' 1320 Main Street / 17th Floor
' Post Office Box 11070 (29211-1070)
Columbia, SC 29201
(803) 799-2000

Attorneys for TD Bank, N.A., Successor by Merger to
Carolina First Bank

Columbia, South Carolina

géma JS 2011
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’ . STATE OF SOUTH CAROLINA ) .
) IN THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON ) ‘

TD Bank, N.A., Successor by mergerto )  Civil Action No. 2011-CP.. 16, ,550
Carolina First Bank, ) :
o )
Plaintiff, ) - _ ‘
' ) COMPLAINT
Vs. ) . ' '
’ ) Foreclosure/Collection on Note and
Farm Hill Associates, LLC, John H. ) Guarantys/ Appointment of Receiver
)
)
)
)
)
)
)

Hofford, Michael R. Bennett, Hofford- | = = =
Ocean Green, LLC, and Bennett-Ocean Deficiency Reseryed O ¢ A
Green, LLC , ' 1 30 = :IE

Non-Jury) | = 1
Defendants. - 3§ r—
gz z MM

-
"'4% ro
O

The Plaintiff above-named, complaining of the Defendants herein; would respectfully

show:

’ _ _ 1. Plaintiff TD Bank, gucéessor by merger .to Carolina First Bénk, ("Plaintiff"), is a
banking corporation orgaﬁized and existing under and puréuant.to the laws of the United.States
of America. | | |

2. Upoﬁ ip'formaﬁon and belief, the Defendant Faﬁn Hii[ Asso;:iétes, LLC ("Fam

Hill") is a limited liability company organized and existing pursuant to the laws of the State of
South Carolina. | A

3.‘ Up‘onvinformation and belief, the Defendant John H. Hofford ("Hofford") is a
citizen and resident of the County of Ché.rleétoh, State of South Carolina.

4. Upon information and belief, the Defendant Michael R. Bennett ("Bennett") is a

citizen and resident of the County of Charleston, State of South Carolina.




5. 'Uponv~ information and belief, the Defendant Hofford-Ocean Green, LLC

("Hofford-Ocean Green") is a limited liability company organized and existing pursuant to the -

laws of the State of South Carolina.

| 6.- - Upon information and belief, 'the Defendant Bemeﬁ-Oceen Green, LLC
("Bennett-Ocean Green") is a 1imitedA liability company organized and existing pursuant to the
laws of the State of South Carolina.

7. This Court has jurisdiction over this matter.

8. The real property which is the subject of the within mortgage foreclosure action is |

located in Charleston County, South Carolina. A

9. Pursuant to the éouth Cmoline Suoreme Court’s Administrative Order filed olo
May 22, 2009, the mortgage loon identiﬁe'd herein is a commercial mortgage loan which is not
owned, secuntlzed or guaranteed by Fannie Mae or Freddie Mac, nor is any servicer of the loan
part1c1patmg in the Home Affordable Modification Prograrn ("HAMP"), as referenced in the
gbove Admxmetratwe Order. As such, the Admlmstratwe Order is not applicable to the loan and

mortgages identified herein.

- FOR A FIRST CAUSE OF ACTION
(Foreclosure of Real and Personal Property)

.10. Each and every allegatlon in the above-numbered paragraphs is repeated and

mcorporated herein as if stated verbatxm

11. On or about March 29, 2007,‘ the Defendant Farm Hill for value received,
» executed and delwered to Plaintiff a promlssory note in the principal sum of Five Million Six
Hundred Thousand and 00/100 ($5 600,000. 00) Dollars, with interest thereon the terms of Wthh.

are more fully explained by reference thereto ("Original Note") A c0py of said Ongmal Noteis

attached hereto as Exhibit A and is incorporated herein by reference.

P.

10




P. 11

12.  In order to secure the payrﬁent of the Original Note, the Defendants Bennett-

’ Ocean Green and Hofford-Ocean Green executed and delivered to Plaintiff that certain
Commercial Mortgage of Reai Pfoperty and Securi~ty Agreement (“Oceaﬁ Green Mortgage”j
dated May 29, 2009 and recorded in the Qfﬁée of the Register of Mesne Conveyaﬁces ("RMC")
fér Charleston County on June 1, 2009, in Mortgage Book 57 at Page 917, and as authorized by
that Hypothecation Agreement between Plaintiff and Bennett-Ocean Green and Hofford-Ocean
Green dated May 29, 2009, wherein and where‘by said Defendants Bennett-Ocean Green and

| Hofford-Ocean Green mortgaged to Plaintiff the real and personal property more fully described
herein as follows (the “Ocean Green Property™):

ALL .that certain piece, parcel or lot of land, together with the buildings and
improvements thereon, situate, lying and being in the Town of Kiawah Island,
Charleston County, South Carolira, and shown and designated as Lot 17 on a Plat
entitled "A Final Plat of Bennett and Hofford Golf Cottages and a 6.038 Acre
Tract, Owned by Kiawah Resorts Associates, Locate in the Town of Kiawah
Island, Charleston County, South Carolina" prepared by Mark S. Busey, RLS,
dated November 20, 1989, last revised June 19, 1990, recorded in the RMC

’ ~ Office for Charleston County in Plat Book BZ, Page 203. Said lot having such
size, shape, dimensions, buttings, and boundings, more or less, as will by -
reference to said Plat more fully appear.

This being a portion of the property conveyed to Bennett-Ocean Green, LLC by
deed of Michael R. Bennett as recorded in the RMC Office for Charleston County
on December 31, 2008 in Book 0027 at Page 422 and being a portion of the
property conveyed to Hofford-Ocean Green, LLC by deed of John H. Hofford as
recorded in the RMC Office for Charleston County on December 31,2008 in
Book 0027 at Page 420. Thereafter transferred by deed of Bennett-Ocean Green,
"LLC of its undivided 50.0% interest to Hofford-Ocean Green, LLC, recorded on
January 12, 2010 in Deed Book 0102 at Page 027 in the Office of the RMC for
Charleston County. .

TMS # 264-13-00-151

Also to include the following personal property:

(A) THE LAND. [The Ocean Green Property]. '




(B) THE IMPROVEMENTS. TOGETHER WITH all buildings,
structures and improvements of every nature whatsoever now or hereafter situated
on the Land, and all fixtures, machinery, appliances, equipment, furniture, and
personal property of every nature whatsoever now or hereafter owned by
Mortgagor and located in or on, or attached to, or used or intended to be used in
connection with or with the operation of, the Land, buildings, structures or other
improvements, including all extensiofs, additions, improvements, betterments,
renewals and replacements to any of the foregoing and all of the right, title and
interest of Mortgagor in and to any such personal property or fixtures subject to
any lien, security interest or claim together with the benefit of any deposits or
payments now or hereafter made by Mortgagor or on its behalf (the
“Improvements”).

(C©) EASEMENTS OR OTHER INTERESTS. TOGETHER WITH all
easements, rights of way, gores of land, streets, ways, alleys, passages, sewer
rights, waters, water courses, water rights and powers, and all estates, rights,
titles, interests, privileges, liberties, tenements, hereditaments and appurtenances
‘whatsoever, in any way belonging, relating or appertaining to any of the property
hereinabove described, or which hereafter shall in any way belong, relate or be
appurtenant thereto, whether now owned or hereafter acquired by Mortgagor, and
the reversion and reversions, remainder and remainders, rents, issues and profits
thereof, and all the estate, right, title, interest, property, possession, claim and
demand whatsoever, at law as well as in equity, of Mortgagor or, in and to the
same, including but not limited to all judgments, awards of damages and
settlements hereafter made resulting from condemnation proceedings or the taking
of the property described in paragraphs (A), (B) and (C) hereof or any part thereof
under the power of eminent domain, or for any damage (whether caused by such
taking or otherwise) to the property described in paragraphs (A), (B) and (C)
hereof or any part thereof, or to any rights appurtenant thereto, and all proceeds of
any sales or other dispositions of the property described in paragraphs (A), (B)
and (C) hereof or any part thereof.

(D) ASSIGNMENTS OF RENTS. TOGETHER WITH all rents,
royalties, issues, profits, revenue, income and other benefits from the property
described in paragraphs (A), (B) and (C) hereof to be applied against the
indebtedness and other sums secured hereby, provided however, that permission
is hereby given to Mortgagor so long as no default has occurred hereunder, to
collect, receive, take, use and enjoy such rents, royalties, issues, profits, revenue,
income and other benefits as they become due and payable, but not in advance
thereof. The foregoing assignment shall be fully operative without any further
action on the part of either party and specifically Mortgagee shall be entitled, at
its option upon the occurrence of a default hereunder, to all rents, royalties, issues,
profits, revenue, income and other benefits from the property described in
paragraphs (A), (B) and (C) hereof whether or not Mortgagee takes possession of
the property described in paragraphs (A), (B) and (C) hereof. Upon any such
default hereunder, the permissions hereby given to Mortgagor to collect such \_

P.
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rents, royalties, issues, profits, revenue, income and other benefits from the
property described in paragraphs (A), (B) and (C) hereof shall terminate and such
permission shall not be reinstated upon a cure of the default without Mortgagee’s
specific consent. Neither the exercise of any rights under this paragraph by
Mortgagee nor the application of any such rents, royalties, issues, profits, revenue,
income or other benefits to the indebtedness and other sums secured hereby, shall
cure or waive any default or notice of défault hereunder or invalidate any act done
pursuant hereto or to any such notice, but shall be cumulative of all other rights
and remedies.

B ASSIGNMENT OF LEASES. TOGETHER WITH all right, title
and interest of Mortgagor in and to any and all leases now or hereafter on or
affecting the property described in paragraphs (A), (B) and (C) hereof, together
with all security therefor and all monies payable thereunder, subject, however, to
the conditional permission hereinabove given to Mortgagor to colléct the rentals
under any such lease. The foregoing assignment of any lease shall not be deemed
to impose upon Mortgagee any of the obligations or duties of Mortgagor provided
in-any such lease, and Mortgagor agrees to fully perform all obligations of the
lessor under all such leases. Upon Mortgagee’s request, Mortgagor agrees to send
to Mortgagee a list of all leases covered by the foregoing assignment and as any
such lease shall expire or terminate or as any new lease shall be made, Mortgagor
shall so notify Mortgagee in order that at all times Mortgagee shall have a current
list of all leases affecting the property described in paragraphs (A), (B) and (C)
hereof. Mortgagee shall have the right, at any time and from time to time, to
notify any lessee of the rights of Mortgagee as provided by this paragraph. From
time to time, upon request of Mortgagee, Mortgagor shall specifically assign to
Mortgagee as additional security hereunder, by an instrument in writing in such
- form as may be approved by Mortgagee, all right, title and interest of Mortgagor
in and to any and all leases now or hereafter on or affecting the Property, together
with all security therefor and all monies payable thereunder, subject to the
conditional permission hereinabove given to Mortgagor to collect the rentals
under any such lease. Mortgagor shall also execute and deliver to Mortgagee any
notification, financing statement or other document reasonably required by
Mortgagee to perfect the foregoing assignment as to any such lease.

This instrument constitutes an absolute and present assignment of the
rents, royalties, issues, profits, revenue, income and other benefits from the
Property to Mortgagee, subject to the right of Mortgagor to collect, receive, take,
use and enjoy the same- as provided hereinabove; provided, further, that the

_existence or exercise of such right of Mortgagor shall not operate to subordinate
this assignment to any subsequent assignment, in whole or in part, by Mortgagor,

-and any such subsequent assignment by Mortgagor shall be subject to the rights of
Mortgagee hereunder.

) FIXTURES AND PERSONAL PROPERTY. TOGETHER WITH
a security interest in (i) all personal property and fixtures now or hereafter

P.
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acquired and affixed to or located on the property described in paragraphs (A),
(B) and (C) hereof which, to the fullest extent permitted by law shall be deemed
fixtures and a part of the real property, (ii) all articles of personal property now or
hereafter acquired and all materials delivered to the property described in
paragraphs (A), (B) and (C) hereof (including such property for use in any
construction being conducted thereon) and owned or leased by Farm Hill,
including, but not limited to, all equipment, furniture, furnishings, inventory,
apparatus, machinery, motors, elevators, fittings, radiators, ranges, refrigerators,
awnings, shades, screens, blinds, carpeting, office equipment and other
furnishings and all plumbing, heating, lighting, cooking, laundry, ventilating,
refrigerating, incinerating, air conditioning and sprinkler equipment and fixtures
and appurtenances thereto and ail renewals or replacements thereof or articles in
substitution thereof, whether or not the same are or shall be attached to said land
and Improvements in any manner, (iii) all leases of personal property, contract
rights, general intangibles, actions and rights in action now or hereafter acquired
pertaining to the Property, including all rights to insurance proceeds, and (iv) all
proceeds, products, replacements, additions, substitutions renewals and accessions
of any of the foregoing. Mortgagor (Debtor) hereby grants to Mortgagee (Secured
. Party) a security interest in all fixtures, rights in action and personal property
described herein. This Mortgage is a self-operative security agreement with
respect to such property, but Mortgagor agrees to execute and deliver on demand
such other security agreements, financing statements and other instruments as
Mortgagee may reasonably request in order to perfect its security interest or to
impose the lien hereof more specifically upon any of such property. Mortgagor
agrees to pay Mortgagee’s charge, to the maximum amount permitted by law, for
any statement by Mortgagee regarding the obligations secured by this
Commercial Mortgage of Real property and Security Agreement requested by
Mortgagor or on behalf of Farm Hill. On demand, Mortgagor will promptly pay
all costs and expenses of filing financing statements, continuation statements,
partial releases, and termination statements deemed necessary or. appropriate by
Mortgagee to establish and maintain the validity and - priority of the security
interest of Mortgagee, or any modification thereof, and all costs and expenses of
any searches reasonably required by Mortgagee. Mortgagee may exercise any or
all of the remedies of a secured party available to it under the Uniform
Commercial Code (South Carolina) with respect to such property, and it is
expressly agreed in accordance with the provisions of the Uniform Commercial
Code (South Carolina), 10 days’ notice by Mortgagee to Mortgagor shall be
deemed to be reasonably notice under any provision of the Uniform Commercial
Code (South Carolina) requiring such notice; provided, however, that Mortgagee
may at its option dispose of the collateral in accordance with Mortgagee’s rights
and remedies in respect to the real property pursuant to the provisions of this
Commercial Mortgage of Real Property and .Security Agreement, in lieu of
proceeding under the Uniform Commercial Code (South Carolina).

‘Some of the items of property described herein are goods that are or are to
become fixtures related to the real estate described herein, and it is intended that,

P.
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as to those goods, this Commercial Mortgage of Real Property and Security
Agreement shall be effective as a financing statement filed as a fixture filing from
the date of its filing for record in the real estate records of the county in which the
Land is located. Information concerning the security interest created by this
instrument may be obtained from the Mortgagee, as Secured party, or the
Mortgagor at the address first shown above.

A copy of said Ocean Green Mortgage and Hypothecation Agreement is attached hereto as
Exhibit B and is incorporated herein by re;ference. |

13 To further secure the payment of the Criginal Note, the Ocean Green Mortgage
éross-defaulted and cross-collateralized the Original Note and all subsequent modifications made

thereto with all collateral securing the same.

14.  To further secure thé payment of the Original Note, Defendants Bennett-Ocean
~ Green and Hofford-Ocean Greeﬁ granted to Plainti’ff'a sécurity interest in the personal property
identiﬁ‘ed as all equiprﬂérﬁ, .fumit'ure, fixtures, contract rights, aﬁd géneral iﬁtaﬁgibles, including
all of Defendants Bennett-Ocean ‘Gr'eén and Hofford-Ocean Green's right, tiﬂe, and interest in
and to the following, .whether now existing or hereafter écquired (the "Personal Proper‘ty"):

a) All fixtures, machinery, equipment and other articles of personal or mixed
property, belonging to Debtor, at any time nor or hereafter installed in,
attached to or situated in or upon the [Ocean Green Property] (the "Real
Estate"), or the building and improvements now or hereafter erected thereon
(the "Improvements"), or used or intended to be used in connection with the
Real Estate, or in the operation of the buildings and improvements, plant,
business or dwelling situate thereon, whether or not such personal or mixed
property is or shall be affixed thereto, and all replacements, substitutions and
proceeds of the foregoing (collectively, the "Service Equipment"), including
without limitation: (i) all appliances, furniture and furnishings; all articles of
interior decoration, floor, wall and window coverings; all office, restaurant,
bar, kitchen and laundry fixtures, utensils, appliances and equipment; all
supplies, tools and accessories; all storm and screen windows, shutters, doors,
decorations, awnings, shades, blinds, signs, trees, shrubbery and other
plantings; (ii) all building service fixtures, machinery and equipment of any

© kind whatsoever; all lighting, heating, ventilating, air conditioning,
refrigerating, sprinkling, plumbing, security, irrigating, cleaning, incinerating,
waste disposal, communications, alarm, fire prevention and extinguishing
systems, fixtures, apparatus, machinery and equipment; all elevators,

P.
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escalators, lifts, cranes, hoists and platforms; all pipes, conduits, pumps,
boilers, tanks, motors, engines, furnaces and compressors; all dynamos,

" transformers and generators; (iii) all building materials, building machinery

b)

and building equipment delivered on site to the Real Estate during the course
of, or in connection with any construction or repair or renovation of the
buildings and improvements; (iv) all parts, fittings, accessories, accessions,
substitutions and replacements therefore and thereof; and (v) all files, books
ledgers, reports and records relating to any of the foregoing.

All leases, subleases, tenancies, licenses, occupancy agreements -or
agreements to lease all or any portion of the Real Estate, Improvements or

Service Equipment and ail extensions, renewals, amendments, modifications, -
and replacements thereof, and any options, rights of first refusal or guarantees

relating thereto (collectively, the "Leases"); all rents income, receipts,
revenues, security deposits, escrow accounts, reserves, issues, profits, awards
and payments of any kind.payable under the Leases or otherwise arising from
the Real Estate, Improvements or Service Equipment, including, without
limitation, minimum rents, additional rents, percentage rents, parking,
maintenance and deficiency rents (collectively, the "Rents"); all of the
following personal property (collectively the "Contracts"): all accounts,

. general intangibles and contract rights (including any right to payment

d)

thereunder, whether or not earned by performance) of any nature relating to
the Real Estate, Improvements or Service Equipment, or the use occupancy,
maintenance, construction, repair or operation thereof, all management
agreements, franchise agreements, utility agreements and deposits, building
service contracts, maintenance contracts, construction contracts and architect's
agreements; all maps, plans, surveys and specifications; all warranties and
guaranties; all permits, licenses and approvals; and all insurance policies,
books of account and other documents, of whatever kind or character, relating
to the use, construction upon, occupancy, leasing, sale or operation of the Real
Estate, Improvements or Service Equipment. L

All awards or payments including interest thereon, made pursuant to
condemnation or eminent domain proceedings with respect to the Real Estate.

All policies of property, hazard, rent loss, risk and all other types of insurance

covering the Real Estate and the items described in Paragraphs 1 through 3

above, together with any and all extensions and replacements thereof, and any
and all rights thereunder, and any and all rights of subrogatron prov1ded by the
Mortgage and Security Agreement of even date herewith in favor of Secured
Party covering the Real Estate.

All proceeds of any of the items -described in Paragraphs [a] through [d]
above, which shall include whatever is received upon the use, lease, sale,
exchange ‘transfer collection or other utilization or any disposition or
conversion of any of the Real Estate, Improvements, Service Equrpment

- P.
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Leases, Rents and Contracts, voluntary or involuntary, whether cash or non-
cash, including proceeds of insurance and condemnation awards, rental or
lease payments, accounts, chattel paper, instruments, documents, contract
rights, general intangibles, equipment and inventoryt
as more fully described in the UCC-1 Financirig Statement filed with the RMC for Charleston
. County on June 1, 2009 at File Number 2009-11272. A copy of the UCC-1 Financing Statement
is attached hereto as Exhibit C and incorporated herein by reference.

15. The Qcéan Greén Property and the Pefsonal Property are coltectively referred to
_as the "Property.”

16. | The Original Note and Ocean Green Mortgage were modified from time to time
up to and including that certain Fourth Note and Mortgage Modification Agreement ("Final
Modification") dated December 31, 200§ and recorded in the Office of the RMC for Charleston
County on Febrttary 16, 2010 in Mortgage Book 0107 at Page 175. Said Final Modification,
among othttr things, amended the Original:Note and Ocean Green Mortgaée to authorize the
transfer by Bennett-Ocean Greenz of its undivided 50% interest in the Oceén Green Property to
Hofford-Ocean Green, with_s_uch trdnsfer being recorded on January 12, 2010 in Deed Book
‘0102 at Page 027 in the Office of the RMC for Charleston County, such that Hofford-Ocean
Green became the owner of the undivided 100% interest in the Ocean Green Property. A copy of
the Final Modiﬁcationvisv attached heretq as Exhibit D apd is incorporated herein by reference.’

IZ. The Original Note and -all modifications made thereto, the Ocean Greert
Mqrtgage, the Hypothecation Agreement, and the UCC-1 Financing Statement are collectively
referred to as the "Loan Documents." o

18. The Loan Documents were acquired: by _Plaiﬁtiff pursuant to the Articles of

Merger filed with the South Carolina Secretary of State's Office on Septe"mber 30, 2010. A copy

of the Articles of Merger is attached hereto as Exhibit E and is incorporated herein by reference.
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19.  The Plaintiff is the owner and holder of the Loan Documents.

20." The Ocean Gréen Mortgage is a valid second. priority lien on the Property
described herein.

21. The Defendants Farm Hill, Bennett-Ocean Green, and Hofford-Ocean Green have
defaulted in the payment of the Loan Document_s given to Plaintiff by failing to pay Plaintiff, on
demand and upon maturity. of the Original Note and all subsequent modifications, the principal
and interest due under said documents and all interest due thereon. Said Loan Documents are
therefore in default and Plaintiff has declared the entire balance of principal and interest to be
immediately due and payable.

| 22. There is due and uhpaid_on the Loan Documents, as of February 17, 2011, the

principal sum of Four Million Eight Hundred Eighty-One Thousand One Hundred Thirty and

63/100 ($4,881,130.63) Dollars, plus interest in the amounf of Two Hundred Twenty-Nine
Thousand Five Hundred. Sixty and 76/ 160 ($229,560.76) Dollars, and late fees i_n the amount of
Forty-Eight Thousand One Hundred Ninety-Seven and 69/100 ($48,197.69) Dollars. Demand
has been made upon the Defendants Farm Hill, Bennett-Oéean Green, and Hofford-Ocean Green
to pay said amounts b_ut sdid Defendants haye refused to pay the ‘same, or any part thereof, and
said refusal is continuing, all to Plaintiff’s injury and damage in the sum of Eive Million One
Hundred Fifty-Eight Thousand Eight Hundred Eighty-Nine and 08/100 ($5,158,889.08) Dollars,
plus interest theréon, plus reasonable aﬁomey’é fees and the costs'and expenses of this action.

23.  The Plaintiff expressly reserves its right to enter a deﬁciency. judgment against
Defendants Farm Hill Associates,A-LALC, Hoffo;d-Ocean Green, LLC, and Bennett-Ocean Green,

LLC after the sale of the mortgaged Property.

10
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24.  The Plaintiff expressly reserves all rights and claims as to all other property
securing the Original Note and all modifications thereto.

FOR A SECOND CAUSE OF ACTION
(Collection on Guarantys).

- 25, Each and every allegation in the above-numbered paragraphs is repeated herein as
if stated verbatim.
26. In consideration of the above-referenced Original Note and all subsequent

‘modifications thereto, and in consideration of the Ocean Green Mortgage; Defendant Hofford

executed an Unconditional Guafanty dated March 29, 2007 and subsequently~renewéd up

‘ through and including the Final Modification ("Hofford Guaranty"), whereby he individually,

iointly and severally, absolutely and unconditionally guaranteed the payment of the Original
Note and all subsequent modifications and the Ocean Green Mortgage to Plaintiff, aﬁd all
| extensions, reﬁewals and/or modifications thereof. A copy of said Hofford Gua;ranty is attached
“hereto as Exhibit -F, and is incorporated herein by reference.

27.  As further consideration of the above-referenced Original Note and all
rﬁédiﬁcations thereto, and in considgratiop of ihe chan Green Mortgage, Deféndant Bénnett
éxecuted an Unconditional Guaranty dated March 29, 2007 (the "Bennett Original Guaranty")
and subsequently amended pursuant to that Amended and Restated’ Gﬁaranty Agreement
(;'B_ehnétt Amended Guaranty"‘) (the Bennett Original Guaranty and the Bennett Amended
Guaranty are collectively referred to as the "Bennett Guaranty”) whereby He individually, jointly
-and severally, absoiutely and unconditionally guaranteed the payment of the Original Note and
all subsequent modifications, and the Ocean Green Mortgage to Plaintiff, and. all extensions,

renewals and/or modifications thereof, provided, however, that Defendant Bennett's liability

thereunder shall be limited to seventy-five percent (75%) of the outstanding principal balance
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due to Plaintiff.” A copy ‘of said Bennett Guaranty is attached hereto as Exhibit G, and is |

incorporated herein by reference.

28.4 As further consideration for 'the Original Note and all subsequent modifications,
Defendant Hofford and Defendant IBennett agreed to pay all costs of collection, including
rea.;,onable aﬁoméy's fees.

29.  Plaintiff has declared the entire balance of the Original Note and subsequent
modifications, the Ocean Green Mortgage, the Hofford Guaranty, and the Bennett Guaranty due

and payable and hereby demands payment of the same, but said Defendant Hofford and

Defendant Bennett have refused to pay, and therefore are in default under the terms of the -

Hofford Guaranty and Bennett Guaranty, respectively. .

30.- There is due and unpaid on the Original Noteland its modiﬁcations and the
Hofford Guaranty, 'as of Febrgary 17, 2Qll, the principal, sum of Four Million Eigﬁt Hundred
Eighty-One Thousand bne Hundred fhiﬁy and 63/100 ($4,881,130.63) Dollafs, plus interest in
the amount of Two Hundred Twenty-Nine Thousan'd Five Hundred Sixty and 76/100
($229,560.76) Dollars, and late fees in the amount of Forty-Eight Thousahd One Hﬁndr;d
Ninety-Seven and 69/100 ($48,197.69) Dollars. - |

31.  Demand has been made upon the Defendant John H. Hofford to pay said amounts
but said Defendant‘ has refused to pay fhe same, or any part Fhereof, and said refusal ris
contin.uing, all to Plaintiff’s injury and'dam_eige in the sum of Five Million One Hundred Fifty-
Eight Thousand Eight Hundred Eighty-Nine and 08/100 ($5,158,889.08) Dollars, plus iﬂterest
thereon, plus reasonable attorney’s fees and the costs and expenses of this action. |

32.  There-is due and unpaid on ‘the‘ Original Note and its modifications and the

Bennett Guaranty, as of February 17, 2011, seventy-five percent (75%) of the principal sum of
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Four Million FEight Hundred Eighty-One Thousand One Hundred Thirty and 63/100

($4,881,130.63) Dollars.
33.. Demand has been made upon the Defendant Michael R, Bennett to pay said
amounts but.said Defendant has refused to pay the same, or any part thereof, and said refusal is

continuing, all to Plaintiff’s injury and damage in the sum of Three Million Six Hundred Sixty

Thousand Eight Hundred Forty-Sevén and 97/100 ($3,660,847.97) Dollars, plus interest thereon, '

plus reasonable attorney’s fees and the costs and expenses of this action.
34.  The Plaintiff expressly reserves its right to entera deficiency judgment against the
Defendants John H. Hofford and Michael R. Bennett after the sale of the mortgaged Property.

'FOR A THIRD CAUSE OF ACTION
. {Receiver)

35.  Each of the | aflegationsl in the above-numbered paragraphs are fepeated and
‘incorporated herein as if stated ver.bativrn.’ -,
36. - ‘By virtue of the defali‘lt, Plaintiff seeks the appoi'ntment of a receiver to protect
and preserve the Property-and to .do all acts necessary or required in connection with the
‘ administrati;m aqd management of the Property, .including but not limited to. the processing and
administering of procéeds as to the PrOp.erty. . h
WHEREFORE, the Plaifxtiff prays as follows:
1. A receiver be -appbinted for the Property.
_2.7 'H;at the amount dﬁe Plaintiff | on tbe above-referenced Loan Documents be
ascertained and determined under the direction of this Court, together with attorney’s fees and
the costs of this action.

3. . That Plaintiff recover judgment against the Defendants Farm Hill Associates,

LLC, John H. Hofford, Michaef R. Bennett, Hofford-Ocean Green, LLC, and Bennett-Ocean

13
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Green, LLC in the amount found to be due, together -with attorney’s fees and the costs of this
action.

4, That the court ascertain which lien or Iien:;:, if any, are pribr to that of Plaintiff.

5. That Plaintiff’s Ocean Green Mortgage be declared to be a valid lien against the
abdve—feferenced Property, with the apbrdpriate priqrity,{axvld that the Plaintiff have judgment of

foreclosure against the Defendants subject to the liens of any mortgages found to be prior to the

Mortgage held by Plaintiff, for the amount found to be due, together with attorney’s fees and

costs of this action.

6. That Plaiﬁtiff’s Mortgage ﬁpon the above-(refé;renced Property be foreclosed,
subject to the lien ‘of any'mortgageé found to }Se superior to that of Plaintiff, the equity of
redemption barfed, and the Property sold under the direction of this Court. |

7. That the prdceeds of the sale bg aéplied as follows:

. a. to the cosfs, disbxirseménts, and expenses’o'f this action, including é

reasonable attorney’s fee for the Plaintiff’s attorney;

b. to the amount due Plaintiff; and
c. the‘surplus, if any, be held subject to the further order of this Court.
8. That the Plaintiff be granted, if necessary, a deficiency judgment against the

Defendants Farm Hill Associates, LLC, John‘ H. Hofford, Michael' R. Bennett, Hofford-Ocean
Greeq, LLC, and Beﬁnett—Ocean Green,‘LL‘C fdr any deficiency which exists after the sale of
said Property.

9. That Plaintiff may pfOCCt:Ed with all righfs anci claims as to all other property

~ securing the Original Note and all modifications thereto.
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10. For such other and further reiief as the Court may deem just and proper.

NELSON MULLINS RILEY & SCARBOROUGH LLP

by._B. Kidh (o
John ”II Moore
SC Bar No. 004056
E-Mail: john.moore@nelsonmullins.com
B. Keith Poston
SC Bar No. 78397
E-Mail: keith. poston@nelsonmullms com
1320 Main Street / 17th Floor = -
Post Office Box 11070 (29211-1070)
Columbia, SC 29201 ,
(803) 799-2000

Attorneys for ™D Bank N.A., Successor by Merger to
Carolina First Bank :

Columbia, South Carolina

)

@'mﬁ Ly ,2011 -
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STATE OF SOUTH CAROLINA )
’ ) VERIFICATION
COUNTY OF CHARLESTON )

Re: Farm Hill Associates, et. al

PERSONALLY appeared before me the undersigned, who, being first duly sworn,
deposes and says: .Tbat he is the authorized representative for TD Bank, N.A., Successor by
merger té Carolina First leink,‘and as such is authorized to verify the foregoing Complaint, and
the matters and things therein stated are true based on his review of the books and records

maintained by TD Bank, N.A. in the ordinary course of business, except those matters and things

therein stated on information and belief, and those he believes to be true.

TD BANK, N.A., SUCCESSOR BY MERGER TO
CAROLINA FIRST BANK '

® o w05 Do, Bt

Its: SPGC);AL YicSefe O?Fc‘cc_’/r

SWORN to and subscribed before me

~
2 £ B
' o x Y
this 2% day of ge.bﬂxcuf‘\ ,2011 ';"3‘2 S —
. . = ' gaﬂﬂﬂ
C(!«Qm @/\4— (LS. 9":'5; L [T
Notary Public for North Carolina v, = 3
- ’ ' SR W
- My Commission Expires: T[21{2o14 ‘ \1 'z N
Carla 8. Ducote '
A A NOTARY PUBLIC
 \ X A State of South Carolina
=> § @ My Commission Expires
July 27,2019




PROMISSORY NOTE

$5,600,000.00 . Charleston, South Carolina
. March 29, 2007

FOR VALUE RECEIVED, FARM HILL ASSOCIATES, LLC, a South Carolina limited
liability company (the “Borrower™), promises to pay to the order of CAROLINA FIRST BANK
(the “Lender"), at Charleston, South Carolina, or at such other place or to such other party or
parties as Lender may from time to time designate, the principal sum of Five Million Six
Hundred Thousand. and 00/100 ($5,600,000.00) Dollars, with interest thereon computed from
date of each advance at the Prime Rate (as hereinafter defined) of Lender. The interest rate
hereunder shall adjust accordingly on each date the Prime Rate changes. . The term “Prime Rate”
shall mean the rate of interest quoted by Lender, or any successor thereto, as the prime rate
(which rate may not be the rate charged by Lender to its preferred customers), as the same may
be changed from time to time by it. If for any reason Lender shall at any time no longer quote a
prime rate in the manner set forth above, Lender shall, in the exercise of its reasonable judgment,
substitute another means of determining the annual lending rate of interest and the rate of interest
as thus determined shall thereafier be the Prime Rate as that term is used herein. Interest shall be
computed on the actual number of days elapsed divided by a 360-day year and shall be payable

monthly, commencing on the first day of May, 2007, and continuing on the first day of each .

month thereafler.

The entire outstanding principal balance of this Note and any outstanding accrued interest

shall be due and payable in fulf on March 29, 2008 (the “Maturity Date”).

Except as otherwise specified herein, each payment or prepayment, if any, made under
this Note shall be applied to pay late charges, accrued-and unpaid interest, principal, escrows (if
any), and any other fees, costs and expenses which Borrower is obligated to pay under this Note,
in such order as Lender may elect from time to time in its sole discretion.

All installments of principal and all interest are payable in lawful money of the United
States of America, which shail be legal tender in payment of alt debts. and dues, public and
private, at the time of payment; and in the event of (a) failure to pay this Note in full on the
Maturity Date, or (b) default in the payment of any other installment of interest or principal or
any other sum payable pursuant to the terms of this Note or any lien document securing this
Note, not cured within ten (10) days after written noticé from Lender, or (c) an “Event of
Default” as such term is defined in any other document evidencing or securing this Note, not
cured within the cure period (if any) provided therein, then or at any time thereafter, at the option
of Lender, the whole of the principal sum then remaining unpaid hereunder together with all
interest accrued thereon, shall immediately become due and payable without further notice, and
the lien given to secure the payment of this Note may be foreclosed. From and after the maturity
of this Note either according to its terms or as the result of a declaration of maturity, the entire
principal remaining unpaid hereunder shall bear interest at a rate of three (3%) per cent per
annum above the rate otherwise in effect hereunder (the “Default Rate™), or the highest
applicable lawful rate, whichever is the lesser; provided that there shall be no automatic
reduction to the highest lawful rate as to Borrower or any endorser or guarantor barred by law
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from availing itself in any action or proceeding of the defense of usury, or Borrower or any
endorser or guarantor barred or exempted from the operation of any law limiting the amount of
interest that may be paid for the loan or use of money, or in the event this transaction, because of
its amount or purpose or for any other reason is exempt from the operation of any statute limiting
the amount of interest that may be paid for the loan or use of money. Failure to exercise such
option or any other rights Lender may in the évent of any such default be entitled to, shall not
constitute a waiver of the right to exercise such option or any other rights in the event of any
subsequent default, whether of the same or different nature.

If this Note is placed in the hands of an attorney f r collection or is collected through any
legal proceedings, Borrower promises io pay ail expenses of OHC\. ion and ressonable attorney’s
fees incurred by Lender.

In the event the interest provisions hereof or any exactions provided for herein or in the
lien documents or any other instruments securing this Note shall result, because of the monthly
reduction of principal or any other reason related or unrelated to the interest provisions, at any
time during the life of the loan, in an effective rate of interest which, for any period of time,
transcends the limit of the usury or any other law applicable to the loan evidenced hereby, all’
sums in excess of those lawfully collectible as interest for the period in question shall, without
further agreement or notice between or by any party hereto, be applied to principal immediately
upon receipt of such monies by Lender with the same force and effect as though the payor had

-specifically designated such and agreed to accept such extra paymeni(s) as a premium free
payment. Notwithstanding the foregoing, however, Lender may at any time and from time to
time elect, by notice in writing to the owners of the property affected by the lien document

' securing this Note, to reduce or limit the collection of any interest to such sums, which, when

’ added to the said first-stated interest, shall not result in any payments toward principal in
accordance with the requiremént of the precedmg sentence. In no event shall any agreed to or
actual exaction as consideration for this loan transcend the limits imposed or provided by the law
applicable to this transaction of Borrower in the jurisdiction in which the land is located for the
use or detention of money or for forbearance in seeking its collection,

This Note is secured by that certain Commercial Mortgage of Real Property and Security
Agreement of even date herewith (the “Mortgage™), to which reference is made from the terms
thereof, and the same are made a part of this Note. :

Lender may collect a late charge of ﬁve (5%) per cent of any installment of principal or
interest which i is not pald within fifteen (15) days of the due date thereof to cover the extra time
and expense involved in handling delinquent payments. Such late charge shall apply to late
payments prior to maturity or acceleration. Upon maturity or acceleration, no further late
charges shall be assessed, but- Borrower shall pay the Default Rate of interest on all-amounts due
from the date of maturity or acceleration until the Note is paid in full. The collection of the late
charge shall not be deemed a waiver by Lender of interest accruing after the due date of any
installment or of any of Lender’s other rights under this Note.

Borrower agrees that the late charge provided above is fair and reasonable compensation
to Lender for the additional administrative time and effort incurred in collecting and processmg

CHARLESTON\263637v! (00939205, 12
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’ : delinquent payments, Borrower further agrees that the Default Rate is a fair and reasonable rate
of interest to be charged-after maturity or acceleration of this Note in light of the increased risks
to Lender inherent in a past due loan and the administrative time and effort incurred in collecting
a past due loan.

Borrower and all endorsers guarantors and all persons liable or to become liable on this
Note waive presentment, protest and demand, notice of protest, demand and dishonor and
nonpayment of. this Note, and consent to any and all renewals and extensions of the time of
payment hereof, and agree, -further, that at any time and from time to time without notice, the
terms of payment herein may be modified or the secunty described in the lien document securing
the Note released in whole or in part, or increased, changed or exc..a..sed by agreement between
Lender and any owner of premises affected by said lien document securing thns Note without in
anywise affecting the liability of any party to this instrument or any person liable with respect to

any indebtedness evidenced hereby.

Lender is not required to rely on the collateral for the payment of the Note in the event of
default by the maker, but may proceed directly against the maker, endorsers, or guarantors, if
any, in such manner as it deems desirable. None of the nghts and remedies of Lender hereunder
are to be waived or affected by failure or delay to exercise them. All remedies conferred on
Lender by this Note or any other instrument or agreement shall be cumulative, and none is . !
exclusive. Such remedies may be exercised concurrently or consecutively at Lender’s option.

This Note may be prepaid in whole orin part at any time without penalty. . [

Thls Note shall be governed as to vahd:ty, interpretation, construction, eftect and in ail
’ other respects by the laws and decisions of the State of South Carolina.

Wherever possible each provision of this Note shall be interpreted in such manner as to
be effective and valid under applicable law, but if any provision of this Note or portion thereof
shall be prohibited by or be invalid under such law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provision or .
the remaining provisions of this Note.

This Note may be assi gﬁed by Lender with or without recourse.

Borrower submits to the jurisdiction of any court of competent jurisdiction within the
State of South Carolina. Borrower agrees that any action concerning this Note or any instrument -
securing this Note, whether initiated by Lender, Borrower or any other party, shall be tried only
in a court of competent jurisdiction within the Staté of South Carolina, and Borrower waives all
objections to venue. All matters arising hereunder shall be determined in accordance with the
law and practice of such South Carolina court. Borrower further agrees to comply with all
requirements necessary to give such court in personam jurisdiction and agrees that service of
process may be accomphshed by, in addition to any other lawful means, cemfed mail, return -
receipt requested

' BORROWER AND LENDER WAIVE, TO THE FULL EXTENT PERMI’ITED BY
CHARLhSTON\ZéJﬁNvI _ : (00939295 13




LAW, THE RIGHT TO A JURY TRIAL IN ANY LITIGATION CONCERNING THIS

PROMISSORY NOTE OR ANY AGREEMENT SECURING THIS PROMISSORY NOTE
AND IN ANY LITIGATION CONCERNING ANY DEFENSE, CLAIM, COUNTERCLAIM,
CLAIM OF SET-OFF OR SIMILAR CLAIM OF ANY NATURE THAT BORROWER MAY

ASSERT AGAINST LENDER. :
Farm Hill Associates, LLC
L)

(By: thhn H. Hofford
S Member

y: Michael R, Bennett
Its: Member

Tax LD.# 40-2212 757

e
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STATE OF SOUTH CAROLINA ) COMMERCIAL MORTGAGE OF REAL
) PROPERTY AND SECURITY AGREEMENT

COUNTY OF CHARLESTON )

=« 1Dd: 216 64 £500 %8 DWY

THIS COMMERCIAL MORTGAGE OF REAL PROPERTY AND SECURITY
AGREEMENT (“Ocean Green Mortgage“ or “Commercial Mortgage of Real Property and
Security Agreement”) made this ,ﬁ_ day of May, 2009, by Bennett-Ocean Green, LLC and
Hofford-Ocean Green, LLC (“Mortgagor’), whose address is c/o John H. Hofford, 17
Lockwood Drive, Charleston, South Carolina 29401 to Carolina First Bank (“Mortgagee™),
whose address is 40 Calhoun Street, Charleston, South Carolina 29401,

WITNESSETH:

WHEREAS, Farm Hill Associates, LLC. a South Carolina limited liability company
(“Farm. Hill"), having as one of its principals, John H. Hofford, heretofore executed and
delivered to Mortgagee a Promissory Note dated March 29, 2007, in the original principal
amount of Five Million Six Hundred Thousand and No/100 Dollars (3$5,600,000.00) (the "Note")
evidencing a loan from Mortgagee to Farm Hill (the “Loan™); and

WHEREAS in order to secure repayment of the Note, Farm Hill executed and delivered
to Mortgagee that certain Mortgage dated March 29, 2007, recorded in the ROD Office for
Berkeley County in Book 6450 at Page 193, and re-recorded in Book 6897 at Page 149, (the
"Farm Hil} Mortgage"), encumbering certain real property as more pamcularly described therem

(the "Faon Hill Eropem") and

‘WHEREAS, the Mortgage provided that it was to secure the obligations of the Farm Hill
under the terms of the Note, including all modifications, extensaons, renewals or substitutions of
the Note; and

WHEREAS Farm Hill conveyed an undivided one half interest in and to the property

- e}acumbered by the Mortgage to Bennett Farm Hill, LLC by deeds dated July 16, 2007, recorded

in the ROD Office for Berkeley County in Book 6728, at Page 316, and recorded in Book 6728 -
at Page 327 and

WHEREAS, Farm Hill conveyed an undivided one half interest in and to the property

* encumbered by the Mortgage to Hofford Farm Hill, LLC by deeds dated July 16, 2007, recorded

in the ROD Office for Berkelcy County in Book 6728, at Page 311, and recorded in Book 6728
at Page 321; and :

WHEREAS, Farm Hill, Bennett Farm Hill, LLC, Hofford Farm Hill, LLC and Mortgagee
agreed to modify the Note, and the Mortgage and all other documents evidencing and securing
the repayment of the indebtedness evidenced by the Note (the “Loan Docgmegtg") by that Note
And Mortgage Modification Agreement dated March 30, 2008, and recorded in the ROD Office
for Berkeley County on May 2, 2008 in Book 7234 at Page 237 (the “Note and Mortgage
Modification Agreement”); and

{01518020.)
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WHEREAS, Farm Hill, Bennett Farm Hill, LLC, Hofford Farm Hill, LLC, Michael R.
Bennett, John H. Hofford, Mortgagor and Mortgagee have agreed to further modify the Note, the
Mortgage, the Note and Mortgage Modification Agreement and all other documients evidencing
and securing the repayment of the indebtedness evidenced by the Note as modified by the Note
and Mortgage Modification Agreement (the “Modified Loan Documents™) the same to remain
otherwise of full force and effect, as set forth in the Second Note and Modification Agreement
dated simultaneously herewith and to be recorded simultaneously*herewith between Farm Hill,

" Bennett Farm Hill, LLC, Hofford Farm Hill, LLC, Michael R. Bennett, John H. Hofford,
Mortgagor and Mortgagee; and *in Berkeley County ,

« 2 6d: 216 Bd £500 X8 WY

. WHEREAS, Mortgagee requires that Mortgagor encumber certain real property as more
particularly described in-Exhibit A attached to this Ocean Green Mortgage and incorporated
herein (the “Qcean Green Property™) as additional collateral securing the repayment of the
indebtedness evidenced by the Note as modified by the Note and Mortgage Modification
Agreement and all obligations of Farm Hill under the Modified Loan Documents; and

WHEREAS, Michael R. Bennett and John H. Hofford executed a Mortgage to First
Federal Savings and Loan Association of Charleston encumbering the Ocean Green Property,
said mortgage dated October 28, 2004 and recorded in the RMC Office for Charleston County in ‘
Book U-514 at Page 254 (the “First Federal Mortgage™); and

WHEREAS, Michael R. Bennett conveyed an undivided one half interest in and to the
Ocean Green Property, subject to the First Federal Mortgage, to Bennett-Ocean Green, LLC by °
’ deed recorded in the RMC Office for Charleston County in Book 0027 at Page 422; and

" WHEREAS, John H. Hofford conveyed an undivided one half interest in and to the
Ocean Green Property, subject to the First Federal Mortgage, to Hofford-Ocean Green, LLC by
deed recorded in the RMC Office for Charleston County in Book 0027 at Page 420; and

WHEREAS, Mortgagor agrees and by the Ocean Green Mortgage does encumber the
Ocean Green Property as additional collateral with a second priority mortgage, second to the
First Federal Mortgage, encumbering the Ocean Green Property as additional collateral to secure
the repayment of the Loan in the original principal sum of ‘Five Million Six Hundred Thousand
and No/100 Dollars ($5,600,000.00) together with interest thereon evidenced by the Note as
modified by the Note and Mortgage Modification Agreement and all obligations of Farm Hill
under the Modified Loan Documents. _

NOW, THEREFORE, (a) to secure the performance and observance by Farm Hill of all
covenants and conditions contained in the Note, the Modified Loan Documents, in any renewal,
extension or modification thereof, in this Commercial Mortgage of Real Property and Security
Agreement, the Ocean Green Mortgage, and in all other instruments securing the Note and the
Modified Loan Documents; and (b) also to secure in accordance with Section 29-3-50, Code of
Laws of South Carolina (1976) as amended, all future advances and re-advances that may
? subsequently be made to Farm Hill by Mortgagee, evidenced by the aforesaid Note, the Modified
Loan Documents, or any other promissory notes, and all modifications, renewals and extensions
thereof (provided, however, that nothing contained herein shall create an obligation on the part of
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Mortgagee to make future advances or re-advances to Farm Hill), the maximum amount of all
indebtedness outstanding at any one time secured hereby not to exceed twice the face amount of
the Note, plus interest thereon, all charges and expenses of collection incurred by Mortgagee,
including court costs, and reasonable attorneys’ fees; and (c) also .in order to charge the
properties, interests and rights hereinafter described with such payment, performance and
observance; and (d) for and in consideration of the sum of One and No/100 ($1.00) Dollar paid
by Mortgagee to Mortgagor this date, and for other valuable consideration, the receipt of which
is acknowledged, Mortgagor does hereby grant, bargain, sell, alien, remise, release, convey,
assign, transfer, mortgage, hypothecate, pledge, deliver, set over, warrant and confirm unto
Mortgagee, its successors and assigns forever all right, title and interest of Mortgagor in and to:

PR

TO THE EXTENT PROVIDED IN THE NOTE, INTEREST OR DISCOUNT WILL BE
DEFERRED, ACCRUED OR CAPITALIZED. THIS MORTGAGE AND SECURITY
AGREEMENT COVERS FIXTURES AND CONSTITUTES A FIXTURE FINANCING
STATEMENT. . ' '

o)
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THE PROPERTY

(A) THE LAND. All the land (thc “Land”) descrlbed in Exhibit A attached hereto
and made a part hereof.

(B) THE IMPROVEMENTS. TOGETHER WITH all buildings, structures and
improvements of every nature whatsoever now or hereafter situated on the Land, and all fixtures,
machinery, appliances, equipment, furniture, and-personal property of every nature whatsoever
now or hereafter owned by Mortgagor and located in or on, or attached to, or used or intended to
be used in connection with or with the operation of, the Land, buildings, structures or other
improvements, including all extensions, additions, improvements, beiterments, renewals and
replacements to any of the foregoing and all of the right, title and interest of Mortgagor in and to
any such personal property or fixtures subject to any lien, security interest or claim together with
the benefit of any deposits or payments now or hereafter made by Mortgagor or on its behalf (the
“Improvements™),

(C) EASEMENTS OR OTHER INTERESTS. TOGETHER WITH all easements.
rights of way, gores of land, streets, ways, alleys, passages, sewer rights, waters, water courses,
water rights and powers, and all estates, rights, titles, interests, privileges, liberties, tenements,
hereditaments and appurtenances whatsoever, in any way belonging, relating or appertaining to
any of the property hereinabove described, or which hereafier shall in any way belong, relate or
be appurtenant thereto, whether now owned or ‘hereafter acquired by Mortgagor, and the
reversion and reversions, remainder and remainders, rents, issues and profits thereof, and all the
estate, right, title, interest, property, possession, claim and demand whatsoever, at law as well as
in equity, of Mortgagor of, in and to the same, including but not limited to all judgments, awards
of damages and settlements hereafter made resulting from condemnation proceedings or the
taking of the property described in paragraphs (A), (B) and (C) hereof or any part thereof under
the power of eminent domain, or for any damage (whether caused by such taking or otherwise)

to the property described in paragraphs (A), (B) and (C) hereof or any part thereof, or to any -

rights appurtenant thereto, and all proceeds of any sales or other dispositions of the property
described in paragraphs (A), (B) and (C) hereof or any part thereof.

(D) ASSIGNMENTS OF RENTS. TOGETHER WITH all rents, royalties, issues,
profits, revenue, income and other benefits from the property described in paragraphs (A), (B)
and (C) hereof to be applied against the indebtedness and other sums secured hereby, provided
however, that permission is hereby given to Morigagor so long as no default has occurred
hereunder, to collect, receive; take, use and enjoy such rents, royalties, issues, profits, revenue,
income and other benefits as they become due and payable, but not in advance thereof, The
foregoing assignment shall be fully operative without any further action on the part of either
party and specifically Mortgagee shall be entitled, at its option upon the occurrence of a default
hereunder, to all rents, royalties, issues, profits, revenue, income and other benefits from the
property described in paragraphs (A), (B) and (C) hereof whether or not Mortgagee takes
possession of the property described in paragraphs (A), (B) and (C) hereof. Upon any such
default hereunder, the permission hereby -given to Mortgagor to collect such rents, royalties,
issues, profits, revenue, income and other benefits from the property described in paragraphs (A),
(B) and (C) hereof shall terminate and such permission shall not be reinstated upon a cure of the
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default without Mortgagee's specific consent. Neither the exercise of any rights under this

paragraph by Mortgagee nor the application of any such rents, royalties, issues, profits, revenue,
income or other benefits to the indebtedness and other sums secured hereby, shall cure or waive
any default or notice of default hereunder or invalidate any act done pursuant hereto or to any

- such notice, but shall be cumulative of all other rights and remedies.

(E) . ASSIGNMENT OF LEASES. TOGETHER WITH all right, title and interest of

Mortgagor in and to any and all leases now or hereafter on or affecting the property described in -

paragraphs (A), (B) and (C) hereof, together with all security therefor and all monies payable
thereunder, subject, however, to the conditional permission hereinabove given to Mortgagor to
collect the rentals under any such lease. The foregoing assignment of any lease shall not be
deemed to impose upon Mortgagee any of the obligations or duties of Mortgagor provided in any
such lease, and Mortgagor agrees to fully perform all obligations of the lessor under all such
leases. Upon Mortgagee’s request, Mortgagor agrees to send to Mongagee a list of all leases

* covered by the foregoing assignment and as any such lease shall explre or terminate or as any

new lease shall be made, Mortgagor shall so notify Mortgagee in order that at all times
Mortgagee shall have a current list of all leases affecting the property described in paragraphs
(A), (B) and (C) hereof. Mortgagee shall have the right, at any time and from time to time, to
notify any lessee of the rights of Mortgagee as provided by this paragraph. From time to time,
upon request of Mortgagee, Mortgagor shall specifically assign to Mortgagee as additional
security hereunder, by an instrument in writing in such form as may be approved by Mortgagee,
all right, title and interest of Mortgagor in and to any and all leases now or hereafter on or
affecting the Property, together with all security therefor and all monies payable thereunder,
subject to the conditional permission hereinabove given to Mortgagor to collect the rentals under
any such lease. Mortgagor shall also execute and deliver.to Mortgagee any notification,
financing statement or other document reasonably requlred by Mortgagee to perfect the
foregoing assngnment as to any such-lease.

This instrument constitutes an absolute and present assignment of the rents, royalties,
issues, profits, revenue, income and other benefits from the Property to Mortgagee, subject to the
right of Mortgagor to collect, receive, take, use and enjoy the same as provided hereinabove;

_ provided, further, that the existence or exercise of such nght of Mortgagor shall not operate to

subordinate this assignment to any subsequent assignment, in whole or in part, by Mortgagor,
and any such subsequent assxgnment by Mortgagor shall be subject to the rights of Mortgagee

. hereunder.

(F)  EIXTURES AND PERSONAL PROPERTY. TOGETHER WITH a security
interest in (i) all personal property and fixtures now or hereafter acquired and affixed to or
located on the property described in paragraphs (A), (B} and (C) hereof which, to the fullest
extent permitted by law shall be deemed fixtures and a part of the real property, (ii) all articles of
personal property now or hereafter acquired and all matérials delivered to the property described
in paragraphs (A), (B) and (C) hereof (including such property for use in any construction being
conducted thereon) and owned or leased by Farm Hill, including, but not limited to, all
equipment, furniture, furnishings, inventory, apparatus, machinery, motors, elevators, ﬁttmgs
radiators, ranges, refrigerators, awnings, shades, screens, blinds, carpeting, office equipment and
other furnishings and all plumbing, heating, lighting, cooking, laundry, ventilating, refrigerating,
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incinerating, air conditioning and sprinkler equipment and fixtures and appurtenances thereto and
all renewals or replacements thereof or articles in substitution thereof, whether or not the same
are or shall be attached to said Land and Improvements in any manner, {iii) all leases of personal
property, contract rights, general intangibles, actions and rights in action now or hereafter
acquired pertaining .to the Property, including all rights to insurance proceeds, and (iv) all
proceeds, products, replacements, additions, substitutions renewals and accessions of any of the
foregoing. Mortgagor (Debtor) hereby grants to Morigagee (Secured Party) a security interest in
all fixtures, rights in action and personal property described herein. This Mortgage is a self-

operative security agreement with respect to such property, but Mortgagor agrees to execute and

deliver on demand such other security agreements, financing statements and other instruments as
Mortgagee may reasonably request in order to perfect its security interest or to impose the lien
hereof more specifically upon any of such property. Mortgagor agrees to pay Mortgagee's

" charge, to the maximum amount permitted by law, for any statement by Mortgagee regarding the .

obligations secured by this Commercial Mortgage -of Real Property and Security Agreement
requested by Mortgagor or on behalf of Farm Hill. On demand, Mortgagor will promptly pay all
costs and expenses of filing financing statements, continuation statements, partial releases, and
termination statements deemed necessary or appropriate by Mortgagee to establish and maintain
the validity and priority of the security interest of Mortgagee, or any modification thereof, and all
costs and expenses of any searches reasonably required by Mortgagee. Mortgagee may exercise
any or all of the remedies of a secured party avaifable to it under the Uniform Commercial Code
(South Carolina) with respect to such property, and it is expressly agreed in accordance with the
provisions of the Uniform Commercial Code (South Carolina), 10 days’ notice by Mortgagee to
Mortgagor shall be deemed to be reasonable notice under any provision of the Uniform
Commercial Code (South Carolina) requiring such notice; provided, however, that Mortgagcc

‘may at its option dispose of the collateral in accordance with Mortgagee's rights and remedies in o
-respect to the real property pursuant to the provisions of this Commercial Mortgage of Real

Property and Security Agreement, in lieu of proceeding under the Uniform Commercial Code
{South Carolina).

Some of the items of property described herein are goods that are ‘or areé to become

‘ fixtures related to the real estate described herein, and it is intended that, as to those goods, this .-
Commercial Mortgage of Real Property and Security Agreement shall be effective as a financing

statement filed as a fixture filing from the date of its filing for record in the real estate records of

“the county in which the Land is located. Information concerning the security interest created by
this instrument may be obtained from the Mortgagee, as Secured Pany, or the Mortgagor at the

address first shown above.

Everything referred to in paragraphs (A), (B), (C), (D), (E), and (F) hereof and any
additional pmperty hereafter acquired by Mortgagor and subject to the lien of this Mortgage or
intended to be so is herein referred to-as the “Property.”

TO HAVE AND TO HOLD the Property and all parts thereof unto Mortgagee, its
successors and assigns, to its own proper use and benefit forever, subject however, to the terms
and conditions herein: ‘
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PROVIDED, HOWEVER, that if Farm Hill shall promptly pay or cause to be paid to
Mortgagee the principal and interest payable under the Note and the Modified Loan Documents
at the times and in the manner stipulated therein, herein, and in all other instruments securing the
Note, all without any deduction. or credit for taxes or other similar charges paid by Farm Hill,
and shall keep, perform and observe all the covenants and promises in the Note and the Modified
Loan Documents, and any renewal, extension or modification thereof, and in all other
instruments securing the Note and the Modified Loan documents, to be kept, performed or
observed by Farm Hill, and as to Mortgagor in this Morigage, then this Ocean Green Mortgage,
and all the properties, interest and rights hereby granted, conveyed and assigned shall cease and
be void, but shall otherwise remain in full force and effect. -

Mortgagor covenants and agrees with Moﬁgagee as follows:

ARTICLEI

REPRESENTATIONS AND WARRANTIES OF MORTGAGOR

- Mortgagor represents and warrants to Mortgagee as follows (which warranties and
representations survive the delivery of the Note and shall be continuing until the Note is paxd in
full):

1.01. No_ Litigation Against Mortgagor. There is no litigation or proceeding pending
against the Morigagor nor to the knowledge of the Mortgagor threatened which, if decided
adversely to the Mortgagor would have a material adverse effect upon the financial condition or
‘businesses of Mortgagor.

1.02. Binding Effect of Obligation. This Ocean Green Mortgage constitutes a legal
valid and binding obligation of the Mortgagor and is enforceable against the Mortgagor in
accordance with the terms hereof.

1.03. Injury to Properties. Neither the business nor the properties of Mortgagor are
affected by any prior or existing fire, explosion, accident, strike, lock-out or other labor disputes,
storm, act of God or other casualty (whether or not covered by msurance) adversely affecting
such business or the properties or operations of Mortgagor.

~ 1.04. Inducement for Loan. No information, exhibit or report furnished by the
Mortgagor to the Mortgagee contains any material misstatement of fact or omits to state any
material fact or facts necessary to make the statements contained therein not misleading.

1.05. Organizational Standing and Powers. Each Mortgagor is a duly organized limited

liability company, validly existing and in good standing under the laws of the State of South
Carolina and is therefore qualified to do business in South Carolina. The Mortgagor has all
requisite power and authority to conduct its businesses, to own its properties, and to execute and
deliver and perform all of its obligations under this Ocean Green Mortgage, the Modified Loan
Documents to which Mortgagor is a party and all other documentation delivered herewith or
provided for herein.
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1.06. Validity and Enforceability of Documents; No Conflicts; No Defaults.

(a) The execution, delivery and performance by the Mortgagor of this Ocean Green
Mortgage have been duly authorized by all requisite limited liability company, corporate,
partnership or other action, and does not and will not (1) require any further consent or approval
of the members or directors or shareholders or partners (as applicable) of the Mortgagor; (2)

violate any provision of law, rule, regulations, order, writ, judgment, injunction, decree,

determination or award presently in effect having applicability to the Mortgagor; (3) result in a
breach or constitute default under any indenture, loan or credit agreement, or any other
agreement to which the Mortgagor is a party or by which they or the properties or entities with
which they are involved may be bound or affected; or (4) result in or require the creation or
imposition of any mortgage, -deed of trust, pledge of liens, security interest or other charge or

encumbrance of any nature other than that contemplated hereunder, To the extent approvals of .

any kind are required, the Mortgagor has obtained: (i) all governmental approvals and

authorizations, together with any required registrations or filings with the appropriate.

governmental authorities; and (ii) all necessary consents, approvals, waivers, notifications of

tenants, creditors, lessors, and other nongovernmental persons required in connection with the

indebtedness secured hereby.

(b)  The Mortgagor is not.in material default under any law, rule, regulation or writ,
judgment, injunction, decree, determination or warrant or any indenture agreement, lease or
instrument, -

©) Except as provided above, no authorization, consent, approval, license, exemption
of or filing or a registration with any court, governmental department, commission, board,
bureau, agency or instrumentality, is or will be necessary for the valid execution, delivery or

" performance by the Mortgagor this Ocean Green Mortgage.

ARTICLE i

CQYEEANTS OF MORTGAGOB

2.01. Eegiormgnce of Mortgage. Mortgagor shall perform, observe and comply with aJ]
provisions hereof.

2.02. Warrantv of Title. Mortgagor covenants and warrants that, subject to the First
Federal Mortgage, it is seized of an indefeasible estate in fee simple in the Land and real
property hereby mortgaged, has good and absolute title to all existing personal property hereby
mortgaged or made subject to the security interest hereby created and has good right, full power
and lawful authority to convey, mortgage and encumber the same as provided herein; that
Mortgagee may at all times peaceably and quietly enter upon, hold, occupy and enjoy the Land
and real property hereby mortgaged and every part thereof; that the Land, real property and all

existing personal property hereby mortgaged or made subject to the security interest hereby

created is free and clear of all liens, security interests, charges and encumbrances whatsoever,
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except for the First Federal Mortgage, the lien for property taxes not yet due and payable and
those permitted encumbrances, if any, described in the title insurance commitment/policy
insuring this Ocean Green Mortgage. Mortgagor shall and will make such further assurances to
perfect Mortgagee’s fee simple title to the Land and the real property hereby mortgaged, and the
title to the personal property hereby mortgaged or made subject to the security interest hereby
created as may reasonably be required. Subject to the First Federal Mortgage, Mortgagor fully
warrants the title to the Land, real property and all existing personal property hereby mortgaged

or made subject'to the security interest hereby created and every part thereof‘ and will forever
defend the same against the claims of all persons whomsoever.

2.03. Zoning and Environmental Laws.

- (a) Except as disclosed to Mortgagee in writing, Mortgagor covenants and warrants
that all applicable zoning laws, ordinances and regulations affecting the Land permit the use and
occupancy of the Improvements and further covenants and warrants to comply with all such
laws, ordinances and regulations, including, but not limited to, all environmental and ecological

laws, ordinances and regulations affecting the Property or the use thereof. Without limiting the

generality of the foregoing, Mortgagor warrants and represents to Mortgagee after thorough
investigation that: (a) the Property described herein is now and at all times hereafter will
continue to be in full compliance with all federal, state and local environmental laws and
regulations, including, but not limited to, the Comprehensive Environmental Response,

- Compensation and Liability Act of 1980 (“CERCLA™), Public Law No. 96-510, 94 Stat. 2767,
42 USC 9601 et seq., and the Superfund Amendments and Reauthorization Act of 1986 (SARA), |
Public Law No. 99-499, 100 Stat. 1613, and any amendments thereto, and (b)(i) as of the date

hereof there are no hazardous materials, substances, wastes or other environmentally regulated

_substances (including without limitation, any materials containing asbestos) located on, in or

under the Property or used in connection therewith, or (ii) Mortgagor has fully disclosed to
Mortgagee in wrmng the existence, extent and nature of any such hazardous materials,

. substances, wastes or other environmentally regulated substances, which Mortgagor is legally
-authorized and empowered to maintain on, in or under the Property or use in connection

therewith, and Mortgagor has obtained and will maintain all licenses, permits and approvals
required with respect thereto, and is in full compliance with all of the terms, conditions and
requirements of such licenses, permits and approvals. Mortgagor further warrants and represents
that it will promptly notify Mortgagee of any change in the nature or extent of any hazardous
materials, substances or wastes maintained on, in or under the Property or used in connection
therewith, and will transmit to Mortgagee copies of any citations, orders, notices or. other
material governmental or other communication received with respect to any other hazardous
materials, substances, wastes or other environmentally regulated substances affecting the
Property.

) Mortgagor shall indemnify and hold Mortgagee harmless from and against any
and all damages, penalties, fines, claims, liens, suits, liabilities, costs (including clean-up costs),

judgments and expenses (including attomeys’ consultants’ or experts’ fees and expenses) of

every kind and nature suffered by or asserted against Mortgagee as a direct or indirect result of
any warranty or representation made by Mortgagor in the preceding paragraph being false or
untrue in any material respect or any requn’emem under any law, regulation or ordmance, local,
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state or federal, which requires the elimination or removal of any hazardous materials,
substances, wastes or other environmentally regulated substances by Mortgagee Mortgagor or
any transferee of Mortgagor or Mortgagee.

()  Mortgagor’s obligations hereunder shall not be limited to any extent by the term
of the Note secured hereby, and; as to any act or occurrence prior to payment in full and
satisfaction of said Note which gives rise to liability hereunder, shall continue, survive and
remain in full force and effect notwithstanding payment in full and satisfaction of said Note and
this Mortgage or foreclosure under this Mortgage, or delivery of a deed in lieu of foreclosure.

2.04. Taxes and Liens.

(a) Mortgagor shall pay or bond promptly, when and as due, and shall promptly
exhibit to Mortgagee receipts for the payment of all taxes, assessments, rates, dues, charges, fees,
levies, fines, impositions, liabilities, obligations and encumbrances of every kind whatsoever
now or hereafter imposed, levied or assessed upon or against the Property or any part thereof, or
upon or against this Ocean Green Mortgage or the indebtedness or other sums secured hereby, or
upon or against the interest of Mortgagee in the Property, as well as all income taxes,
assessments and other: governmental charges levied and imposed by the United States of
America or any state, county, municipality, borough or other taxing authority upon or against
Mortgagor or in respect of the. Property or any part thereof, and any charge which, if unpaid,
would become a lien or charge upon the Property prior to or equal to the lien of this Mortgage
before they become delinquent and before any interest attaches or any penalty is incurred.

(b)  Mortgagor shall not permnt or suffer more than thirty (30) days any mechamcs \
laborers’, materialmen’s, statutory or other lien upon any of the Property.

(c)  Mortgagee may, if it deems in its reasonable judgment that its security for the
Note and the Modified Loan Documents is impaired, require Mortgagor to deposit with
Mortgagee on the first day of each month, in addition to making any required payments of
principal and interest, until the Note is fully paid, an amount equal to one-twelfth (1/12) of the
yearly taxes and assessments as estimated by Mortgagee to be sufficient to enable Mortgagee to
pay at least thirty (30) days before they become due all taxes, assessments and other similar
charges against the Property or any part thereof. Such deposits shall not be, nor be deemed to be,
trust funds, but may be commingled with the general funds of Mortgagee, and no interest shall be
payable in respect thereof. Upon demand by Mortgagee, Mortgagor shall deliver to Mortgagee
such additional monies as are required to make up any deficiencies in the amounts necessary to
enable Mortgagee to pay such taxes, assessments and similar charges. In the event of a default
under any of the terms covenants and conditions of the Note, the Modified Loan Documents, and
this Mortgage or any other instruments securing the Note and the Modified Loan Documents to
be kept, performed or observed by Mortgagee or Farm Hill, as applicable, Mortgagee may apply
to the reduction of the sums secured hereby, in such manner as Mortgagee shall determine, any.
amount under this paragraph remaining to Farm Hill’s credit.

(d) - In the event of the enactment of any law by the State of South Cafoiina, except for
a change only in state income tax rates applicable to Mortgagee generally, after the date of this
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Mortgage deducting from the value of the Property‘ for the purpose of taxation any lien thereon,
or imposing any liability upon Mortgagee in respect of the indebtedness secured hereby, or
changing'in any way the laws now in force for the taxation of mortgages, or debts secured by
mortgages, or the manner of collection of any such taxes, so as to affect this Mortgage,
Mortgagor shall pay any such obligation imposed. on Mortgagee thereby (unless payment of such

by Mortgagor is prohibited by law), and in the event Mortgagor fails to pay such obligation

within thirty (30) days after written notice by Mortgagee, the whole of the indebtedness secured

by this mortgage, together with the interest due thereon, shall, at the option of ‘Mortgagee,

. become immediately due and payable
2.05. Insurance.

(a) Mortgagor shall at its sole expense obtain for, deliver to and maintain for the
benefit of Mortgagee, dunng the life of this Ocean Green Mortgage, habxhty insurance policies

relating to the Property, in such amounts, with such compames and in such form as may be

reasonably requlred by Mortgagee Mortgagee may require such policies to contain an
endorsement, in form satisfactory to Morigagee, naming Mortgagee as an additional insured

_thereunder. Mortgagor shall pay promptly, when due, any premiums on such insurance policies
and renewals thereof. Mortgagor shall deliver to Mortgagee recelpts evidencing the payment of
all premlums on such insurance policies and renewals :

(b) - Mortgagee may, in its sole discretion, require Mortgagor to deposit with
Mortgagee on the first day of each month, in addition to making payments of regular installments
- of principal and interest, until the Note is-fully paid, an amount equal to one-twelfth (1/12) of the
yearly premiums for all insurance. Such deposits shall not be, nor be deemed to be, trust funds,
but may be commingled with the general funds of Mortgagee, and no interest shall be payable in
respect thereof. -Upon demand by Mortgagee, Mortgagor shall deliver to Mortgagee such
additional monies as are necessary to make up any deficiencies in the amounts necessary to
enable Mortgagee to pay such premiums when due. In the event of a default under any of the
terms, covenants and conditions in the Note, the Modified Loan Documents, this Mortgage or
any other instrument securing the Note and the Modified loan Documents to be kept, performed
or observed by_Mortgagee or Farm Hill, as apphcable, Mortgagee may apply to the reduction of
the sums secured hereby, in such manner as Mortgagee shall determine, any amount under this

paragraph remaining to Farm Hill’s credit and any refund of premium received from cancellation

of any insurance policy by Mortgagee upon foreclosure of this Mortgage.

2 06 CQndgmgatigg In the event that by, or pursuant to, proper authority there is taken
or condemned the-entire Property or any part thereof, under power of eminent domain exercised
by any actual or quasi governmental authority or pubhc utility, the Mortgagor hereby a551gns to
the Mortgagee any and all awards that may be given, made or due the Mortgagor in any

-proceedings in connection therewith, and the amounts of such awards shall be applied by the

Mortgagee to the reduction of the indebtedness secured hereby, and the Mortgagor agrees to
execute any and all such further instruments of assignment of any and all such condemnation
awards as may be required by the Mortgagee to carry out the purposes of this Section. The
Mortgagor shall give written notice of such condemnation proceeding within ten (10) days of
receipt of any service or process in connection therewith. In any condemnation proceedings
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against the Property, the Mortgagee hereby reserves, and the Mortgagor hereby acknowledges,
the Mortgagee’s right to institute or intervene in any such condemnation proceedings to assert
said interest. In the event the entire Propeny is taken or so much thereof that the contemplated
development of the Property will in the opinion of Mortgagee not be feasible, all condemnation
proceeds shall, at the option of Mortgagee, be applied to the Note (first to expenses, then interest,
and then principal) and the Note-and all othér amounts secured thereby shall, at the option of
Mortgagee, become immediately due and payable.

2.07. Care of Property.

(a)- Mortgagor shall preserve and maintain the Property in good condiiion and repair.

Mortgagor shall not remove, demolish, materially alter or materially change the use of any-

building, structure or other improvement presently or. hereafter on the Land without the prior
written consent of Mortgagee, except as provided in the Modified Loan Documents. Mortgagor
shall not permit, commit or suffer any waste, impairment or deterioration of the Property or of
any part thereof, and will not take any action which will increase the risk of fire or other hazard
to the Property or to any part thereof.

(b) Except as otherwise provided in thxs Ocean Green Mortgage; or the Modified
Loan Documents, no fixture, personal property or other part of the Property shall be removed,
demolished or altered, without the prior written consent of Mortgagee. Mortgagor may sell or
otherwise dispose of, free from the lien of this Ocean Green Mortgage, furniture, furnishings,
equipment, tools, appliances, machinery, fixtures or appurtenances, subject to the lien hereof,
which may become worn out, undesirable or obsolete only if they are replaced immediately with
similar items of at least equal value which shall, without further action, become subject to the
lien of this Ocean Green Mortgage, except as otherwise provided in this Ocean Green Mortgage.

(c) Mortgagee may enter upon and inspect the Property at any reasonable time during
the life of this Ocean Green Mortgage.

(d)  Mortgagor will promptly comply with all present and future laws, ordinances,
rules and regulations of any governmental authority affecting the Property or any part thereof.

2.08. Transfer of Property. Mortgagor shall not sell, convey, transfer, mortgage, lease
(except for the sale of parcels in the ordinary course of business, subject to Mortgagee's prior
review and approval) or further encumber any interest in or any part of the Property, without the
prior written consent of Mortgagee in its sole discretion. If any person should obtain any interest
in all or any part of the Property pursuant to the execution or enforcement of any lien, security
interest or other right, whether superior, equal or subordinate to this Ocean Green Mortgage or
the lien hereof, such event shall be deemed to be a transfer by Mortgagee. Mortgagor shall not,
without the prior written consent of Mortgagee in its sole discretion, further assign the rents from
the Property, nor enter into any agreement or do any act to amend, modify, extend, terminate or
cancel, accept the surrender, subordinate, accelerate the payment of rent, or change the terms of
any renewal option of any lease now or hereafter covering such property or any part thereof.
Mortgagor further covenants that no member shall transfer any membership interest in the

- Mortgagor without the prior written consent of Mortgagee in its sole discretion. This prohibition

o
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. also applies to any transfer of interest by any member owning an interest in an entity that owns

an interest, as a member, in Mortgagee. Any such transfer shall be an Event of Default
hereunder. This prohibition shall not apply to the transfer of stock between existing shareholders
or members or to the transfer of stock by shareholders or membership interest by members for
estate planning purposes.

2.099. Further Assurances. At any time and from time to time, upon Mortgagee's

Tequest Mortgagor shall make, execute and deliver or cause to be made, executed -and delivered

to Mortgagee and, where appropriate, shall cause to be recorded or filed and from time to time
thereafter to be rerecorded or refiled at such time and in such offices and places as shall be
deemed desirable by Mortgagee any and all such further mortgages, instruments of furiher
assurance, certificates and other documents as Mortgagee may consider necessary or desirable in
order to effectuate, complete, enlarge in accordance with the Modified Loan Documents or
perfect, or to continue and preserve the obligations of Mortgagor under this Ocean Green
Mortgage, and. the lien of this Ocean Green Mortgage as a second and subordinate lien to an
existing lien held by Mortgagee under another mortgage upon all of the real property, whether
now owned or hereafter acquired by Mortgagor. Upon any failure by Mortgagor to do so,
Mortgagee may make, execute, record, file, re-record or refile any and all such mortgages,
instruments, financing statements, certificates and documents for and in the name of Mortgagor,

and Mortgagor hereby irrevocably appoints Mortgagee the agent and attorney-in-fact of

Mortgagor to do so.

2.10. Expenses. Mortgagor shall pay or reimburse Mortgagee for all costs, charges and
expenses, including reasonable attomey s fees and disbursements, and costs incurred or paid by
Mortgagee in any action which is threatened, pending or completed or in any proceeding or
dispute in which Mortgagee is or might be made a party or appears as a party plaintiff or party
defendant and which affects or might affect the Note, the Modified Loan Documents, or the
Property or any part thereof, or the interests of Mortgagor or Mortgagee therein, including but

“not limited to the foreclosure of this Ocean Green Mortgage, condemnation involving all or part

of the Property or any action to protect the security hereof. All costs, charges and expenses so
incurred or paid by Mortgagee shall become due and payable immediately, whether or not there
be notice, demand, attempt to collect or suit pending. The amounts so incurred or paid by
Mortgagee, together with interest thereon at the Default Rate as hereinafter defined from the date
incurred until paid by Farm Hill, shall be added to the mdebtedness and secured by the hen of

this Ocean Green Mortgage.

2.11. Mortgagee’s Performance of Defaults. If Mortgagor defaults in the payment of
any tax, assessment, encumbrance or other imposition, in its obligation to furnish insurance

_hereunder or in the performance or observance of any other covenant, condition or term in this

Ocean Green Mortgage or in any other instrument securing the Note, Mortgagee may at its
option perform or observe the same, and all payments made (whether such payments are regular
or accelerated payments) and costs and expenses incurred or paid by Mortgagee in connection
therewith shall become due and payable immediately by Mortgagor. The amounts so incurred or
paid by Mortgagee, together with interest thereon at the Default Rate as hereinafter defined from
the date incurred until paid by Mortgagor, shall be added to-the indebtedness and secured by the
lien of this Ocean Green Mortgage. Nothing contained herein shall be construed as requiring
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Mortgagee to advance or expend monies for any purposes mentioned in this paragraph, or for
any other purpose. Mortgagee is hereby empowered to enter and to authorize others to enter
upon the Property or any part thereof for the purpose of performing or observing any such
defaulted covenant, condition or terms, without thereby becoming liable to Mortgagor or any
person in possession holding under Mortgagor:

2.12. Books and Records. Mortgagor shall keep and maintain at all times complete,

true and accurate books of accounts and records reflecting the results of the operation of the
Property. Mortgagor shall furnish to Mortgagee a balance sheet and a statement of income and
expenses. Mortgagor shall permit Mortgagee to inspect said books and records upon request.
ARTICLE 1Y
DEFAULTS

3,01, Event of Default. The term Event of Default, wherever used in thxs Ocean Green
Mortgage, shall mean any one or more of the followmg events:

(@) Failure of Farm Hill to pay thc Note-in full on its maturity date.

(b)  Failure to pay any other payment due on the Note, which failure shall
continue for ten (10) days after written notice provided in accordance with the Modified
Loan Documents (if any). :

(¢)  An “Event of Default” as such term is defined in any document securing
or evidencing the Note or the Modified Loan Documents not cured within any applicable
cure period provided therein.

‘ 3.02. Accelération of Maturity. If an Event of Default shall have occurred, Mortgagee
may declare the outstanding principal amount of the Note and the interest accrued thereon, and
all other sums secured hereby, to be due and payable immediately, and upon such declaration
such principal and interest and other sums shall immediately become and be due and payable

without demand or notice.

3.03. Mgrtgagcc’s Power of Enforcement. If an Event of Default shall have occurfed,
Mortgagee may, either with or without entry or taking possession ds hereinabove provided or

otherwise, proceed by suit or suits at law or in equity or by any other appropriate proceeding or
remedy: (a) to enforce payment of the Note or the performance of any term hereof or any other
right; (b) to foreclose this Ocean Green Mortgage and to sell, as an entirety or in separate lots or
parcels, the Property, under the judgment or decree of a court or courts of competent jurisdiction;
and (c) to pursue any other remedy available to it. Mortgagee shall take action either by such
proceedings or by the exercise of its powers with respect to entry or taking possession, or both,
as the Mortgagee may determine.
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3.04. Mortgagee's Right to Enter and Take Possession rate and Apply Income.

(8 If an Event of Default shall have occurred, Mortgagee, upon demand of
Mortgagee, shall forthwith surrender to Mortgagee the actual possession, and if and to the extent
, permitted by law, Mortgagee itself, or by such officers or agents as it may appoint, may enter and
take possession of all the Property, and may exclude Mortgagor and its agents and employees
wholly therefrom.

o If Mortgagor shall for any reason fail to surrender or deliver the Property or any
part thereof after Mortgagee’s demand, Mortgagee may obtain a judgment or decree conferring
on Mortgagee the right to immediate possession or requiring Morigagor to deliver immediate
possession of all or part of the Property to Mortgagee to the entry of which Judgment or decree
Mortgagor hereby specifically consents.

()  Mortgagor shall pay to Mortgagee, upon demand, all reasonable costs and
expenses of obtaining such judgment or decree and reasonable compensation to Mortgagee, its

attorneys and agents, and all such costs, expenses and compensation shall, until paid, be secured

by the lien of this Ocean Green Mortgage.

(d) Upon every such entering upon or takmg of possession, Mortgagee may hold,
store, use, operate, manage and control the Property and conduct the business thereof, and, from

time to time:

) make all necesshry and proper maintenance, repairs, renewals,
replacements, additions, betterments and improvements thereto and thereon and purchase
or otherwise acquire additional fixtures, personalty and other property;

(il)  insure or keep the Property insured;

’(iil)  manage and operate the Property and exercise all the rights and powers of
Mortgagor in its name or otherwise, with respect to the same;

(iv)  enter into agreements with others to exercise the powers herein granted
Mortgagee:

all as Mortgagee in its reasonable judgment from time to time may determine; and Mortgagee
may collect and receive all the income, revenues, rents, issues and profits of the same, including
those past due as well as those accruing thereafter; and shall apply the monies so received by
Mortgagee in such priority as Mortgagee may determine to (1) the cost of insurance, taxes,
assessments and other proper charges upon the Property or any part thereof; (2) the deposits for
taxes and assessments and insurance premiums due; (3) the payment of accrued interest on the
Note; and (4) the reasonable compensation, expenses and dlsbursements of the agents and

attorneys.

3.05. Contractg.. Mortgagee, at its option, is authorized to foreclose this Mortgage
subject to the rights of any purchasers of any portion of the Property, and the failure to make any

-
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such purchasers parties defendant to any such foreclosure proceedings and to foreclose their
rights will not be, nor be asserted by Mortgagor to be, a defense to any proceedings instituted by
Mortgagee to collect the sums secured hereby or to collect any deficiency remaining unpaid after
the foreclosure sale of the Property.

3.06. Purchase by Mortgagcc.' Upon any such foreclosure sale, Mortgagee may bid for
and purchase the Property and, upon compliance with the terms of sale, may hold, retain and
possess and dispose of such property in its own absolute right without further accountability.

3.07. Application of Indebtedness Toward Purchase Price. Upon any such foreclosure
sale, Mortgagee may, if permitted by law, after ailowing for the proportion of the total purchase
price required to be paid in cash and for the costs and expenses of the sale, compensation and
other charges, in paying the purchase price apply any portion of or all sums due to Mortgagee
under the Note, the Modified Loan Documents, this Ocean Green Mortgage or any other

" instrument securing the Note or the Modified Loan Documents, in lieu of cash, to the amount
which shall, upon distribution of the net proceeds of such sale, be payable thereon.

.3.08. Waiver of Valuation, Stay, Extension, and Redemption Laws. Mortgagor agrees
to the full extent permitted by law that in case of a default on its part hereunder, neither
Mortgagor nor anyone claiming through or under it shall or will set up, claim or seek to take

advantage of any appraisement, valuation, stay, extension or redemption laws now or hereafier in .

force, in order to prevent or hinder the enforcement or foreclosure of this Mortgage, or the
absolute sale of the Property or the final and absolute putting into possession thereof,
immediately after such sale, of the purchasers thereat, and Mortgagor, for itself and all who may
at any time claim through or under it, hereby waives, to the full extent that it may lawfully so do,
the benefit of all such laws, and any and all right to have the assets comprising the Property
marshaled upon any foreclosure of the lien hereof and agrees that Mortgagee or any court having
jurisdiction to foreclose such lien may sell the Property in part or as an entirety. :

3.09. Receiver. If an Event of Default shall have occurred, Mortgagee, to the extent

permitted by law and without regard to the value or occupancy of the security, shall be entitled as’

_ a matter of right if it so elects to-the appointment of a receiver to enter upon and take possession
of the Property and to collect all rents, revenues, issues, income, products and profits thereof and
apply the same as the court may direct. The receiver shall have all rights and powers permitted

under the laws of the state where the Land is located and such other powers as the court making -

such appointment shall confer. The expenses, including receiver’s fees, attorney’s fees, costs
and agent’s compensation, incurred pursuant to the powers herein contained shall be secured by
this Ocean Green Mortgage. The right to enter and take possession of and to manage and operate
the Property, and to collect the rents, issues and profits thereof, whether by a receiver or
otherwise, shall be cumulative to any other right or remedy hereunder or afforded by law, and
may be exercised concurrently therewith or independently thereof. Mortgagee shall be liable to
account only for such rents, issues and profits actually received by Mortgagee, whether received
pursuant to this paragraph or paragraph 3.04. Notwithstanding the appointment of any receiver
or other custodian, Mortgagee shall be entitled as secured party hereunder to the possession and
control of any cash, deposits, or instruments at the time held by, or payable or deliverable under
the terms of this Mortgage to, Mortgagee.

U,
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, 3.10. Suits to Protect the Property. Mortgagee shall have the power and authority to
institute and maintain any suits and proceedings as Mortgagee may deem advisable (a) to prevent
any impairment of the Property by any acts which may be unlawful or any violation of this
Ocean Green Mortgage, (b) to preserve or protect its interest in the Property, and (c) to restrain
the enforcement of or compliance with any legislation or other governmental enactment, rule or
order that may be unconstitutional or otherwise invalid, if the enforcement of or compliance with
such enactment, rule or order might impair the security hereunder or be prejudxcml to
Mortgagee’s interest,

3.11. Proofs of Claim. In the case of any receivership, insolvency, bankruptcy,
* reorganization, arrangement, adjustment, composition or other judicial proceedings affecting
Farm Hill, any person, partnership or corporation guaranteeing or endorsing any of Farm Hill’s
obligations, its creditors or its property, Mortgagee, to the extent permitted by law, shall be
entitled to file such proofs of claim and other documents as may be necessary or advisable in
order to have its claims allowed in such proceedings for the entire amount due and payable by
Mortgagor under the Note the Modified Loan Documents, this Ocean Green Mortgagc and any.
other instrument securing the Note or the Modified Loan Documents, at the date of the institution
of such proceedings, and for any additional amounts which may become due and payable by
Mortgagor after such date,

3.12, Default in_Payment of the Note, Exculpg ion of Mortgagor. Application _of

Monies by Mortgagee.

(a)  Notwithstanding anything in this Ocean Green Mortgage, the Loan Documents or
the Modified Loan Documents to the contrary, Mortgagee agrees that (i) Mortgagor shall be
Tiable under the Note to the full extent (but only to the extent) of the Property, (ii) if default
occurs in the timely and proper payment of all or any part of the indebtedness evidenced by the
Note or in the timely and proper performance of the obligations of Farm Hill under the Loan
Documents or the Modified Loan Documents, any judicial proceedings brought by Mortgagee
against Mortgagor shall be limited to the preservation, enforcement and foreclosure of the lien
granted hereby, and no attachment execution or other writ of process shall be sought , issues or
levied upon any assets, properties or funds of Mortgagor other than the Property, and (iii) in the
event ‘of foreclosure no judgment for any deficiency upon the indebtedness evndenced by the

Note shall bc sought or obtained by Mortgagee against Mortgagor.

(b) Any monies collected or recewed by Mortgagee under this paragraph shall be
applied as follows:

Q) First, to payment of amounts due and unpaid under the Note, this Ocean
“Green Mortgage and all other instruments securing the Note and the Modified Loan
Documents; and

(ii) Second to the- payment of reasonable compensation, expenses and
dlsbursements of the agents and attomeys

0
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3.13, .Delai or Omission No Waijver. No delay or omission of Mortgagee or of any.

holder of the Note to exercise any right, power or remedy accruing upon any Event of Default
shall exhaust or impair any such right, power or remedy or shall be construed to waive any such
Event of Default or to constitute acquiescence therein. Every right, power and remedy given to
Mortgagee may be exercised from time to time and as often as may be deemed expedient by
Mongagee.

3.14. No Waiver of One Default to Affect Another. No waiver of any Event of Default

hereunder shall extend to or affect any subsequent or any other Event of Default then existing, or
impair any rights, powers or remedies consequent thereon. If Mortgagee (a) grants forbearance
or an extension of time for the payment of any sums secured hereby; (b) takes other or additional
security for the payment thereof; (c) waives or does not exercise any right granted in the Note,
this Ocean Green Mortgage or any other instrument securing the Note; (d) releases any part of
the Property from the lien of this Ocean Green Mortgage or any other instrument securing the
Note or the Modified Loan Documents; (e) consents to the filing of any map, plat or replat of the
Land; (f) consents to the granting of any easement on the Land; or (g) makes or consents to any
agreement changing the terms of this Ocean Green Mortgage or subordinating the lien or any
charge hereof, no such act or omission shall release, discharge, modify, change or affect the
original liability under the Note, this Ocean Green Mortgage or otherwise of Farm Hill, or any
subsequent purchaser of the Property or any part thereof or any maker, cosigner, endorser, surety
or guarantor. No such act or omission shall preclude. Mortgagee from exercising any right,
.. power or privilege herein granted or intended to be granted in case of any Event of Default then
existing or of any subsequent Event of Default nor, except as otherwise expressly provided in an
instrument or instruments executed by Mortgagee, shall the lien of this Ocean Green Mortgage
be altered thereby. In the event of the sale or transfer by operation of law or otherwise of all or
any part of the Property, Mortgagee, without notice to any person, firm or corporation, is hereby
authorized and empowered to deal with any such vendee or transferee with reference to the
Property or the indebtedness secured hereby, or with reference to any of the terms or conditions
hereof, as fully and to the same extent as it might deal with the original parties hereto and
without in any way releasing or discharging any of the liabilities or undertakings hereunder.

3.15. Discontinuance of Proceedings; Position of Parties Restored. If Mortgagee shall |

have proceeded to enforce any right or remedy under this Ocean Green Mortgage by foreclosure,
entry or otherwise, and such proceedings shall have been discontinued or abandoned for any
reason, or shall have been determined adversely to Mortgagee, then and in every such case
Mortgagor and Mortgagee shall be restored to their former positions and rights hereunder, and all
rights, powers and remedies of Mortgagee shall contmue as if no such proceeding had occurred
or had been taken.

,3.16. Remedies Cumulative. No right, power or remedy conferred upon or reserved to
Mortgagee by the Note, the Modified Loan Documents, this Ocean Green Mortgage or any other
instrument securing the Note or the Modified Loan Documents is exclusive of any other right,
power or remedy, but each and every such right, power and remedy shall be cumulative and
concurrent and shall be in addition to any other right, power and remedy given hereunder or
under the Note or the Modified Loan Documents or any other instrument securing the Note or
the Modified Loan Documents, or now or hereafter existing at law, in equity or by statute.
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ARTICLE IV

MISCELLANEQUS PROVISIONS

4.01. Breach of Other Documents. Notwithstanding anything to the contrary contained
in this Mortgage or in the Note or the Modified Loan Documents, or in any other instrument
securing the loan evidenced by such Note or the Modified Loan Documents, upon an Event of
Default, Mortgagee may at.its option declare the entire indebtedness secured hereby, and all
interest thereon and all advances made by Mortgagee hereunder, immediately due and payable
and/or exercise all additional rights accruing to it under this Ocean Green Mortgage in the event
of a breach by Mortgagor of any covenant contained in this Ocean Green Mortgage, the Note, or
in any other document evidencing or securing the Note.

4.02. Partial Foreclosure. In the event the Property is comprised of more than one
parcel of real property, Mortgagor hereby waives any right to require Mortgagee to foreclose or
exercise any of its other remedies against all of the Property as a whole or to require Mortgagee
to foreclose or exercise such remedies against one portion of the Property prior to the foreclosure
or exercise of said remedies against other portions of the Property.

4.03. Future Advances. Mortgagee, at its option, may make future advances to Farm
Hill, provided, however, that nothing contained herein shall constitute an obligation to do so.
Such future advances, with interest at the rate payable from time to time on the outstanding
. principal under the Note, shall be secured by this Ocean Green Mortgage when evidenced by the
Note or by any other instrument indicating that such advances are secured by this Ocean Green
Mortgage or when advanced under the terms of this Ocean Green Mortgage. Mortgagee may
make such future advances (a) at the request of Farm Hill, whether or not there is any obligation
to make future advances, or (b) to pay, with or without the consent or request of Mortgagee, any
amounts which may be due under this Ocean Green Mortgage or under any other mortgage or
lien affecting the Property. .

4,04, Default Rate. The Default Rate shall be the rate of interest after default as
provided in the Note and the Modified Loan Documents.

4. (55 Heirs, Successors, and Assigns Included in Parties. Whenever one of the parties

hereto is named or referred to herein, the heirs, successors and assigns of such party shall be
included and all covenants and agreements contained in this Ocean Green Mortgage, by or on
behalf of Mortgagor or Mortgagee, shall bind and inure to the benefit of their respective heirs,
successors and assigns, whether so expressed or not.

4.06. Addresses for Notices, Etc. Any notice, report, demand or other instrument
authorized or required to be given or furnished under this Ocean Green Mortgage to Mortgagor

or Mortgagee shall be deemed given or furnished when mailed certified mail, return receipt -

. requested, to that party at the address first shown above. Any party. hereto may change the
address for said notice by appropriately notlfymg the other parties in writing.
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4.07. Headings. The headings of the articles, sections, paragraphs and subdivisions of
this Mortgage are for convenience of reference only, are not to be considered a part hereof, and
shall not limit or expand or otherwise affect any of the terms hereof.

4.08. Invalid Provisions to Affect No Others. In the event that any of the covenants,
agreements, terms or provisions contained in the Note, the Modified Loan Documents, this
Ocean Green Mortgage or any other instrument securing the Note or the modified Loan
Documents shall be invalid, illegal or unenforceable in any respect, the validity of the remaining
covenants, agreements, terms ‘or provisions contained hérein and in the Note, the Modified loan
Documents and any other instrument securing the Note or the Modified Loan Documents shall
be in no way affected, prejudiced or d:sturbed thereby.

4.09. Changes, etc. Nenher this Ocean Green Mortgage nor any term- hereof may be
changed, waived, dischatged or terminated orally, or by any action or inaction, but only by an
instrument in writing signed by the party against which enforcement of the change, waiver,
discharge or termination is sought. Any agreement hereafter made by Mortgagor and Mortgagee
relating to this Ocean Green Mortgage shall be superior to the rights of the holder of any
mtervemng lien or encumbrance, with the exception of the mortgage lien currently of record
superior hereto also held by Mortgagec

4,09, Govemmg Law. This Ocean Green Mortgage is made by Mortgagor and-

accepted by Mortgagee in the State of South Carolina, with reference to the laws of such State,
and shall be construed, interpreted, enforced and governed by and in accordance with such laws
(excluding the principles thcreof governing conflicts of law). ‘

. 4.10. Jurisdiction. Mortgagor submits to the jurisdiction of any court of competent
jurisdiction within the State of South Carolina. Mortgagor agrees that any action concerning this
Mortgage, the Note or any other loan document, whether initiated by Mortgagee, Mortgagor or
any other party, shall be tried only in a court of competent jurisdiction within the State of South
Carolina, and Mortgagor waives all objections to venue. All matters arising hereunder shall be
determined in accordance with the law and practice of such South Carolina court. Mortgagor
further agrees to comply with all requirements necessary to give such court in personam
jurisdiction and agrees that service of process may be accomplished by, in addition to any other
lawful means, certified mail, return receipt requested, to the Mortgagor at Mortgagor’s address
- set forth above or any new address of which Mortgagee has been notified by Mortgagor. in
writing.

4,12, WAIVER OF JURY TRIAL. MORTGAGOR AND MORTGAGEE WAIVE,
TO THE FULL EXTENT PERMITTED BY LAW, THE RIGHT TO A JURY TRIAL IN ANY
LITIGATION CONCERNING THIS OCEAN GREEN MORTGAGE AND IN ANY
LITIGATION CONCERNING ANY DEFENSE, CLAIM, COUNTERCLAIM, CLAIM OF
SET-OFF OR SIMILAR CLAIM OF ANY NATURE THAT MORTGAGOR MAY ASSERT
AGAINST MORTGAGEE.
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IN WITNESS WHEREOF, the undersigned have executed this instrumeht the day and

year above first wnitten.

Signed, sealed and delivered 'Hofford-Ocean
int ¢ predence of:

STATE OF SOUTH CAROLINA )

COUNTY OF CHARLESTON ) N

Green, LLC ‘

Its:.  Manager/Member

Before me, Heidi L. Hoepfner, the undersigned Notary Public, personally"_a.gggared,

Hofford-Ocean Glig,en, LLC, by John H. Hofford, its Mana

instrument this g4 “day of May, 2009, and acknowledged that (s)he executed thé ﬁo t 4252

ger/Member execun:\d?fﬁ\"?\ fgf.pgii

NOTARY PUBLIC FOR SOUTH CAROLINA
MY COMMISSION EXPIRES FEBRUARY 6, 2014
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Signed, sealed and delivered
in the presence of’

A\

B

e\

~

N

STATE OF SOUTH CAROLINA

COUNTY OF CHARLESTON

appeared, Bennett-Ocean'Green, LLC, by Michael R. Bennett, its Managet/Member execiya

foregoing instrument this ___ day of May, 2009, and acknowledged that (s)he e

same.

Bennett-Ocean Green, LLC

By:
Name: Mi

ael R/Bennett

Its;  Manager/Member .

)
)
)

Before me, l‘\fld\L\—\-uéﬁgcwé(\-, the undersigned Notary Public, personally

Notar r So

My Commission Expires: _F¢Q (2‘\32 Q.

Carolina

NOTARY PUBLIC FOR SOUTH CAROUINA
MY COMMISSION EXPRES FEBRUARY 6, 2014
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Exhibit A

Legal Description of the Qcean Green Property

ALL that certain piece, parcel or lot of land, together ‘with the buildings and
improvements thereon, situate, lying and being in the Town of Kiawah Island,
Charleston County, South Carolina, and shown and designated as Lot 17 on a Plat
entitled “A Final Plat of Bennett and Hofford Golf Cottages and a 6.038 Acre
Tract, Owned by Kiawah Resort Associates, Locate in the Town of Kiawah
Island, Charleston Céiinty, South Carolina™ prepared by Mark S. Busey, RLS,
dated November 20, 1989, last revised June 19, 1990, recorded in the RMC
Office for Charleston County in Plat Book BZ, Page 203. Said lot having such
size shape, dimensions, buttings and boundings, more or less, as will by reference
" to said Plat more fully appear.

BEING a portion of the property conveyed to Bennett-Ocean Green, LLC by -

deed of Michael R. Bennett as recorded in the RMC Office for Charleston County
in Book 0027 at Page 422 and being a portion of the property conveyed to
Hofford-Ocean Green, LLC by deed of John H. Hofford as recorded in the RMC
_Office for Charleston County in Book 0027 at Page 420.

TMS No. 264-13-00-151
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HYPOTHECATION AGREEMENT

A .
This Agreement is made and entered into this Q 1 day of May, 2009, by and between
Bennett-Ocean Green, LLC and Hofford-Ocean Green, LLC and Carolina First Bank (“Bank™).

RECITALS:

WHEREAS, Bank has agreed to modify a loan to Farm Hill Associates, LLC (hereinafter
“Borrower”) to be secured by real property owned by Bennett-Ocean Green, LLC, having as its
member and manager Michael R. Bennett, and Hofford-Ocean Green, LLC, having as its member
and manager John H. Hofford; and :

WHEREAS the [oan from Bank to Farm Hill Associates, LLC. is in the sum of Five Million
Six Hundred‘Thousand and No/100ths Dollars ($5,600,000.00), (the “Loan™); apd ' :

WHEREAS, the Bank requiies that the Loan be secured by a second mortgage lien on
property owned by Bennett-Ocean Green, LLC and Hofford-Ocean Green, LLC; and

WHEREAS, pursuant to the terms of the Operating Agreement of Bennett-Ocean Green,
LLC, the Member, Michae! R. Bennett can mortgage, pledge or otherwise encumber the property of
Bennett-Ocean Green, LLC, and Hofford-Ocean Green, LLC the Member, John H. Hofford can

mortgage, pledge or otherwise encumber the property of Hofford-Ocean Green, LLC.

NOW, THEREFORE, in consideration of the Bank making the Loan to Borrower, Bennett-

Ocean Green, LLC and Hofford-Ocean Green, LLC does hereby authorize and certify that the

property more particularly described in Exhibit “A™ attached hereto (the “Property”). shall be
encumbered by a mortgage lien to be given to the Bank in order to secure the loan given to Borrower

. and all renewals, extensions and modifications thereof, and also for any all other indebtedness of the

P.

Borrower to Bank, and all renewals and extensions thereof, and Bennett-Ocean Green, LLC and

Hofford-Ocean Green, LLC has hereby waived notice of all or any such indebtedness or extension
or renewal thereof. Bennett-Ocean Green, LLC and Hofford-Ocean Green, LLC does hereby
acknowledge and agree that it has received good and valuable consideration for its execution of this
Hypothecation Agreement and its execution and delivery of a mortgage lien on the Property for the
purpose of securing the Loan, without which the Bank would not be willing to make the Loan to the
Borrower.

(01516912, }
00312902, - . 1
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' ' " Bennett-Ocean Green, LLC and Hofford-Ocean Green, LLC in consideration of all or any
such credit so granted by the Bank to the Borrower, does hereby agree that all or any property
pledged or hypothecated, as aforesaid, shall be subject, in the Bank's hands or those of the Bank's
assignees, to all powers which would apply thereto by contract or otherwise if said property so
pledged or hypothecated stood in the name of said Borrower and not in the name of Bennett-Ocean
Green, LLC and Hofford-Ocean Green, LLC . The proceeds of the Loan shall be accounted forand
paid over to the Borrower and the pledged Property may be disposed of and/or paid over to or upon-
the direction of the Bank in accordance with the Note of Borrower and the Mortgage to be given to
Bank by Bennett-Ocean Green, LLC and Hofford-Ocean Green, LLC encumbering the Property as
security for the Loan.

This Agreement shall be bmdmg upon an inure to the benefit of the parties hereto, then'
'successors and assigns. :

IN WITNESS WHEREQF, the part:es have affixed thelr hands and seals to be effective as of
the date first above wntten

WITNESSES: . - Bennett-Ocean Green, LLC, a South Carolina

. . limited liability company
\s‘ & (:\.‘ ' ’ '

Hofford-Ocean Green, LLC, a South Carolina’
limited liability company

j':\‘ ‘__,By:

)\) \ \A ~ . Joyn H. Hofford, Metaber/Manager

“ , ' Farm Hill Associdtes,

\ By: ;
L\ ) By:%&cﬁ%&
' hn H. Hofford, its Meémber
AT
(01518 2.) \ .
00326403.
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- Green, LLC by deed of John H. Hofford as recorded in the RMC Office for -

 SCHEDULE “A”
Property Description -

ALL that certain piece, parcel or lot of land, together with the buildings and
improvements thereon, situate, lying and being in the Town of Kiawah Island,

Charléston County, South Caroling, and shown and designated as Lot 17 on a Plat -

cntitlcd “A Final Plat of Bennett a.nd Hofford Golf Cottages and a 6 038 Acre Tract,

PP

Charleston County, South Carolina” prepared by Mark S. Busey, RLS, dated
November 20, 1989, last revised June 19, 1990, recorded in the RMC Office for
Charleston County in Plat Book BZ, Page 203. Said lot having such size shape,
dimensions, buttings and boundmgs, more or less, as wnll by reference to said Plat
more fully appear.

BEING a portion of the property conveyed to Bennett-Ocean Green, LLC by deed of
Michael R.-Bennett as recorded in the RMC Office for Charleston County in Book
0027 at Page 422 and being a portion of the property conveyed to Hofford-Ocean

Charleston County in Book 0027 at Page 420.

" TMS No. 264-13-00-151

{01518912.)
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AN 00 - ADDITI THIRD page. o
UCCFINANCING STATEMENT  ® 100 - Each ADDITIONAL page sfter the THIRO page Va{ﬁm Hanie 1o -~
FOLLOW INSTRUCTIONS CAREFULLY For each additionat Debtor more than two (2), add $2.00 for each additi ~
A. NAME & PHONE OF CONTACT AT FILER [optional] B
David H. Crawford B
B. SEND ACKNOWLEDGMENT TO: (Name and Addresc) -
*
r;;lsl Moore Smythe McGee P.A. _-‘
P.O. Box 999

Charleston, SC 29402

AR

5 - ‘ THE ABOVE SPACE {8 FOR FILING OFFICE USE ONLY
1. DEBTOR'S EXACT FULL LEGAL NAME . insat only ona debios name (18 of 1b) - da hot abbreviate of combine names

i w

18 CRGANZATION' S NAME
- Bennett-Ocean Green, LLC .

OR 75, TNOVIDUAL'S LAST NANE FIRST NAME - - MIDDLE NAME SUFFX
1c MAILING ADORESS [323 ’ . STATE [POSTAL CODE COUNTRY

. 17 Lockwood Drive 4th Floor Charleston sC 29401 USA
1d, TAX ID &; (Organizationa) | ADUL INFO RE TI- TYPE OF CRGANIZATION 11, JURISDICTION OF ORGANIZATION 1p. ORGANIZATIONAL ID @, ¥ any

ORGANI " .

(Option] R izATION | LLC 1 South Carolina i gm

2. ADDITIONAL DEBTOR'S EXACT FULL LEGN. NAME - Insort ondy ond dehito? name (28 or 2b) « do nel shievaala of combine Asmss
28, ORGARIZATION'S NAME

oR Hofford-Ocean Green, LLC

25, INDIVIDUAL'S LAST NAME T FIRST NAME MIDOLE NAME SUFFIX
2¢. MAILING ADORESS Iy GTATE  |POSTAL CODE COUNTRY
17 Lockwood Drive d4th Floor Charleston . 8C 29401 ) USA
70. TAX 1D 7. (Organasiioms] | ADDL INFO AE |2a. 1¥PE OF ORGANIZATION 7. JORISOICTION OF GRGANZATION 73. ORGANZATIONAL 13 &, ¥ any
- © JOROGANZATION .
ot |oesToR i S LLC i South Carolina (. L, Pluone

3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR stPa « Insert only png uwud party name {33 of 3b)

Ta ORGANZATION'S NAME
CAROLINA FIRST BANK

OR 3b. INDIVIOUAL'S LAST NAME FIRST NAME NIDOLE NAME SUFFIX

3c. MAKING ADDRESS X L3 STATE  [POBTAL COOE COONTRY

4. Thra FINANCING STATEMENT covers tha fotiawing collateral;

All equipment, furniture, fixtures, contract rights and general intangibles as further described on Schedule A attached hereto.

E./ALYERNAYIVE DESIGNATION [ applcable] LESSEENESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLERBUYER AG. LEN MON.UCCFILING

. of record] {of recos n 7. REQUEST SEARCH REPORT(S) ON UCC 11 FORM

[y All Dabtors Debtor t Debioe 2

8, OPTIONAL FILER REFERENCE DATA

I B 12892.0019.—DH£7sjc~(2009)zFlkd:1n:th¢JZMGOﬂ'lcejaL,CIqu' :County—=: =

FILING OFFICE COPY — SC SECRETARY OF STATE'S OFFICE (FORM UCC1) {1/172001)
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10. MISCELLANEOQUS:!

© THE ABOVE SPACE IS FOR FILING GFFIGE USE ONLY
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118 ORGANZATION'S NAME .
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12.] | ADDIMIONAL SECURED PARTY'S o | ) ASSIGNOR S/F'S NAME . tnsast only aag rame (128 or 125)
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N
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callatarsl, of s Med os & Haturs fiting.

14. Deacnption of real estate,
See Exhibit A" Attached Hereto and Incorporated
Herein by Reference

15, Neme snd address of 2 RECORD OWNER of above-desciibed resl estato
(if Dotrtor doas not have a 16cond tntetasl):

17. Check pqly f apphcadis and chack pnly ong box, .

3 chbvuur]fmn ovDTmmuumvdmmpodw property haid in trust uDD«mm’- Extats
18. Chack paly ¥ appiicabls and check only one bax.

[ Dabtot is 6 TRANSMITTING UTILITY )
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. " ExhibitA
Legal Description of the Ocean Grcen Property

ALL that certain piece, parcel or lot of land, together with the buildings and
improvements thereon, situate, lying and being in the Town of Kiawah Island,
Charleston County, South Carolina, and shown and designated as Lot 17 on a Plat
entitled “A Final Plat of Bennett and Hofford Golf Cottages and a 6.038 Acre
Tract, Owned by Kiawah Resort Associates, Locate in the Town of Kiawah
Island, Charleston County, South Carolina” prepared by Mark S. Busey, RLS,

dated November 20, 1989, last revised June 19, 1990, recorded in the RMC:

Office for Charleston County in Plat Book BZ, Page 203. Said lot having such

size shape, dimensions, buttings and boundings, more or less, as will by reference
" to said Plat more fully appear.

BEING a portion of the property conveyed to Bennett-Ocean Green, LLC by

- . deed of Michael R. Bennett as recorded in the RMC Office for Charleston County

in Book 0027 at Page 422 and being a portion of the property conveyed to
Hofford-Ocean Green, LLC by deed of John H. Hofford as recorded-in the RMC
Office for Charleston County in Book 0027 at Page 420.

TMS No. 264-13-00-151
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SCHEDULE "A"
DESCRIPTION OF COLLATERA

ALL OF DEBTOR's right, title and interest in and to the following, whether now existing or hereafler acquired:

1. All fixtures, machinery, equipment and other articles of personal or mixed property, belonging to Debior, at any time now
or hereafier installed in, attached to or situated in or upon the real property described on Schedule "A" hereto (the "Real Estate™), or
the buildings and improvements now or hercafier erected thereon (the "Improvements™), or used or intended to be used in connection
with the Real Estate, or in the operation of the buildings and improvements, plant, business or dwelling situate thereon, whether or not
such personal or mixed, property is or shall be affixed thereto, and all replacements, substitutions and proceeds of the foregoing
(collectively, the "Service Equipment"), including without limitation: (i) all appliances, furniture and furnishings; all articles of
interior decoration, floor, wall and window coverings; all office, restaurant, bar, kitchen and-laundry {ixtures; utensils, appliances and
equipment; all supplies, tools and accessories; all storm and screen windows, shutters, doors, decorations, awnings, shades, blinds,
signs, trees, shrubbery and other plantings; (ii) all building service fixtures, machinery and equipment of any kind whatsoever; all
lighting, heating, ventilating, air conditioning, refrigerating, sprinkling, plumbing, security, irrigating, cleaning, incinerating, waste
disposal, communications, alarm, fire prevention and extinguishing systems, fixtures, apparatus, machinery and equipment; all
elevators, escalators, lifts, cranes, hoists and platforms; al! pipes, conduits, pumps, boilers, tanks, motors, engines, furnaces and
compressors; all dynamos, transformers and generators; (iii) all building materials, building machinery end building equipment
delivered on site to the Real Estate during the course of, or in connection with any construction or repair or renovation of the buildings
and improvements; (iv) all parts, fittings, accessories, accessions, substitutions and replacements thcrefor and thereof’ and (v) all files,
books, ledgers, reports and records relating to any of the foregoing.

h 69 : zcz11 on 6007 24 Tk

N

2. AN leases, subleases, tenancies, licenses, occupancy agreements or agreements (o lease all or any pon‘ion of the Real
Estate, Improvéments or Service Equipment and all extensions, rencwals, amendments, modifications and replacements thereof, and
any options, rights of first refusal or guarantees relating thereto (collectively, the "Leases’); all rents, income, receipts, revenues,
sccurity deposits, escrow accounts, reserves, issues, profits, awards and payments of any kind payable under the Leases or otherwise
arising from the Real Estate, Improvements or Service Equipment, including, without limitation, minimum rents, additional rents,
percentage rents, parking, maintenance and deficiency rents (collectively, the "Rents"); all of the following personal property
(collectively, the "Contracts”): all accounts, general intangibles and contract rights (including any right to payment thereunder,
whether or not earned by performance) of any nature relating to the Resl Estate, Improvements or Service Equipment, or the use,
occupancy, maintenance, construction, repair or operation thereof; all management agreements, franchise agreements, utility
agreements and deposits, building service contracts, maintenance contracts, construction contracts and architect's agreements; all
maps, plans, surveys and specifications; all warranties and guaranties; all permits, licenses and approvals; and all insurance policies,
books of account and other documents, of whatever kind or character, relating to the use, construction Upon, occupancy, leasing, sale -
or operation of the Real Estate, Improvements or Service Equiprhém.

3. All awards or payments, including interest thereon, made pursuant to condemnauon or eminent domain proceedings wuh
respect to the Real Estate.

4. Al policies of property, hazard, rent loss, risk and all other types of insurance covering the Real Estate and the items
described in Paragraphs 1 through 3 above, together with any and all extensions and replacements thereof, and any and all rights
thereunder, and any and all rights of subrogation provided by the Mortgage and Sccumy Agreement of even date- hcrewuh in favor of
Secured Party covenng the Real Estate.

5. All proceeds of any of the items described in Paragraphs | through 4 above, which shall include whatever is received upon
the use, lease, sale, exchange, transfer, collection or other utilization or any disposition or conversion of any of the Real Estate,
Improvements, Service Equipment, Leases, Rents and Contracts, voluntary or involuntary, whether cash or non-cash, including
proceeds of insurance and condemnation awards, rental or lease payments, nccounts, chattel paper, mstruments documents, contract
rights, genersl intangibles, equipment and i mvemory

{01521236.)
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FOURTH NOTE AND MORTGAGE MODIFICATION AGREEMENT

AS TO THAT NOTE SECURED BY THAT MORTGAGE DATED MARCH 29, 2007,

RECORDED IN THE REGISTER OF DEEDS OFFICE FOR BERKELEY COUNTY IN

BOOK 6450, AT PAGE 193, AND RE-RECORDED IN BOOK 6897, AT PAGE 149

AS MODIFIED BY THAT NOTE AND MORTGAGE MODIFICATION AGREEMENT
DATED APRIL 30, 2008, AND RECORDED IN BOOK 7324 AT PAGE 237

AS MODIFIED BY THAT SECOND NOTE AND MORTGAGE MODIFICATION

AGREEMENT DATED MAY 29, 2009, AND RECORDED IN BOOK 7945 AT PAGE 30S .

IN THE REGISTER OF DEEDS OFFICE FOR BERKELEY COUNTY.

WITH SAID SECOND NOTE AND MORTGAGE MODIFICATION AGREEMENT
DATED MAY 29,2009, AND RECORDED IN BOOK 7945 AT PAGE 305 THE
REGISTERS OF DEEDS OFFICE FOR BERKFLEY COUNTY ALSO BEING

SECURED BY THAT MORTGAGE FROM MICHAEL R. BENNETT AND JOHN H.
HOFFORD DATED MAY 29, 2009, AND RECORDED IN BOOK 7945, AT PAGE 322 IN
THE REGISTERS OF DEEDS OFFICE FOR BERKELEY COUNTY.

WITH SAID SECOND NOTE AND MORTGAGE MODIFICATION AGREEMENT
DATED MAY 29, 2009, AND RECORDED IN BOOK 7945 AT PAGE 305 THE
REGISTERS OF DEEDS OFFICE FOR BERKELEY COUNTY ALSO BEING

SECURED BY THAT MORTGAGE FROM BENNETT-OCEAN GREEN, LLC AND

HOFFORD-OCEAN GREEN, LLC DATED MAY 29, 2009, AND RECORDED IN BOOK
0057, AT PAGE 917 IN THE RMC OFFICE FOR CHARLESTON COUNTY

AS MODIFIED BY THAT 'mmn NOTE AND MORTGAGE MODIFICATION -
AGREEMENT DATED DECEMBER 31, 2009. AND RECORDED IN BOOKS8283 AT

PAGE 58 ,IN THE REGISTER OF DEEDS FOR BERKELEY COUNTY.

WITH SAID THIRD NOTE AND MORTGAGE MODIFICATION AGREEMENT
DATED DECEMBER 31, 2009, AND RECORDED IN BOOK8283AT PAGE 58 THE
REGISTERS OF DEEDS OFFICE FOR BERKELEY COUNTY THAT THIRD NOTE
AND MORTGAGE MODIFICATION AS TO BENNETT-OCEAN GREEN, LL.C AND
HOFFORD-OCEAN GREEN, LI.C ALSO DATED DECEMBER 31, 2009, AND

. RECORDED IN BOOK 0102, AT PAGE 575 IN THE RMC OFF]CE FOR
' CHARLESTON COUNTY

Ie

" This Fourth Mortgage Modification Agreement (the "Agreement") is made and entered
into to be effective as of the 31* day of December, 2009 (the “Effective Date "), by Farm Hili
Associates, LLC (“Original Mortgagor” or “Borrower”), Bennett Farm Hill, LLC (“Bennett
Farm Hill") and Hofford Farm Hill, LLC (“Hofford Farm Hill”) (Bennett Farm Hill and Hofford
Farm Hill being hereinafter together referred to as the “Current Property Owner”), Michael R.
Bennett individually and as a Guarantor (as Guarantor hereinafter Bennett-Guarantor”) and John
H. Hofford individually and as a Guarantor (as Guarantor hereinafter “Hofford- ~Guarantor™),

P. 65
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(“‘Hofford-Ocean Green™) (Bennett-Ocean Green and Hofford-Ocean Green being hereinafter
together referred to as “Ocean Green”), (“Current Property Owner, Bennett/Hofford, Ocean
Green, Michael R. Bennett, individually, and John H. Hofford, individually hereinafter
collectively the "Mortgagor") and Carolina First Bank (“Lender” or "Mortgagee"). Individually,
Original Mortgagor, Bennett Farm Hill, LLC, Hofford Farm Hill, LLC , Michael R. Bennett,
John H, Hofford, Bennett-Ocean Green, LLC, Hofford-Ocean Green, LLC and Carolina First,
Bank, a “Party” and collectively the “Parties”.

« €6d: 621 B4 £010 48 DWY

WHEREAS, Original Mortgagor heretofore executed and delivered to Mortgagee a
Promissory Note dated March 29, 2007, in the original principal amount of Five Million Six
Hundred Thousand Dollars ($5,600,000.00) (the "Note") evidencing the loan made by
Mortgagee to Original Mortgagor ( the “Loan™); and

WHEREAS, Bennett-Guarantor heretofore executed and delivered to Mortgagee an
Unconditional Guaranty dated March 29, 2007, (the “Bennett Guaranty”) of the payment and
performance of the Loan evidenced by the Note and of the Loan Documents, as defined below,
which Bennett Guaranty is being amended as of the Effective Date hereof in accordance with the
Amended and Restated Guaranty Agreement of Michael R. Bennett dated as of the Effective

Date of this Agreement (the “Bennett Amended and Restated Guaranty™); and

WHEREAS, Hofford-Guarantor heretofore executed and delivered to Mortgagee an

Unconditional Guaranty dated March 29, 2007, (the “Hofford Guaranty)of the payment and

_performance of the loan evidenced by the Note and of the Loan Documents, as defined below;
and - '

WHEREAS in order to secure repayment of the Note, Original Mortgagor executed and

- delivered to Mortgagee that certain Mortgage dated March 29, 2007, recorded in the Register of

Deeds Office for Berkeley County in Book 6450, at Page 193, and re-recorded in Book 6897, at

 Page 149 (the "Mortgage"), encumbering certain real property as more particularly described
therein (the "Farm Hill Property") and as described on Exhibit A attached hereto; and

WHEREAS, the Mortgage provided that it was to secure the obligations of the Original
-Mortgagor under the terms of the Note and all other documents evidencing and securing the
repayment of the indebtedness evidenced by the Note, including all modifications, extensions,
renewals or substitutions of the Note (the Mortgage, the Note, the Bennett Guaranty, the Hofford
Guaranty, and all other documents evidencing and securing the repayment of the indebtedness
evidenced by the Note, as such Note and other documents evidencing or securing the same may
_have heretofore been modified and as modified by this Fourth Note and Mortgage Modification
Agreement, are hereinafter collectively referred to as the “Loan Documents™); and

WHEREAS, Original Mortgagor conveyed an undivided one half interest in and to the
property encumbered by the Mortgage to Bennett Farm Hill, LL.C by deeds dated July 16, 2007,
-recorded in the Register of Deeds Office for Berkeley County in Book 6728, at Page 316, and
recorded in Book 6728, at Page 327, and

{01702762.3} . . v}
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- WHEREAS, Original Mortgagor conveyed an undivided one half interest in and to the
property encumbered by the Mortgage to Hofford Farm Hill, LLC by deeds dated July 16, 2007,
recorded in the Register of Deeds Office for Berkeley County in Book 6728, at Page 311, and
recorded in Book 6728, at Page 321; and .

WHEREAS, Original Mortgagor, Current Property Owner, Bennett-Guarantor, Hofford-
Guarantor and Mortgagee agreed to modify the Note, the Mortgage, the Bennett Guaranty, the
Hofford Guaranty and all other documents evidencing and securing the repayment of the
indebtedness ‘evidencéd by the Note (the “Modified Loan Documents”) by that Note And
Mortgage Modification Agreement dated April 30, 2008, and recorded in the ROD Office for
Berkeley County in Book 7324 at Page 237 (the “Note and Mortgape Modification Agreement™);

and

WHEREAS, Original Mortgagor, Current Property Owner, Bennett-Guarantor, Hofford-
Guarantor, Ocean-Green and Mortgagee agreed to further modify the Note, the Mortgage, the
Bennett Guaranty, the Hofford Guaranty, and all other documents evidencing and securing the

repayment of the indebtedness evidenced by the Note (the “Second Modified I.oan Documents™) -
. as the Moadified Loan Documents were modified by the Note and Mortgage Modification

" "Agreement by that Second Note And Mortgage Modification Agreement dated May 29, 2009,

recorded in the ROD Office for Berkeley County in Book 7945 at Page 305 (the “Second Note -

- and Mortgage Modification Agreement”); and

7 and Mortgage Modification Agreement, as modified by the Second Note and Mortgage

WHEREAS; Original Mortgagor, Current Property Owner, Bennett-Guarantor, Hofford-

Guarantor, Ocean-Green and Mortgagee agreed to further modify the Note, the Mortgage, the

Bennett Guaranty, the Hofford Guaranty, and all other documents evidencing and securing the
repayment of the indebtedness evidenced by the Note (the “Third Modified Loan Documents™)
as the Modified Loan Documents were modified by the Note and Mortgage Modification
Agreement by that Third Note And Mortgage Modification Agreement dated December 31,
2009, recorded in the ROD Office for Berkeley County in Book 8283 , at Page 58  (the “Third

Note and Mortgage Modification Agreement”); and

WHEREAS, in order to further secure repayment of the Note, as modified by the Note
and Mortgage Modification Agreement, as modified by the Second Note and Mortgage

Modification Agreement, and a modified by the Third Note and Mortgage Modification

Agreement, Michael R. Bennett and John H. Hofford granted and delivered to Mortgagee that
Commercial Mortgage and Secunty Agreemem dated May 29, 2009, and recorded in the
Register of Deeds Office for Berkeley County in Book 7945, at Page 322 (the “Bennett/Hofford
Mortgage”) encumbering certain real property as more particularly described therein (the
“Bennett/Hofford Property”) and as described on Exhibit B attached hereto; and

WHEREAS, in order to further secure repayment of the Note, as modified by the Note

Modification Agreement, and as modified by the Third Note and Mortgage Modification
Agreement, Ocean-Green granted and delivered to Mortgagee that Commercial Mortgage and
Security Agreement dated May 29, 2009, and recorded in the RMC Office for Charleston County
in Book 0057, at Page 917 (the “Ocean Green Mortgage™) encumbering certain real property as

more particularly described therem (the “Ocean Green Property”) and as described on Exhibit C -

attached hereto, and

P.
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WHEREAS, Original Mortgagor, Current Mortgagor, Bennett-Guarantor, Hofford- -

Guarantor, Ocean-Gréen and Mortgagee have agreed to further modify the Note, the Mortgage
the Bennett Guaranty, the Hofford Guaranty, the Bennett/Hofford Mortgage, the Ocean Green
Mortgage and all other documents evidencing and securing the repayment of the indebtedness
evidenced by the Note (the “Fourth Modified Loan Documents™), as same were modified by the
Note and Mortgage Modification Agreement, by the Second Note And Mortgage Modification
Agreement, by the Third Note and Mortgage Modification Agreement, by the Bennett/Hofford

Mortgage and by the Ocean Green Mortgage, by this Fourth Note And Mortgage Modification

Agreement as hereinafier set forth, the Loan Documents, the modified Loan Documents, the
Second ‘Modified Loan Documents, and the Third Modified Loan Documents to remain
otherwise of full force and effect except as hereby modified, and do desire to reduce their
-agreement to writing by this Fourth Note and Mortgage Modification Agreement; and

WHEREAS, the terms, coyeﬁaﬁts and conditions of the Loan Décuments, the Modified
Loan Documents, the Second Modified Loan Documents, the Third Modified Loan Documents,

the Note and Mortgage Modification Agreement, the Second Note and Mortgage Modification

Agreement, the Third Note and Mortgage Modification: Agreement, the Bennett/Hofford
Mortgage and the Ocean Green Mortgage are incorporated herein as fully as if restated herein
xcept as modified hereby. .

NOW, THEREFORE, in consideration of the premises and the promxses of the Parties
hereto, each to the other, and mutual benefits to be derived, the sum of THREE- AND
NO/100THS (33.00) DOLLARS paid to each Party by the other Parties, the receipt and
sufficiency of which are hereby acknowledged, the parties do hereby agree as follows:

(1) Incorporation of Recitals/ Definitions. The foregoing Recitals are incorporated
and made a part of this Agreement. All capitalized terms used herein without definition shall
" have the meanings ascribed to such terms in the Loan Documents, as defined hereinbelow.

(2) Incorporation of Terms and Conditions of the Loan Documents. The entire terms
and conditions of the Note, the Mortgage, the Bennett Guaranty (as modified and amended by
the Amended and Restated Bennett Guaranty), the Hofford Guaranty, the Loan Documents, the

Modified Loan Documents, the Second Modified Loan Documents, the Third Modified Loan"

Documents, the Note and Mortgage Modification Agreement, the Second Note and Mortgage
Modification Agreement, the Third Note and Mortgage Modification Agreement, the
Bennett/Hofford Mortgage, the Ocean Green Mortgage and all documents referred to or

" incorporated therein as recited above are hereby incorporated and made a part hereof by

reference unchanged except as herein amended. Original Mortgagor, Current Property Owner,
Bennett:Guarantor, Hofford-Guarantor, Ocean Green and Mortgagee each hereby affirm and
restate the warranties, covenants, terms and conditions of the Note, the Mortgage, the Bennett
Guaranty, the Hofford Guaranty, the Loan Documents, the Modified Loan Documents, the
Second Modified Loan Documents, the Third Modified Loan Documents, the Note and
Mortgage Modification Agreement, the Second Note and Mortgage Modification Agreement, the
Third Note and Mortgage Modification Agreement, the Bennett/Hofford Mortgage and the
Ocean Green Mortgage as applicable to each such Party, as further modified hereby. -

(3)  Consistency of the Loan Documents. The terms, covenants and conditions of the
Note, the Mortgage, the Bennett Guaranty (as modified and amended by the Amended and
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Restated Bennett Guaianty), the Hofford Guaranty, the Loan Documents, the Modified Loan
Documents, the Second Modified Loan Documents, the Third Modified Loan Documents, the
Note and Mortgage Modification Agreement, the Second Note and Mortgage Modification
Agreement, the Third Note and Mortgage Modification Agreement, the Bennett/Hofford

‘Mortgage and the Ocean Green Mortgage are hereby further modified consistently with the terms

of this Agreement and as follows, all other terms and conditions thereof remaining of full force
and effect unchanged except as modified herein.

(4)  Transfer by Bennett Farm Hill to Hofford Farm Hill and Transfer by Bennetr- -

Ocean_Green to Hofford-Ocean Green. Notwithstanding anything contained in the Loan
Documents (as heretofore modified and as further modified by this Fourth Note and Mortgage

Modification Agreement) to the contrary, Lender does hereby consent to the transfer by Bennett
Farm Hill of its undivided 50% interest in the Farm Hill Property to Hofford Farm Hill, such that

'Hofford Farm Hill shall become owner of an undivided 100% interest in the Farm Hill Property,

and the transfer by Bennett-Ocean Green to Hofford-Ocean Green of its undivided 50% interest
in the Ocean Green Property, such that upon Hofford-Ocean Green shall become owner of an
undivided 100% interest in the Ocean Green Property; provided, however, that notwithstanding
such transfers, John H. Hofford shall not be released from the Hofford Guaranty, and Michael R.
Bennett shall not be released from the Bennett Guaranty except to the extent specifically
provided in Section. 5.of this Fourth Note and Mortgage Modification Agreement and the

- Amended and Restated Bennett Guaranty.

_(5)  Modification of the Bennett Guaranty. As of the date of this Fourth Note and
Mortgage Modification Agreement, Lender does hereby agree to amend the Bennett Guaranty to
limit Michael R. Bennett’s liability thereunder to seventy-five (75%) of the outstanding principal

" balance of the Loan (as such principal balanceé may be reduced from time to time), as more

particularly set forth in the Bennett Amended and Restated Guaranty. Lender does hereby agree
to further amend the Bennett Guaranty, as more particularly set forth in the Bennett Amended
and Restated Guaranty, to further limit Michael R. Bennett's liability thereunder to fifty (50%)
percent of the outstanding principal balance of the Loan (as such principal balance may be
reduced from time to time), provided, however, that such further reduction in Michael R.
Bennett’s liability thereunder shall be subject to and conditioned upon the following conditions
precedent (the “Conditions Precedent”): (a) payment and satisfaction of that certain loan by
Lender to The Bennett-Hofford Construction Company, Inc. and South Island Market, LLC

dated November 12, 2007, as modified by a Note and Mortgage Modification Agreement dated -

August 29, 2008, and by-a Second Note and Mortgage Modification Agreement dated October
31, 2008, and by a Third Note and Mortgage Modification Agreement dated as of December 21,
2009, said loan being secured by a first priority mortgage (as modified) on certain lands owned

by The Bennett-Hofford Construction Company, Inc. and/or South Island Market, LLC located

on Johns Island, SC, having an original principal balance of $3,905,000.00 (the “Johns Island
Loan™); and (b) as further security for the within Loan, John-H. Hofford and Prospect Hill, LLC
shall, together, grant Lender a subordinate mortgage on certain lands owned by Prospect Hill,
LLC located on Edisto Island, SC (the “Prospect Hill Mortgage™) in an amount equal to and in

substitution for the additional reduction in Michael R. Bennett’s liability from 75% to 50% of the .

outstanding principal balance of the Loan (as such principal balance may be reduced from time
to time). In the event the foregoing Conditions Precedent are not met, satisfied or waived at or
prior to the current Maturity Date of the Loan (i:e., June 30, 2010), then the liability of Michael
R. B_ennett shall remain _capped at 75% of the e outstanding pnncxpal balance. of the Loan.(as such
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(16) Construction. This Agreement shall not be construed more strongly for or against'

any party solely by reason of who was more responsible for the drafting of it. Execution of this
Agreement does not constitute a waiver of any provisions of any of the Note, the Mortgage, the
Bennett Guaranty (as modified and amended by the Amended and Restated Bennett Guaranty),
the Hofford Guaranty, the Loan Documents, the Modified Loan Documents, the Second
Modified Loan Documents, the Third Modified Loan Documents, the Note and Mortgage
Modification Agreement, the Second Note and Mortgage Modification Agreement, the Third
Note and Mortgage Modification Agreement, the Bennett/Hofford Mortgage, the Ocean Green
Mortgage and all documents referred to or incorporated therein as recited above.

- (17) Invalidity. If any clause or provision of t}ns Agreement is determined to be
illegal, invalid, or unenforceable under any present or future law by the final judgment of a court

- of competent jurisdiction, the remainder of this Agreement will not be affected thereby. It is the

intention of the parties that if any such provision is held to be illegal, invalid, or unenforceable,
there will be added in lieu thereof a provision as similar in terms to that provision as is possible
and be legal, valid, and enforceable.

{18) Sections. Sections or headings contained in this Agrcement are for reference
purposes only and are not intended to affect in any way the meaning or interpretation of this
Agreement.

(19) Counterparts. This Agreement may be executed in counterparts, each of which
will be deemed an original document, but all of which will constitute a single document. This
document will not be binding on or constitute evidence of a contract between the parties until
such time as a counterpart of this document has been exccuted by each party and a copy thereof
delivered to each other party to this Agreement.

{the remainder of this page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed §
as of the date first above written é‘
Signed, sealed and delivered 3
in the presence of: g

WITNESS: ORIGINAL MORTGAGOR:

'FARM HILL ASSOCIATES, LLC

/%J, %\_) - BW%@&?(

. H ' MWMM’\ ' Its: Mémber

"MORTGAGOR
7 BENNETT FARMHILL, LLC
. /L.J( %"‘/ BYZWA%
N N 4
y fury m‘\MM’u hael R Bennett
Its: Member

HOFFORD FARM HILL, LLC

W,
AL |
A

_Its: Member

A/ — A (P )
: \ h
WOt ST

(e QEeucm e

as Hofford-Guarantor
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- COUNTY OF CHARLESTON ).
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BENNETT-OCEAN GREEN, LLC

Mi¢hael R™B¢nnett

A A _
UX)-/W W : Its: Member

HOFFORD-OCEAN GREEN, LLC

WA P =

STATE OF SOUTH CAROLINA

)
) ACKNOWLEDGMENT
COUNTY OF CHARLESTON )
I |/4m}uJ4 ARt . (Notary Public), do hereby certify that Farm Hill

Associates, LLC by [John H. Hofford, its Member, personally appeared before me this day and

acknowledged the due execution of the foregoing Third Note and Mortgage Modification

Agreement. . .
Witness my hand and official seal this the | l E day of January, 2010,

& Nothry Publid For South Carolina

0 i .
My Commisj,on Expires: _ S/ Llts

STATE OF SOUTH CAROLINA )
o ACKNOWLEDGMENT

1, u\-L(J (A @YUIM/\— . (Notary Public), do hereby certify that Farm Hill
Associates, LLC by]Michaé] R. Bennett, its Member, personally appeared before me this day and

acknowledged the due execution of the foregoing Third Note and Mortgage Modification
. Agreement, : . . ’

Witness my hand and official seal this the | ( £ day of January, 2010.

Notafy Public Fpr South Carolina

P.
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COUNTY OF CHARLESTON )

1, (Notary Public), do hereby certify that Hofford
Farm Hill Associates,{LLC by John H. Hofford, its Member, personally appeared before me this
. day and acknowledged the due execution of the foregoing Third Note and Mortgage

Modification Agreement.

00000753 Vol: 8287 Ps: 341 :

2

(=]

g

STATE OF SOUTH CAROLINA ) §
| ACKNOWLEDGMENT b

3

5

Witness my hand and official seal this the __j | L day of January, 2010.

mo&{ry Public For Sotith Caroljna
My Commissi¢n Expires: _S } Llls

T

STATE OF SOUTH CAROLINA )
ACKNOWLEDGMENT

)
COUNTY OF CHARLESTON )

L _ Vb [\8 By . (Notary Public), do hereby certify that Bennett
Farm Hill Associates] LLC by Michael R. Bennett, its Member, personally appeared before me
. this day and acknowledged the due execution of the foregoing Third Note and Mortgage
' Modification Agreement. , B . :

- Witness my hand and official seal thisthe | | & day of January, 2010.

A b

Notag’ Public [For South Carolina
My Commission Expires: _ 2[( [ (s

{01702762.3} 11
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STATE OF SOUTH CAROLINA ) o :
| ~ ACKNOWLEDGMENT
COUNTY OF CHARLESTON .~ ) 7 | -
I, M‘ hr\l(~(4 ) SW (Notary Public), do hereby certify that John H.

Hofford, personally appeared before me thls day and acknowledged the due execution of the
foregoing Third Note and Mortgage Modification Agreement.

. . i E
Witness my hand and official seal this the . | | day of January, 2010.

) Public Hor South Carolina
My Commissioh Expires: Sllls

STATE OF SOUTH CAROLINA ) - A
‘ )  °  ACKNOWLEDGMENT
COUNTY OF CHARLESTON ) :

1, _ U mm,_.zg VA Y iruia . (Notary Public), do hereby certify that Michael R.
Bennett, personally appeared before me this day and acknowledged the due execution of the
foregoing Third Note and Mortgage Modlﬁcatxon Agreement,

Witness my hand and official seal this the _| [ day of January, 2010.

7/5

- My Commissio: Explres
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STATE OF SOUTH CAROLINA ) . o 5
' A . ACKNOWLEDGMENT -
COUNTY OF CHARLESTON ) ’ o
3

E

I S{ gmbx&& %Bm& . (Notary Pubhc) do_hereby certify that Hofford-
Ocean Green, LLC, by John H. Hofford, its Member, personally appeared before me this day and

acknowledged the due execution of the forcgomg Third Note and Mortgage Maodification
© Agreement.

- Witness my hand and official seal this the VH' - day of January, 2010,

/(Jﬂzf lzﬁﬁ.

Notary Public Ror South C Carolma
My Commission Expires: 5] (, [Ls

STATE OF SOUTH CAROLINA ) - .
ACKNOWLEDGMENT

A )
COUNTY OF CHARLESTON- )

I, 1 ' (Notary Public), do hereby certify that Bennett-
Ocean Green, LLC by Michael R. Bennett, its Member, personally appeared before me this day

and acknowledged the due execution of the foregoing Third Note and Mortgage Modification

' Agreement.

. ' E .
Witness my hand and official seal this the ' l day of January, 2010. -

R4

Notadry Public|For South Carolina
'My Commissipni Expires: 9| U /(s

{01702762.3) , ' 13
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‘ MORTGAGEE:
CAROLINA FIRST BANK

S 4#47.‘, mJ(ZZj‘ Printed Name: W

- Its: V\‘rR-PWSICkm/H’

= G164 SZ1 Bd £010 X9 WY

STATE OF SOUTH CAROLINA )

. ) ACKNOWLEDGMENT
COUNTY OF CHARLESTON ) _
1, . (Notary Public), do hereby certify yat Carolina First
. Bank, by g its \/ice CroSiHont

personally appeared before me this day and acknowledged the due execution of
the foregoing Third Note and Mortgage Modification Agreement.

Witness my hand and official seal this the _) 2™ _day of January, 2010, - .

C(J\Og ‘;Q\Bb :
Notary Public For South Carollina
My Commission Expires: 1121 [2019,

+

: VCarla S. Ducote
Byt s i A NOTARY PUBLIC
'/q(’ n,c ;$° & State of South C:rol:n:s
gy, a xpir
Wiy My Cgm;‘gs.'ggwn

{01702762.2} 14




00000753 Vol: 8287 Pa: 343

Exhibit A

Legal Description of the Farm Hill Property

ALL that certain piece, parcel or tract of land, with the buildings and improvements
thereon, situate, lying and being in Berkeley County, South Carolina containing 7.18 acres,
more or less, as shown on a plat thereof entitled "Plat Showing 7.18 Acres on Bluffview
Lane, in Wando, Berkeley County, South Carolina" prepared by Charles F. Dawley, Jr.,
R.L.S. dated January 18, 2005, recorded in the RMC Office for Berkeley County in Plat
Cabinet Q, at Page 326-J (the "Plat"); the said tract of land having such size, shape,
dimensions, buttings and boundings as will by reference to said plat more fully appear.

TOGETHER with all of Grantor's right, title and interest in and to the adjoining marshlands
and tidelands and all lands lying between the mean high water mark of the above described
property and the low water mark of the abutting tidal waters of Wando River and its
tributaries.

TOGETHER ALSO with all of Grantor's non-exclusive right, title and interest in and to
that certain Existing 50' R/W and Utility Easement as shown on the aforesaid Plat and
Grantor's non-exclusive right, title and interest in and to the twenty (20') foot soil road as
shown on said Plat.

AND ALSO

ALL that piece, parcel or tract of land, situate, lying and being in Berkeley County, South
. Carolina and known and designated as Lot C1, containing 12.950 Acres and being shown

_on that certain survey entitled "A Subdivision Plat of Tracts C, C1 and a S0' right-of-way
-Containing 32.208 Acres, Owned by the Estate of Adeline Murphy, Located in the City
of Charleston, Berkeley County, South Carolina" said survey being prepared by

Southeastern Surveying, Inc., dated July 23, 1996 and filed in the RMC/Register of

Deeds Office for Berkeley County in Plat Cabinet M at Page 103; said tract of land,
" having such actual size, shape, dimensions, buttings and boundings as shown on smd
plat, reference to which is hereby made for a more complete description.

TOGETHER with all of Grantor's nght title and interést in and to all adjoining
marshlands and tidelands. .

AND ALSO .TOGETHER WITH ALL that piece, parcel or lot of land, situate, lying and
being in Berkeley County, South Carolina and known and designated as "Highland,"
containing .288 acres, road right-of-way as shown on that certain plat described above.

AND ALSO

ALL those pieces, parcels or tracts of land, sxtuate, lying and being in Berkeley County,
South Carolina and known and designated as Tracts A and D as shown on that certain
plat entitled "Plat Showing a Resurvey of Tract A Including the Triangular Piece of Land
on the North Side of Cainhoy Road, and Tract' D, Presently Owned by the Estate of
Adeline Murphy in Berkeley County, South Carolina" said plat being dated May 14,
1996 and filed in the RMC Office for Berkeley County in Plat Cabinet M at Page 18; said
tract of land having such actual size, shape, dimensions, buttings and boundings as shown
on said plat, reference to which is hereby made for a more complete description. -
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’ | © ExhibitB

Legal Description of the Bermctt/Hofford Progex_-g

All that certain piece, parcel or tract of land, with any improvements thereon, situate, lying and
being in St. Thomas-St. Dennis Parish, County of Berkeley, State of South Carolina, containing
one and two hundred eighty-one thousandths (1.281) acres, more or less, known as Lot B and as
shown on a plat of survey entitled "WANDO, PLAT SHOWING LOT A, LOT B AND A 35.85
ACRE RESIDUAL TRACT, ST. THOMAS-ST. DENNIS PARISH, BERKELEY COUNTY,
SOUTH CAROLINA", prepared by Penolia A. Van Buren, PLS 11075, dated July 18, 1997, last
record February 22, 1999, and recorded March 15, 1999 in the Regzster of Deeds for Berkeley
County in Plat Cabinet O at Page 27-B, and bounded and measurmg as follows:

« £1 60 : 521 B4 £0T0 %9 DKWY

On the Northwcst by the right-of-way of SC Highway 100, measuring on the chord one
hundred forty-four and forty-hundredths (144.40) feet; on the Northeast by property now
_or formerly of Cox and Easterby (Lot A), measuring thereon two hundred forty-three and
seventy-two hundredths (243. 72) feet; on the Southeast by property now or formerly of
Cox and Easterby, measuring thereon one hundred sixty-nine and seventy-five
hundredths (169.75) feet; on the Southwest by the right-of-way of SC Highway 33,
measuring on the chord, one hundred forty-nine and sixteen-hundredths (149.16) feet;
and on the West by property now or formerly of Gilbert Stauss, measuring thereon two
hundred twenty-three and six one-hundredths (223.06) feét; all measurements being more
or less. ,

Said property having such size, shape, courses, distances, boundaries and measurements
’ as more particularly set forth and shown on the aforesaid plat and for a more complete
and accurate description, reference is craved thereto.

BEING the identical property conveyed to Michael R. Bennett aﬁd John H. Hofford by deed of
Lorraine C. Easterby dated May 18, 2005 and recorded in the ROD Office for Berkeley County
in Book 4713 at Page 34

g TMS No. 263-00-03-055
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Exhibit C

Legal Description of the Ocean Green Property '

« BT 64 : 52T 54,2010 %9 IKY

ALL that certain piece, parcel or lot of land, together with the buildings and
improvements thereon, situate, lying and being in the Town of Kiawah Island,
Charleston County, South Carolina, and shown and designated as Lot 17 on a Plat
entitled “A Final Plat of Bennett and Hofford Golf Cottages and a 6.038 Acre
Tract, Owned by Kiawah Resort Associates, Locate in the Town of Kiawah
Island, Charleston County, South Carolina” prepared by Mark S. Busey, RLS,
dated November 20, 1989, last revised June 19, 1990, recorded in the RMC
Office for Charleston County in Plat Book BZ, Page 203. Said lot having such
size shape, dimensions, buttings and boundings, more or less, as will by reference
to said Plat more fully appear.

BEING a portion of the property conveyed to Bennett-Ocean Green, LLC by
deed of Michael R. Bennett as recorded in the RMC Office for Charleston County
in Book 0027 at Page 422 and being a portion of the. property conveyed to
Hofford-Ocean Green, LLC by deed of John H. Hofford as recorded in the RMC
Office for Charleston County in Book 0027 at Page 420, '

. TMS No. 264-13-00-151
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UNCONDITIONAL GUARANTY

March 29, 2007

(DATE OF EXECUTION AND DELIVERY)

PRIMARY
OBLIGOR: FARM HILL ASSOCIATES, LLC

GUARANTOR:  JOHN H. HOFFORD

OBLIGEE: CAROLINA FIRST BANK .
40 Calhoun Street, Charleston, South Carolina 29401
Attention: W. Dixon Woodward

WHEREAS, the above Primary Obligor has borrowed or shall borrow up to the sum of
Five Million Six Hundred Thousand and no/100 ($5,600,000.00) Dollars from CAROLINA
FIRST BANK (hereinafter termed “CAROLINA FIRST™) pursuant to a.promissory note from
Primary Obligor to CAROLINA FIRST dated March 29, 2007 (the “Note™), and

WHEREAS, CAROLINA FIRST is unwilling to make the loan to Prlmary Obligor
evidenced by the Note unless it receives an unconditioned and continuing joint and several

© guaranty from the above-named ‘Guarantor(s) (hereinafier collectively termed “Guarantor”),

covering all. “Obligations of Primary Obligor” as hereinafter defined.

NOW, THEREFORE, in consideration of the premises and of other good and valuable
consideration, and in order to induce CAROLINA FIRST to lend money to Primary Obligor as
evidenced by the Note, Guarantor (jointly and severally, if more than one) hereby absolutely and
unconditionally guarantees to CAROLINA FIRST and its successors and assigns, the due and

punctual payment of the Note as and when the same shall become due and payable (whether by -

acceleration or otherwise), in accordance with the terms of the Note, and including all renewals,
extensions and/or modifications thereof, plus all interest, costs and reasonable attorneys’ fees of
CAROLINA FIRST (all liabilities and obligations, of the Primary Obligor to CAROLINA

FIRST, including all of the forcgomg, bcmg hereinafter collectively termed “Obligations of -

Primary Obligor™).

Further, whether or not suit is brought by CAROLINA FIRST to acquire possesston of

* collateral or to enforce collection of any unpaid balance(s) hereunder, Guarantor expressly .

hereby agrees to pay all legal expenses and the reasonable attomeys’ .fees incurred by
CAROLINA FIRST with respect to this Guaranty.

In order fo implement thé foregoing and as additional inducements to CAROLINA
FIRST, Guarantor further covenants and agrees:

. This Guaranty is and shall remain an unconditional and continuing guaranty of
payment and ‘not of collection, shall remain in fuil force and effect irrespective of any
interruptions(s) in the business or other dealings and relations of Primary Obligor with

(00039305, ) CHARLESTON\26364 | vi
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CAROLINA FIRST and shall apply to and pguarantee the due and punctual payment of all
“Obligations of Primary Obligor” due by Primary Obligor to CAROLINA FIRST. To that end,
Guarantor hereby expressly waives any right to require CAROLINA FIRST to bring any action
against Primary Obligor or any other person(s) or to require that resort be had to any security or
to any balance(s) of any deposit or other account(s) or debt(s) or credits on the books of
CAROLINA FIRST in favor of Primary Obligor or any other person(s). Guarantor
acknowledges that its liabilities and obligations hereunder are primary rather than secondary,
recognizing that Primary Obligor is identified as “PRIMARY OBLIGOR” and the undersigned
are identified as “GUARANTOR(S)" solely for convenience in identification of the parties
involved in this Guaranty Agreement and in the obligation being secured hereby. To that end
and without limiting the generality of the foregoing, the undersigned Guarantor expressly waives
any rights he otherwise might have under provisions of South Carolina or other applicable law to
require CAROLINA FIRST to attempt to recover against Primary Obligor and/or to realize upon
any securities or collateral security which CAROLINA FIRST holds for the obligation evidenced

©or secured hereby.

2. TIME IS OF THE ESSENCE HEREOF. Any notice(s) to Guarantor shall be
sufficiently given if mailed to the address(es) of Guarantor shown below.

3, This Guaranty Agreement constitutes the entire agreement betwecn the parties,
and no waivers or modifications shall be valid unless they are reduced to writing, duly executed
by the party to be charged thereby, and expressly approved in writing by an officer of
CAROQLINA FIRST actually involved in the transactions being guaranteed hereby.

4. If any brocess is issued or ordered to be served upon CAROLINA FIRST, seeking
to seize Primary Obligor’s and/or Guarantor’s rights and/or interests in any bank account(s)

maintained with CAROLINA FIRST, the balance(s) in any such account(s) shall immediately be

deemed to have been and shall be set-off against any and all “Obligations of Primary Obligor”
and/or all obligations and liabilities of Guarantor hereunder, as of the time of the issuance of any
such writ or process, whether or not anary Obligor, Guarantor and/or CAROLINA FIRST
shall then have been served therethh

5. All moneys available to and/or received by CAROLINA FIRST for application
toward ‘payment of (or reduction of) the “Obligations of anary Obligor” may be apphed by
CAROLINA FIRST to such Obligations of Primary Obhgor in such manner as set forth in the
mortgage.

6. [Intentionally Left Blank]

A Guarantor agrees that his liability hereunder shall not be diminished by any failure
on the part of CAROLINA FIRST to perfect (by. filing, recording or otherwise) any security
interest(s) it may have in any property securing this Unconditional Guaranty Agreement and/or
the “Obligations of Primary Obligor” secured hereby and hereunder.”

8. Guarantor further hereby consents and | agrees that CAROLINA FIRST may at any
time, or from time to time, in its sole discretion: (i) extend or change the time of payment, and/or
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the manner, place or terms of payment of any or all of the “Obligations of Primary Obligor™;
(ii) exchange, release and/or surrender all or any of any collateral security, or any part(s) thereof,
by whomsoever deposited, which is or may hereafter be held by it in connection with all or any
of the “Obligations of Primary Obligor” and/or any -liabilities or obligations of Guarantor
hereunder; (iii) release any other guarantor, endorser or co-obligor of the “Obligations of
Primary Obligor”; (iv) sell or otherwise dispose of and/or purchase all or any of any such
collateral at public or private sale, or to or through any Investment Securities Broker, and after
deducting all costs and expenses of every kind for collection, preparation for sale, sale or
delivery, the net proceeds of any such sale(s} or other disposition may be applied by
CAROLINA FIRST upon all or any of the “Obligations of Primary Obligor”; and (v) settle or
compromise with the Primary Obligor, any insurance carrier and/or any other person(s) liable
thereon, any and all of the “Obligations of Primary Obligor,” and/or subordinate the payment of
all or any part of same, to the payment of any other debts or claims, which may at any time(s) be
due or owing to CAROLINA FIRST and/or any other person(s); all in such manner and upon
such terms as CAROLINA FIRST may deem proper and/or desirable, and without notice to or
further assent from Guarantor, it being agreed that Guarantor shall be and remain bound upon
this Unconditional Guaranty Agreement, irrespective of the existence, value or condition of any
collateral, and notwithstanding any such change, exchange, settlement, compromise, surrender,
release, sale or other disposition, application, renewal or extension and notwithstanding also that
the “Obligations of Primary Obligor” may at any time(s) exceed the aggregate principal sum of
the Note. Further, this Guaranty shall not be construed to impose any obligation on CAROLINA

-~ FIRST to extend or continue to extcnd credit or otherwise to deal with Primary Obligor at any
time.

9. If Primary Obligor is an organization, this Guaranty cavers all “Obligations of
Primary Obligor” purporting to be created or undertaken on behalf of such organization by any

any such officer, partner, manager or agent, whether or not corporate resolutions, proper or
otherwise, are given by any corporate Primary Obligor to CAROLINA FIRST, and/or whether.or
not such purported organizations are legally chartered or organized. .

" 10.  This Unconditional Guaranty Agreement shall be binding upon Guarantor, and

the heirs, executors, administrators, successors and assigns of Guarantor; and it shall inure to the -

benefit of, and be enforceable by, CAROLINA: FIRST, and its successors, transferees and

.assigns. It further shall be deemed to have been made under and shall be governed by the Laws

of the State of South Carolina in all respects, including matters of construction, validity and
performance.

L. Further,‘all terms or expressions contained herein which are-deﬁned in Articles 1,
3 or 9 of the South Carolina Uniform Commercial Code shall have the same meaning herein as
in said Articles of said Code. : -

12, No waiver by CAROLINA FIRST of any default(s) by Guarantor or Primary
Obligor shall operate as a waiver of any ottier default or of the same default on a future occasion.
If more than oné person has signed this Guaranty Agreement, such parties are jointly and
severally obligated hereunder. Further, use of the masculine or neuter pronoun herein shall

officer;-partner;-manager-or-agent-of-such-organization;-without-regard-to-the-actual-authority-o £
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. include the masculine, feminine and neuter, and also the plural. The term “Guarantor,” as used
herein, shall (if signed by more than one person) mean the “Guarantors and each of them.” If any
Guarantor shall be a partnership, the obligations, liabilities and agreements on the part of such
Guarantor shall remain in full force and effect and fully applicable notwithstanding any changes
in the individuals composing the partnership. Further, the term “Guarantor” shall include in such
event any altered or successor partnerships, it being also understood that the predecessor
partnership(s) and their partners shall not thereby be released from any obligations or liabilities
hereunder. CAROLINA FIRST, or any other holder hereof, may correct patent errors in this
Agreement,

13. Guarantor hereby waives: (i) notice of acceptance of this Guaranty; (ii) notice(s)
of extensions of the Note and/or continuations of the Note to Primary Obligor by CAROLINA
FIRST; (iii) notice(s) of entering into and engaging in business transactions and/or contractual
relationships and any other dealings between Primary Obligor and CAROLINA FIRST;
(iv) presentment and/or demand for payment of any of the “Obligations of Primary Obligor;”
(v) protest or notice of dishonor or default to Guarantor ‘or to any other person with respect to
any of the “Obligations of Primary Obligor;™ (vi) any demand for payment under this Guaranty;
and (vii) the benefit of any homestead or other exemptions and (viii) any appralsul rights to
reduce a deficiency judgment against either the Guarantor or the anary Obligor.

14.  Anything contamed herein to the contrary notwithstanding, if for any reason the
effective rate of interest on any of the Obligations of Primary Obligor should exceed the
maximum lawful rate, the effective rate of such obligation(s) shall be deemed reduced to and
shall be such maximum lawful rate, and any sums of interest which have been collected in excess
of such maximum lawful rate shall be applied as a credit against the unpaid principal balance
due,

5. Inthe event any provision(s) of this instrument should be left blank or incomplete,
Guarantor hereby authorizes and empowers CAROLINA FIRST, to supply and complete the
necessary information to complete or fill in the blank provision(s).

16. EVENTS OF DEFAULT. Guarantor shall -be in default under this Guaranty
Agreement upon the happening of any of the following events, circumstances or condmons
namely: .

(a) Failure of Guarantor to pay its obligations hereunder immediately upon demand
after a default in the payment of the Obligations of Primary Obligor or in the payment or
performance of any other obhgatlons or of any covenant, warranty or liability contained or
referred to herein, or contained in any other contract or agreement of Primary Obligor or
Guarantor with CAROLINA FIRST, whether now existing or hereafter arising; or

-(b) Any warranty, represcntation or statement made or furnished to CAROLINA

FIRST by or on behalf of Primary Obligor or Guarantor in connection with this Guaranty
Agreement or to induce CAROLINA FIRST to extend credit or otherwise deal with either
Primary Obligor or Guarantor proving to have been false in any material respect when made or
 furnished; or :
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(c) Death (unless CAROLINA FIRST, in its sole discretion, accepts a substitute
guarantor), dissolution, termination of existence, insolvency, business failure, appointment of a
receiver for any part of the property of, assignment for the benefit of creditors by, or the
* commencement of any proceeding under any State or Federal Bankruptcy or Insolvency Laws by
or agamst Guarantor or Primary Obligor; or

(d)  Failure of a corporate Primary Obligor or Guarantor to maintain its hmxted

liability company existence in good standing; or

(e) The assertion or making or any seizure, vesting or intervention by or under
authority of any government by which the management of Primary Obligor or Guarantor is
displaced or their authonty in the conduct or their busmcss(es) is curtailed; or :

® Upon the entry of any material judgment or the assessment and/or filing of any
tax lien against either Primary Obligor or Guarantor or upon the issuahce of any writ of
gamishment or attachment against any property of, debts due or rights of Primary Obligor or
Guarantor, to specifically include the commencement of any action or proceeding to seize
moneys of ecither Primary Obligor or Guarantor on deposit in any bank account with
CAROLINA FIRST; or :

(g)  Material adverse change in the financial position of Guarantor.

17. REMEDIES ON DEFAULT. Upon the occurrence of any of the foregoing
-events, circumstances, or conditions of default, all of the obligations evidenced herein and
secured or guaranteed hereby shall immediately be due and payable without notice. Further,
CAROLINA FIRST shall then have all of the rights and remedies granted hereunder, and all of
the rights and remedies of a Secured Party and/or Holder-in-Due-Course under the South
Carolina Uniform Commercial Code and/or under other Laws of South Carolina.

18.  Any provision hereof to the contrary notwithstanding, to the extent Guarantor is
determined to be an “insider’ as.such term is used in the United States Bankruptcy Code or cases
thereunder, Guarantor waives any right (whether established by contract or statute or otherwise
available at law or in equity) to reimbursement, indemnity, subrogation, contribution or other
such claim against Primary Obligor .or any other guarantor or any-other person primarily or
secondarily liable for any obligations of Primary Obligor with respect to any disbursement or
payment made by Guarantor under or in connection with this Guaranty or otherwise,

19.  In the event any payment made by Guarantor to CAROLINA FIRST is

determined to be a preferential transfer under any bankruptcy or similar law and CAROLINA

FIRST is required to return such payment {o a trustee in bankruptcy, to a receiver, to the
Guarantor, or to another person ar entity, Guarantor’s obligations under this Guaranty shall not
be discharged with respect to such preferential payment notwithstanding any satisfaction of the
‘Note guaranteed hereby or the return of this Guaranty. Furthermore, Guarantor shall be jointly
and severally liable to CAROLINA FIRST for the amount of any such preferential payment and
any interest expenses or other expenses, including but not limited to attorneys’ fees, incurred by

o
[ o)
~d
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CAROLINA FIRST related in any way to such preferential payment, and Guarantor agrees to

reinstate any collateral given to CAROLINA FIRST as security for the obligations under this
Guaranty notwithstanding the fact that such collateral may have been released or retumed by
CAROLINA FIRST.

20.  Guarantor acknowledges that Guarantor has previously submitted financial
statements to CAROLINA FIRST for the purpose of inducing CAROLINA FIRST to extend
credit to Primary Obligor. Guarantor agrees to update such financial statements from time to
time as requested by CAROLINA FIRST. Guarantor further agrees to immediately notify
CAROLINA FIRST in writing of any material adverse change in the financial position of
Guarantor. "Guarantor covenants and warrants that such financial statements, as updated or
supplemented from time to time by Guarantor, shall remain a true and accurate statement of
Guarantor’s financial position for so long as the Obligations of Primary Obligor remain
outstanding, and CAROLINA FIRST shall be entitled to continue to rely on the truth and
accuracy of such statements. Guarantor agrees not to transfer assets for less than fair value or
take any other action which could reasonably be expected to reduce the net worth of Guarantor
or diminish Guarantor’s ability to pcrfon'n Guarantor’s oblxganons hereunder.

21.  Guarantor submits to the jUﬂSdlCtlon of any court of competent jurisdiction within
the State of South Carolina. Guarantor agrees that-any action concerning this Agreement or the
debts guaranteed hereby, whether initiated by CARQLINA FIRST, Primary Obligor, Guarantor
or any other party, shall be tried only in a court of competent jurisdiction within the State of

South Carolina, and Guarantor waives all objections to venue. All matters arising hereunder

shall be determined in accordance with the law and practice of such South Carolina court.
Guarantor further agrees to comply with all requirements necessary to give such court in
Qersohnm jurisdiction and agrees that service of process may be accomplished by, in addition to
any other lawful means; certified mail, return receipt requested, to the Guarantor at Guarantor’s
address set forth below or any new address of which CAROLINA FlRST has been notlf'ed by
Gunrantorm writing. s

22. Guarantor’s liability hereunder shall not be diminished or reduced by (i) any
payment of any of the “Obligations of Primary Obligor” by any other guarantor, endorser,
co-obligor or any other person liable or to become liable for the payment of the “Obligations of
Primary Obligor”, or (ii) any reduction of the “Obligations of Primary Obligor” by realization of
any collateral or security or by any other source. :

.23, WAIVER OF JURY TRIAL. . GUARANTOR AND CAROLINA FIRST
WAIVE, TO THE FULL EXTENT PERMITTED BY LAW, THE RIGHT TO A JURY TRIAL
IN ANY LITIGATION CONCERNING THIS AGREEMENT AND IN ANY LITIGATION
CONCERNING- ANY DEFENSE, CLAIM, COUNTERCLAIM, CLAIM OF SET-OFF OR
SIMILAR CLAIM OF ANY NATURE THAT GUARANTOR OR PRIMARY OBLIGOR
MAY ASSERT AGAINST CAROLINA FIRST. ,
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( in the presence o?f: :

24,  Walver of Appraisa . Guarantor understands that upon the occurrence of
an Event of Default hereunder, among the other remedies set out herein or in the Note,

.CAROLINA FIRST may foreclose upon the Property securing the Note and proceed for a

deficiency judgment pursuant to South Carolina law. The laws of South Carolina provide that in
any real estate foreclosure proceeding a defendant against whom a personal judgment is taken or

asked may within thirty days after the sale of the mortgaged property apply to the court for an -

order of appraisal. The statutory appraisal value as approved by the court would be substituted

~ for the high bid and may decrease the amount of any deficiency owing in connection with the

transaction. GUARANTOR HEREBY EXPRESSLY WAIVES AND RELINQUISHES
ANY APPRAISAL RICGHTS WHICH GUARANTOR MAY HAVE UNDER SECTION 29-
3-680 THROUGH SECTION 29-3-770 OF THE SOUTH CAROLINA CODE OF LAWS
(1976), AS SUCH MAY BE AMENDED, AND UNDERSTANDS AND AGREES THAT A
DEFICIENCY JUDGMENT, I[F PURSUED BY CAROLINA FIRST, SHALL BE
DETERMINED BY THE HIGHEST PRICE BID AT THE JUDICIAL SALE OF THE
PROPERTY REGARDLESS OF ANY APPRA!SED VALUE OF THE PROPERTY.

WITNESS the Hand(s) and Seal(s) of the unders:gned this Unconditional Guaranty
Agreement being executed and delivered on the datc first above written.

Signed, sealed and delivered
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STATE OF SOUTH CAROLINA )
) ACKNOWLEDGMENT

COUNTY OF CHARLESTON )

Before me, the undersigned notary public, personally appeared John H. Hofford, who
executed the foregoing Guaranty this zﬂ day of March, 2007 and acknowledged that he
executed the same. '

J/M“?( - :

Notary Public for South Car, g {
My Commission Expires: j; Md?
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UNCONDITIONAL GUARANTY

March 29, 2007
(DATE OF EXECUTION AND DELIVERY)

PRIMARY ‘
OBLIGOR: FARM HILL ASSOCIATES, LLC

. - [¢
GUARANTOR: MICHAEL R. BENNETT
OBLIGEE: ~ ~  CAROLINA FIRST BANK

40 Calhoun Street, Charleston, South Carolina 29401
Attention: W. Dixon Woodward

WHEREAS, the above Primary Obligor has borrowed or shall borrow up to the sum of

_Five Million Six Hundred Thousand and no/100 ($5,600,000.00) Dollars from CAROLINA

FIRST BANK (hereinafter termed “CAROLINA FIRST”) pursuant to a promissory note from
Primary Obligor to CAROLINA FIRST dated March 29, 2007 (the “Note”), and

WHEREAS, CAROLINA FIRST is unwilling to make the loan to Primary Obligor

‘evidenced by the Note unless it receives an unconditioned and continuing joint and several’

guaranty from the above-named Guarantor(s) (hereinafter collectively termed “Guarantor™),
covering all “Obligations of Primary Obligor” as hereinafter defined.

NOW, THEREFORE, ih consideration of the premises and of other good and valuable

consideration, and in order to induce CAROLINA FIRST to lend money to Primary Obligor as
evidenced by the Note, Guarantor (jointly and severally, if more than one) hereby absolutely and
unconditionally guarantees to CAROLINA FIRST and its successors and assigns, the due and

" punctuel payment of the Note as and when the same shall become due and payable (whether by

acceleration or otherwise), in accordance with the terms of the Note, and including all renewals,
extensions and/or modifications thereof, plus all interest, costs and reasonable attorneys’ fees of
CAROLINA FIRST (all liabilities and obligations of the Primary Obligor to CAROLINA
FIRST, inciuding all of the foregoing, being hereinafler collectively termed “Obligations of
Primary Obligor™). ' '

Further, whether or not suit i$ brought By CAROLINA FIRST to acquire possession of
collateral or to enforce collection of any unpaid balance(s) hereunder, Guarantor expressly

hereby agrees to pay all legal expenses and the reasonable attorneys’ fees incurred by

CAROLINA FIRST with respect to this Guaranty.

In order to implement the foregoing and as additional inducements to.CAROLINA
FIRST, Guarantor further covenants and agrees: ’

1. This Guaranty is and shall remain an unconditional and continuing guaranty of
payment and not of collection, shall remain in full force and effect irrespective of any
interruptions(s) in the business or other dealings and relations of Primary Obligor with
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CAROLINA FIRST and shall apply to and guarantee the due and punctual payment of all
“Obligations of Primary Obligor” due by Primary Obligor to CAROLINA FIRST. To that end,
Guarantor hereby expressly waives any right to require CAROLINA FIRST to bring any action
against Primary Obligor or any other person(s) or to require that resort be had to any security or
to any balance(s) of any deposit or other account(s) or debt(s) or credits on the books of
CAROLINA FIRST in favor of Primary Obligor or any other person(s). Guarantor
acknowledges that its liabilities and obligations hereunder are primary rather than secondary,
recognizing that Primary Obligor is identified as “PRIMARY OBLIGOR” and the undersigned

" are identified as “GUARANTOR(S)" solely for convenience in identification of the parties

involved in this Guaranty Agreement and in the obligation being secured hereby. To that end
and without limiting the generality of the forcgoing, the undersigned Guarantor expressly waives
any rights he otherwise might have under provisions of South Carolina or other applicable law to
require CAROLINA FIRST to attempt to recover against Primary Obligor and/or to realize upon
any securities or collateral security which CAROLINA FIRST holds for the obligation evidenced
or secured hereby. .

2. TIME IS OF THE ESSENCE HEREOF. Any notice(s) to Guarantor shall be
sufficiently given if mailed to the address(es) of Guarantor shown below.

3. This Guaranty Agreement constitutes the entire agreement between the parties,
and no waivers or modifications shall be valid unless they are reduced to writing, duly executed
by the party to be charged thereby, and expressly approved in writing by an officer of
CAROLINA FIRST actually involved in the transactions being guaranteed hereby.

4, If any process is issued or ordered to be served upon CAROLINA FIRST, seeking
to seize Primary Obligor’s and/or Guarantor’s rights and/or interests in any bank account(s)
maintained with CAROLINA FIRST, the balance(s) in any such account(s) shall immediately be
deemed to have been and shall be set-off against any and all “Obligations of Primary Obligor”
and/or all obligations and liabilities of Guarantor hereunder, as of the time of the issuance of any
such writ or process, whether or not Primary Obligor, Guarantor and/or CAROLINA FIRST
shall then have been served therewith.

S. All moneys available to and/or received by CAROLINA FIRST for application
toward payment of (or reduction of) the “QObligations of Primary Obligor” may be applied by
CAROLINA FIRST to such Obligations of Primary Obligor in such manner as set forth in the
mortgage.

6.  [Intentionally Lef Blank]

7. Guarantor agrees that his liability hereunder shall not be diminished by any failure
on the part of CAROLINA FIRST to perfect (by filing, recording or otherwise) any security
interest(s) it may have in any property securing this Unconditional Guaranty Agreement and/or

_the “Obligations of Primary Obllgor secured hereby and hereunder.,

8. Guarantor further hereby consenis and agrees that CAROLINA FIRST may at any
time, or from time to time, in its sole discretion: (i) extend or change the time of payment, and/or
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the manner, place or terms of payment of any or all of the “Obligations of Primary Obligor”;
(i) exchange, release and/or surrender all or any of any collateral security, or any part(s) thereof,
by whomsoever deposited, which is or may hereafter be held by it in connection with all or any
of the “Obligations of Primary Obligor” and/or any liabilities or obligations of Guarantor
hereunder; (iii) release any other guarantor, endorser or co-obligor of the “Obligations of
Primary Obligor”™; (iv) sell or otherwise dispose of and/or purchase all or any of any such
collateral at public or private sale, or to or through any Investment Securities Broker, and after
deducting all costs and expenses of every kind for collection, preparation for sale, sale or
delivery, the net proceeds of any such sale(s) or other disposition may be applied by
CARGLINA FIRST upon ail or any of the “Obligations of Primary Obligor”; and (v) settle or
compromise with the Primary Obligor, any insurance carrier and/or any other person(s) liable
thereon, any and all of the “Obligations of Primary Obligor,” and/or subordinate the payment of
all or any part of same, to the payment of any other debts or claims, which may at any time(s) be
due or owing to CAROLINA FIRST and/or any other person(s); all in sttch manner and upon
such terms as CAROLINA FIRST may deem proper and/or desirable, and without notice to or
further assent from Guarantor, it being agreed that Guarantor shall be and remain bound upon
this Unconditional Guaranty Agreement, irrespective of the existence, value or condition of any
_ collateral, and notwithstanding any such change, exchange, settlement, compromise, surrender,

_release, sale or other disposition, application, renewal or extension and notwithstanding also that
‘the “Oblipations of Primary Obligor” may at any time(s) exceed the aggregate principal sum of
the Note. Further, this Guaranty shall not be construed to impose any obligation on CAROLINA
FIRST to extend or continue to extend credit or otherwise to deal with Primary Obligor at any
time.

9. If Primary Obligor is an organization, this Guaranty covers all “Obligations of
Primary Obligor”™ purporting to be created or undertaken on behalf of such organization by any

officer, partner, manager.or agent of such organization, without regard to the actual authority of -

any such officer, partner, manager or agent, whether or not corporate resolutions, proper or
‘otherwise, are given by any corporate Primary Obligorto CAROLINA FIRST and/or whether or
not such purported’ orgamzatlons are legally chartered or orgamzed

10.  This Unconditional Guaranty Agreement shall be binding upon Guarantor, and
the heirs, executors, administrators, successors and assigns of Guarantor; and it shall inure to the
benefit of, and be énforceable by, CAROLINA FIRST, and its successors, transferees and
assigns. It further shall be deemed to have been made under and shall be governed by the Laws
of the State of South Carolina in all respects, including matters of constructxon validity and
performance.

R Further, all terms or expressions contatned herein which are defined in Articles [,
3 or 9 of the South Carolina Uniform Commercial Code shall have the same meaning herein as

. in said Articles of said Code.

12.  No waiver by CAROLINA FIRST of any default(s) by Guarantor or Primary
Obligor shall operate as a waiver of any other default or of the same default on a future occasion.
If more than one person has signed this Guaranty Agreement, such parties are jointly and
severally obligated hereunder. Further, use of the masculine or neuter pronoun herein shall
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include the masculine, feminine and neuter, and also the plural. The term “Guarantor,” as used
herein, shall (if signed by mare than one person) mean the “Guarantors and each of them.” If any
Guarantor shall be a ‘pnrtnership‘, the obligations, liabilities and agreements on the part of such
Guarantor shall remain in full force and effect and fully applicable notwithstanding any changes
in the individuals composing the partnership. Further, the term “Guarantor” shall include in such
event any altered or successor partnerships, it being also understood .that the predecessor

partnership(s) and their partners shall not thereby be released from any obligations or liabilities

hereunder. CAROLINA FIRST, or any other holder hereof, may correct patent errors in this
Agreement. S '

. 13, Guarantor hereby waives: {i) notice of acceptance of this Guaranty; {ii) notice(s)
of extensions of the Note and/or continuations of the Note to Primary Obligor by CAROLINA
FIRST; (iii) notice(s) of entering into and engaging in Jbusiness transactions and/or contractual

relationships and any other dealings between Primary Obligor and CAROLINA FIRST;

(iv) presentment and/or demand for payment of any of the “Obligations of Primary Obligor;”
(v) protest ar notice of dishonor or default to Guarantor or to any other person with respect to
any of the “Obligations of Primary Obligor;” (vi) any demand for payment under this Guaranty;

and (vii) the benefit of any homestead or other exemptions and (viii) any appraisal rights. to-

reduce a deficiency judgment against either the Guarantor or the Primary Obligor.

14.  Anything contained herein to the contrary notwithstanding, if for any reason the
effective rate of interest on any of the Obligations of Primary Obligor should exceed the
maximum lawful rate, the effective rate of such obligation(s) shall be deemed reduced to and
shall be such maximum lawful rate, and any sums of interest which have been collected-in excess
of such maximum lawful rate shall be apphed as a credit agamst the unpaid pnncxpal balance

" due.

: 15.  Inthe event any provision(s) of this instrument should be left blank or incomplete,
Guarantor hereby authorizes and empowers CAROLINA FIRST, to supply and complete the
necessary information to complete or f'll in the blank provision(s).

16, EVENTS OF DEFAULT. Guarantor shali be in default under this' Guaranty

‘Agreement upon the happening of any of ;he' following events, circumstances or conditions,

namely:

(a) Failure of Guarantor to pay its obligations hereunder immediately upon demand
after a default in the payment of the Obligations of Primary Obligor or in the payment or

‘performance of any other obhganons or of any covenant, warranty or liability contained or

referred to herein, or contained in any other contract or agreement of Primary Obligor or
Guarantor with CAROLINA FIRST, whether now existing or hereafter arising; or

(b) Any warranty, representation” or statement made or fumished to CAROLINA

FIRST by or on behalf of Primary Obligor or Guarantor in' connection with this Guaranty

Agrecment or to induce CAROLINA FIRST to extend credit or otherwise deal with either
Primary Obligor or Guarantor proving to have been false in any material respect when made or
fumished; or
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(c}) - Death (unless CAROLINA FIRST, in its sole discretion, accepts a substitute
guarantor), dissolution, termination of existence, insolvency, business failure, appointment of a
" receiver for any part of the property of, assignment for the benefit of creditors by, or the
commencement of any proceeding under any State or Federal Bankruptcy or Insolvency Laws by
or against Guarantor or Primary Obllgor. or

(d)  Failure of a corporate Primary Obligor or Guarantor to maintain its limited
liability company existence in good standing; or

{e)  The assertion or making or any seizure, vesting or intervention by or under
authority of any government by which the management of Primary Obligor or Guarantor is
displaced or their authority in the conduct or their business(es) is curtailed; or

(H Upon the entry of any -material judgment or the assessment and/or filing of any

tax lien against either Primary Obligor or Guarantor or upon the issuance of any writ of
gamishment or attachment against any property of, debts due or rights of Primary Obligor or
Guarantor, to specifically include the commencement of any action or proceeding to seize
moneys of - either Primary Obligor or Guarantor on depos1t in any bank account with
CAROLINA FIRST; or

{g) Material adverse change in the ﬁnanciql position of Guarantor.

17. REMEDIES ON DEFAULT. Upon the occurrence of any of the foregoing
events, circumstances, or conditions of default, all of the obligations evidenced herein and
secured or guaranteed hereby shall immediately be due and payable without notice. Further,
CAROLINA FIRST shall then have all of the rights and remedies granted. hereunder, and all of
the rights and remedies of a Secured Party and/or Holder-in-Due-Course under the South
Carolma Umform Commercial Code and/or under other Laws of South Carolma

18.  Any provision hereof to the contrary notwithstanding, to the extent Guarantor is
determined to be an “insider” as such term is used in.the United States Bankruptcy Code or cases
thereunder, Guarantor waives any right (whether established by contract or statute or otherwise
available at law or in equity) to reimbursement, indemnity, subrogation, contribution or other
such claim against Primary Obligor or any other guarantor or.any other person primarily or
secondarily liable for any obligations of Primary Obligor with respect to any disbursement or
payment made by Guarantor under or in connection with this Guaranty or otherwise.

19, In the event any payment made by Guarantor to CAROLINA FIRST is
determined to be a preferential transfer under any bankruptcy or similar law and CAROLINA
FIRST is required to return such payment to a trustee in bankruptcy, to a receiver, to the
Guarantor, or to another person or entity, Guarantor’s obligations under this Guaranty shall not
be discharged with respect to such preferential payment notwithstanding any satisfaction of the

- Note guaranteed hereby or the return of this Guaranty. Furthermore, Guarantor shall be jointly
and severally liable to CAROLINA FIRST for the amount of any such preferential payment and
any interest expenses or other expenses, including but not limited to attorneys’ fees, incurred by
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CAROLINA FIRST related in any way to such preferential"payment, and Guarantor agrees to
reinstate any collateral given to CAROLINA FIRST as security for the obligations under this
Guaranty notwithstanding the fact that such collateral may have been released or retumed by

. CAROLINA FIRST.

20. ° Guarantor acknowledges that Guarantor has previously submitted financial
statements to CAROLINA FIRST for the purpose of inducing CAROLINA FIRST to extend
credit to Primary Obligor. Guarantor agrees to update such financial statements from time to
time as requested by CAROLINA FIRST. Guarantor further agrees to immediately notify
CAROLINA FIRST in writing of any materia] adverse change in the financial position of
Guarantor. Guarantor covenants and warrants that such financial statements, as updated or
supplemented from time to time by Guarantor, shall remain a true and accurate statement of
Guarantor’s financial position for so long as the Obligations of Primary Obligor remain
outstanding, and CAROLINA FIRST shall be entitled to continue to rely on the truth and
accuracy of such statements. Guarantor agrees not to transfer assets for less than fair value or
take any other action which could reasonably be expected to reduce the net worth of Guarantor
or diminish Guarantor’s ability to perform Guarantor’s obligations hereunder. :

21, Guarantor submits to the jurisdiction of any court of com‘pet'ent jurisdiction within
the State of South Carolina. Guarantor agrees that any action concerning this Agreement or the
debts guaranteed hereby, whether initiated by CAROLINA FIRST, Primary Obligor, Guarantor

. or any other party, shall be tried only in a court of competent jurisdiction within the State of

South Carolina, and Guarantor wajves all objections to venue. All matters arising hereunder
shall be determined in accordance with the law and practice of such South Carolina court.
Guarantor further agrees to comply with all requirements necessary to give such court in
personam jurisdiction and agrees that service of process may be accomplished by, in addition to
any other lawful means, certified mail, return receipt requested, to the Guarantor at Guarantor’s
address set forth below or any new address of which CAROL[NA FIRST has been notified by
Guarantor in writing,, 4 - , .

22.  'Guarantor’s liability hereunder shall not be diminished or reduced by (i) any
payment of any of the “Obligations of Primary Obligor” by any other guarantor, endorser,
co-obligor or any other person liable or to become liable for the payment of the “Obligations of
Primary Obligor”, or (ii) any reduction of the “Obllgatxons of anary Obligor” by realization of
any collateral or security or by any other source.

23. WAIVER OF JURY TRIAL. GUARANTOR AND. CAROLINA FIRST
WAIVE, TO THE FULL EXTENT PERMITTED BY LAW, THE RIGHT TO A JURY TRIAL
IN ANY LITIGATION CONCERNING THIS AGREEMENT AND IN ANY LITIGATION
CONCERNING ANY DEFENSE, CLAIM, COUNTERCLAIM, CLAIM OF SET-OFF OR
SIMILAR CLAIM OF ANY NATURE THAT GUARANTOR OR PRIMARY OBLIGOR
MAY ASSERT AGAINST CAROLINA FIRST.
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24.  Walver of Appraisal Rights. Guarantor understands that upon the occurrence of
an Event of Default hereunder, among the other remedies set out herein or in the Note,
CAROLINA FIRST may foreclose upon the Property securing the Note and proceed for a
deficiency judgment pursuant to South Carolina law. The laws of South Carolina provide that in
any real estate foreclosure proceeding a defendant against whom a personal judgment is taken or
asked may within thirty days after the sale of the mortgaged property apply to the court for an
order of appraisal. The statutory appraisal value as approved by the court would be substituted

for the high bid and may decrease the amount of any deficiency owing in connection with the

transaction. GUARANTOR HERERY EXPRESSLY WAIVES AND RELINQUISHES
ANY APPRAISAL RIGHTS WHICH GUARANTOR MAY HAVE UNDER SECTION 29-
3-680 THROUGH SECTION 29-3-770 OF THE SOUTH CAROLINA CODE OF LAWS
(1976), AS SUCH MAY BE AMENDED, AND UNDERSTANDS AND AGREES THAT A
DEFICIENCY JUDGMENT, IF PURSUED BY CAROLINA FIRST, SHALL BE
DETERMINED BY THE HIGHEST PRICE BID AT THE JUDICIAL SALE OF THE
PROPERTY REGARDLESS OF ANY APPRAISED VALUE OF THE PROPERTY. ‘

WITNESS the Hand(s) and Seal(s) of the undersigned, this Uncondxtlonal Guaranty
Agreement being executed and delivered on the date first above written.

Signed, sealed and delivered

in the presegce of: . -~
v | V:Z%

xchdel R. Bénnett

Social Seétx_n'ty Number:_
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' ' STATE OF SOUTH CAROLINA )
) ACKNOWLEDGMENT

COUNTY OF CHARLESTON )

Before me, the undersigned notary public, personally appeared Michaet R. Bennett, who
exccuted the foregoing Guaranty this day of March, 2007 and acknowledged that he
executed the same. : ~

-

Notary Public for Sodth Carolin ,
My Commission Expires: o8

|
]
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AMENDED AND RESTATED GUARANTY AGREEMENT

As of December 31, 2009
"(DATE OF EXECUTION AND DELIVERY)

PRIMARY
OBLIGOR: FARMHILL ASSOCIATES, LLC

GUARANTOR: MICHAEL R. BENNETT

OBLIGEE: CAROLINA FIRST BANK
40 Calhoun Street, Charleston, South Carolina 29401
Attention: W. Dixon Woodward '

WHEREAS, the above Primary Obligor has borrowed up to the sum of Five Million Six
Hundred Thousand and no/100 ($5,600,000.00) Dollars (the “Loan”) from CAROLINA FIRST
BANK -(hereinafter termed “CAROLINA FIRST") pursuant to a promissory note from Primary
Obligor to CAROLINA FIRST dated March 29, 2007 (the “Note™), secured by a first priority
mongage on certain lands of Primary Obligor located in Berkeley County, South Carolina (the

“Mortgage™), which Loan was guaranteed by Michael R. Bennett (“Guarantor”) and by John H..

Hofford by Unconditional Guaranty Agreements of Guarantor (the “Bennett' Guaranty”) and
Hofford (the “Hofford Guaranty”) dated as of March 29, 2007; and

WHEREAS, Primary Obligor, Guarantor and Hofford agreed to modify the Note, the
Mortgage, the Bénnett Guaranty, the Hofford Guaranty and all other documents evidencing and
securing the repayment of the indebtedness evidenced by the Note (the “Modified Loan
Documents™) by that Note And Mortgage Modification Agreement dated April 30, 2008, and
recorded in the ROD Office for Berkeley County in Book 7324 at Page 237 (the “Note and

Mortgage Modlﬁcatlon Aggeemen ); and
WHEREAS, Primary Obligor, Guarantor and Hofford agreed to further modify the Note,

the Mortgage, the Bennett Guaranty, the Hofford Guaranty, and all other documents evidencing-

and securing the repayment of the indebtedness evidenced by the Note (the “Second Modified
Loan Documents”) as the Modified Loan Documents were modified by the Note and Mortgage
" Modification  Agreement by that Second Note And Mortgage Modification Agreement dated
May 29, 2009, recorded in the ROD Office for Berkeley County in Book 7945 at Page 305 (the
“Second Note and Mortgage Modification Agreement”); and

WHEREAS, Primary Obligor, Original, Guarantor and Hofford agreed to further modify

the Note, the Mortgage the Bennett Guaranty, the Hofford Guaranty, and all other documents

evidencing and securing the repayment of the indebtedness evidenced by the Note (the “Third

Modified Loan Documents”) as the Modified Loan Documents were modified by the Note and
Mortgage Modification Agreement, by the Second Note and Mortgage Modification Agreement,
and by that Third Note And Mortgage Modification Agreement dated December 31, 2009,
recorded in the ROD Office for Berkeley County in Book ,at Page  (the “Third Note
and Mortgage Modification Agreement”); and . ' .

)
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WHEREAS, Primary Obligor, Original, Guarantor and Hofford agreed to further modify
the Note, the Mortgage, the Bennett Guaranty, the Hofford Guaranty, and all other documents
evidencing and securing the repayment of the indebtedness evidenced by the Note (the “Fourth
Modified Loan Documents”) as the Modified Loan Documents were modified by the Note and
Mortgage Modification Agreement, by the Second Note and Mortgage Modification Agreement,
by the Third Note And ‘Mortgage Modification Agreement and by the Fourth Note and
Mortgage Modification Agreement dated as of December 31, 2009, recorded in the ROD Office
for Berkeley County in Book ,atPage  (the “Fourth Note and Mortgage Modification

Agreement”); and

WHEREAS, the terms, covenants and conditions of the Loan Documents, the Modified
Loan Documents, the Second Modified Loan Documents, the Third Modified Loan Documents,
the Fourth Modified Loan Documents, the. Note and Mortgage Modification Agreement, the
Second Note and Mortgage Modification Agreement, the Third Note and Mortgage Modification
Agreement, and the Fourth Note and Mortgage Modification Agreement are incorporated herein
as fully as if restated herein except as modified hereby.

WHEREAS, CAROLINA FIRST was unwilling to make the original Loan to Primary
~ Obligor evidenced by the Note unless it received an unconditioned and continuing joint and
several guaranty from the above-named Guarantor covering all “Obligations of Primary Obligor”
as set forth in the Bennett Guaranty, and

WHEREAS, CAROLINA EIRST, in connection with Fourth Modification Loan
Documents and the Fourth Note and Mortgage Modification A greement, is-willing to modify and
amend the Bennett Guaranty relating td the Loan to Primary Obligor evidenced by the Note, as
modified by the Note and Mortgage Modification Agreement, the Second Note and Mortgage
Modification Agreement, the Third Note and Mortgage Modification Agreement and the Fourth
Note and Mortgage Modification Agreement as more particularly set forth in this Amended and

Restated Guaranty Agreement covering all “Obligations ‘of Primary QObligor” as hereinafter

deﬁned

NOW, THEREFORE in consideration of the premises and of other good and valuable
consideration, and in order to induce CAROLINA FIRST to lend money to Primary Obligor as
evidenced by the Note, as modified by the Note and Mortgage Modification Agreement, the

Second Note and Mortgage Modification Agreement, the Third Note and Mortgage Modification

“Agreement and the Fourth Note and Mortgage Modification Agreement, Guarantor (jointly and
severally, if more than one) hereby. absolutely and unconditionally guarantees to CAROLINA
FIRST and its successors and assigns, the due and punctual payment of the Note, as modified, as
and when the same shall become due and payable (whether by acceleration or otherwise), in
accordance with the terms of the Note, as modified, and including all renewals, extensions and/or
modifications thereof, plus all interest, costs and reasonable attorneys’ fees of CAROLINA
FIRST (all liabilities and obligations of the Primary Obligor to CAROLINA FIRST, including ait
of the foregoing, being hereinafter collectively termed “Obligations of Primary Qbligor”),

" subject, however, to the limitations set forth in Section 2 hereof,

Eurther, whether or not suit is brought by CAROLINA FIRST to acquire possession of
collateral or to enforce collection of any unpaid balance(s) hereunder, Guarantor expressly
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hereby agrees to pay all legal expenses and the reasonable: attomeys’ fees incurred by
CAROLINA FIRST with respect to this Amended and Restated Guaranty Agrccment (the
“Amended and Restated Guaranty”.

In order to implement the foregoing and as. additional inducements to CAROLINA
FIRST, Guarantor further covenants and agrees:

1. Except as provided in Section 2 hereof, this Amended and Restated Guaranty is
and shall remain an unconditional and continuing guaranty of payment and not of collection,
shall remain in full force and effect irrespective of any interruptions(s) in the business or other
dealings and relations of Primary Obligor with CAROLINA FIRST and shall apply to and
guarantee the due and punctual payment of all “Obligations of Primary Obligor” due by Primary
Obligor to CAROLINA FIRST. To that end, Guarantor hereby expressly waives any right to
require CAROLINA FIRST to bring any action against Primary Obligor or any other person(s)
or to require that resort be had to. any security or to any balance(s) of any deposit or other
account(s) or debt(s) or credits on the books of CAROLINA FIRST in favor of Primary Obligor
or any other person(s). Guarantor acknowledges that its liabilities and obligations hereunder are

primary rather than secondary, recognizing that Primary Obligor is identified as “PRIMARY -

OBLIGOR” and the undersigned are identified as “GUARANTOR(S)" solely for convenience in
identification of the parties involved in this Amended and Restated Guaranty Agreement and in
the obligation being secured hereby. To that end and without limiting the generality of the
foregoing, the undersigned Guarantor expressly waives any rights he otherwise might have under
provisions of South Carolina or other applicable law to-require CAROLINA FIRST to attempt to
recover against Primary Obligor and/or to realize upon any securities or collateral security which
- CAROLINA FIRST holds for the obligation evidenced or secured hereby.

2, Limitation of Liability. Notwithstanding anything contained herein to the
contrary, Guarantor’s liability hereunder shall be limited to seventy-five (75%) of the
outstanding principal balance of the Loan (as such principal balance may be reduced from time
to time). Carolina First does hereby agree to further limit Guarantor’s liability hereunder to fifty
(50%) percent of the outstanding principal balance of the Loan (as such principal balance may be
reduced from time to time), provided, however, that such further reduction in Guarantor’s
liability hereunder shall ‘be subject to and conditioned upon the following conditions precedent
(the “Conditions Precedent”): (a) payment and satisfaction of that certain loan by Carolina First
to The Bennett-Hofford Construction Company, Inc. and dated , secured by a first
priority mortgage on certain lands now or formerly owned by The Bennett-Hofford Construction
Company, Inc. and South Island Market, LLC dated November 12, 2007, as modified by a Note
and Mortgage Modification Agreement dated August 29, 2008, and by a Second Note and
Mortgage Modification Agreement dated October 31, 2008, and by a Third Note and Mortgage
Modification Agreement dated as of December 21, 2009, said loan being secured by a first
priority mortgage (as modified) on certain lands owned by The Bennett-Hofford Construction
Company, Inc. and/or South Island Market, LLC located on Johns Island, SC, having an original
principal balance of $3,905,000.00 (the “Johns Island Loan”); and (b) as further security for the
within Loan, John H. Hofford and Prospect Hill, LLC shall, together, grant Carolina First a
subordinate mortgage on certain lands owned by Prospect Hill, LLC located on Edisto Island, SC
(the “Prospect Hill'Mom@g_ ) in an amount equal to and. in substitution for the additional
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reduction in Guarantor’s liability hereunder from 75% to 50% of the outstanding principal
balance of the Loan (as such principal balance may be reduced from time to time). In the event
the foregoing Conditions Precedent are not met, satisfied or waived at or prior to the current
Maturity Date of the Loan (i.e., June 30, 2010), then the liability of Guarantor shall remain
capped at 75% of the outstanding principal balance of the Loan (as such principal balance may
be reduced from time to time). If the event such Conditions Precedent are met, satisfied or
waived at or prior to such Maturity Date, then the liability of Guarantor hereunder shall be
automatically reduced, without any further written agreement or amendment to this Amended
and Restated Guaranty, to fifty (50%) of the principal balance of the Loan (as such principal
balance may be reduced from time to time).

3. TIME IS OF THE ESSENCE HEREQF. Any notlce(s) to Guarantor shall be
suffi iciently given if mailed to the address(es) of Guarantor shown below.

4. . This Amended and Restated Guaranty Agreement constitutes the entire agreement
between the parties, and no waivers or modifications shall be valid unless they are reduced to
writing, duly executed by the party to be charged thereby, and expressly approved in writing by
an officer of CAROLINA FIRST actually involved in the transactions being guaranteed hereby.

5. - If any process is issued or ordered to be served upon CAROLINA FIRST, seeking
to seize Primary Obligor’s and/or Guarantor’s rights and/or interests in any bank account(s)
maintained with CAROLINA FIRST, the balance(s) in any such account(s) shall immediately be
deemed to have been and shall be set-off against any and all “Obligations of Primary Obligor”
and/or all obligations and liabilities of Guarantor hereunder, as of the time of the issuance of any

such writ or process, whether or not Primary Obllgor, Guarantor and/or CAROLINA FIRST.-

shall then have been served therewith.

6. All moneys available to and/or recei\-/ed by CAROLINA FIRST for application
toward payment of (or reduction of) the “Obligations of Primary Obligor” may be applied by
CAROLINA FIRST to such Obllgatlons of anary Obligor in such manner as set forth in the
mortgage.

7. [Intentionally Left Blank]

8. Guarantor agrees that his liability hereunder shall not be diminished by any fallure
on the part of CAROLINA FIRST to perfect (by filing, recording or otherwise) any security
interest(s) it may have in any property securing this Amended and Restated Guaranty Agreement
and/or the “Obligations of Primary Obligor” secured hereby and hereunder.

9. Guarantor fusther hereby consents and agrees that CAROLINA FIRST may at any
time, or from time to time, in its sole discretion: (i) extend or change the time of payment, and/or
the manner, place or terms of payment of any or all of the “Obligations of Primary Obligor™;
(ii) exchange, release and/or surrender all or any of any collateral security, or any part(s) thereof,
by whomsoever deposited, which is or may hereafter be held by it in connection with all or any
of the “Obligations of Primary Obligor” and/or any liabilities or obligations of Guarantor

hereunder; (iii) release any other guarantor, endorser or co-obligor of the “Obligations of

anary Obhgor (xv) sell or otherwise dxspose of and/or pulchase all or any of any such
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collateral at public or private sale, or to or through any Investment Securities Broker, and after
deducting all costs and expenses of every kind for collection, preparation for sale, sale or
delivery, the net proceeds of any such sale(s) or other disposition may be applied by
CAROLINA FIRST upon all or any of the “Obligations of Primary Obligor”; and (v) settle or
compromise with the Primary Obligor, any insurance carrier and/or any other person(s) liable
thereon, any and all of the “Obligations of Prifnary Obligor,” and/or subordinate the payment of
all or any part of same, to the payment of any other debts or claims, which may at any time(s) be
due or owing to CAROLINA FIRST and/or any other person(s); all in such manner and upon
such terms as CAROLINA FIRST may deem proper and/or desirable, and without notice to or
further assent from Guarantor, it being agreed that Guarantor shall be and remain bound upon
this Amended and Restated Guaranty. Agreement, irrespective of the existence, vaiue or
condition of any collateral, and notwithstanding any such change, exchange, settlement,
compromise, surrender, release, sale or other disposition, application, renewal or extension and
notwithstanding also that the “Obligations of Primary Obligor” may at any time(s) exceed the

aggregate principal sum of the Note. Further, this Amended and Restated Guaranty shall not be '

construed to impose any obligation on CAROLINA FIRST to extend or continue to extend credit
or otherwise to deal with Primary Obligor at any time.

10.  If Primary Obligor is an organization, this Amended and Restated Guaranty
covers all “Obligations of Primary Obligor” purporting to be created or undertaken on behalf of
such organization by any officer, partner, manager or agent of such organization, without regard
to the actual authority of any such officer, partner, manager or agent, whether or not corporate
resolutions, proper or otherwise, are given by any corporate Primary Obligor to CAROLINA
FIRST, and/or whether or not such purported organizations are legally chartered or organized.

11.  This Amended and Restated Guaranty Agreement shall be bmdmg upon
Guarantor, and the heirs, executors, administrators, successors and assigns of Guarantor; and it
shall inure to the benefit of, and be enforceable by, CAROLINA FIRST, and its successors,
transferees and assigns. It further shall be deemed to have been made under -and shall be
governed by the Laws of the State of South Carolina in all respects, including matters of
construction, validity and performance. '

12.  Further, all terms or expressions contained herein which are defined in Articles 1,
3 or 9 of the South Carolina Uniform Commercial Code shall have the same meaning herein as
in said Articles of said Code. '

13. No waiver by CAROLINA FIRST of any default(s) by Guarantor or Primary
Obligor shall operate as a waiver of any other default or of the same default on a future occasion.

- If more than one person has signed this Amended and Restated Guaranty Agreement, such

parties are jointly and severally obligated hereunder. Further, use of the masculine or neuter
pronoun herein shall include the masculine, feminine and neuter, and also the plural. The term
“Guarantor,” as used herein, shall (if signed by more than one person) mean the “Guarantors and
each of them.” If any Guarantor shall be a partnership, the obligations, liabilities and agreements
on the part of such Guarantor shall remain in full force and effect and fully applicable
notwithstanding any changes in. the individuals composing the partnership. Further, the term
“Guarantor” shall include in such event any altered or successor partnerships, it being also
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understood that the predecessor'partnership(s) and their partners shall not thereby be released
from any obligations or liabilities hereunder, CAROLINA FIRST, or any othcr holder hereof,
may correct patent errors in this Agreement,

4. Gua'rantor lereby waives: (i) notice of acceptance of this Amended and Restated

Guaranty; (ii) notice(s) of extensions of the Note and/or continuations of the Note to Primary

Obligor by CAROLINA FIRST; (iii) notice(s) of entering into and engaging in business
transactions and/or contractual relationships and any other dealings between Primary Obligor
- and CAROLINA FIRST; (iv) presentment and/or demand for payment of any of the “Obligations
of Primary Obligor;” (v) protest or notice of dishonor or default to Guarantor or to any other
petson with respe\.. to any ofthe’ ub..gal.cns of an"m"y' Ouxls\n, (vn) any demand for payiment

under this Amended and Restated Guaranty; and (vil) the benefit of any homestead or other

exemptions and (viii) any appraisal rights to reduce a deficiency Judgmcnt against either the -

Guarantor or the Primary Obligor.

I15.  Anything contained herein to the contrary notwithstanding, if for any reason the
effective rate of interest on any of the Obligations of Primary Obligor should exceed the
maximum lawful rate, the effective rate of such obligation(s) shall be deemed reduced to and
shall be such maximum lawful rate, and any sums of interest which have been collected in excess
of such maximum lawful rate shall be apphed gs a credit against the unpaid principal balance
due.

: 16.  Inthe event any provision(s) of this instrument should be left blahk or incomplete,
Guarantor hereby authorizes and empowers CAROLINA FIRST, to supply and complete the
necessary mformatlon to complete or fill in the blank provxsnon(s)

[7. EVENTS OF.DEFAUL’I‘. Guarantor shall be in default under this Amended and
Restated Guaranty Agreement upon the happening of any of the following events, circumstances
or conditions, namely:

(a) Failure of Guarantor to pay its obligations hereunder immediately upon demand
after a default in the payment of the Obligations of Primary Obligor of in the payment or
performance of any other obligations or of any covenant, warranty or liability contained or
referred to herein, or contained in any other contract or agreement of Primary Obligor or
Guarantor with CAROLINA FIRST, whether now existing or hereafter arising; or

(b)  Any warranty, re;iresentatlon or statement made or furnished to CAROLINA

FIRST by or on behalf of Primary Obligor or Guarantor in connection with this Amended and -
Restated Guaranty Agreement or to induce CAROLINA FIRST to extend credit or otherwise

deal with either Primary Obligor or Guarantor provmg to have been false in any matenal respect
when made or furnished; or

(¢}  Death (unless CAROLINA FIRST, in its sole discretion, accepts a substitute
guarantor), dissolution, termination of existence, insolvency, business failure, appointment of a

receiver for any part of the property of, assignment for the benefit of creditors by, or the
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-commencement of any proceeding under any State or Federal Bankruptcy or Insolvency Laws by
or against Guarantor or Primary Obligor; or

(d)  Failure of a corporate anary Obligor or Guarantor to maintain its limited
liability company ex1stence in good standing; or :

(e) The assertion or makmg,or any seizure, vesting or intervention by or under
authority of any govemnment by which the management of Primary Obligor or Guarantor is
displaced or their authority in the conduct or their business(es) is curtailed; or

0 Upon the entry of any material judgment or the assessment and/or filing of any
tax lien against either Primary Obligor or Guarantor or upon the issuance of any writ of
gamishment or attachment against any property of, debts due or rights of Primary Obligor or
Guarantor, to specifically include the commencement of any action or proceeding to seize
moneys of either Primary Obligor or Guarantor on deposxt in any bank account with
CAROLINA FIRST; or .

(g) Material adverse change in the financial position of Guarantor.

18. . REMEDIES ON DEFAULT. Upon the occurrence of any of the foregoing

events, circumstances, or conditions of default, all of the obligations evidenced herein and .

secured or guaranteed hereby shall immediately be due and payable without notice. Further,
CAROLINA FIRST shall then have all of the rights and remedies. graated hereunder, and all of
the rights and remedies of a Secured Party and/or Holder-in-Due-Course under the South
Carolina Uniform Commercial Code and/or under other Laws of South Carolina,

19,  Any provision hereof to the contrary notwithstanding, to the extent Guarantor is

determined to be an “insider” as such term is used in the United States Bankruptcy Code or cases
thereunder, Guarantor waives any right (whether established by contract or statute or otherwise
available at law or in equity) to reimbursement,. indemnity, subrogation, contribution or other
-such.claim against Primary Obligor or any other guarantor or any other person primarily or’
secondarily liable for any obhgatxons of Primary Obligor with respect to any disbursement or
payment made by Guarantor under or in connection with this Amended and Restated Guaranty or
otherwise,

20. In the event any payment made by Guarantor to CAROLINA. FIRST is
determined to be a preferential transfer under any bankruptcy or similar law and CAROLINA
" FIRST is required to return such payment to a trustee in bankruptcy, to a receiver, to the
Guarantor, or to another person or entity, Guarantor's obligations under this Amended and
‘Restated Guaranty shall not be discharged with respect to such preferential payment
“notwithstanding any satisfaction of the Note guaranteed hereby or the return of this Amended
and Restated Guaranty. Furthermore, Guarantor shall be jointly and severally liable to
CAROLINA FIRST for the amount of any such preferential payment and any interest expenses
or other expenses, including but not limited to attorneys’ fees, incurred by CAROLINA FIRST
related in any way to such preferential payment, and Guarantor agrees to reinstate any collateral
gwen to CAROLINA FIRS’I‘ as security for the obligations under this Amended and Restated
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Guaranty notwnthstandmg the fact that such collateral may have been released or returned by
CAROLINA FIRST.

21, Guarantor acknowledges that Guarantor has previously submitted financial
statements to CAROLINA FIRST for the purpose of inducing CAROLINA FIRST to ‘extend
credit to Primary Obligor. Guarantor agrees to update such’ financial statements from time to
time as requested by CAROLINA FIRST. Guarantor further agrees to immediately notify
CAROLINA FIRST in writing of any material adverse change in the financial position of
Guarantor. Guarantor covenants and warrants that such financial statements, as updated or
supplemented from time to time by Guarantor, shall remain a true and accurate statement of
Guarantor’s financial position for so.long as the Obligations of Primary Obligor remain
outstanding, and CAROLINA FIRST shall be entitled to continue to rely on the truth and
accuracy of such statements. Guarantor agrees not to transfer assets for less than fair value or
take any other action which could reasonably be expected to reduce the net worth of Guaramor'
or diminish Guarantor’s ablhly to perform Guarantor’s obligations hereunder.

22.  Guarantor submlls to the jurisdiction of any court of competenl jurisdiction within
the State of South Carolina, Guarantor agrees that any action concerning this Agreement or the
debts guaranteed hereby, whether initiated by CAROLINA FIRST, Primary Obligor, Guarantor
or any other party, shall be tried only in a court of competent jurisdiction within the State of
South Carolina, and Guarantor waives all objections to venue. All matters arising hereunder
shall be determined in accordance with .the law and practice of such South Carolina court.
Guarantor further agrees to comply with all requirements necessazy to- give such court in
personam jurisdiction and agrees that service of process may be accomplished by, in addition to
any other lawful means, certified mail, return receipt requested, to the Guarantor at Guarantor’s
address set forth below or any new address of which CAROLINA FIRST has been notified by
Guarantor in writing,

23.  Guarantor’s liability hereundcr shall not be diminished or reduced by (i) any
payment of any of the “Obligations of Primary Obhgor by any other guarantor, endorser,
co-obligor or any other person liable or to become liable for the payment of the “Obligations of
Primary Obligor™, or (ii} any reduction of the “Obligations of Primary Obligor” by realization of
any collateral or security or by any other source. . :

24,  WAIVER OF JURY TRIAL. ‘GUARANTQR AND CAROLINA FIRST
- WAIVE, TO THE FULL EXTENT PERMITTED BY LAW, THE RIGHT TO A JURY TRIAL
"IN ANY LITIGATION CONCERNING THIS AGREEMENT AND IN ANY LITIGATION

CONCERNING ANY DEFENSE, CLAIM, COUNTERCLAIM, CLAIM OF SET-OFF OR '

SIMILAR CLAIM OF ANY NATURE THAT GUARANTOR OR PRIMARY OBLIGOR
MAY ASSERT AGAINST CAROLINA FIRST.
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25. Waiver of Appraisal Rights, Guarantor understands that upon the occurrence of
an Event of Default hereunder, ainong thc other remedies set out hercin or in the Note,
CAROLINA FIRST may foreclose upon the Property securing the Note and proceed for a
deficiency judgment pursuant to South Carolina law, The laws of South Carolina provide that in

.any real estate foreclosure proceeding a defendant against whom a personal judgment is taken or

asked may within thirty days after the sale of the mortgaged propeity apply to the court for an
order of appraisal, The statutory appraisal value as approved by the court would be substituted
for the high bid and may decrease the amount of any deficiency owing in connection with the
transaction. GUARANTOR HEREBY EXPRESSLY WAIVES AND RELINQUISHES
ANY APPRAISAL RIGHTS WHICH GUARANTOR MAY HAVE UNDER SECTION 29-
3-680 THROUGH SECTION 29-3-770 OF THE SQUTH CARQLINA CODE OF LAWS
(1976), AS SUCH MAY BE AMENDED, AND UNDERSTANDS AND AGREES THAT A
DEFICIENCY JUDGMENT, IF PURSUED BY CAROLINA TIRST, SHALL BE
DETERMINED BY THE HIGHEST PRICE BID AT THE JUDICIAL SALE OF THE
PROPERTY REGARDLESS OF ANY APPRAISED VALUE OF THE PROPERTY.

WITNESS the Hand(s) ﬂnd Scal(s) of the undersigned, Amended and Reslaled Guaranty
Agreement being cxccuted and delivered on thc date fitst above written.

Signed, sealed and delivered
in the presence of:

’ R ..'/!
” \ /\»\ ‘.& ~.\_&"’\ \‘LI-)\ 3;, e, e

m\(‘%ﬁu DWM | Mich %Ben'_ett :

Social Security Number:,
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STATE OF SOUTH CAROLINA )’ A
) ACKNOWLEDGMENT

COUNTY OF CHARLESTON ) )
. Before me, the undersigned notary public, petsonally apf)eircd Micheel R. Bennett, who
executed the foregoing Amended and Restated Guaranty this _ ( day of January, 2010 and
acknowledged that he executed the same. ' . ‘
R AR
,;"7‘/\:‘\‘\1.( A k AT,
' Notz 'y'PublicK‘or South Carolina
' My Commissien Expires: __"2[.

~




STATE OF SOUTH CAROLINA | IN THE CIRCUIT COURT FOR THE
| o NINTH JUDICIAL CIRCUIT
COUNTY OF CHARLESTON

CASE NO: 2011-CP-10-1550

TD Bank, N.A., Successor by merger to

Carolina First Bank, '
PLAINTIFF
V. _
ANSWER

Farm Hill Associates, LLC, John H. Hofford,
Michael R. Bennett, Hofford-Ocean Green,
LLC and Bennett-Ocean Green, LLC,

DEFENDANTS

Defendants Hofford-Ocean Green, LLC and john H. Hofford answer the Complaint of the above -

named Plaintiff as follows, stating that each and every allegation of the Complaint not herein
expressly admitted or explained, is denied. ' '

FOR A FIRST DEFENSE

1. Defendants admit the all‘egations in i’éragraph 1.

. 2. Defendants admit the allegations in Paragraph 2.
3. Defendants admit the allegations in Pgragraph 3.

4. .Defendénts admit the allegations in Paragraph 4.. -

5. Defendants admit tﬁe allegations in Paragraph 5.
6. Defendants admit the allegations in Parag;aph 6.
7. Defendants admit that this court has jurisdiction over this matter.
8. Defendants adrﬁit the ailegations ééntained in Paragraph 8.

S. " Defenidants admit the allegations contained in Parégraph 9.

P. 109




10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24,

Paragraph 10 requires no response from the defendants.
Defendants deny the allegations in Paragraph 11 and demand strict proof thereof.

Responding to Paragraph 12, Defendants admit to the allegations that are consistent with
the public record, but deny all other allegations and demand strict proof thereof.

Responding to Paragraph 13, Defendants deny any allegations inconsistent with the
terms of the Note and Mortgage and demand strict proof.

Responding to Paragraph 14, Defendants admit to the allegations that are consistent with
the public record, but deny all other allegations and demand strict proof thereof.

Paragraph 15 requires no additional response.

Responding to Paragraph 16, Defendants deny the allegations and demand strict proof
thereof. :

Paragraph 17 requires no additional response.

Responding to Paragraph 18, Defendants admit to the allégations that are consistent with
the public record, but deny all other allegations and demand strict proof thereof.

Responding to Paragraph 19, Defendants admit to the allegations that are consistent with
the public record, but deny all other allegations and demand strict proof thereof.

Responding to Paragraph 20, Defendants admit to the allegations that are consistent witﬁ
the public record, but deny all other allegations and demand strict proof thereof.

Responding to Paragraph 21, Defendants deny the allegations and demand strict proof
thereof. |

Responding to Paragraph 22, Defendants admit those things of public record and denies
all others.

Paragraph 23 requires no response from Defendants. To the extent a response is required
defendants deny that the Plaintiff is entitled to the relief requested.

Paragraph 24 requires no response from Defendants. To the extent a response is required
‘defendants deny that the Plaintiff is entitled to the relief requested.

P. 110




25.

26.

27.

28,

29.

30.

31.

32.

33.

34.

Paragraph 25 requires no additional response from the Defendants.

Responding to Paragraph 26, Defendants deny the allegatlons and demand strict proof
thereof.

Responding ro Paragraph 27, Defendants deny the allegations therein and demand strict
proof. '

Responding to Paragraph 38, Defendants deny the allegations and demand strict proof
thereof.

Responding to Paragraph 29, Defendants deny the allegations and demand strict proof
thereof. '

Responding to Paragraph 30, Defendants deny the allegations and demand strict proof
thereof.

Responding to Paragraph 31, Defendants deny the al]egatlons and demand Stl‘lCt proof
thereof.

Responding to Paragraph 32, Defendants deny the allegatlons and demand strict proof
thereof.

Responding to Paragraph 33 Defendants deny the allegatlons and demand strict proof
thereof.

Responding to Paragraph 32, Defendants deny the Plaintiff is entitled to the rehef

~ requested.

35.

36,
‘appointment of a receiver.

37.

Paragraph 35 requires no'additional response.

Responding to Paragraph 36, Defendants deny that the Plaintiff is entitled to the

Responding to the section of the complaint'that begins with WHEREFORE and contains
sub- paragraphs (1) through (10) defendants deny that Plaintiff is entitled to any relief
requested
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WHEREFORE, having fully answered the Complaiﬁt herein, the Defendant

(1) Requests that this matter be heard before a Jury;

(2) Expressly denies that the Plaintiff is entitled to any relief requested;

(3) Prays that the Plaintiff’s Complaint be dismissed with prejudice;

(4) Request an accouhting be conducted;

(5) And for such other and further relief as this Court may deem Just and Proper.

7
Shawn M French
Attorney for Defendant
SC BAR No.: 75007
100 Ellis Ave, Ste. B.

Lexington, SC 29027
803-462-4141

CERTIFICATE OF SERVICE

1, the undersigned, so hereby certify that I have this 2™ day of May, 2011 caused the
foregoing Answer of Defendants Hofford-Ocean Grean and John H. Hofford to be served on
the Attorneys of record by depositing in the US MAIL, postage prepaid, addressed as follows:

Nelson Mullins Riley & Scarborough LLP
PO Box 11070

Columbia, SC 29211-1070

ATTN: B. Keith Poston

Shawn M. @;énch, Sr.
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STATE OF SOUTH CAROLINA

) IN THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON

) CASENO.: 2011-CP-10-1550

, )
TD Bank, N. A., Successor by merger to - )
! Carolina First Bank, ) ANSWER
) ON BEHALF OF DEFENDANT
Plaintiff, ' ) MICHAEL R. BENNETT
: ) (Jury Trial Demanded) .
vs. ) ' : =3
- ) T = = .
Farm Hill Associates, LL.C, John H. Hofford, ) \ a; = _:f...
Michael R. Bennett, Hofford Ocean Green, LLC, ) Lol "f '
and Bennett-Ocean Green, LLC, ) 91; = m
‘ . ) a2 -u :
Defendants, DR \ c:%% —f_ et
) ‘ ..‘o o
V5 R’

Defendant Michael R. Bennett, ( hereinafter referred to as “Bennett™) answers the complaint

of the Plaintift TD Bank, N. A, (hereinafter referred to as “Bank”) and demamdihg a jury trial
would allege and show as follows: .

1. That each and every allegation of the complaint by hereinafter admitted or

modified, is denied and strict proof is demanded hereof.

2. Bennett denies lack of sufficient information to either admit or deny paragraph 1 and

therefore denies the same and demands strict proof thereof.

3. Bennett admits upon information and belief to Paragraph 2 and demands strict proof

thereof.
4. Bennett admits Paragraphs 3 & 4.

S. Bennett admits upon information and belief Paragraphs 5 and 6, however

demands strict proof thereof.
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6. " Bennett neither-admits nor denies Paragraph 7 as a conclusion of law and neither

admits or denies saying to the extent an answer is required. Defendant denies same and.

demands strict proof thereof.
7. - Bennett admits upon information and belief Paragraph 8.

8.  With regards to Paragraph 9, Bennett lacks sufficient information to either admit

or deny and therefore denies the same and demands strict proof thereof.

9. With regard to Paragraph 10, Bennett repeats and re-alleges each of his prévidus

answers as if set forth verbatim herein.

IS

10. Paragraphs 11 —24, these paragraphs are related to the foreclosure of real and
personal property and make no claim for relief against Defendant, Bennett and therefore
Defendant Bennett does not answer Paragraphs 11 thru 24. To the extent an answer is

required Bennett denies each and every allegation and demands strict proof thereof.

11. With regard to Paragraph 25 Defendént Bennett would allege and shows as

" follows:

12. With regard to Paragraph 1-9 Defendant Bennett would repeat and re-allege

previous answers as if set forth verbatim herein.

13.  With regard to Paragraphs 10-24 Bennett would state that to the extent Plaintiffs
refer to writings ,Bennett would allege that the writings control the accuracy of the
allegations contained in all such paragraphs would refer to the document either attached

or incorporated in.the complaint of foreclosure for the true contents thereof.
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14, Beﬁr;ett denies each anci every allegation of paragraphs 11-24 whichlcoritradic"t
either the terms of the wr.iting or the subseduent modiﬁcations ﬁade between"\the parties
either orally ér in writing. To the exteiit any further answer is required with regérd to the
Paragraphs repeated and re-alleged Beﬁnett would deny same and demand Strict proof

thereof.

15. With‘regard Paragraf:;h 25, Bennett would deny same and demand strict proof

“thereof.

16. Paragraph 26 does not reference Defendant Bennett so therefore no answer is
required by Defendant Bennett to the extent any answer is required he would deny

sufficient information to either admit or deny the same and demands strict proof thereof.
" 17.  'Bennett would deny Paragraphs 27, 28, 29, 30.

18. Benneﬁ denies sufficient information needed to admit or deny -Parégraph 31 and

therefore denies same and demands strict proof thereof.
19. Bennett denies Paragraph 32 and 33.
20. ‘Bennett déni_es Paragraph 34.

21. With regard to Paragraph 35, Bennett repeats and realleges its responses to each
of the‘paragraphs repeated and incorporated and to the extent any additional answer is

requiréd all allegations are denied.

22, Bennett denies Paragraph 36.




23,

FOR A FIRST AFFIRMATIVE DEFENSE

Defendants have failed to state a claim pursuit to Rule 12(b)(6) of the South

Carolina Rules of Civil Procedure.

24.

FOR A SECOND AFFIRMATIVE DEFENSE

Plaintiff and the Defendant Bennett have reached an accordance and satisfaction

of all of Bennett’s obligations, contrary to the relief requested by Plaintiff .

25.

26.

27.

28.

29

30.

FOR A THIRD AFFIRMATIVE DEFENSE

Plaintiff has waived its rights to pursue Bennett on the guarantee.

FOR A FOURTH AFFIRMATIVE DEFENSE
Plaintiffs conduct estops Plaintiff from pursuing Bennett in this action.

FOR A FIFTH AFFIRMATIVE DEFENSE

Plaintiffs guarantee fails for lack of consideration.

FOR A SIXTH AFFIRMATIVE DEFENSE

Plaintiff is equitably stopped from pursuing Beﬁneﬁ on any guarantee.

FOR A SEVENTH AFFIRMATIVE DEFENSE

Plaintiff, based upon the doctrine of unclean hands is barred from any recovery.

FOR AN EIGHTH AFFIRMATIVE DEFENSE

Plaintiff has failed to mitigate damages.

P. 116




P. 117

WHEREFORE having answered the complaint of the Plaintiff, Bennett would

pray as follows:

1. That the Complaint of the Plaintiff herein against Defendant Bennett be dismissed

with costs to be borne by Plaintiff;

-

2. That the Court award Defendant Bennett his attorneys’ fees and costs;

3. For such other aﬁd further relief as the Court may deem just and proper.

SMITH, BUNDY, BYBEE & BARNETT, P.C.

A

. H. Bundy, Jr., Esquire
‘ o Post Office Box 1542
* Mt. Pleasant, South Carolina 29465-1542
Telephone: (843) 881-1623
Attorney for Michael R. Bennett

M}/}l’?asant South Carolina
. 7 2011
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STATE OF SOUTH CAROLINA

) INTHE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON

) CASENO.: 2011-CP-10-1550

L

, ) '
TD Bank, N. A., Successor by merger to )
Carolina First Bank, : )
' )
Plaintiff, )
) .
vs. ) CERTIFICATE OF SERVICE
Farm Hill Associates, LLC, John H.Hofford, ) =~
Michael R. Bennett, Hofford Ocean Green, LLC, ) % = = e
and Bennett-Ocean Green, LLC, ) ' 32':: % T
. 2 s gﬂ’
Defendants, ) 7;3;- F
S5 = :
o9 i 7{?
S22 =
e

. ZE W
I, Sarah Foster Rock, an employee of Smith, Bundy, Bybee & Barnett, P.C., her%by cerfrfy that
true and correct copies of Defendant Michael R. Bennett’s Answer to the Complaini of TD Bank,

N. A., Successor by merger to Carolina First Bank, were served on all parties this 4th day of May,
’ A 2011, via U. S. Mail and E-mail and Hand Delivery as follows:

John T. Moore, Esquire
B. Keith Poston, Esquire
Nelson Mullins

P.O. Box 11070
Columbia, SC 29211-1070

Attorney for Plaintiff TD Bank, Successor by merger to Carolina First Bank

~ John T. Moore, Esquire
B. Keith Poston, Esquire
Nelson Mullins : :
151 Meeting Street, Suite 600
Charleston, SC 29401-2207

Attorney for Plaintiff TD Bank, Successor by merger to Carolina First Bank

'Sarah Foster Rock




STATE OF SOUTH CAROLINA
COUNTY OF CHARLESTON

TD Bank, N. A., Successor by merger to
Carolina First Bank,

Plaintiff,
VS,
Farm Hill Associates, LLC, John H. Hofford,
Michael R. Bennett, Hofford Ocean Green, LLC,

and Bennett-Ocean Green, LLC,

Defendants;

TO: JOHN T. MOORE, ESQ. and B. KEITH POSTON, ESQ. ATTORNEYS FOR PLAINTIFF

)
)
)
)
)
)
)
)
)
)
)
)
)
)
)
)

IN THE COURT-OF COMMON PLEAS"
CASE NO.: 2011-CP-10-1550

A

" MOTION FOR LEAVE TO FILE AN

ANSWER or in the alternative to SET
ASIDE THE ENTRY OF DEFAULT

Defendant Bennett-Ocean Green, LLC moves this Court for leave to file an Answer or in

the alternative to set aside the entry of default for good cause shown pursuant to Rule 55(c),

SCRCP or; in the alternative, pursuant to Rule 60, SCRCP. The Defendant respjcctfu]ly shows as

follows:

M
2

The Plaintiff filed this foreclosure action on March 1; 2011.

Defendant Bennett-Ocean Green, LLC was named as a defendant in the action

notwithstanding that it did not own the property which is the.subject of this action

and was not on the Note or Guaranty referenced in the Complaint.

(3

Defendant Bennett-Ocean Grcén, LLC was served by and through Michael R,

Bennett on March 7, 2011. Michael R. Bennett was also served on March 7,

2011.

(@)

Defendant Michael R. Bennett retained Smith, Bundy, Bybee, & Barnett, PC to

represent him in this action subsequent to service.

)

On May 4, 2011, Defendant Michael R. Bennett filed an answer to the Complaint.




©®

)

@®

®

On June 6, 2011, Counsel for Defendant Michael R. ‘Bennett became aware that

the answer should have been filed on behalf of Michael R. Bennett.and ‘Defendant
Bennett-Ocean Green, LLC.

On that same day, Counsel fo.r the Defendant called Plaintiff's Counsel to inform
him that an answer Wéls forthcoming. However, Counsel for the Plaintiff
informed Defendant’s Counsel that an affidavit of default was filed on Thursaay,
June 2, 2011 anci that the Plaintiff would not withdraw the afﬁdavit;

Upon information and belief, né action has been taken by the Court or the Clerk
on the affidavit of default and ;he affidavit has not yet Been 'served on the

Defendants.

- Defendant Bennett-Ocean Green, LLC is fully prepared to file and Answer to the

Plaintiff’s complaint and that no prejudice' would result from the Defendants
filing the same. '

The Defendant Bennett-Occan Green, LLC move this Court for leave to file an

answer or, in the altérnative, to set aside the entry of default for the good cause shown

and the unique circumstances of the present case. Further, there is no resulting prejudice

to any of the remaining parties. For the Court’s consideration a proposed order is

attached hereto.

Mt. Pleasan

SMITH, BUNDY, BYBEE & BARNETT, P.C.

ey . '
‘(i'. -1y Bundy, Jr., Esquire

Post Office Box 1542
" Mt. Pleasant, South Carolina 29465-1542
Telephone: (843) 881-1623
Attorney for Michael R. Bennett and Ocean-Bennett Green, LLC

South Carolina

el 2011




STATE OF SOUTH CAROLINA ) , - _
. , ) IN THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON ) :
TD Bank, N.A., Successor by merger to | )  Civil Action No. 201 1-CP-10-1550
Carolina First Bank, )
‘ )
Plaintiff, )
)
VS§. ) '
) MOTION FOR REFERENCE TO
Farm Hill Associates, LLC, John H. ) MASTER IN EQUITY =
Hofford, Michael R. Bennett, Hofford- ) o = =
Ocean Green, LLC, and Bennett-Ocean . ) \ 20 (c?:
Green, LLC ) R P
) Loy 2
Defendants. ) Va3 o=
) \ 22 =
) Ve o

IV R

iy

=

-t

N
o

o o o .
The Plaintiff, TD Bank, N.A., Successor by merger to Carolina Fif§t Bank, moves

pursuant to Rule 53(b) of the South Carolina Rules of Civil Procedure, for an Order (in
substantially the form attached hereto as Exhibit A) referring the above-captioned matter to the

Honorable Mikell R. Scarborough, Master-in-Equity for Charleston County. This matter is a

foreclosure action, and as such, is appropriate for the Master-in-Equity to hear.

NELSON MULLINS RILEY & SCARBOROUGH LLP
By, 8. (et e
John T. Moore
. SC Bar No. 004056

E-Mail: john.moore@nelsonmullins.com
B. Keith Poston

SC Bar No. 78397
E-Mail: keith.poston@nelsonmullins.com
1320 Main Street / 17th Floor

Post Office Box 11070 (29211-1070)
Columbia, SC 29201

(803) 799-2000

ATTORNEYS FOR TD BANK, N.A., SUCCESSOR BY
MERGER TO CAROLINA FIRST BANK
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Coiumbia, South Carolina

T G 2011
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'STATE OF SOUTH CAROLINA )

) IN THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON ) , .

TD Bank, N.A., Successor By merger to Civil Action No. 2011-CP-1 0-1550 |
Carolina First Bank, :

Plaintiff,

)
)
)
)
)
AR ) o '
’ ) ORDER FOR REFERENCE TO
Farm Hill Associates, LLC, John H. o) . MASTER IN EQUITY
) _ , .
)
)
)
)
)
)

Hoftord, Michael R. Bennett, Hofford-
Ocean Green, LLC, and Bennett—Ocean ,
Green, LLC

Defendants.

It appearing - that pursuant to Rule 53(b) of the South Carolina Rules of Civil Procedure,

as amended September 1, 2002, that the herein action is an appropriate action to be referred to

P. 123

the Honorable Mikell R. Scarborouéh, Master-in-Equity for Charleston County wifh authority to

enter a hnal Judgment in the case.

NOW THEREFORE on motion of Plamtlffs attomey, B. Keith Poston
IT IS HEREBY ORDERED that this case is referred to the Honorable Mikell R.

Scarboréugh Master-in-Equity for Charleston County,- who, pursuant to Rule 53(b) of the South

Carolina Rules of Civil Procedure shall exercise all power and authonty which a circuit judge

sitting w1thout a jury would have, mcludmg but not hrruted to, makmg ﬁndmgs of fact and
conclusmns of law; directing entry of final judgment in th*s action under Rule 53(b) of the South
Carol‘ina R'ul.es‘of Civil Prbcedure; to orde; a sale on any day, not just the first Monday in the
month; to hear any issues, including mot.ions, after sale or judgment; issﬁing any and all Orders
and SupplerﬁentaiVOr'ders, A\?IVritvs of Assistance, and hearing any issues involving possession

EXHIBIT

A
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and/or removal of property and appraisal proceedings under Section 29-3-360, et. seé. of the
South Carolina Code. Pursuant to Rule 53(b) of the South Carolina Rules of Civil Procedure,
any appeal from the final judgment entered by the Master-in-Equity shall be to the Supreme

Court or the Court of Appeals as provided by the South Carolina Appellate Co_urt Rules.

ALL OF WHICH HAS BEEN ORDERED, ADJUDGED, AND DECREED.

Presiding Judge
Ninth Judicial.Circuit

Charleston, South Carolina

, 2011
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STATE OF SOUTH CAROLINA )

Y . IN THE COURT OF COMMON PLEAS
COUNTY OF CHARLESTON ) '
TD Bank, N.A., Successor by merger to )  Civil Action No. 201 1-CP-10-1550
Carolina First Bank, : )
- )
Plaintiff, )
)
vs. ) '
‘ ) CERTIFICATE OF SERVICE
Farm Hill Associates, LLC, John H. ) - : ,
Hofford, Michael R. Bennett, Hofford- ) @ L =
Ocean Green, LLC, and ‘Bennett-Ocean ) < O(r:'_:_'_ T
Green, LLC ) ST T == S
) Sl
Defendants. ) \. sz;? L)
l as &
) oef X
) g3 3 -
. TE o

R . ()

I, Linnea Hann, a Paralegal at the law offices of Nelson Mullins Riley & Séarbo?gugh
LLP, Attorneys for the Plaintiff, do hereby certify that I have served a copy of the Motion for
Reference to Master in Equity, which is attached hereto and incorporated herein by reference, :
and in connection with the above referenced case, by mailing a copy of the same by United

States mail, postage prepaid, to each of the addresses listed below and in separate envelopes, at
‘each of their respective addresses this _7 _day of June, 2011.

~Farm Hill Associates, LLC

‘c/o Michael Bennett, Registered Agéht
17 Lockwood Blvd, 4th Floor
- Charleston, SC 29401

Bennett-Ocean Green, LLC

c/o Michael Bennett, Registered Agent
17 Lockwood Blvd, 4th Floor
Charleston, SC 29401

Shawn M. French
The French Law Firm, LLC

Attorney for Hofford-Ocean Green, LLC
 And John H. Hofford

100 Ellis Avenue, Suite B
Lexington, SC 29027

W.H. Bundy, Jr.
Smith, Bundy, Bybee & Barnett, P.C.




Attorney for Michael R. Bennett
P.O. Box 1542
Mt. Pleasant, SC29465

Linnea Hann .
Paralegal to B. Keith Poston
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| STATE OF SOUTH CAROLINA ) INTHE COURT OF COMMON PLEAS

COUNTY OF CHARLESTON ‘ ) CASENO.: 2011-CP-10-1550
' )
TD Bank, N. A., Successor by merger to ) ' g
Carolina First Bank, ) ANSWER ‘ :
) ON BEHALF OF DEFENDANT
Plaintift, ) BENNETT-OCEAN GREENZLLC _,
. , . - - ﬁ
) (Jury Trial Demanded) ~_.
vs ) %’Fﬁ\ ? . ﬁ.,;v”
' ) P SX S E‘:’
N . . T, Oy
Farm Hill Associates, LLC, John H. Hofford, ) /:\37;\' o @
Michael R. Bennett, Hofford Ocean Green, LLC, ) (;'57 =
and Bennett-Ocean Green, LLC, ) o @
g ) 22, %
ot /\.A»:\
Defendants, ) ©
)

Defendant Bennetifocean Greén, LLC, ( hereinafter refefred t'o as “B.0.G.”) answers the
cdmp_laint of thle Plaintiff TD Bank, N. A., (hereinafter referred to as “Bank”) and demanding a jury.
trial would allege and show as followsnz |

1. That each and every allegglidn of the complaint hereiﬁafter admitted or

____ modified, is denied and strict proof is demanded hereof. |
2. B.O.G denieé lack of sufficient iﬁformation to either admit or deny paragraph 1 and

therefore denies the same and demands strict proof thereof.
' 3‘. B.0O.G admits upon information and belief o Paragraph 2 and démands strict proof

thereof.

4. B.0.G admits Paragraphs 3 & 4.

5. B.0.G., upon information and belief, .admits Paragraphs 5 and 6.

6. B O G neither admiits nior denies Paragraphi 7 as it is a conclusion of Taw and no

answer is required.
7. B.0.G, upon information and belief, admits Paragraph 8.

1



8. With regards to Paragraph 9, B.O.G lacks sufficient information to either admit or

deny and therefore denies the same and demands strict proof thereof.

9. With regard to Paragraph 10, Bennett repeats and re-a}le'gves each and every

previous answers as if set forth verbatim herein.

10.  With regard to Paragraphs 11 - 24, these Paragraphs are related to the foreclosure’

- of real and personal property. Defendant B.O.G. would deny each and every allegation of

)

Paragraphs 11 - 24, which contradicts or varies from the writings referenced incorporated

‘in said Paragraphs. In the extent that an answer is required B.O.G. denies all allegations

which are incoﬁsistent with the writings referenced and denies Paragraph 23 so far as it
alleges the Bank’s entitlement to a deficiency judgment 'aéainst B.O.G.

11. With regard to Paragraph 25, B.O.G, repeats and,re-alleges each and every
previous answer as if set forth vérbatrm herein. -

12. Paragraphs 26A-34, do not seek any relief against B.O.lG. and therefore no answer
is required of B.O.G. to these allegations. To the extent that any relief is requested
B.O.G. denies each and e.very allegation of Paragraphs 25-34.

13. B.O.G repéats and re-allege each and er/ery allggaﬁbn in Paragraph 35 as if set
forth verbatim herein.l -‘

14. B.O.G. denies Paragraph 36.

FOR A FIRST AFFIRMATIVE DEFENSE

F5— Defendants—have-fai'led-tO'state‘a-clai'm'pursuit toRule ‘172(b‘)(6)‘0f‘tk1‘€'8’oﬁth

Carolina Rules of Civil Procedure.
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FOR A SECOND AFFIRMATIVE DEFENSE

16. Plaintiff and the Defendant B.O.G. have reéched an accordance and satisfaction

of all of B.O.G’s obligations, contrary to the relief reciuested by Plaintiff .

FOR A THIRD AFFIRMATIVE DEFENSE

17. Plaintiff has waived its rights to pursue B.O.G on the guarantee.

FOR A FOURTH AFFIRMATIVE DEFENSE
18. Plaintiffs conduct estops Plaintiff from pursuing B.O.G in this action.

FOR A FIFTH AFFIRMATIVE DEFENSE

19.  Plaintiffs guarantee fails for lack of consideration.

FOR A SIXTH AFFIRMATIVE DEFENSE

20.  Plaintiff is equitably stopped from pursﬁing B.0.G on any guarantee.'

FOR A SEVENTH AFFIRMATIVE DEFENSE

21 - Plaintiff, based upon the doctrine of unclean hands is-barred from any recovery.

FOR AN EIGHTH AFFIRMATIVE DEFENSE

22. Plaintiff has failed to miligate damages.

~-WHEREF ORE—having-answered'—the-complaint’of'fhe'Pla}intiff,—Defendant T

Bennett-Ocean Green, LLC, would pray as follows:




1. That the Complaint of the Plaintiff herein against Defendant Bennett-Ocean

' Green, LLC, be dismissed with costs to be borne by Plamnff

2. That the. Court award Defendant Bennett- Ocean Green, LLC, its attomeys fees
and costs;
3. For such other and further relief as the Court rnay deem just and proper.

SMITH, BUNDY, BYBEE & BARNETT, P.C.

@W BundysJr., Esquire
oot Ofﬁcél)?g{ 1542
Mt. Pleasant, South Carolina 29465- 1542
Telephone: (843) 881-1623 :
Attorney for Michael R. Bennett and Bennett-Ocean Green, LLC

Mt. Pleasant, South Carolina
July 5, 2011
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STATE OF SOUTH CAROLINA ) INTHE COURT OF COMMON PLEAS

COUNTY OF CHARLESTON )- CASE NO.: 2011-CP-10-1550
. ) \ , o
TD Bank, N. A., Successor- ‘by merger to )
Carolina First Bank ‘ g fk/?‘ % A
Plaintiff, ) TR e =
) 2w @
vs. : ) CERTIFICATE OF SERYJEE o ‘=
) e
Farm Hill Associates, LLC, John H.Hofford, ) 3 % w
Michael R. Bennett, Hofford Ocean Green, LLC, ) %\9 -
and Bennett-Ocean Green, LLC, ) A3
' : )
Defendants, )
)

I, Sarah Foster Rock, an employee of Smith, Bundy, Bybee & Barnett, P.C., hereby certify that
true and correct copies of Defendant Bennett-Ocean Green, LLC Answer to the Complaint of TD
Bank, 'N. A,, Successor by merger to Carolma First Bank, were served on all parties this Sth day of

¥ July, 2011, via U. S. Mail and E-mail as follows:

" B. Keith Poston, Esquire
Nelson Mullins
151 Meeting Street, Suite 600
Charleston, SC 29401-2207
Attorney for Plaintiff TD Bank, Successor by merger to Carolina First Bank

Shawn M. French, Esquire

The French Law Firm, LLC

100 Ellis Avenue, Suite B

Lexington, SC 29027

Attorney for Dcfendants Hofford-Ocean Green, LLC and John H. Hofford

Sarah Foster Rock




STATE OF SOUTH CAROLINA

COUNTY OF CHARLESTON

IN THE CIRCUIT COURT FOR THE
NINTH JUDICIAL CIRCUIT

CASE NO: 2011-CP-10-1550
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TD Bank, N.A., Successor by merger to
Carolina First Bank, '

PLAINTIFF

v,

Farm Hill Associates, LLC, John H. Hofford,
Michael R. Bennett, Hofford-Ocean Green,
LLC and Bennett-Ocean Green, LLC,

DEFENDANTS

 ®
Motion to Set Aside E ryvg%)efagt

. 22
Ve

COME NOW Farmhill Associates, LLC, by and through its attorney, Sha})\m M. French
of 100 Ellis Avenue, Ste. B, Lexington, SC 29072, and request that pursuant to Rule 55(c) and
Rule 60(b) of the South Carolina Rules of Civil Procedure this Honorable Court Set Aside the
Entry of Default entered against Defendant Farm Hill Associates.

1; Rule 55(c) South Carolina Rules of Civil Procedure states “For good cause shown

the court may set aside an entry of défault and, if a judgment by default has been
entered, may likewise set it aside in accordance with Rule 60(b).”

'2. Rule 60(b) South Carolina Rules of Civil Procedure states that “...the court may
relieve a party . . . from a final judgment, order or proceeding for the following
reasons: (1) mistake, inadvertence, surprise, or excusable neglect; . . . (3) fraud,
misrepresentation, or other misconduct of an adverse party. . .”

3. The Complaint in this action was filed on March 1, 2011.

4. Farm Hill Associates was served through its registered agent, Michael Bennett.

5. Farm Hill Associates was at one time a company owned jointly by Mr. Hofford
and Mr. Bennett. As of the filing of this complaint, Mr. Hofford was attempting

to liquidate its assets.

o3



6. Answers had already been filed on behalf of Mr. Hofford and Hofford-Ocean

Green, LLC by Shawn M. French, Sr. It was only through a miscommunication

that an answer was not also filed by Farm Hill Associates, LLC.

7. Defendant Farm Hill Associates, LLC is fully prepared to answer the complaint
- and states that there exists no prejudice to the plamtlff in allowing the answer to
be filed.

8. Defenant Farm Hill Associates, LLC states that it is informed and believes that
the Plaintiff would not withdraw its entry of default. ‘

WHEREFORE, defendant Farm Hill Associates, LLC requests that this court set asnde

the entry of default for good cause shown.

August 23, 2011

Shawn M. Frencl!)/ ‘

Attorney for John H. Hofford, Farm Hill
Associates, LLC, and Hofford QOcean Green,
LLC

SC BAR No.: 75007
100 Ellis Ave, Ste. B
Lexington, SC 29072

- 843-606-6440
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NOTICE OF APPEAL IN A CIVIL CASE

THE STATE OF SOUTH CAROLINA
In The Court of Appeals

APPEAL FROM CHARLESTON COUNTY
: Court of Common Pleas

4 e 2 oYy
Markley Dennis, Circuit Court Judge o= T g
Can g o
_ s e? 3
| e G
Case No. 2011-CP-10-01550 E e S
e 3 O
. _ Cé"ﬂ\ z.
TD Bank, N.A., Successor by ‘ a %{’Qv “
merger to Carolina First Bank, ’ . %,
- Respondent,
- V.
Farm Hill Associates, LLC, ' Appellant.
John H. Hofford, Michael R..
Bennett, Hofford-Ocean .
Green, LLC and Bennett-
Ocean Green, LLC,

NOTICE OF APPEAL

Farm Hill Associatés, LLC, John H. Hofford, and Hofford-Océan Green, LLC appeal the
Order for Reference to Master in Equity of the Honorable Markley Denpis dated August 3, 2011,
Appellant received written notice of entry of this order on August ’

August 24, 2011

Shawn M. Frenélf, SC BAR No.: 75007
Attorney for Farm Hill Associates, LLC,
John Hofford, and Hofford-Ocean Green,
100 Ellis Ave, Ste. B '
Lexington, SC 29072
843-606-6440(ph)
888-850-0948(f) -
) shawn@thefrenchlawfirm.com
Other Counsel of Record: ‘ ~ A ‘
Nelson Mullins Riley & Scarborough LLP W.H. Bundy ‘ o
PO Box 11070 Smith, Bundy, Bybee & Barnett, PC
- Columbia, SC 29211-1070 : PO 'Box 1542 .
ATTN: B. Keith Poston ' Mt. Pléasant, SC 29465
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NOTICE OF APPEAL IN A CIVIL CASE

THE STATE OF SOUTH CAROLINA

In The Court of Appeals
* APPEAL FROM CHARLESTON COUNTY | 2, A
Court of Common Pleas C a4
<. <
. CE G e
Markley Dennis, Circuit Court Judge ke S P
- ) % T -, o ¥
Gy, T g
. <0
Case No. 2011-CP-10-01550 X2
- oo o
P
(%

TD Bank, N.A., Successor by
merger to Carolina First Bank,
‘ Respondent,

Farm Hill Associates;, LLC, Appellant.
John H. Hofford, Michael R. ‘
Bennett, Hofford-Ocean

Green, LLC and Bennett-

Ocean Green, LLC,

CERTIFICATE OF SERVICE OF NOTICE OF APPEAL

I certify that I have served the Notice of Appeal of Farm Hill Assocnates LLC, John H.
Hofford, Hofford-Ocean Green, LLC, on Counsel of Record by deposmng a copy of it in the -

United States Mail, postage prepaid, on August 24, 2011, and agam ‘with thls CERTIFICATE OF
SERVICE on August 24,2011 addressed as follows:

Nelson Mullins Riley & Scarborough LLP W.H. Bundy

PO Box 11070 ' Smith, Bundy, Bybee
Columbia, SC 29211-1070 ' PO Box 1542
ATTN: B. Keith Poston ' Mt. Pleas

Barnett, PC

August 24, 2011

Shawn M. Ffénch
Attorney-for Farm Hill Associates, LLC,
John Hofford, and Hofford-Ocean Green
SC BAR No.: 75007
5 . 100 Ellis Ave, Ste. B
: Lexington, SC 29072



STATE OF SOUTH CAROLINA ) : 4
o . - ) COURT OF COMMON PLEAS
COUNTY OF CHARLESTON ) '
. TD Bénk, N.A:as Successorby ) -
merger to Carolina First Bank, )
y | )
Plaintiff, )
, )
VS. ) Case No. 11-CP-10-1550
) )
Farm Hill Associates, et al )
: )
Defendant. )
TRANSCRIPT OF HEARING

The within Hearing in the above-captioned action was held on August 1,
2011, before The Honorable R. Markley Dennis, Jr. in Courtroom 4B of the
Charleston County Courthouse, 100 Broad Street, Charleston, South Carolina;
attended by Counsel, as follows:

APPEARANCES:

Brandon Keith Poston, Eéq.
- Appearing for TD Bank

.Walter Henry Bundy, Jr., Esq.
Appearing for Bennett & Green Defendants

Shawh M. French, Esq.

DEBORAH GARRISON

Circuit Court Reporter - 9" Judicial Circuit
Post Office Box 901
Johns Island, South Carolina 29457
‘dGarrison@sccourts.org
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TD Bank N.A. v. Farm Hill Associates et al ' B. 137
" Case No. 11-CP-10-1550
Hearing of August 1, 2011
Before The Honorable R. Markley Dennis, Jr.

THE QOURT: . The next one is a Motion

to refer, TD Bank Qersus Farm Hill Associates.
. MR. POSTON: Your Honor, Keith Poston

on behalf of TD Bank. |

THE COURT: Yes, sir, I will be happy
to hear fromAYOu.. |

MR.‘POSTON: Your Honor, this is a
foreclosure action. TD.Bank filed it’s

Complaint for foreclosure on March 1% of this

- year.

THE COURT: Why won’t they agree to

you referring a foreclosure action?
~ MR. POSTON: I don’t want to state on
their benefit.what ——

THE COURT: | You have to. You bfought
this Motion. So I am asking you, why won'’t they
do‘thaf?'

MR. POSTON: We afe also seeking a
deficiency judgment against their clients, for
which they believe there is a legal cause of
action.

THE COURT:  May Be. ‘That’s what the

Master can do. :He can hear the ones that he can

“and send it back for jury trial on those things

that he can’t. Can’t he?
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TD Bank N.A. v. Farm Hill Associates et al - B 138

Case No. 11-CP-10-1550
Hearing of August 1, 2011
Before The Honorable R. Markley Dennis, Jr. '

‘MR. POSTON: Théb’s correct, Your‘
Honor. | _ | | |

THE COURT: Okay.v So whét is the
opposition, Mr.-Buﬁdy, or ---

MR. BUNDY:  Your Honor, Bill Bundy.

I represent MichééI:R. Bennett and Benﬁett Green
-— he’s a guarantor on these fairly substantial
Notes. |

THE COURT: I'm sure.

MR. BUNDY:  While he did wai§e a jury
trial;'we believe that.theSé are acts(that -
and I wanted to ——,myvposition is’that.we héve a
circult judge hear it, basically~on-a nonjury
docket. but let a_circuit judge hear it because
that’s what-the —-—= |

THE COURT: = Okay. The Rule sets up

and it works beautifully. I will refer it, then

the Master can determine what those issues are.

‘that he can’t try and send it back to us. We’ll

refer it, get started.. " Thank you very much.

(HEARING CONCLUDED)
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‘TD Bank N.A. v. Farm Hill Associates et al : B. 1 39
Case No. 11-CP-10-1550
) Hearing of August 1, 2011
Before The Honorable R. Markley Dennis, Jr.

CERTIFICATE OF REPORTER

I, the undersigned, Deborah Garrison,
official court reporter for the 9" Judicial
Circuit of the State of South Carolina, do
hereby. oertlfy that the foregoing is a true, .
accurate and complete transcript of the hearing
held before The Honorable R. Markley Dennis,
Jr., on August-1, 2011; | |

I fnrther‘certify that I am neither kin nor
counsel to any of the parties and have no

interest in the outcome of this action.

Deborah @arrison

Circuit Court Reporter

9th Judicial Circuit

Charleston, South Carolina

September 26,v2011



THE STATE OF SOUTH CAROLINA
In The Court of Appeals

APPEAL FROM CHARLESTON COUNTY
Court of Common Pleas

Markley Dennis, Circuit Court Judge

Case No. 2011-CP-10-01550 o

RECRIVE])

TD Bank, N.A:, Successor by APR 0 3 2012

merger to Carolina First Bank, , , ‘
‘ Respondent, sc COUIT Of Aﬂneals

Farm Hill Associates, LLC, Appellant.
John H. Hofford, Michael R. :

Bennett, Hofford-Ocean

Green, LLC and Bennett-

Ocean Green, LLC,

| CERTIFICATE OF SERVICE OF RECORD OF APPEAL .

I certify that I have served the RECORD OF APPEAL, on Counsel of Record by
depositing a copy of it in the United States Mail, postage prepaid, on March 30, 2012 and served
on all parties filing briefs in this matter, addressed as follows:

Nelson Mullins Riley & Scarborough LLP
PO Box 11070

Columbia, SC 29211-1070

ATTN: B. Keith Poston

March 30,2012

Shawn M. French

Attorney for Farm Hill Associates, LLC,
John Hofford, and Hofford-Ocean Green
SC BAR No.: 75007

100 Ellis Ave, Ste. B

Lexington, SC 29072
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