UNITED STATES BANKRUPTCY COURT PROOF OF CLAIM | e
il
DISTR!CT OF SOUTH CAROLQ;,‘NA Your Claim is Scheduled As Follows:
: SELT e Schedule/Claim ID: 513468
Name of Debtor: Case Number: AMOUNT/CLASSIFICATION:

The Cliffs at Keowee Vineyards Golf & Country Club, 12-01226 $75,000.00 UNSECURED
LLC (CONTINGENT)

NOTE: See reverse and attached for List of Debtors/Case Numbers/important details. Other than claims under 11 U.S.C. §
503(b)(9), this form should not be used to make a claim for Administrative Expenses arnising after the commencement of the
case. A "request” for payment of an administrative expense may be filed pursuant to 11 U.S.C. § 503(a).

: - The amounts reflected above constitute your claim as
h
Name of Creditor (the person or other entity to whom the debtor owes money or property) scheduled by the Deblor or pursuant to a filed claim. f

TOmM 4_ (MNNN M JLLE . you agree with the amounts set forth herein, and have

no other claim against the Debtor, you do not need to file
this proof of claim EXCEPT as stated below.

Name and address where notices should be sent: - —
RECEIVEL

INANDENTAE RN - 29347866003529

Miller. Thomas and Lynn If thg amounts_shown above are Iistgd as Contingent,
' | F ' Unliquidated or Disputed, a proof of claim must be filed

1239 Eureka Mill Run MAY 1 8 2012 except as provided in the accompanying bar date notice.

The Villages, FL 32162

If you have already filed a proof of claim with the

BMC GROUP Bankruptey Court or BMC, you do not need to file again.

Creditor Telephone Number (A1) & 71-395email: {htm ., S E!wl‘n .0} THIS SPACE IS FOR COURT USE ONLY

Name and address where . payment  should be sent (if different from above): | [[] check box if you are [ check this box to indicate that this

aware that anyone else has claim amends a previously filed claim,
filed a proof of claim relating to

NOT @ PPLLCA BLE your claim. Attach copy of Court Claim Number (if known):

statement giving particulars.

Filed on;

Payment Telephone Number () email:

1. AMOUNT OF CLAIM AS OF DATE CASE FILED

$ 75”,. 000 .00

If all or part of your claim is secured, complete item 4.
If all or part of your claim is entitled to priority, complete item 5.

D Check this box if claim includes interest or other charges in addition to the principal amount of ¢laim. Attach itemized statement of interest or charges.

2. BASIS FOR CLAIM: .
(See instruction #2) WB_J_AJ_M/C ountR¥ cL ur

3. LAST FOUR DIGITS OF ANY NUMBER BY |3a. Debtor may have scheduled account as: 3b. Uniform Claim Identifier (optional):
WHICH CREDITOR IDENTIFIES DEBTOR:

(See instruction #3a) (See instruction #3b)

4. SECURED CLAIM: (See instruction #4)

Check the appropriate box if your claim is secured by a lien on property or a Amount of arrearage and other charges, as of time
right of set off, attach required redacted documents, and provide the case filed, included in secured claim, if any: $
requested information.

Nature of property or right of setoff: Basis for Perfection:
Describe:

[(JReal Estate [] Motor Vehicte [JOther____ Amount of Secured Claim: $

Value of Property: $ Amount Unsecured: $ _i S ' 3OO0 L OO

Annual InterestRate: ___ % [ Fixed or [ Vvariable
{when case was filed)

5. Amount of Claim Entitled to Administrative Expense status under 11 U.S.C. § 503(b)(9) or Priority under 11 U.S.C. § 507(a). If any part of the claim
falls into one of the following categories, check the box specifying the administrative expense or priority and state the amount.

A " iority: $ ~ Amount entitled to administrative
mount entitled to priority ./ s expense under 11 US.C.§503bje;: 5 /N / /&

You MUST specify the priority of the claim:
D Domestic support obligations under 11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). [:l Taxes or penalties owed to governmental units - 11 U.S.C. § 507(a)(8).

Up to $2,600" of deposits toward purchase, lease, or rental of property or D Contributions to an employee benefit plan - 11 U.S.C. § 507(a)(5).

services for personal, family, or household use -11 U.S.C. § 507(a)(7). D Other - Scecif icab) hof 11US.C. §507(a) )
er - Specify applicable paragraph o .S.C. a .

Ve ataen

Cliffs POC

| Ilillllll i

* Amounts are subject to adjustment on 4/1/13 and every 3 years thereafter with respect to cases commenced on or after the date of adjustment, 00761

[N

D Wages, salaries, or commissions (up to $11,725*), earned within 180 days . - .
before filing of the bankruptcy petition or cessation of the debtor's business, O Z:L‘;?_u‘gtg;gﬁ:gﬁe;vﬁdsbé tgesccigt(::;(rgv;nthln 20

whichever is eadier - 11 U.S.C. § 507(a)(4).

6. CREDITS: The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6)




7. DOCUMENTS: Attached are redacted copies of documents that support the claim,such as promissory notes, purchase orders, invoices, itemized
statements of running accounts, contracts, judgments, mortgages, and security agreements. If the claim is secured, box 4 has been completed, and
redacted copies of documents providing evidence of perfection of a security interest are attached. (See instruction #7, and definition of “redacted”).
DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

DATE-STAMPED COPY: To receive an acknowledgment of the filing of your claim, enclose a stamped, self-addressed

envelope and copy of this proof of claim.

The original of this completed proof of claim form must be sent by mail or hand delivered (FAXES OR EMAIL NOT ACCEPTED) so that it is
actually received on or before 4:00 pm prevailing Eastern Time on May 31, 2012 for Non-Governmental Claimants OR on or before 4:00 pm
prevailing Eastern Time on August 27, 2012 for Governmental Claimants.

BY MAIL TO: BY MESSENGER OR OVERNIGHT DELIVERY TO:
BMC Group, inc BMC Group, Inc

Attn: Cliffs Claims Processing Attn: Cliffs Claims Processing

PO Box 3020 18675 Lake Drive East

Chanhassen, MN 55317-3020 Chanhassen, MN 55317

8. SIGNATURE: (See instruction #8)

Check the appropriate box.

Mﬁm the creditor. D I am the creditor's authorized agent. l:] | am the trustee, or the debtor, or [:I | 'am a guarantor, surety, indorser, or other codebtor.
(Attach copy of power of attorney, if any.) their authorized agent. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)

| declare under penalty of perjury that the information providedin this claim is true and correct to the best of my knowledge, information, and reasonable belief.

PrintName: _ _ (OM M LY l;,(', LYNN ML LER
Title:
C(t)mpany: . m ‘.{ l L/’ ’7’—'

(Date)

lAddress and telephone number (if different from notice address above): (Signature) W

Telephone number:; email:

Ale-S N -34IS < f\‘FMf”ef @gz\erwin oL

Penaity for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.

LIST OF DEBTORS:

Case Name Case Nbr
The Cliffs Club & Hospitality Group, Inc. 12-01220
CCHG Holdings, Inc. 12-01223
The Cliffs at Mountain Park Golf & Country Club, LLC 12-01225
The Cliffs at Keowee Vineyards Golf & Country Club, LLC 12-01226
The Cliffs at Walnut Cove Golf & Country Club, LLC 12-01227
The Cliffs at Keowee Falls Golf & Country Club, LLC 12-01229
The Cliffs at Keowee Springs Golf & Country Club, LLC 12-01230
The Cliffs at High Carolina Golf & Country Club, LLC 12-01231
The Cliffs at Glassy Golf & Country Club, LLC 12-01234
The Cliffs Valley Golf & Country Club, LLC 12-01236

Cliffs Club & Hospitality Service Company, LLC 12-01237




Addendum to Sales Agreement
Lot: 44 Section: Vineyard Park

The sales agreement between Tom Miller (Purchaser), and The Cliffs Communities
(Seller), is hereby amended as follows:

1) Purchasers closing date shall be on, or before, January 30, 2005.

()t Se2—

Py ogrn € Tl
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(

The Cliffs at Glassy, Cliffs Valley, The Cliffs at Keowee, and The Cliffs at Walnut Cove
15 Fair Green Lane, Travelers Rest, South Carolina 29690-4080
1-800-884-2958
www.cliffscommunities.com




CLIFFS GOLF MEMBERSHIP FINANCE ADDENDUM
ADDENDUM TO SALES AGREEMENT

This sales agreement by and between Tom Miller ,
Purchasers and the Keowee Investment Group, LCC, seller, is hereby
amended as follows:

o Both Seller and Purchaser acknowledge that it is the intent of the
Purchaser to upgrade to a Full Golf Membership in the Cliffs Golf
and Country Club at The Cliffs at Keowee Vineyards. Purchaser
has previously acquired a Cliffs Family membership. The
additional required initiation deposit for the Full Golf Membership
is Forty thousand dollars ($40,000.00).

o Seller offers and Purchaser accepts the Club Membership financing
program as detailed below:

1)  Purchaser agrees to pay an initial installment of twenty
thousand dollars ($20,000) twelve months following the closing
of Lot 44  Phase  VP___ at The Cliffs at Keowee
Vineyards.

2)  The final installment of twenty thousand dollars ($20,000) is
due and payable twenty-four months following the closing.

3) By subscribing to the payment schedule identified above,
Purchaser will incur no financing or interest expenses.

4)  Purchaser will receive a $15,000 prepaid dues credit to
commence with the activation of membership at closing.

5)  Prepaid dues are non-refundable to the purchaser and non-
transferable to another purchaser in the event of a resale
transaction.

Q‘H:—,{__,Q@__ (2- 3 -0y

Purchaser Date

e. Yl [a-3-0Y
Purchase Date
Sellef /4 Date




COMMUNITIES

Dear Mr. & Mrs. Miller,

Please accept this letter as confirmation that your original $5000 deposit towards
lot CC77, has been transferred towards the purchase of lot VP 44. The contract for lot

CC77 is no longer valid.

Hope you’re off to a fantastic 2005! As always, don’t hesitate to call or email us if
you need anything at all!

Most Sincerely,

Val Harrell

Assistant to Dick Ross

Keowee Vineyards
1-800-992-8068, ext. 1708
vharrell@cliffscommunities.com




THE CLIFFS COMMUNITIES
REAL ESTATE SALE AND PURCHASE AGREEMENT

THIS REAL ESTATE SALE AND PURCHASE AGREEMENT (the "Agreement") made by and between the below-
named seller (the '"Seller”) identified on the Seller's signature page below (the 'Seller"), whose mailing address is as set
forth on page 6, and the below-named purchaser (the "Purchaser”) identified on the Purchaser's signature page below.

Part I.
Identifications

The Lot and What is Included in Price. The property to be purchased (the "Lot") is located in Section
Vinevard Park .Lot 44 , _The Cliffs at Keowee Vineyards and |

The Lot is listed for sale for $ 224,500.00

The purchase of the Lot does not include a membership in the Golf and Country Club (the "Club"), which is
reserved solely to its members in accordance with the use rights conferred by the Club Membership Plan for the
categories and classifications of membership offered. Seller does not operate the Club. The Club is operated by
The Cliffs Golf & Country Club, Inc. Seller will, however, discount the list price of the Lot by $35,000 if
Purchaser agrees to acquire a membership, and Purchaser will pay that amount at Closing toward a membership.

Check one of the following: .
If checked and initialed, Purchaser wishes to acquife a membership in the Club, either a Cliffs Family

W ﬁ\/ Membership or a Cliffs Golf Membership, and wishes to receive a $35,000 discount and apply it

(Initial)

B.

(Initial)

(Initial)

toward the required membership deposit, and has attached hereto a signed Club Membership
Addendum. While Purchaser is guaranteed the availability of a golf membership under the Membership
Plan only if Purchaser acquires one within 30 days following Purchaser's Closing, Purchaser will receive
the discount only if the membership is acquired at the Closing. If this paragraph is checked and
initialed, the Purchase Price in Paragraph B below is net of the discount.

O If checked and initialed, Purchaser does not wish to acquire a membership in the Club at this time.
Purchaser understands that membership is subject to availability at the time Purchaser may wish to
acquire one, and is not guaranteed. Purchaser will NOT receive any discount off the listed Purchase Price
because Purchaser elects not to receive a membership.

Payment of Purchase Price. The “Purchase Price” is calculated and payable as follows:

W Total Purchase Price: $ 189,500.00
@) Discount Applied to Membership Depeosit. If checked and initialed,
Purchaser has checked the first box in A above and wishes to acquire
i Full Family Membership privileges, paying at the Closing $35,000. $ 35,000.00
ﬁ () X} Golf Membership, Initiation Deposit Add-on. If checked and initialed,
Purchaser has checked the first box in A above and wishes to upgrade to a
Golf Membership by paying at the Closing an additional sum of $40,000. $ 40,000.00
(iii) SUB-TOTAL, Purchase Price of Lot plus Membership
Deposit Due at Closing $ 264,500.00
(iv) Initial Earnest Money Deposit. An Eamest Money Deposit 5,000
paid to Escrow Agent herewith $ 2;309.00
W) Additional Deposit Due. An additional Earnest Money Deposit due 0.00
Escrow Agent within 0 days of the Effective Date hereof. $ :
. . . _ , 59, Soo
(vi) Balance at Closing. The balance required at Closing in cash or certified funds -666-00

&3

(not including all of Purchaser's closing costs, prepaids, and escrow deposits)
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C. Escrow Agent. The "Escrow Agent" is Jeffrey H. Gray, P.C., whose address is set forth in Section 9.4 of Part II
below; and all deposits to Escrow Agent should be made payable to The Jeffrey H. Gray, P.C. Trust Account.

Part I1.
Terms and Conditions

For and in consideration of the Purchase Price set forth in Part I hereof and the mutual promises contained in this
Agreement, Purchaser agrees to buy and Seller agrees to sell the Lot, conditioned upon there having not been a sale to a
third party prior to the receipt of this Agreement by Seller, properly executed by Purchaser, together with the Earnest
Money Deposit as provided in Part I, and execution hereof by Seller.

1. The Purchase Price. Purchaser will pay the Purchase Price of the Lot set forth in Paragraph B of Part I of this
Agreement.

1.1 Earnest Money Deposit. The Escrow Agent will receive the Earnest Money Deposit set forth in
Paragraph B of Part 1, and will deposit said sums in its non-interest bearing escrow account, to be held by the Escrow
Agent as the Earnest Money Deposit to be disbursed in accordance with this Part II. In the event of a termination of this
Agreement under this Part II, except in the event of Purchaser's default (in which event the Earnest Money Deposit will be
paid over to Seller as herein provided), all of the Earnest Money Deposit will be refunded to Purchaser without interest.

1.2 Payments at Closing. The Purchase Price, together with all of Purchaser's Closing costs, prepaids, and
Closing escrow deposits, less the sum of Purchaser's Earnest Money Deposit, will be paid by Purchaser in cash or by
certified, collected funds at the Closing hereinafter referred to.

2. Financing

2.1 No Financing Contingency. Purchaser acknowledges that this Agreement is not contingent upon
Purchaser obtaining financing for the purchase of the Property. Seller makes no representations as to the availability or
terms of financing, and the duties of Purchaser and Seller hereunder are not contingent upon Purchaser obtaining
financing, or obtaining financing with any specific terms or conditions.

22 Purchaser's Responsibility. Purchaser is responsible for obtaining desired financing for the purchase of
the Lot. By suggesting a source of financing and/or providing the application for such financing, Seller will not be deemed
to have assumed any responsibility for obtaining such financing for Purchaser or to represent or warrant that such
financing will be available to Purchaser. Purchaser represents that Purchaser has the financial means to purchase the Lot.
Purchaser shall fully cooperate with Seller in procuring any evidence Seller reasonably requests that Purchaser has the
financial means to pay the balance of the Purchase Price. Purchaser hereby gives Seller or Seller's designated agent
permission to obtain one or more credit reports on Purchaser prior to the Closing Date. If Purchaser elects to obtain
financing for the purchase of the Lot, Buyer shall promptly apply for such financing and promptly deliver a loan
commitment from an institutional lender to Seller. If Buyer is not financing the purchase of the Lot, Purchaser shall

promptly ‘deliver account verifications to Seller upon Seller’s request. If Seller determines, at any time prior to the
Closing Date, in Seller's sole but reasonable discretion, that it is unlikely that Purchaser will be able to pay the balance of

the Purchase Price on the Closing Date, Seller may terminate this transaction, and the Eamest Money Deposit shall be
returned to Purchaser.

3. Completion of Infrastructure Improvements

3.1 Completion of Infrastructure. Seller agrees to provide roads and water service, and public utilities will
provide electrical service and telephone service at no cost to Purchaser, as outlined in our Department of Housing and
Urban Development (“HUD”) Property Report made effective__May 1, 2002 , which is incorporated herein and made a
part hereof by this reference. In all events, Seller agrees that Seller will complete the water and road infrastructure to
Purchaser's Lot within the periods of time set forth in the Property Report, or, (a), in the case of water supply installation,
on or before issuance of a certificate of occupancy for Purchaser's residence; and (b), in the case of paved roads to
Purchaser's Lot, within sixty (60) days following Purchaser's notice to Seller that Purchaser has received a final certificate
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of "occupancy for Purchaser's residence, whichever respective date occurs first. Seller will, at Seller's ole cost and
expense, provide on-site water for construction of Purchaser's residence if water service is not then available at
Purchaser's Lot. Seller's obligation to complete the roads, water service, and electrical and telephone services within the
time provided in the HUD Property Report is subject only to circumstances beyond Seller's control, such as acts of God,
strikes, material shortages and other occurrences which are sufficient to constitute impossibility of performance under
South Carolina law. In the event of such occurrences, Seller will proceed to completion within a reasonable time after the
abatement of the event causing delay. In case the survey by which Seller will convey the Lot to Purchaser required
bonding pursuant to Pickens County or Oconee County ordinance, Seller has posted a cash or surety bond or an
irrevocable letter of credit issued on Seller's behalf to Pickens County or Oconee County, South Carolina, guaranteeing
the completion of those roads and other infrastructure requiring bonding. If the approval of the survey by which Seller
will convey the Lot to Purchaser did not require bonding by Pickens County or Oconee County ordinance, Seller has
established one or more completion escrow accounts to assure completion of the water service and roads to the lots shown
on that survey. Seller reserves the right to furnish Purchaser temporary easements for ingress and egress during
development, and upon completion of permanent roads or rights-of-way providing ingress and egress, the temporary
easements will automatically expire.

(a) Installation of Infrastructure to Boundary of Lot. With respect to completion of installation of
roads and water service, as well as the installation of electrical and telephone services, Seller covenants these utilities and
improvements will be brought to the boundary of Purchaser's Lot, not within the Lot lines to Purchaser's home. Therefore,
all costs to connect such utilities or improvements to Purchaser's home will be Purchaser's sole obligation, and the electric
utility company charges a set-up fee in conjunction with setting utility meters.

) Septic System. Purchaser will be responsible for installing and maintaining a septic tank system
on the Lot when a dwelling is built on it. Purchaser will be required to make all arrangements for the permitting,
governmental approval and installation of a septic tank system. In the event the Lot has not been previously tested and
approved by the South Carolina Department of Health and Environmental Control for the installation of an individual
sewage disposal system, and if Seller is then not able to resolve the issue within sixty (60) days following notice thereof,
Seller will refund to Purchaser the Purchase Price and Purchaser will convey the Lot back to Seller, and thereafter, each of
Seller and Purchaser will be fully released from any further liability to the other.

3.2 Completion of Other Infrastructure; Conveyance or Turnover to a Property Owners' Association.
In addition to the infrastructure Seller is obligated to complete, as provided in Section 3.1 above, Seller agrees to complete
construction and installation of drainage systems and main electrical power feeds to the project, which will allow those
public utilities serving Purchaser's Lot to extend service to Purchaser's Lot, as well as postal service delivery structures,
and manned and unmanned gate houses accessing the project. The paved roads to lots within the Cliffs at Keowee Falls
and Keowee Vineyards will be maintained by and at the cost of the Cliffs at Keowee Vineyards Community Association,
Inc. when completed by Seller. Also, we anticipate transferring ownership of the water supply systems to the Cliffs at
Keowee Vineyards Community Association, Inc. Upon comple tion and transfer of ownership, we will be relieved of all
further responsibility for the water system since the transferee will then maintain it.

4, Recorded Covenants.

4.1 The Declaration of Covenants & Property Owners' Association. The Lot will be conveyed subject to
the Declaration of Covenants, Conditions and Restrictions for Cliffs at Keowee Vineyards recorded in the Office of
Register of Deeds for Pickens County and Oconee County, as the same may be amended from time to time (herein,
sometimes referred to as the “Declaration”), which includes the obligation that Purchaser pay regular and special
assessments when levied for the common facilities and services of the Cliffs at Keowee Vineyards Community
Association, Inc. (herein, sometimes referred to as the “Association’) commencing with the date Seller conveys title to the
Lot. Purchaser hereby acknowledges having received a copy of the Declaration, with appended Bylaws of the Association.

4.2 Architectural Review. Purchaser hereby acknowledges that any improvement to the Lot, including
landscape improvements, will be subject to the architectural guidelines established, from time to time, pursuant to the
Declaration, and the prior written approval thereof by the architectural review committee established thereunder.
Purchaser and Purchaser's builder will be solely responsible for the completion of construction of all improvements on the
Lot and for proper drainage during and after house construction, as well as the published fee payable to architectural
review committee for review and approval, prior to construction, of all construction and design plans with respect to any
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improvements to be placed on Purchaser's Lot. Purchaser or Purchaser's contractor will also be responsible for posting a
bond with the NCC prior to commencing construction, as published from time to time by the architectural review
committee.

43 Size of Residence. Purchaser also acknowledges that the Declaration requires minimum square footages
for residences constructed within Cliffs at Keowee Fals and Keowee Vineyards based upon the area in which Purchaser’s
Lot is located. See Section 11.8 of the Declaration with respect to the application of such minimums.

5. The Golf & Country Club. Purchaser acknowledges the plan of development for the Cliffs at Keowee Falls and
Keowee Vineyards includes the Club's operation of a commercial, private golf and country club facility adjacent to or
within the boundaries of the Cliffs at Keowee Falls and Keowee Vineyards. Purchaser further acknowledges that the
Club’s recreational facilities are operated by The Cliffs at Keowee Vineyards Golf & Country Club, LLC, a related third
party, as a commercial business, and not as a non-profit enterprise, that Purchaser will have a license to use the facilities
as herein described if Purchaser acquires a membership to do so, and that neither Purchaser nor any property owner
association of which Purchaser may be a member has or will receive any ownership interest in the Club’s facilities by
virtue of Purchaser's acquisition of the Lot or membership in any such property owner association. The Club may, but will
not be required to, add additional recreational facilities in the future. The Club operates and offers membership
opportunities pursuant to a published Membership Plan, which the Club may supplement, amend, delete and change in its
sole discretion at any time. If Purchaser wishes to become a member, Purchaser should take the time to read the
Membership Plan prior to acquiring a membership. Purchaser acknowledges receiving a summary of The Cliffs Club
membership opportunities. Such information is summary only, and Purchaser should refer to the Membership Plan for the
actual terms and condition applicable to membership in the Club.

6. Closing. The sale and purchase contemplated by this Agreement will be closed by delivery to Purchaser of a
properly executed and acknowledged general warranty deed, in proper, recordable form, in exchange for payment to
Seller of the Purchase Price as hereinabove provided. Notwithstanding any provisions herein to the contrary, the legal
description for Purchaser's Lot will be in accordance with and based upon the approved, bonded plat for the subdivision of
which the Lot is a part (the "Plat").

6.1 Deed to Lot. The general warranty deed will convey to Purchaser a good and marketable or insurable (at
regular rates), fee simple title to the Lot subject to matters of record, including, but not limited to, taxes and assessments
not yet due, all special easements, restrictions and conditions shown and noted m the Plat, licenses and easements for
utilities serving the property, the Declaration and the Bylaws of the Association, applicable ordinances and all other
easements, rights-of-way, restrictive or utility easements, restrictions, covenants, affirmative obligations and conditions of
record in the office of Register of Deeds.

If a title insurance company which is a member of the American Land Title Association will issue a binder to issue an
owner’s title insurance policy at Purchaser's expense, insuring the title to the Lot at regular rates in an amount equal to the
Purchase Price (which owner’s title insurance policy will have as exceptions only standard exceptions and those
exceptions as are herein agreed and set forth), Seller will be deemed to be able to convey a marketable title in fee simple.
If, at the Closing, Seller cannot deliver a general warranty deed to the Lot subject to the exceptions above, Seller will have
the right to extend the Closing for an additional thirty (30) days to comply with the terms of the title policy.

6.2 Closing Date and Time. Closing will be conducted in the manner provided hereinafter within thirty (30)
days following the Effective Date hereof, at the location set forth in Section 6.3 and at a time selected by Seller. Provided
that Seller has fulfilled all of its obligations to Purchaser pursuant to this Agreement, Purchaser's failure or refusal to close
at the time, place and date provided may, at Seller's option, be deemed a default by Purchaser.

6.3 Closing Location. Tender of the deed by Seller and the performance of Seller's requirements will be
made at said place. In no event will delivery of the deed exceed one hundred eighty (180) days from the date of
Purchaser's execution of this Agreement, upon compliance with the terms of this Agreement. The Closing may take place
in escrow. Purchaser will not be required to attend the Closing, but may, instead, participate by making all deliveries
required to be made by mail to the Closing attorney prior to the Closing date, provided that all funds to be received from
Purchaser on the Closing date, whether in person or by mail, must be in cash or certified, collected funds.
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6.4 Closing Costs. Seller will pay for the preparation of the deed and the deed transfer fee required to record
the deed, and Seller's attorney's fees. Purchaser shall pay for any and all other Closing costs, including but not limited to,
loan service and origination fees, credit report and underwriting fees, appraisal expenses, recording fees, prepaid items,
and title insurance premiums, and Purchaser's attorney's fees. A working capital contribution equal to two-months'
Association assessments shall be pad to the Association, as provided in the Declaration.

(a) Prorations at Closing. Taxes and the Association's assessments will be prorated between Seller
and Purchaser as of the date of closing, based upon information then available. Seller and Purchaser agree to adjust any
such prorations following the Closing, as may be required by receipt of final bills therefor.

7. Defaults.

7.1 Default by Purchaser. In the event Purchaser defaults in the performance of any of Purchaser's
obligations pursuant to this Agreement and Seller is not in default, Seller will have the right to specifically enforce this
Agreement according to its terms and/or to pursue any and all other remedies available to Seller at law or in equity, or
Seller will, at Seller's election, be released from any further obligations to Purchaser pursuant to this Agreement and in
such event will be entitled to retain the Earnest Money Deposit as agreed liquidated damages, it being the intention and
agreement of Seller and Purchaser that the amount of such Eamest Money Deposit will act as a fair measure of
compensation for actual damages incurred by Seller as a result of Purchaser's default. However, notwithstanding the
provisions of this Section 7.1, Seller expressly agrees that Seller will give Purchaser written notification of Purchaser's
default or breach of contract and the opportunity to correct the default or breach within twenty (20) days following the
receipt of Seller's notice.

7.2 Default by Seller. If Seller defaults in the performance of any of Seller's obligations as set forth in this
Agreement and such default is not cured within twenty (20) days after written notice of default is given to Purchaser by
Seller, Purchaser's sole remedy will be to rescind this Agreement and receive the immediate return of Purchaser's Earnest
Money Deposit, pay Purchaser Purchaser's reasonable attorney’s fees for any title examination by Purchaser's attorney and
for such other reasonable closing expenses which Seller agrees, in its sole discretion, to pay; provided, however, that in
the event of a non-material breach of any term or condition of this Agreement, Purchaser's remedies will not include

termination of this Agreement.

8. Real Estate Commission. It is understood that Seller has by separate agreement appointed Cliffs Real Estate,
Inc. as the exclusive real estate agent for sales of Lots within Cliffs at Keowee Falls and Keowee Vineyards. Purchaser

warrants and represents that, except as set forth to the contrary on the signature page of Purchaser, Purchaser has not dealt
with any other real estate agent who may be entitled to claim a real estate commission in this transaction.

9. Miscellaneous .

9.1 Seller's Reserved Easements; Construction Setbacks. Purchaser acknowledges that Seller reserves the
right to grant and/or reserve, in its reasonable discretion, various easements for ingress and egress, maintenance and use
on and over the Lot and the remainder of the Cliffs at Keowee Falls and Keowee Vineyards development. No such
easement will materially reduce the value or the usefulness of Purchaser's Lot. Furthermore, Purchaser's Lot is subject to
front, rear and side lot line easements shown on the Plat and/or set forth in the Declaration, which also constitute

construction setback limits.

9.2 Seller's Adjacent Development. Except as otherwise provided herein and notwithstanding any
statements contained in this Agreement or otherwise to the contrary, Seller does not warrant in any manner whatsoever the
development of any other properties which are owned by Seller in Pickens County or Oconee County, South Carolina,
whether or not in the general vicinity of Purchaser's Lot, and Seller reserves the right to develop such properties, if
developed, in any manner whatsoever without interference from any subsequent grantee of the Purchaser's Lot,

notwithstanding any plans, renderings or drawings which may have been brought to the Purchaser's attention through

public zoning hearings, documents filed for zoning purposes, public or private showings or proposed or preliminary
development plans or references therein in any recorded covenants. There is no assurance that any facilities or amenities

shown for planning or proposed development purposes will ever be constructed, except only those which Seller herein
covenants to complete or which are disclosed to be completed in the HUD Property Report for the Lot.
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93 As-is Condition Except as otherwise provided herein, Purchaser is purchasing and Seller is selling the
Lot in an “AS IS” condition.

9.4 Notices. Any and all notices or other communication provided for in this Agreement will be given in
writing and delivered by personal delivery or by registered or certified mail, first class postage prepaid, or by facsimile
transmission. Any notice mailed in accordance with this Section 9.4 will be deemed received upon actual receipt thereof
or after the expiration of five (5) days, whichever is earlier. Notice sent by facsimile transmission will be deemed
received on the date of its transmission, provided transmission occurs prior to 5:00 p.m., Eastern Time, and the sender
retains proof of its transmittal and receipt without error. Notice will be addressed as follows:

If to Seller: Keowee Investment Group, LLC
1849 Cleo Chapman Highway
Sunset, SC 29685
Attention: Scott Taylor
FAX: 864-836-8176

If to the Escrow Agent: Jeffrey H. Gray, PC
1710 Highway 11
Landrum, South Carolina 29356
Attention: Jeffrey H. Gray, Esq.
FAX: 864-895-3113

Notices, if to Purchaser: As set forth on Purchaser 's signature page of this Agreement

The notice requirements of this Section 9.4 do not apply to the Purchaser's right to cancel this Agreement as provided on
page 8 below and in accordance with the Interstate Land Sales Full Disclosure Act.

9.5 Purchaser's Acknowledgment Concerning Representations. Purchaser understands that any sales
associate or other person representing Seller in this transaction does not have the authority to make any statements in
conflict with or in addition to the information contained in this Agreement, and any other documents received from Seller,
including without limitation, any representation made regarding the resale of Purchaser's Lot or its rental or investment
potential, and that Seller, for itself and in behalf of any such agent, specifically disclaims any responsibility for such
statements, Further, if any such statements were made, Purchaser acknowledges that by execution of this Agreement,
Purchaser affirms that Purchaser has not relied upon any such statements, if any, and waives any rights that Purchaser
might have as a result of such statements unless they are incorporated in this Agreement.

9.6 Documents Received By Purchaser. Purchaser further acknowledges having received and reviewed
prior to the execution of this Agreement the following:

(a) Copy of the Declaration, as supplemented and amended to the date hereof, together with
appended By-Laws of the Association.

() Agency Disclosure (Executed).

(c) Copy of Pht.

(d) Design and Construction Guidelines.

(e) The checked documents or instruments listed on the Purchaser's signature page below.

9.7  Time is of the essence. It is expressly understood and agreed that TIME IS OF THE ESSENCE as to
all obligations hereunder, including the Purchaser obligation to obtain a mortgage commitment and provide the Lender
with all information requested if Purchaser is acquiring financing, even though such financing is not a contingency hereof.

9.8 Entire Agreement. Seller and Purchaser covenant and agree with each other that this written instrument,
executed in duplicate originals, expresses the entire agreement between them and there is no other agreement, oral or
otherwise, varying or modifying the terms of this Agreement.
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9.9 Modification of Agreement. This Agreement may not be otherwise changed or modified, absent some
subsequent written instrument executed by both Seller and Purchaser.

9.10 Interpretation Presumption. Seller and Purchaser represent and warrant to one another that each has, by
counsel or otherwise, actively participated in the finalization of this Agreement, and in the event of a dispute concering
the interpretation of this Agreement, each hereby waives the doctrine that an ambiguity should be interpreted against the
party which has drafted the document.

9.11 Binding Effect; Assignment. This Agreement is binding upon the parties' respective heirs, devisees,
personal representatives, successors and assigns; provided however, this Agreement and any of Purchaser's rights
hereunder may not be assigned by Purchaser.

9.12  Resale Or Exchange Of Property. Seller has no program or provision for the sale or exchange of any
Lots in Cliffs at Keowee Falls and Keowee Vineyards. There is no program, which assures that Purchaser will be able to
exchange the Lot for other property.

9.13  Unenforceable Provisions. Should any provision of this Agreement be void or become unenforceable at
law or in equity, the remaining provisions will remain in full force and effect and will not in any manner be thereby
affected or impaired.

9.14  Survival. This Agreement and all the terms and conditions hereof will survive the Closing of the
transaction contemplated hereby and will thereafter continue to bind the parties to this Agreement.

9.15 Counterpart Execution of Agreement. This Agreement may be signed by each of the parties upon a
separate copy, and in such case one counterpart of this Agreement will consist of enough of such copies to reflect the
signature of each. For purposes of this Agreement, a telecopy of an executed counterpart will constitute an original. Any
person delivering an executed counterpart of this Agreement by telecopy will also deliver an original, executed
counterpart of this Agreement, but the failure to deliver an original, executed counterpart will not affect the validity of this

Agreement. This Agreement may also be executed in two or more counterparts, each of which will be deemed an original;
but for purposes of proving the Agreement, it will not be necessary to produce or account for more than one such
counterpart.

9.16 Effective Date. This Agreement will become effective, and the term “Effective Date” herein will mean,
the last date executed by a party to be bound hereby.

(BALANCE OF PAGE PURPOSELY BLANK)
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Additional Documents Received By Purchaser. Pursuant to Section 9.6, the Purchaser acknowledges having
received and reviewed prior to the execution of this Agreement the following (if none, leave blank):

X] HUD

Xl ccr

X]  Design Guidelines
Addendums

PURCHASER'S INITIAL HERE TO EVIDENCE HAVING RECEIVED THE DOCUMENTS LISTED ABOVE
N\

For Purchaser
YOU HAVE THE OPTION TO CANCEL YOUR CONTRACT OR AGREEMENT OF SALE BY

NOTICE TO THE SELLER UNTIL MIDNIGHT OF THE SEVENTH DAY AFTER YOU HAVE
RECEIVED A FULLY SIGNED COPY OF THE CONTRACT OR AGREEMENT.

IF YOU DID NOT RECEIVE A PROPERTY REPORT PREPARED PURSUANT TO THE RULES
AND REGULATIONS OF THE OFFICE OF INTERSTATE LAND SALES REGISTRATION, U.S.
DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT, IN ADVANCE OF YOUR SIGNING
THE CONTRACT OR AGREEMENT, THE CONTRACT OR AGREEMENT OF SALE MAY BE
CANCELLED AT YOUR OPTION FOR TWO YEARS FROM THE DATE OF SIGNING.

IN WITNESS WHEREOF, Purchaser and the Seller have each caused this instrument to be executed on the day
and year set forth below their respective names.

WITNESS: Purchaser
Q (Slgnature)

C. Yl
(Y (Signature)
De o o3 Loasf
Month Day " Year

Print or Type:
Name: _Tom Miller Telephone (Work):
Name: Q. H. Thomas Millea Telephone (Home): (330) 405-5405
Address: 2843 Alling Dr. FAX Number:

Twinsburg, OH E-mail Address:

44087

T H-Thomns MiNea and L'/*’“3 €. M llea

(Insert the name or names to which Purchaser wishes title to the Lot to be deeded)

Name in Which to Title Property.

6 n)
(BALANCE OF PAGE PURPOSELY BLANK) w ,——L ey lf]: of

Suevivers k. ,4

€= Anl
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Seller:

Keowee Investment Group, LLC

By: 4
y 4

T T

Its: 7/?@;“,/ /
1ol o
Vineyard Month D‘y Year

Property: Section: 2Tk ,Lot 44

Lot Purch

che;urc e $ 189,500.00

Membership 75,000.00

Total: $ 264,500.00

(BALANCE OF PAGE PURPOSELY BLANK)
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Club Membership Addendum

THIS ADDENDUM is executed by and between The Cliffs Golf & Country Club, Inc. in behalf of The
Cliffs Club (the "Club") and the below identified "Seller” (the "Seller")and below identified "Purchaser" (the
"Purchaser") of the below identified single-family property (the "Property") in the Cliffs community also
identified below (the "Community"), and is an amendment of and addition to that certain Real Estate Sale and
Purchase Agreement (the "Agreement") between the Seller and Purchaser.

Purchaser: Tom Miller Community:__The Cliffs at Keowee Vineyards and
Section: Vineyard Park

Agreement Date: Property #: __44

Property List Price $ 224,500.00

Discount for Membership ($ 35.000.00 )

Discounted Purchase Price $ 189,500.00

X] Family Membership Privileges, Initiation Deposit.
If checked, Purchaser will pay at Closing the
amount of the discount given for Cliffs
Family Membership privileges,
$35,000.00 deposit on the line to the right. $ 35,000.00

X Golf Membership, Initiation Deposit Add-on.
If checked, Purchaser wishes to upgrade immediately to
a Cliffs Golf Membership by paying at the Closing
the add-on deposit of $40,000.00 on the line to the right.  $ 40,000.00

Total Membership Deposit To Be Paid at Closing: $ 75,000.00

1. Purchase Price Discounted for Membership. The Club and Seller have, by special arrangements,
agreed that if Purchaser wishes to acquire 2 membership, Seller will discount the price of the Property by $35,000.
Purchaser wishes to receive the discount and acquire a membership, electing a membership as below provided for
either a Cliffs Golf Membership, or a Cliffs Family Membership, and agreeing to pay to the Club at the closing
with Seller the required membership deposit. See the membership check boxes below and Paragraph 2 regarding
membership privileges in the Clubs’ facilities. In the event Purchaser fails to enter into this Club Membership
Addendum, thereby declining to acquire a membership, no purchase price discount will be given in the sales
transaction between Purchaser and Seller.

(a) 5-Year Vesting in Full Refundability. The Club's Membership Plan provides that upon
resignation from the Club, a resigned member is normally entitled to receive 100% of the initiation deposit paid to
the Club. However, because Seller is agreeing to discount the price of the Property, then the $35,000 discount that
Purchaser will apply to the membership shall only be refunded to the Purchaser-member upon a resignation
occurring more than five (5) years following the Property closing with Seller, or upon Purchaser closing a resale
of the Property being purchased from Seller, if that happens to occur before full vesting. Because Purchaser must
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resign the membership upon a resale closing of the Property, such resignation shall result in Purchaser-member
receiving a refund of the entire initiation deposit Purchaser will be paying at the Property Closing. Any initiation
deposit paid by Purchaser in excess of the $35,000 discount so applied to the Property, for instance if Purchaser
elects to acquire a Cliffs Golf Membership and pay the additional amount due therefor, will be fully refunded as
provided in the Club's Membership Plan and without regard to any vesting period.

bt Box#1. PURCHASER ELECTS TO ACQUIRE A CLIFFS GOLF MEMBERSHIP. THE DEPOSIT FOR A
CLIFFS GOLF MEMBERSHIP IS $75,000.00. By checking this box and initialing below, Purchaser
acknowledges that Purchaser has read Paragraph 2 below. Purchaser hereby understands that a Cliffs
Golf Membership will not be issued and activated until the Club has received from the Purchaser the
required deposit for the membership. $35,000 of the deposit will be made at the Property closing as a
result of Purchaser receiving a discount from Seller against the price of the Property in an equal
amount. The remaining $40,000 due for a Cliffs Golf Membership represents Purchaser's election to
receive an upgrade to Golf Membership from Family Membership, which Purchaser must acquire to
receive the discount off the Property's price. The Purchaser must deliver the total $75,000 membership
deposit and complete the Club’s required forms for a Cliffs Golf Membership not later than the
Purchaser's Property closing with Seller. If the Club does not receive such funding on or before the
closing, the Purchaser will not receive the $35,000 discount from Seller at the Property closing, and
will pay as the Purchase Price for the Property the full Property List Price set forth above, and
Purchaser will have no guarantee that a Cliffs Golf Membership will be available to Purchaser in the
future. Pursuant to the membership Plan, the Purchaser may acquire a Golf Membership within 30 days
of the property's Closing for the full amount of the deposit, but if Purchaser elects to do so, Purchaser
will have forgone the Seller's discount at the Property's closing. Purchaser should remember that when
Purchaser goes to sell the Property, the resale Purchaser is only guaranteed the ability to get a Cliffs
Golf Membership if the Purchaser has one to resign back to the Club (and receive a refund of the
initiation deposit) so the Club can immediately re -issue it to Purchaser's resale buyer at the re-sale
closing (subject to Purchaser's resale buyer completing an application and paying the required

membership deposit at the resale closing). ,ﬁ

For Purchaser

O Box #2. PURCHASER ELECTS TO RECEIVE A CLIFFS FAMILY MEMBERSHIP. THE DEPOSIT FOR A
CLIFFS FAMILY MEMBERSHIP IS $35,000. By checking this box and initialing below, Purchaser
acknowledges that Purchaser has read Paragraph 2 below. Purchaser hereby understands that a Cliffs
Family Membership will not be issued and activated until the Club has received from the Purchaser the
required deposit for the membership. The $35,000 deposit will be made at the Property closing as a
result of Purchaser receiving a discount from Seller against the price of the Property in an equal
amount. The Purchaser must deliver the total $35,000 membership deposit and complete the Club’s
required forms for a Cliffs Family Membership not later than the Purchaser's Property closing with
Seller. If the Club does not receive such funding on or before the closing, the Purchaser will not receive
the $35,000 discount from Seller at the Property closing, and will pay as the Purchase Price fr the
Property the full Property List Price set forth above, and Purchaser will have no guarantee that a Cliffs
Family Membership will be available to Purchaser in the future. Purchaser further understands that a
Cliffs Family Membership is subject to availability and that there is no guarantee that a Cliffs Family
Membership will be available if Purchaser delays membership acquisition and later wishes to acquire a
membership.

For Purchaser

2. The Golf & Country Club. Purchaser hereby acknowledges the plan of development for the Cliffs
Community above identified includes, or may include, the operation of a commercial, private golf and country
club facility within or in proximity to the boundaries of the Community. Purchaser further acknowledges that the
Club’s recreational facilities are owned by a related third party and operated by or in concert with its affiliate, The
Cliffs Golf & Country Club, Inc., as a commercial business, and not as a non-profit enterprise, that Purchaser will
have a license to use the facilities as herein described if Purchaser acquires a membership to do so, and that
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neither Purchaser nor any property owners' association of which Purchaser may be a member has or will receive
any ownership interest in the Club’s facilities by virtue of Purchaser's acquisition of the Property or membership
in any such property owners' association. The Club may, but will not be required to, add additional recreational
facilities in the future. The Club operates and offers membership opportunties pursuant to a published
Membership Plan, which the Club may supplement, amend, delete and change in its sole discretion at any time. If
Purchaser wishes to become a member, Purchaser should take the time to read the Membership Plan prior to
acquiring a membership.

(a) Golf Membership. The ability to acquire permanent golf privileges is reserved to those who
elect to acquire a Cliffs Golf Membership. Acquisition of a Cliffs Golf Membership is subject to availability at the
time Purchaser may wish to acquire one, but Purchaser is guaranteed the availability of a Cliffs Golf Membership
if the Purchaser’s application and the add-on membership deposit of $40,000 are received within thirty (30) days
following the Property Closing. If the Purchaser wants its resale buyer of the Property in a re-sale transaction to
be guaranteed the ability to acquire a Cliffs Golf Membership, following the Purchaser's membership resignation
and the Club’s re-issuance of the resigned membership to its resale buyer at the resale closing pursuant to the
requirements of the Club’s Membership Plan, the Purchaser must acquire the Cliffs Golf Membership. Please
note however, because Purchaser is receiving a discount off the list price of the Property, which must be
applied toward the membership initiation deposit, Purchaser must acquire the Cliffs Golf Membership on
or before the Property closing and may not wait the 30 days otherwise applicable. A total of $75,000
($35,000 from the Property discount and $40,000 to upgrade to Cliffs Golf Membership) is due on or before
the Property Closing. A Golf Membership is subject to availability at all times as determined by the Club. If
Purchaser has elected to receive a Cliffs Golf Membership by checking Box #1 on page 2, then upon Purchaser
making application and funding the required deposit on or before the Closing, Purchaser will be issued a Cliffs
Golf Membership in the Club. Purchaser's monthly membership dues will commence with the issuance of the
membership, and the monthly dues may change from time to time at the Club’s sole discretion. The privileges of
membership in the Club are dependent upon the facilities available and the rules and regulations adopted for their
use, as the Club may modify the same from time to time.

®) Cliffs Family Membership. If Purchaser has elected to receive a Cliffs Family Membership by
checking Box #2 on page 2 of this Addendum, then upon making application and funding the required deposit at
the Purchaser's Property closing with Seller, Purchaser will be issued a Cliffs Family Membership in the Club.
Monthly membership dues will commence with the issuance of the membership to Purchaser, and the monthly
dues may change from time to time at the Club’s sole discretion. The privileges of membership in the Club are
dependent upon the facilities available and the rules and regulations adopted for their use, as the Club may modify
the same from time to time.

(c) Club’s Membership Plan. The governing documents of the Club require that upon resale of the
Property, all of Purchaser's membership privileges in the Club must be resigned. When Purchaser sells the
Property, and so long as Purchaser is a Club member in good standing, Purchaser will be entitled to a refund equal
to one hundred percent (100%) of the initiation deposit made for membership in the Club. In addition, if the
resale buyer of Purchaser's Property wishes a membership, he or she will have to acquire a membership directly
from the Club at the then prevailing rates for the membership desired, and subject to availability and the rules and
regulations of the Club. The membership deposit that Purchaser's resale buyer makes for the issuance of a
membership may be more or less than the deposit Purchaser made. As previously indicated, a Cliffs Golf
Membership is not guaranteed to be available to Purchaser's resale buyer if Purchaser does not acquire one at

Purchaser's property closing pursuant to subparagraph (a) above.
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3. Effective Date. This Addendum shall become effective the last date executed by a party to be bound
hereby, and is subject to all other terms and conditions of the Agreement.

Purchaser:

\?, 2 Tl .S:;QQ/\
Q‘éf,m e Yh il

Noc. 0% 2004
Month Day Year
Seller:

Keowee Inyestmgnt Group, LLC

By: -
Its: 7//!’4,?21/{7
(24 Joy
Month /Dy’ Year
For The Cliffs Club:
The Cliffs Golf/& Country Club, Inc.
Its: Ty,
e
Month /D9§l ’ Year

Ckv VP gy
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