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UNITED STATES BANKRUPTCY COURT District of South Carolina PROOF OF CLAIM
Name of Debtor: Case Number:
The Cliffs Valley Golf & Country Club, LLC 12-01236

NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You
may file a request for payment of an administrative expense according to 11 US.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):
Agricredit Acceptance LLC

COURT USE ONLY

Name and address where notices should be sent: O Check this box if this claim amends a

Agricredit Acceptance LLC ‘ ] previously filed claim,

P.O. Box 2000

Johnston, 1A 50131 Court Claim Number:

. (If known)
Telephone number: (515) 251.2859  ¢Mail: g ¢ murphy@delagelanden.com "y
- iled on:
RECEIVE:

[T Check this box if you are aware that
anyone else has filed a proof of claim

lati his claim. Attach f
MAY 23 2012 | cans s, o

Telephone number: email: BMC GROUP

Name and address where payment should be sent (if different from above):

1. Amount of Claim as of Date Case Filed: $ 222.878.47

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

ICheck this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

2. Basis for Claim: __ Lease Ageement
(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as: | 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:
3 4 35 (See instruction #3a) Seeimstmetondan) T T~
Amount of arrearage and other charges, as of the time case was filed,
4. Secured Claim (See instruction #4) included in secured claim, if any:
Check the appropriate box if the claim is secured by a lien on property or a right of
setoft, attach required redacted documents, and provide the requested information. $ 12,959.78
Nature of property or right of setoff: JReal Estate (JMotor Vehicle #Other Basis for perfection:
Describe: (68) Club Car Precedent Excel Golf Cars
Value of Property: $ Amount of Secured Claim: $
Annual Interest Rate % (JFixed or [JVariable Amount Unsecured: 5

{when case was filed)

5. Amount of Claim Entitled to 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 priority and state the amount.

O Domestic support obligations under 11 0 Wages, salaries, or commissions (up to $11,725*%) 3 Contributions to an
U.S.C. § 507 (a)(1)(A) or (a)(1)}(B). camed within 180 days before the case was filed or the employee benefit plan —
debtor’s business ceased, whichever is earlier — 11 US.C. § 507 (a)(5).
11 US.C. § 507 (a)4). Amount entitled to priority:
3 Up to $2,600* of deposits toward O Taxes or penalties owed to governmental units — 3 Other - Specify $
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)(8). applicable paragraph of Clitts POC
services for personal, family, or houschold 11 U.S.C. § 507 (a)(_).
use= 11 USC.§ 507 (@)7) LG T
00845

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

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)
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7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, and security agreements. 1f 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 the definition of “redacted”,)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

8. Signature: (See instruction #8)
Check the appropriate box.

'I am the creditor. @1 am the creditor’s authorized agent. O I am the trustee, or the debtor, 3 I am a guarantor, surety, indorser, or other codebtor.
(Attach copy of power of attorney, if any.)  or their authorized agent. (See Bankruptcy Rule 3005.)
(See Bankruptcy Rule 3004.)

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

Print Name: Danlel MUI’DhV

Title: Sr. Workout and Litigation Manager .

Company: _Agricredit Acceptance LLC 05/22/2012
Address and telephone number (if different from notice address above): (St2fature) v (Date)

Telephone number: email:

Penalty 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.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number: 4. Secured Claim:

Fill in the federal judicial district in which the bankruptcy case was filed (for Check whether the claim is fully or partially secured. Skip this section if the claim
example, Central District of California), the debtor’s full name, and the case is entirely unsecured. (See Definitions.) If the claim is secured, check the box for
number. If the creditor received a notice of the case from the bankruptcy court, the nature and value of property that secures the claim, attach copies of lien

all of this information is at the top of the notice. documentation, and state, as of the date of the bankruptcy filing, the annual interest

rate (and whether it is fixed or variable), and the amount past due on the claim.
Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and 5. Amount of Claim Entitled to Priority Under 11 U.S.C. § 507 (a).
address of the person who should receive notices issued during the bankruptcy If any portion of the claim falls into any category shown, check the appropriate
case. A separate space is provided for the payment address if it differs from the box(es) and state the amount entitled to priority. (See Definitions.) A claim may
notice address. The creditor has a continuing obligation to keep the court be partly priority and partly non-priority. For example, in some of the categories,
informed of its current address. See Federal Rule of Bankruptcy Procedure the law limits the amount entitled to priority.
(FRBP) 2002(g).

6. Credits:
1. Amount of Claim as of Date Case Filed: An authorized signature on this proof of claim serves as an acknowledgment that
State the total amount owed to the creditor on the date of the bankruptcy filing. when calculating the amount of the claim, the creditor gave the debtor credit for
Follow the instructions concerning whether to complete items 4 and 5. Check any payments received toward the debt.

the box if interest or other charges are included in the claim.
7. Documeats:

2. Basis for Claim: Attach redacted copies of any documents that show the debt exists and a lien
State the type of debt or how it was incurred. Examples include goods sold, secures the debt. You must also attach copies of documents that evidence perfection
money loaned, services performed, personal injury/wrongful death, car loan, of any security interest. You may also attach a summary in addition to the
mortgage note, and credit card. If the claim is based on delivering health care documents themselves. FRBP 3001(c) and (d). If the claim is based on delivering
goods or services, limit the disclosure of the goods or services so as to avoid health care goods or services, limit disclosing confidential health care information.
embarrassment or the disclosure of confidential health care information. You Do not send original documents, as attachments may be destroyed after scanning.
may be required to provide additional disclosure if an interested party objects to
the claim. 8. Date and Signature:
The individual completing this proof of claim must sign and date it. FRBP 9011.
3. Last Four Digits of Any Number by Which Creditor Identifies Debtor: If the claim is filed electronically, FRBP 5005(a)(2) authorizes courts to establish
State only the last four digits of the debtor’s account or other number used by the | local rules specifying what constitutes a signature. If you sign this form, you
creditor to identify the debtor. declare under penalty of perjury that the information provided is true and correct to
the best of your knowledge, information, and reasonable belief. Your signature is
3a. Debtor May Have Scheduled Account As: also a certification that the claim meets the requirements of FRBP 9011(b).
Report a change in the creditor’s name, a transferred claim, or any other Whether the claim is filed electronically or in person, if your name is on the
information that clarifies a difference between this proof of claim and the claim signature line, you are responsible for the declaration. Print the name and title, if
as scheduled by the debtor. any, of the creditor or other person authorized to file this claim. State the filer’s
address and telephone number if it differs from the address given on the top of the
3b. Uniform Claim ldeatifier: form for purposes of receiving notices. If the claim is filed by an authorized agent,
If you use a uniform claim identifier, you may report it here. A uniform claim attach a complete copy of any power of attomney, and provide both the name of the
identifier is an optional 24-character identifier that certain large creditors use to individual filing the claim and the name of the agent. If the authorized agent is a
facilitate electronic payment in chapter 13 cases. servicer, identify the corporate servicer as the company. Criminal penalties apply

for making a false statement on a proof of claim.
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Cebippbten () LEASE SCHEDULE
ano.om /0/-—3é3§l35 ]

Thes Laasa Schedule {the “Leasa’) is by and between The Cliffs Valiey Golf & Country Club, LLC (# more than one. jointly and saverally refermed to herein as “Borrower”) and
Agricredit Acceptance LLC (\Lender”) and incorporates the terms and candltions of the axecution original of the Master Loan / Lease Agreement Number: 03252011 between
Borrower and Lendsr (tha “Agreement’). Capitalized tarms used and nat otherwise dafined herein shall have the same meaning heremn as in tho Agreemant.

Lender horeby 163363 to Bormower and Bormower hereby leases from Lender the aquipment described in Exhibit A, attached hereto and Incorporated herein by referance (the

“Equipment’) for the Term and on terms and conditions sat forth below and in the Agreement.  This being an agreement of lease and not of sale, no tile or ownership interest shal

vest n tha Borrower hereby. A descﬂpnon of the trude-in equipment, i any, is provided on Exhibit B, attached hereto and incorporated herein by reference.
EQUIPMENT LOCATION

Address: 250 Knightside Rd. City: Travalers Rest State:SC Zip Code:29690 County.Greanville

Located Inside of Cty Limits? [] Yes No

Namo: Chub Carinc.,
Washington Rd. Evans. GA 30809

Supplier

706-868-3826

TERM AND LEASE PAYMENT SCHEDULE

The Borrower egrees 10 the following temms:
TERM
Commencing on:
The 13t day of the month immediataly following Borrowar's signature on the Delivery and Accaptance Cartificats
The Initial Term (CTerm’): 48 months and Lender’s receipt thereof (the “Commencamend Dale™).

PAYMENT
The leasa payment shall ba as follows (the *Lease Paymenf’):

The first scheduted payment will ba duo on: 0 OR B the Commencement Date.
Each payment therealter will be due:

PBQ on the 13t day of the month in advance or {] 83 indicated below.
Number of Lease Payments: Lease Payment Amount. Payment Frequancy: B8 Monthly [J Quartedy; or
48 See Payment Frequency On the following day(s) The Down Pa t 0!562 753.63 due at commencement along with first of 48
monthiy payments of $4,556.90. ; 4299.4¢ W, TA¥

Use tax per Payment Total Leasa Paymant with Salex) | “Payments Include applicable tax. A valld Resale Certificate is required in arder for AAC not to be
{estimaled): Use Taxes (estimated): requirad to add sales tax.

6.0% See Payment Fregquency

TAXES

Salevuse tax has been estimated above to provide an approximation of the taxes and total Lease Payment. The actual sales and use tax may vary and may be, dapending on
stats law, collected at the lime Lhis Lease s entared inlo or added to each Lease Payment under the terms of the Master Loan / Lease Agreament. Proparty tax will be bifled
annuaily and 1s due on Involce. If tha usa tax payment bax above Is empty or indicates $0, we anticipate receiving a valid exemption certificate. If such cartificats Is not
received, Sales or use tax may be bilied to Borrower and/or added to the Lease Payment.

Borrower agrees that a copy of this Lease bearing a signature of Borrower which was ransmitted by facsamie or printed fram an electronk fite shall be admessible In any legal
proceeding as gvidence of its contants and its execution by the parties In the same manner as an original document Borrower further agrees to not object to the admissibility of a
copy of this Laase bearing a signature of Borrower Into evidance under the business records exception {o the hearsay rule or based on the best evidance rule or athsrwise and
axprassly waives any right to do s0. Notwithstanding the fact that this Lease may be executed In more than ane counerpart, the soie execution original of this Lease for purposes
of taking possession of this Lease, including without limilation taking possession under UCC 9-330, shall be sithar: {a) the onginal of this Lease which bears an original signoture
of each party to this Lease and which bears the original signature of Lender accepting this Lease or (b) the facsimile. elactronic or other counterpant copy of this Lease signed by
the partias and bearing the original signature of Lander accepting this Leasa. This Laase is not binding upon Lender until signed and accapted by Lender. This Lease is acceplod
on behalf of Lenderonly at Lendar’s office in Johnston, lowa.

Agricredit Acceptance LLC,
Al: 8001 Birchwood Court, Johnsion, IA 50131

o2 Backels

« Contract Mrncpomary 5/3/(/[(

Print Namw & Tile

6 VﬂsyGoﬂ&Comelw.LLC

BORROWER

SIGNATURE

e

ENDER SIGNATURE

Signau
Senme 3.23- /1

Tite

1

AAC 4841-1 - Club Car Only (07/10)




Exhibit A
Equipment Description

Minimum
Equipment
Now/ Make and Model of Equipment Serlal Insurance Amount Hours at Hours during Rats per
Used Number Required detivery Lease Term Excess
Hour
New  Sixty Exgnt (68) Club Car Precedent 12 Excal Electric Goif Cars $295.998.23 N/A N/A N/A

Note: Although the above Property may be described as "New”, that description does not mean it was necessasly manufactured In the current year.

| have reviewed and acknowledge and agree that tha Equipment Description above is accurate and complete.

iis Vailey Golf & Country Club, LLC

-

-y o g
/

R
Name Title Dats

BORROWER

(T S(GNATURE

AAC 4841-1 - Club Car Only (07/10)
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Partial Recourse Agreement

This Agreement is entered into as of March 25th,2011. Agricredit Acceptance LLC (“AAC") proposes from time

to time to make a loan or enter into a lease on or about March 25th, 2011 (date of loan / lease) with The Cliffs Valley Golf &
Country Club, LLC (herein called “Customer”) (the loan or lease may be referred to herein as the “Contract™), but AAC is
unwilling to do so unless AAC receives the assurances set forth herein. Club Car. LLC. ("Club Car") is selling the
equipment that will be subject to the Contract with Customer and therefore, Club Car derives benefits from AAC entering
into the Contract with Customer. Club Car, in order to induce AAC to enter into the Contract, makes the following
representations, covenants and agreements. Club Car understands and agrees that without the representations,
covenants and agreements contained herein, AAC would not enter into the Contract.

1.

4.

Partial Recourse. In the event Customer is in default under the Contract, AAC may provide notice to Club Car
and, upon demand from AAC, Club Car shali pay to AAC, within 30 days after such demand, an amount equal to
$29,303.82 dollars. In the event AAC receives, as a result of the disposition of equipment securing the Contract
an amount in excess of the amount paid by AAC in relation to the Contract (less the amount paid by Club Car)
plus all accrued and unpaid inleresi and other fees due from the Customer, plus all out of pocket expenses
associated with obtaining and selling the equipment (including reasonable attorneys fees), AAC shall refund to
Club Car the amount exceeding the foregoing up to the amount paid by Club Car to AAC. The requirements of
this Subparagraph shall be in addition to and not in limitation of any repurchase agreements imposed on Vendor
under applicable law (if any) or contract (if any).

Agreement to Revisit. On each 12 month anniversary of this Agreement, AAC agrees, upon Club Car's written
request not less than 30 days prior to such 12 month anniversary, to revisit the credit of Customer to determine if
it can waive the recourse set forth above. AAC's decision to waive or not to waive shall be in the sole and
absolute discretion of AAC.

Governing Law; Consent to Jurisdiction and Venue. This Agreement is made in and shall be construed
under the laws goveming the Retail Finance Agreement between AAC and Club Car and the parties consent 1o
the jurisdiction(s) and venue(s) set for the Retail Finance Agreement.

Miscellaneous. The undersigned hereby (i) acknowledge receipt of a copy thereof, (ii) agree to all of the terms
and provisions thereof. This agreement will be binding on Club Car and on their respective successors and
assigns and wili inure to the benefit of AAC and their respective successors and assigns. A facsimile copy of this
agreement may be lreated as an original. This agreement conslitutes the sole and complete understanding of
the parties with respect to its subject matter and supersedes all prior or contemporaneous communications
between the parties concerning such subject matter. Any modification or additions to the terms of this
agreement must be in writing and executed by the parties in order to be effective.

CLUB CAR

Club Car, LLC. Agricredit Acceptance LLC

SIGNATURE
AAC SIGNATURE

Mt T O%queee |
Panl Narle 8 Tige

e
326/

AAC 4889 (11/09) Page | of |




STATE OF SOUTH CAROLINA _I

|— 1350 @ DEPARTMENT OF REVENUE ST-8A

RESALE CERTIFICATE (Rev. 9/18/09)

5010

To be completed by purchaser and retained by seller.
Please do not send the certificate to SC Department of Revenue.
See instructions on back.

Notlce To Seller:

It is presumed that all sales are subject to the tax until the contrary is established. The burden of proof is on the seller that
the sale of tangible personal property is not a retail sale. However, if the seller receives a resale certificate signed by the
purchaser stating that the property Is purchased for resale, the liability for the sales tax shifts from the seller to the

purchaser.

This certificate is intended for use by licensed retail merchants purchasing tangible personal property for resale, lease or
rental purposes. To be valid, the following conditions must be met:

1. The resale certificate presented to the seller by the purchaser contains all the information required by the
Department and has been fully and propery completed.

2. The seiller did not fraudulentiy fail to collect or remit the tax, or both.

3. The seller did not solicit a purchaser to participate in an unlawful ¢laim that a sale was for resale.

Seller must maintain a copy of this certificate to substantiate the exemption in the event of an audit. If this certificate does
not meet the above requirements, it is not valid and the seller remains liable for the tax.

Seller Identification:
Agricredit Acceptance LLC

(Seller's Nama)
PO Box 2000 Johnston IA 50131
(Street Address) (Clty) (State} (Zip Code)

Purchaser's Identlfilcation and Acknowledgement:

Kind of Business Engaged in by Purchaser G\ oLfF COURSE
ltems Sold, Leased or Rented ta Others by Purchaser __ GOLE  CARTS

Cufes \/&He\( Goce+Cowred (ub 260 (G HISRAOSEEAY

(Purchaser's Business or Firm Name) lreet Address)

TRAve ens st g 29690
O'L% ‘0['1_ (Dgl (City) (State) (Zip Code)

(South Carolina Retail License Numbar, if not S.C. indicate state)

As purchaser, | certify that | am engaged in the business of selling, leasing or renting tangible personal property of the
kind and type sold by your firm. | also certify that if the tangible personal property is withdrawn, used or consumed by the
business or parson withdrawing it (even if later resold), | will report the transaction to the SC Department of Revenue as a
withdrawal from stock and pay the tax thereon based upon the reasonable and fair market value, but not less than the
original purchase price (See Regulation 117-309.17). This certificate shall remain in effect unless revoked or cancelled in
writing. Furthermore, | understand that by extending this certificate that | am assuming liability for the sales or use tax on
transactions between me and your firm. (For additional informati e/"Withdrawals From Stock, Merchant” section on
reverse side).

Seve Seman) o
(Print Nama of Owner, Pariner or Corp Officer) ighiatuse of Owner, Partner, Mkmber or Corp Officer)
1 OF ; ¢ UREM

(Date Cortificate Completed)

l_ 50101021 _I
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Notice to Purchaser: If a purchaser uses a resale certificate to purchase tangible personal property tax free which the
purchaser knows is not excluded or exempt from the tax, then the purchaser is liable for the tax plus a penalty of 5% of
the amount of the tax for each month, or fraction of a month, during which the failure to pay the tax continues, not
exceeding 50% in the aggregate. This penalty is in addition to all other applicable penalties authorized under the law.

SALES TAX - A sales tax is imposed upon every person engaged or continuing within this state in the business of selling
tangible personal property at retail.

USE TAX - A use tax is imposed on the storage, use, or other consumption in this state of tangible personal property
purchased at retail for storage, use, or other consumption in this state.

TANGIBLE PERSONAL PROPERTY - "Tangible personal property" means personal property which may be seen,
weighed, measured, felt, touched, or which is in any other manner perceptible to the senses. It also includes services and
intangibles, including communication, laundry and related services, furnishing of accommodations and sales of electricity,
and does not include stocks, notes, bonds, mortgages, or other evidences of debt.

WITHDRAWAL FROM STOCK, MERCHANTS - (Regulation 117-309.17); To be included in gross proceeds of sales is
the money value of property purchased at wholesale for resale purposes and subsequently withdrawn from stock for use
or consumption by the purchaser.

The value to be placed upon such goods is the price at which these goods are offered for sale by the person withdrawing
them. All cash or other customary discounts which he would allow to his customers may be deducted; however, in no
event can the amount used as gross proceeds of sales be less than the amount paid for the goods by the person making
the withdrawal.

ADDITIONAL INFORMATION

(1) Avalid S.C. retail license number will look like the following: 040 -12345- 6
Co. code - serial # - ck digit

(2) The following are examples of numbers which are not acceptable for resale purposes: Social Security
Numbers, Federal Employer Identification numbers and use tax numbers (example 040-88888-8). A South Carolina
use tax number is simply for reporting of tax and not a retail license number; an "eight® (8) will always be the first
digit in the serial number, the county code will be between 1 and 46.

(3) Another state's resale certificate and number is acceptable in this State. Indicate the other state’s number on the
front when using this form.

(4) A wholesaler's exemption number may be applicable in lieu of a retail license number. A Scuth Carolina
wholesaler's exemption number will have an (18) {ollowing the serial number or the word "wholesale."

Note: A copy of Form ST-8A, Resale Certificate, can be found at the Department's website (www.sctax.org). it s not
required that Form ST-8A be used, but the information requested on the form is required on any resale certificate
accepted by the seller. To receive forms by FAX ON DEMAND ORDERING: Call 1-800-768-3676 OR (in Columbia)
898-5320. For further information about the use of resale certificates, see SC Revenue Procedure #08-2.

l_ 50102029 _J
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MASTER LEASE / LOAN AGREEMENT (Golf Equipment)

l Date of Master Lease / Loan Agreement. 032512011

] Master Leasa / Loan Agreement Number: 03252011 I

10 OUR VALUED CUSTOMER: This Master Lease / Loan Agreement ("Agreament’) has been writlenin

*Plain English." The words You and Your are used in Ufs Agreement to mean the

Barrower idenufied below. The wards We, Us and Qur are used in this Agreement to mean the Lander who i3 Agricredit Acceptance LLC, 8001 Birciwood Court, P.O. Box 2000,

Johnston, 1A 50131 and any of our affiliates. subsidiaries. successors and assigns.

Full Legal Name: The Clifis Valley Golf & Country Ciub, LLC

BORROWER [ Maiing Address City

PO Box 1279 Travelers Rest

Zip
29690

State
SC

PAYMENTS You agree lo make al Payments (as dafined below) due under each Lease and/or Loan to Us at P.O. Box 14535, Des Moines, 1A 50306 or at such ather address as Wo

may designate from time Lo time.

INSURANCE & TAXES You ate required to provide and maintain insurance related fo the equipment and other itams described In Ihe Lease o Loan (the "Equipment”). and to pay any
property, use, sales, excise, and olher laxes related to this Agreament, any Schadule (as dofined nekow) or any Equipment and lo pay all license and registration foes assessed

against this Agreement, any Loan, Lease or any Equipment. {See Seclion 2 and 4 of this Agreement). If You are

Your exenipton.

tax-cxempt, You agree to furnish Us with salisfactory evidence of

DELINQUENT PAYMENTS AND RE TURNED CHECK CHARGE Each payment pas) due moro than 10 days sholl be subject to a late charge accrued at a rate equal o 1,75% per monlh from
the due data until paid or $1, whichever is greater, but in no event shall any {ate charge exceed tha maximum amount aliowed by law. If any check ar payment is returned of rejectad
for insufficient unds or any ather reason, You shall pay 10 Us a fee of $25.00 or such other amount established by Us from time to tima not to exceed the maximum amount parmited

under applicable law, Such amount shall ba paid on demand.

TERMS ANO CONDITIONS

1. Master Agraement. This Agreement allows You and Us to enter imo bath Lease
Sehedules on the form Identified In Exhibit A (each a “Lease’) and Loan Schadules on
the form identified in Exhibit B (each a “Lean’) (collectively, all Leases end Loans may be
relarred o herein as "Schedulas’). This Agreement shall become effective upon the
acceplance and executlon by Us and shall remamn effective at least unb! the expiration of
the tarm of the last Schadule hereunder. Each Schedute shall constilute a separate loan
or laase agreemant, as applicable. incorporating all the terms and conditions of this
Agreement. If thara is a conflict batween this Agreement and 2 Schedule, the provisions
of the Schadule shall gavem, Unless otherwisa stated. all termg of this Agreement shall
apply o both Loans and Leases. {f You and Wa enterinto @ Lease, We agree lo lease 0
You and You agree to lease from Us the Equipmant on the terms and condilions of this
Agreement and in the Laase applicabla to such Equipment. The Term shan continue for
the period specified in each Leass. You may not lerminata any Lease prior to the and of
the Tarm of that Lease. If You and We enter into a Loan, You promise to pay to Us the
principal sum identified in the Loan phug interest at the rales pravided in the Loan.

2. Schedule Tarms. Exch Schedule executed by You shall become effective upon
acceptance and execution by Us and shall be for the term provided thereln (each, 8
*Tarm’). You egree to maxe sach payment at tha times and in the amounts set lorth in
the applicable Schedula. Payment amounts and othar amounts required to ba paid under
sach Schedule., whether Loan or Lease payments, shall be referred to in this Agreement
as "Payment(sy’. The first Payment under a Scheduta Is dus on the Commencement
Dale as indicaled in the Schedule. The remaining Payments wik ba due on e frst day
of each subsequent month (ar as otherwise directed by Us or specified in the Schedule)
through the expiration of the Term.  You agree W pay Us the amount of all fikng fees and
adminislration feas specified in each Schedule at the lime the Schedule is executed and.
In any ovent. upan demand by Us, and to reimburse Us for the amount of all search fees
incurred by Us in conneglion with adch Schedule upon dasmand by Us. EACH
SCHEDULE IS NON-CANCELABLE., YOUR OBLIGATION TO PAY IN FULL THE
PAYMENTS AND ANY OTHER AMOUNT DUE HEREUNDER OR UNDER ANY
SCHEDULE IS ABSOLUTE, IRREVOCABLE AND UNCONDITIONAL AND IS NOT
SUBJECT TO AND SHALL NOT BE AFFECTED BY ANY ABATEMENT, SET-OFF,
DISPUTE. CLAIM, COUNTERCLAIM., DEDUCTION, DEFENSE OR OTHER RIGHT
WHICH YOU MAY HAVE OR ASSERT AGAINST ANY SUPPLIER, DEALER. VENDOR
OR MANUFACTURER OF ANY EQUIPMENT OR ANY OTHER PARTY FOR ANY
REASON WHATSOEVER, ALL OF WHICH YOU HEREBY EXPRESSLY WAIVE AS
AGAINST US. YOU AGREE NOT TO ASSERT AGAINST US ANY CLAMS OR
DEFENSES YOU MAY HAVE WITH RESPECT TO ANY EQUIPMENT. In nao cass shall
We be llable for any special, incidental or consequantal damages basad upon any legal
theory. Including, but not limited to. loss of profils. loss of use of any Equipment, the
claims of third partles or damage to any Equipment.

3. Delivery and Acceptance; No Warranty. You agrea lo sccept each item of
Equipment in ks as-s condition whea delivered and, if requasted by Us. to executa the
Delivery and Acceplance Cestificale supplled by Us a3 evidence thereof. You
acknowlodga that We make no wamanty, alther exp or implled with respect to
any Equipment, Including without limitation, any IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE. You alao agree
that neither the manufacturer nor the suppter identified on the Schedule ("Supplier’) is an
agent of Qurs. If the Schedule & a Lease and any Equipment is coversd by a
manufaciurers warranty, such warranty shall ba axtended to You if automaticelly
assignable. You agree that there shall be no abatament of any Payment obligaton
because of unavailabilty of the Equipment during periods of its wamanted or non-
womented repair. You agree 10 hold Us harmiess from specific performance of this
Agreement and eny Schedule and from damages, if, for any reason. the supplier.
manufacturer, vendor of any other party fais to deliver, or delays in delivary of, the
Equipment so ordered o if the Equipment is unsatisfactory for any reason whatsoaver.
You agree that any delay in defivary of ar defect in the Equipment shall not affect the
validity of this Agreemerd, any Schedule or the abligaton to maks Paymaents hereunder
or thersunder. Your execution of a Dallvery and Acceptance Certificals shal conclusivaly
establish that the Equipment coverad theredy is acceptable to You for il pusposes of the
Schedule related thereto and of this Agreement.

4. Use, Maintenance and Retumn of Equipment. You agres that al Equipment isto be
used for commercial purposes and that the Equipment will not be moved outsids of the
conliguous forty-gight statas of the United States and 1o notify Us of each change in the
place where the Equipment Is located or used not more than twenty (20) days following
each change in location. You further agree as follows: W operale (ho Equipment in 3
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carshul manner. 1o keep il in good repair, to restrict its usa to employed by You, (o use the
Equipment ondy i the conduct of Your business and to propery house and store the
Equlpmant when not in use; not Lo allow any en, encumbrance or secufity intarast {othar
than as created pursuant 1o 3 Loan of Laase, if any) attach to any Equipment nor rent ar
sub-easa the Equlpmant without Our prior written consent axcept as described i section
17; to pey all licanse and registrahon fees and an sales, use, excise, proparty and al
other foderal, state and jocal taxes assassable against any Loan or Lease ransacbon
and/or any Equipment. inchxding withaul fmitation. Its use or operation; to reimburse Us,
upon demand, 39 addtianal rent, the amount of any such taxes or casts paid by Us; o
comply with all laws and regulations relating to the possession, operation and use of the
Equipment; and o mainan the Equipment and to repair any damaga thereto. With
respect o each Lesse. upon the expiration or termination of the Lease, You agrve ©
make avadable lor pick up the Equipment covered by such Lease o Us at Your cost and
expansa and In the same condition as when delivered, ordinary wear and tear excepted,
fres of any Gen, encumbrance or secunity interest claimed by any person. You wil nat In
any event subject the Equipment to any abrasive, comosive or abnarmal working
conditions or any environmentally hazardous substance (under any applicabta federal,
state or local law, nde or reguiation) wilhout Our prior written consent. You shail notify
Us of any change in tha stale of Your location (as such term is defined in the Unifoem
Commercial Code) nat more than twenty (20) days fallowing anch change. In addition 1o
all other amounts payable hereunder. for each Lease. You hereby agree to pay to Us,
upan demand, all charges for tha lale return of any Equipment. all charges incurrod by Us
ta repair any excessive wear and lear to any Equipment (including bul not hmiled
repait or replacemeant of engine, drive train, glass, melal work and lim, rips, lears, tires in
an unsale condition and any ather unsafe or abnarmal candition of tha Equipment), plus
an amount equal to the Rate Per Excess Hour multipiied by any units of uso of eny
Equipment in excess of tha Hours of Use During Lease Term shown on the Leass
applicable to such Equipment. You agree to be responsible for and to pay the entire cost
of all necessary maintenance and repair of the Equipment. In maintaining and repainng
any Equipment, You shall confarm to the recommanded practices 8nd proceduros ol tho
manufacturer of the Equipment, and, if the Schedule is a Laase. shall not, without Our
approvai, affect any modification or aheration of or to any Equipment. For each Laaso, all
raplacement pans and improvemants incorporated into any Equipment shal become Our
property, Should any Lease be tsrminaled prior to the expiration of the Term, tho
applicable Hours of Use During Lease Term will be prorated by multiplying this unit total
by the actual lease 18m in months divided by the Term in months and tha Rate Per
Excass Haur will apply 10 all unis of use tn excess of this prorated wnit tlal. We may. at
any reasonable time, access the premises where the Equipmant ts tocated so that We
may inspect the Equipment’s existence, location, installation, condition andior
maintanance.

5. Risk of Use, Damage and Destruction. You assums all sk arising from the
possession and operation of the Equipmant and agree o defend and indemnify Us and
hotd Us harmiess from all demands and losses adsing therefrom. n the event of the
thef, destruction or olher total 10ss with respect to any item of Equipment (a “machine’).
You shall provide Us prompt notice. In eddition,

A. If the Equipment i subject to & Lease: the Lease covering such machina shall
terminate with respect lherelo and You shad Immediataly pay to Us. In full compensation
for Our 1083, the unpald balance of all Payments and Taxes o become due during the
term of the Lease, plus any delinquent Payments, Taxes, and/or fees and interest
thereon. allocable to such equipment plus the residual associated with such maching as
indicated by Our bocks and records. in the event the Lease Covers two or mora ilems of
equipment, the Payment allocation shall be based on the pro-rala relationship of \ha
Minimum Equipment Insurance Ameunt Required, as shown in such Lease, to the totat
Payments. The Payments due under the applicabla Leass on the remauning ems of
equipmant following such temmination shall be reduced by the unpakl balance of tha
Payments allocable o the lost pece of aquipment as set forth above. |t Wa dotermine
that a machine can be economically repared. You shall restore the equipment (o its
ofiginal condition. at Your expense. and We shal creddt to You the amount of any
insurance proceeds We recelve in connection with such damage.

B. If the Equlpment is subject to a Loan, such event shall be an avent of Default.

6. Insurance. You shall purchase and maintain, at Your expense, standard all risk type
property damege insurance (covering theft. destruction and/ior damage) for the
Equipment's full replacement valus and in no event less than the Minimum Equipment
Insuranca Amount Required with a maximum deductible equal to tha greater of $500.00
o fiva percent {5.0%) of the adjusted loss in a form and from an insurer satisfactory to Us
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and shall keep auch insurance in effect duning tha full Term of the Schadule appiicable to
such Equipment. Al such insurance shall provida Us with 10 days advance notice of
cancellalion and nama Us as loss payee. If such insurance is cancelied or alkawed to
lapse. We may (but shall not be obligated to) purchase or otherwisa provide such
insurance from an Insurer of Qur choice, which may ba an affiiate of Qurs. The costs,
limits, lgrms, conditions and covarage of such replacement insurance, f any, may vary
from any pre-ious coverage. We may add the costs of acquiing and maintaining such
insurance and Our faas for Qur services in placing and maintainlng such insurance
(colectively “Insurance Charge™) to the amounts due from You under 3 Schedulo and
You agree 1o pay such amount. together with interest thereon at a rate per month of
1 75% Irum the date such insurance was purchased or provided by Us unti paid. You
agres thal We may add an insurance fee to the amount due from You on which We may
make & profit  Such Insurance Charge and additonal amounts and tha intarest therecn
shall, as specified by Us, either be pald on demand or be added to the Payment amounts
payable under the Schedule and You promise to pay the resulling Increase in the
Paymenmt amounts, We shall have no responsibillly to You for the cost o
appropriateness of the premium for any insurance, the creditworthiness of any insurance
company, tha rebate or refund of any insurance premium 1o which You may be enlitied or
any other mahar relaling to any insurance even if any insurance was provided through a
group policy arranged by Us. Nolhing in this Agreement or any Schedulo will create an
Insurance relationship of any type between Us andfor any person or parly. Insurance
coverage for parsonal liabillty or physical damage causad to the property of others
is not provided. I the Schedule is a Lease, You agres, al Your expensa, (o insura in an
amount of at least one million dolars (five milion dollars for motor vehicies) You and Us
against tho risk of personal injury and physical damage {to property other than the
- Equipment Itsalf) arsing out of or resuling from or because of the opsration of the
Equipment. Evidence of ali such insurance shall ba provided to Us.
7. UCC Filings; Article 2A Provisions; Finance Laase Status. Under each Lease,
We are the owner of and will hold Lile 1o tha Equipment. Although the Equipment may
becoma attached to real eslate. it is and will remain personal property and will not
become a fixture. For each Loan or f a Lease is daemed to be a security agreement,
You grant us a security intorest in (he Equipment, whether categorized a3 inventary,
goods or otharwise, under the Uniform Commercial Code ('UCC').as collateral to sacure
payment of 8l of Your presant and future obBgations owed i Us inchuding without
limitation, Your obbigabons under sach preserd and futwe Schedule and We shall be
antled to ab rights of a secured party under the applicable UCC with respect thersto.
You authonze Us o prepare and file against You a financing statement describing the
Equipment. You hereby authorize, ralify and approve any financing slatement covering
Equipment flled by Us on or prior to the date hereof or the date of any Schedule. The
parties intend aach Lease to be a {rua lease and the filing of a financing statement shall
nol be construsd as evidence o the contrary. You agree Article 2A- Leases of the UCC
applas to sach Leasa, and aach Lease will ba considerad a *Finance Lease™: as that
tarm is defined in Article 2A. By signing each Lease, You acknowiladge and agree that
the Supplier identfied In tha Lease is the suppiler (as that term if defined In Aricle 2A of
the UCC) of the Equipment and that You Have been informed that You are antiled to the
promises and warranties provided by the manulacturer. dealer, vendor or other peraon
supplying the Equipment ¢ cannection with the contract by which We acquired the
Equipment (the “Supply Contract”) and that You may contact the manufacturer, supplier,
daaler ar vendor of the Equipment for a description of any rights or warrantles that You
mey be entitied to under tho Supply Contract. With respect to cach Lease. TO THE
EXTENT PERMITTED BY APPLICABLE LAW, YOU WAIVE ANY AND ALL RIGHTS
AND REMEQIES CONFERRED UPON A LESSEE BY UCC ARTICLE 2A, Including
without limitation, Section 2A-508 through 2A-522 of the UCC. You aiso represent that all
vade-in property is free and clear of all securily [ntarests, iens and encumbrances.
8. Asslgnment/Sub-Leass. You may not assign this Agreement, any Schedule or any
rights heraunder or undar any Schedula, nor may You sell, transfer, sublease, rent of
lend any Equipment or permit it 10 be used by anyone ather than Your employaes without
Our prior writtan consenl except as described In gection 17. We may assign this
Agresment and any Schedule without natice or consant and the assignes shall succeed
10 all of Our fights. Any such assignea shall hava all of Our rights, remedias, powers and
pnvilages hereunder and under each Schedula, but shall have none of Our obllgatians,
9. Default. Egch of the following is a “Defaull’ under this Agreement and each
Schedule: (a) You fail lo pay any Payment or any olher payment when due under this
Agreament or any Schedula. {b) You do not parfarm any of Your ather abligations under
this Agreament undar any Schedule or in any other agreement with Us or with any of Qur
affitiates, (c) any representation or warranty made by You proves to be incorrsct in arny
material respect when mads, {d) You become Insolvent. or are generally unable to pay
Your dabts when due, You dissolve or are dissolved, of You assign Your assets for the
banefit of Your creditors, You seak appaimtment of a receiver, custodian or other similar
offictal for You or for Yow assets, ar You commence or have commenced agains! You
any action for refief under any bankruptey, insolvency or reorganization laws, {e) You sell
al or substantially all of Your assets or proparty, (f) You shali or shal atiempt lo abandon,
remove. sell, encumbar, rent or sublat any item of Equipment excapt as described in
section 17, {g) You shail suffer a material adverss changs in Your financial condition aor
operations, (h) You shall cause or suffer to exist any sale or transfer of any intarest which
would result in a changa in majority ownership of You, (i} You shall amalgamate. merge
or consaligate with another enlity without Our consent, (j) any guarantor of Your
obligabons under tus Agreemant or any Schedula dies. doas naot parform such
guaranio’s obligations under the guaranly. or becomes subject o one of the evenis
listed In clause (d). (8). {f). (g), (h) or (1) abave or (k) any latter of cred!t required under
this Agreement or any Schedula is breached. canceled, accelerated, teminatad or not
renewed far any reason.
10. Remediss. If a Dafaull occurs, We may do one or more of the fallowing: (a) We may
cancel or terminate this Agreement and any Schedule or any or all other agreements that
We have enlersd Into with You; (b) We may declars the entire unpaid balance of all
Paymants due under tha tarms of any Schedule or all Schedules immediately due and
payable without notica or demand and require You lo immediately pay Us, as
compensation for loss of Our bargan and not as a penalty, 3 sum equal to (i) ab
delinguent Payment amoumts and Interest thereon plus (ii) the unpaid balance of al
Payments due under the tarms of the Schedule plus (iii) all ather amounts due or that
becoma due under tNs Agreament and each Schedule; (¢) We may require You to
daliver the Equipment to Us as sat forth in Sectlan 2: (d) We or Our agent may peacefuly
repossess the Equipmant without court order and You will not make any claims against
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Us for damages or trespass or any ofher reason: (e) We may appoird a
receiver/manager. (f) We may charge You interest on al monies due to Us at the rate of
1.75% per momth from the due date thereof untll paid but In na event more than the
maximum rate parmitad by law; (g) Wa may advise any or all account parties and any of
Your renters, lesseas and borrowars of the Equipment to make al rental, lsase and loan
payments to Us and/or direct them to retum ths Equipment to Us upon the expiralion of
the rental. leasa or loan term; and (h) We may exercise any ather right or remedy
available at low or in equity. You agree to pay all of Our costs and expenacs,
including, withaut fimitation, reasonable attorney's fees and collsction agency
fees, of enforcing Qur rights against You, for the recovery or repossession of
Equipment and In the cotlaction of Your obligations to Us under this Agreement
and any Schadule. If We lake possession of any Equipment, Wa may sefl, re-lease o
otherwisa dispose of it with ar withoul nolice, at a public of privata sale, on Your premises
or elsewhare and apply the net proceeds (after Wa have deducted all costs riated o the
sale or disposition of the Equipment and the rasidual amount We assigned o the
Equlpment. as indicated by our records) Lo the amounts that You ows Us. You agree that
if notice of sale is requlred by faw 10 be given, 10 days’ nolice shall constitute regsonable
aolice.  You will remain responsible for any amounts that remain due afier We have
applied such net proceeds. If You fail to deliver tha Equipment upan demoand by Us or
fal to retum the Equipment in a Lmely manner, as delemmined by Us, upon the
terminglion or expiration of this Lease o upon Cefault and Wa co not recover the
Equipment, than You shall be additionally liable 1o Us for the fair markel value of the
Equipment al the lime of Default or the lermination or expitation of this Agreement of the
applcable Lease, The remedies peovided by this Ageaement in tavor of Us shall not be
desmed axclusive. but shall be cumulative and in addition to 8 other remedies in Our
favor existing at law or equity or by statute or otherwise. and may be enforced
concurrently or saparataly. No failure or delay on Our pat i exercising any fght or
remedy shall operate as a waivar thersof or modify the terms of this Agreemant or any
Schedule. A waiver of default shall not be a walver of any othar or subsequent default.
Our recovery harsunder shall nol excead the maximum recovery penmitted by law.

11, Purchase Option. Each Lsasa may grant You an option (a “Purchase Option®) to
purchase all (bt not less than all) of the Equipmant at the end of the Term at the
purchas option price (plus any applicable taxes) and in accordance with the terms and
conditions spacified in the Laase. You must give Us at Isast 60 days wntten notice
befars the end of the original Tem of sach Leasa that You will purchase the Equipment
In accordance with any applicable Purchase Qption of that You will relum e Equipment
o Us. Unil You ghve Us such written notice: {3) the applicable Lenoc{s) will
automatically renew on a manth-to-month bas!s (sach a “Renewal Tarm®) untll You
provide Us 80 days prior written notice that You will purchase the Equipment In
accerdance with any applicable Purchase Qption or that You will retum the
Equipment to Us {in which case the Lease will rensw for two additiona! Renawal
Terms), each Ranewal Term will commenca immediatety upon the expiration of tha then
current tarm and (b) the terms of the Leasa, including without imitation the amount of the
payment, wil continue (o apply and (c) Your security deposd, if any, will conlinue to be
held to secure Your performance duiing the Renewal Tem. For sach Lease. upon
payment of the Purchase Option prica and compllance with al other applicable tarms and
conditions of the Purchasa Option, We will transfer Our interest in the Equipment to You
*AS IS, WHERE IS* without any representation or wamanty by or recourse 10 Us
whatsoever and the applicable Lease will terminate.

12. Indemnification. You are responsible lor any losses, damages, penallies, claims,
suts and actions, including, without linitalon, court costs and atomey's lfees,
(collectively “Claims™), whether based on a theory of stict fiabllity o otherwise caused by
or related to {a) the manufaclure, Instahation, owmership, operation, use, lease,
possession or delivery of the Equipment. (b) any delects n the Equipment or (¢} this
Agreemant or any Schedule (and any supplements and amendments hereal or thereof).
You agrea to reimburse Us far and, it We request, lo delend Us against gny Claims. This
imdemnification will continue evan after the termination of this Agreement and all
Schedules.

1. Reprasantations, War iss and C its. You reprasenl, wamant and
covanant that: (a) if You are a legal entity, You are duly organized, validly existing and in
good standing under applicable law; (b) You have tha capaclty, power and suthonly to
enter Into this Agreement, each Schedule and each other related instrument. agroement
and document {collectively “Fundamental Agreement’}; (c) sach Fundamental Agreement
i a legal, vakd and binding obligations of You and is anforceable against You in
accordance with the terms thareof and does nol violate or creats a default under any
other instrument or agreament to which You are a parly: (d) there are no pending or
threatened actions or proceedings before any court of administrative agancy that coukd
have a material adverse effect on You or any Equipment; (e) You have oblained ar wil
promptly obtain any necessary govemmental agprovals and will camply In all material
respecls with all Federal, state and local laws and regulations the vialation of which could
have a msterial adverse elect upon the Equipment or Your performance of Yaur
obligations to Us; (f) each Fundamental Agreement will be effaclive against Your
creditors under applicable law, including fraudutent conveyance and bulk transfer laws,
and Wil raisa no presumption of fraud; (g) You will provide to Us opmions of counsel,
rasolubons, snd such other information and documents as We may reasonably request:
(h) all Equipmant is leasad or purchased for commercial purposes and not for
personal, famlly or household purposes; and {i) all Equipment is wangibla personal
property. You will be daemad to have realfirmed the foregoing each tima You exacute a
Fundamental Agreement. Your represantations, warantiss and covenants shall suriva
beyond the Term of any Schedule, this Agreement and the termination thareo.

14. Cholca of Law and Jurisdiction; Waiver of Jury Trial. This Agreement and each
Schedule shall be deemad fully accepted, saecuted and performed In the State of lowa
and shall ba governed and construed in accordance with the internat taws thereaf -ithaut
regard to choice or conflict of taws pravistons. This Agresment and each Schedule shall
not be enforceabls until signed by Us in our Johnston, towa offices. You consent to and
agree that non-axclusiva personal jurisdiction over You and subject matter jurisdiction
ovar the Equipment may at Qur option be with the Courts within Polk County. lowa ar the
United Stataes District Court for the Southern District of lowa with raspect to any provision
of this Agreament and each Schadule. You waive any objection relaung to improper
venue or forum non convenlens to the conduct of any proceeding in any such court, You
also waiva Your right Lo a trial by Jury.

15. Walvars. You acknowiedge receipt of an axecuted copy of this Agreement. Whera
pemmilied by law, You waive Your right to receive a copy of any financing slatement.
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financlng change stalement, vanfication statement or other simitar mstrument filed or
issued al any ime in respect of this Agreement, any Schedule ar any amandment hereof
or thereof. To the extent permitted by law, You, baing fily awars of tha rights and
berefits afforded to You by slatute. hereby weive the benefits of all provisions of any
applicable stawte, incluging, withoul fimitauon, any statuts relating to leases, conditional
sales, or regulatory credit, and of any requiabions made thereunder in any and all stales
of the Uniled Statas. which would, in any manner. affect, restrict or limit Our rights
hereunder. You also waive and assign to Us the right of any statutory examption from
axscution or otherwise and further waive any rights to demand security for costs in the
avent of itigation.

16. TAX TREATMENTS AND INDEMNIFICATION. Urdess ctherwise provided, each
Lease is entered into on lhe assumpbion that We are the owner of the Equipment for
income tax purposes and are enttled Lo certain federal and state tax benafits available to
an owne of the equipment (colleclively "Tex Benefils’), including without fimitation,
accelarnted cost recovery deductions and deductions for interast incurred by the Lessor
to finance the purchase of the Equipment. avallable under the Internal Revenue Code of
1986, as amended {lhe *Code’). You represent, warrant, and covenant to Us that (a)
You are nol a lax-exempt enlily (as defined in Section 163(h) of the Code), (b} You will
use 8ll Equipment solely within the United States, and (c) You will take no position
inconaistent wilh 1tha assumption thal We are lhe owner of the Equipiment for any 1ax
purposes. 11, because of any of Your acls or omissions or any panty acling through You,
or the breach or Inaccuracy of any representation, warranty or covenanl made: by You,
We 1casanably determine that we cannol claim, are not allowed to claim, or that we may
lose or must recaptura any or all of (he Tax Bensfits olherwise awuilable with respec! to
the Equipment subject to any Lease (a “Tax Loss'), then You will, promptly upon
demand, pay to Us an amount sufficient to provide Us the same after-lax rate of retum
snd aggregate after-tax cash fiow through the end of the term of such Lease then in
effect that We woud have realizad but for such Tax Loss.

You will be responsible for as and when dus and shall indemnify and hold Us harmiess
from and against all present and fulure taxas and other gavernmental charges, including,
without limitation, those for sales, use, leasing and stamp taxes, license and registration
fees. and amounts in Ligu of such taxas and charges plus any penalties or interas! on any
ol the above, (all of the foregoing ara collectively the “Taxes™), imposed, levied upon,
assessed In connection with, or as a result of the purchasa, ownership, delvery, leasing,
possassion or use of tha Equipment. or based upon or measured by the Paymants or
receipls with respact o this Agreement or any Schedue. If You do not pay any of the
Taxgs, We have the right, but not the obligation. to pay them on Your behalf. You will not,
howevar, be cbligated (0 pay eny taxes on or measured by Qur nat income, You
authorze Us to add to the amount of sach Paymant any Taxes that may be imposed on
or measured by such Payment We do nal have to contest any Taxas, fines or penalties.
For each Lease, and not for any Loan, We will fila all personal property. usa or other Tax
retums as required by law. [n such case, You will pay to Us on demand, as an additional
Payment, the amount of the personal property tax We are required to pay. You agree lo
relmbursa Us with the next Payment for any Taxas We pay. plus a fee to Us for collecting
and administering any Taxes and remilting them lo the appropriats authorilies on which
we may make & profit and Interest hereon at the highest legal rate aflowed. from the date
dua untit fully paid. If You do not pay this resmbursament with the next Payment You
agrea to pay Us Interest on those amounts a1 (he highest legal rate allowed from the dua
date untl pald in ful. We make no recommeandation, rapresentation or warranly ax to
the treatment ol this Agreament or any Schedule tor tax or accounting purposos.
You acknowledge that You have consulted with Your tax and accounling advisors
conceming the appropnate tax and accounting Urealment of this Agreement and each
Schedule and have nol rafied on advice lrom Us; and You hold Us harmiless for any
adverse congaquences fesulting from Your lax and accounting lrealment of this
Agreement and each Schedule.

17, Golf Cars. If the Equipment incldtes golf cars, with respect to the golf cars onty,
natwithstanding the limitations In Section 4, 8 and 9 You may rent the golf cars on a daity
or par-round basis to Yeur patrons, In the ordinary course of Your businass. If the goif
cars are subjecl to a Leass, to the axtent You completa an exemption certificate relative
to parsonal property taxes on the golf cars, You agree to indemnify Us from and against
any Ctaims related to the failure lo pay personal property taxes based on such
representation and You agree that you are responsible for remitting any and all required
sales, use or other tax required as a result of tha rental of the goif cars to patrons.

18. Financlal and Credit Informatlon. You aulhorize Us to obtain credit bureau reports
and make other cradit inquiries that We determine are necessary and agree that without
further notice We may use or request additional cradit burgau reports to update Our
information 80 long as You have any outstanding Indebtedness or obligations owed to

Us, including without limitation, when You request We consider a new Schedule. You
further agree to provide Us. promptly aftar request therefor by Us. such incomo
statements, balance sheels and other financlal statements and informauon and such
federal and state income tax retums concaming You that Wa determine are necessary.
19. Facaimlle. This Agreemant may be execuled by 8 party and transmitted Ry facslmile
or electronic mail. You agree that a copy of Ihis Agreament and esch Schedule beering
Your signature which was transmitted by facsimile or printed trom an electronk fife shall
be admissible in any legal proceeding as avidence of its contents and its execution by the
parties in the same manner as an onginal document. You further agree not to object to
the admissibility of such copy into avidence under the business records to the hearsay
rule or the best evidence rule or olherwise and expressly waive any fight to do so. The
original or a facsimile or electronic copy of Lhis Agreement and each Schedule which
bears bolh a signature of Us and You and Qur original signature shall be deemed the
execution onginal of this Agreement and each Schedule for the purposes of taking
possession of this Agreemant and/ar Schedule for all other purposes.

20. Miscellaneous. You agree the tarms and condilions conlained in this Agreement
and each Schedule make up the entre agreament between You and Us regarding tho
lease andfor tinancing of the Equipmenl. No agrecments or understandings shall be
binding upon Us unless sel forth in wrillng and signed by Us. Any walver of a remedy,
term or condition or change 1o the terms and canditions of this Agreement or any
Schedule mwust be in writing and signed by Us. You agree, howover, Wo arg
authorlzed, without notice to You, to Inger in any Schedule any seriat number, model
numbers and/or make of any item of Equipment, carrect any errors in such Information
reflected in any Schedule and corract any other patent efrors or omissions In the
description of any itom of Equipment reflacted In any Schedule, to supply information
missing from this Agreement or any Schedule and to correct any obvious errors in this
Agroement or In any Schedule. Without limiting the faregoing, You agree we may insert
the date and Number of thes Agreement and each Schedule after the execution by You of
such agreements. if Wa delay or fail to enforce any of Qur rights under this Agreement
or any Schedufe, We will sl be antiled to enforce thasa rghts at a later time and such
dghts shall not be waived. Any walver by Us of any breach or default will not constitute a
waiver by Us of any additional or subsequent breach of default nor shall it be a walver af
any of Our rights. All notices shall be given In writing by the party sending the notice and
shall be effective when (a) deposited in tha U.S. mall, with first class postage prepaid, or
(b) sent by avemight caurler of naticnal repulation, in sther case, addressed to the party
receiving the notice at the address shown on the front of this Agreament (or Io any other
address specified by that party in writing). All of Our rights and indemnities will survive
the lermination of this Agreement and sach Schadule. Our rights, privileges and
indemnities, 1o the axtent they are laidy attnbulable 1o events or conditions occurring or
existing dunng the Term of any Schedule, shall survive and be enforceadle by Us and
Qur successors and assignees. Payments recaived may bo applied at Our discretion to
obligations hereunder or to any other sndebtedness owed by You lo Us despite directions,
if any. appearing on the remittance or communicated to Us otherwise, and to late charges
first and then to the amount owing. It is tho express Intant of the panies not to violata any
applicable usury laws or to exceed the maximum amount of time price diffarential or
Interest. as appilcable, permitied to be charged or collected by applicable law, and any
such excess payment wil be applied to Payments in inverse order of maturity, and any
remalning excess will be rafunded lo You. If You do mot parform any or alt of Your
onligations under this Agreement or any Schedule, We have the right, but not the
abligation, {0 take any action or pay any amounts We believe are necessary 10 protect
Our inlerest. You agree 10 reimburse Us immedialely upon Our demand for any such
amounts We pay. In the event any provision of (his Agreement or any Schedule shall
be dotermined by a court of competenl prrisdiction 10 be invalid or unenforceabls, the
parlies harelo agree suth provision shall be Inetlective without irvalidating the remaining
provisions hareof or thereol. Any prowision of this Agreement or any Schedule which is,
for ary reason, unenlforceabla In any judsdiction shall, as lo such jurisdiction, bo
inaffective lo the exten! of such unenforceability without invatidating the remaining
provisions hareal. This Agreement and each Schedule shall ba binding upon and inure
to the benefit of lhe parties and their permitied successors and assigns.  You shalt
promplly execute and deliver to Us such further documents and take such futher action
as Wa may request to more eflactively camy out the Intont and purpose of this Agreement
and any Schadule. Words importing the singudar Inchude the plural and vice versa and
words imponing gender include all genders. If mora than one dablor has signed this
Agreament or any Schedule, each of You agree Your Uabillty is Joint and several.
Restrictive or similar endorsements contained on or provided In connection wilh any
payment You make shall not be binding on Us. Tima is of the sssence undar this
Agreament and each Scheduls.

BY SIGNING THIS AGREEMENT ANO EACH SCHEDULE: (i) YOU ACKNOWLEDGE THAT YOU HAVE READ AND UNDERSTAND THE TERMS AND CONDITIONS ON EACH
PAGE OF THIS AGREEMENT AND EACH SCHEDULE (ll) YOU AGREE THAT EACH SCHEDULE THAT IS A LEASE IS A NET LEASE THAT, WITH RESPECT TO EACH
SCHEDULE, YOU CANNOT TERMINATE OR CANCEL, YOU HAVE AN UNCONDITIONAL OBLIGATION TO MAKE ALL PAYMENTS DUE UNDER EACH SCHEDULE, AND YOU
CANNOT WITHHOLD, SET OFF OR REDUCE ANY SUCH PAYMENTS FOR ANY REASON, INCLUDING, WITHOUT LIMITATION, FUNDAMENTAL BREACH, (I} YOU WARRANT
THAT THE PERSON SIGNING THIS AGREEMENT AND EACH SCHEDULE FOR YOU HAS THE AUTHORITY TO DO SO. (IV) YOU CONFIRM THAT YOU HAVE DECIDED TO
ENTER INTO THIS AGREEMENT AND EACH SCHEDULE THAT IS A LEASE RATHER THAN PURCHASE THE EQUIPMENT FOR THE TOYAL PURCHASE PRICE AND (V) YOU
AGREE THAT THIS AGREEMENT AND EACH SCHEDULE WILL BE GOVERNED BY THE LAWS OF THE STATE OF IOWA AND YOU CONSENT TO THE JURISOICTION OF THE
FEDERAL AND STATE COURTS WITHIN POLK COUNTY, IOWA AND EXPRESSLY WAIVE ANY RIGHTS TO A TRIAL BY JURY.

IN WITNESS WHEREOF. the partias have axecuted this Agreement effective a3 of the dala set forlh on the first page of this Agreament.

Wlifﬂalley Goll & Country Ciub, LLC

(i, OV~

BORROWER

SIGNATURE

LENDER
SIGNATURE

Agricredit Aceeptance LLC,
Al 8081 Birchwood Coun, Johnston, TA 30131

_‘)ﬁz///

[ PriniName 8 Tie
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bebphrin® MASTER LEASE / LOAN AGREEMENT AMENDMENT

This Master Lease / Loan Agreement Amendment is entered into on March 25th, 2011 by and between The Cliffs
Valley Golf & Country Club, LLC (“Borrower™) and Agricredit Acceptance LLC (“Lender”) (cach a “Party” and
collectively the “Parties”).

The Parties entered into the Master Lease / Loan Agreement of even date herewith (the “Agreement™) and now
desire to amend the Agreement as set forth below.

NOW THEREFORE, INTENDING TO BE LEGALLY BOUND, and in consideration of the mutual covenants and
agreements contained herein, the Partics agree as follows:

1. [ntegration. Except as amended herein, the terms and conditions of the Agreement shall remain unchanged
and in full force and effect. In the event of a conflict between the terms of this Amendment and the
Agreement, the terms of this Amendment shall prevail. Capitalized terms used herein but not otherwise
defined shall have the meanings ascribed to them in the Agreement.

Amendment. The Agreement shall be amended as follows:

a  The fourth sentence of Section 20 titled “Miscellaneous™ shall be deleted and replaced with the
following:

“You agree, however, We are authorized, without notice to You, to insert in any Schedule any
serial rumber, model numbers and/or make of any item of Equipment, correct any errors in
such information reflected in any Schedule and correct any other patent errors or omissions in
the description of any item of Equipment reflected in anmy Schedule, to supply information
missing from this Agreement or any Schedule and to correct any obvious errors in this

Agreement or in any Schedule; notwithstanding the foregoing, We shall provide You with
notice of any change in the amount or number of paymeats.”

Miscellaneous. This Amendment may be executed in counterparts, including facsimile counterparts, each
of which will constitute an original, but which collectively will form one and the same instrument. This
Amendment constitutes the final agreement between the Parties and is the exclusive expression of the
Parties” agreement on the matters contained herein. All earlier and contemporaneous negotiations and
agreements between the Partics on the matters contained herein are expressly merged into and superseded
by this Amendment. Any modification or additions to the terms of this Amendment must be in a written
agreement identified as an amendment and executed by both Parties.

IN WITNESS WHEREOF, the padies have executad this Amendment effectiva as of the dats set forth on the first page of this Amendment.
Tht%!s\laﬂey Golf & Country Ciub, tLLC Agricredit Acceptance LLC,

} Al: 8001 Birchwood Court, Johnston, IA 50131

od Signar 5 el
jUsm/L §L:M;Ng / ;j— nngar - Contrect Maacgamant
Prirt Name & Tale Print Name & Trie

DiRECTOR ¢F %wmwa

BORROWER

NATURE
LENDER

SIGNATURE
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tuplude®  Master Maintenance Agreement (Golf Cars) @

::"_‘_"'-“'" Loan Agrsement 0N252011 l Lendsr.  Agricradit Acceptance LLC

Borrower: The Ciffs Valoy Goif & Country Club, LLC

Date: 032572011

This Master Maintenance Agreement: (she “Agreement”) relates 1o all Equipment, es defined in the Moster Lease / Loan Agreement identified above
between the Borrower and Lender identified above (the “Masier Agreement™) and each lease entered into pursuant to the Master Agreement. All
capitalized terms shall have the meanings ascrided to them in the Master Agreement. Borrower agrecs 85 follows with respeet to each item of Equipment
which is required to be returned:

1. RETURN OF EQUIPMENT. Notwithsianding anything to the contrary contained in the Master Agrecment and/or the Lease and in addition to the
termns and conditions contained therein and herein, Borrower shall, at Borrower's sole cost and expense, return all, but not less than all, of the Equipment
described in each Lease to Lender, or its designee immediately upon the expiration of the Term of the Lease pursusnt to the terms and conditions
contained in the Lease and with respect to each itern of Equipment, as applicable, the following rust be ruc:

(A) All safety equipment must be in place and meet applicable federal, state and other governmenta! siandards.

(B) All windscreens, covers and guards must be in place with no sheet mital, plastic, or cowling damage.

© All parts, pieces, components and optional equipment must be present, installed and operational. All accessories that accompanied the
units and/or were subject to the Lease, including without limitation battery chacgers, GPS equipmen, disgnostic and tuning equipment
shall be returned in proper order. Upon request of Lender, all maintenance records and manuals relsied 10 the Equipment shall be
provided by Borrower to Lender.

(0) All motors shall operate smoothly without overheating and shall have good bearings and bushings.

(E) All electronic controls shall operate per manufacturer’s specifications. Controls which bypass normal operations shall be repaired at
Lessee™s expense.

42} All electrical sysiems shall be sble to provide electrical output es specified by the manufacturer.

(G) All batteries shall be in good, safe operating condition with no dead cells or cracked cases. Batteries should hold a charge and provide
adequate power (o operate the equipment.

(H) All Equipment shall have serviceable brakes and tires (ret2ining proper air pressure, and without repair patches) and the wheels shall not
be dented and/or bent.

Q)] All oil and grease seals must contain lubrication in the manufacturers designed reservoir.

()] All Equipment must have a relatively cican appearance.

(K) All Equipment shall be free from excessive wear necessitating major component repair or replacement caused by lack of recommended
maintenance as detailed in customer operating/maintenance manual furnished with each item of equipment.

(L) ANl Equipment shall be free from structural damages and/or bent frames.

(M) All Equipment atiachments, if any, must be in good condition.

2. RETURN PERFORMANCE. Tach item of Equipment must be able to completic the [oHowing tests:

(A} Operate normally in forward and reverse directions through all the speed ranges or gears.
(B) Steer normally both right and left in both forward and reverse.

(o] Have all functions and controls work in normal manner.

(D) Be able to stop with its service brakes in a safe distance in both forward and reverse.

(E) Operates without leaking any fluids.

(3] Perform its designed functions in & satisfactory manner.

Notwithstanding the above, if the totat cost of the repairs for all items of Equipment subject to a Lease is less than $100, Lender will not bill Borrower.

3. REPAIRS / REQUIRED PURCHASE. If, in the Lender's sale judgment, any item of Equipment is damaged or does not meet the standards set
forth above, or if Borrower [zils to discharge its obligations set forth above with regard to any item of Equipment, Borrower shall pay to Lender,
immediately upon demand, st Lender's clection, (a) the amount which Lender determines will be necessary to retwn the Equipment to its required
condition and/or 1o replace missing, damaged or non-performing items or equipment, or (b} Payments due and to become duc under the tems of the Lease,
Taxes, fces and charges due and to become due under the terms of the Lease, plus the residual value as indicaied in Lender's books and records associated
with such item of Equipment. .

4. MISCELLANEOUS. Bomower agrecs that a copy of this Agreement beering a signature of Borrower which was transmitted by facsimile or prinied
from an electronic file shall be admissible in any legal proceeding as evidence of its contents and its execution by the parties in the same manner as an
original document

Accepted by: Agricredit Acceptance LLC,
he Qifts Valley Golf & Country Club, LLC | Al: 800! Birchwood Court, Johnsion, [A 50131

Tl Madka

rAuhorized Signature

- Stenature -
Nk eve Semar o Ot et 5/3,/11
Due 4 /' ¢l [“Prirt Name & Title Bte 7

Yrint Name Title D
DiR 0F FRocvpemevr

AAC 4821-1 = Cub Car Only (03/10) ' Page 10of 1

HORROWER'S
RBIGNATURE
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LENDER'S
SIGNATURE
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Celopeberea ® Certificate of Incumbency (Goln
Not for Use with General Parinerships
By signing below, [ hereby certify the following to Agricredit Acceptance LLC (“AAC"), its successors and assigns:

‘P . of The Cliffs Valley Golf & Country (the “Company”)
ResVDENT Mc—m Club, LLC

(Pris tite) ! NANAGER = (Print mame of ewi

and am familiar with the policics and the officers and authorized agents of the Company and am authorized to provide this
Certificate of [ncumbency {this “Certificate™).

2. The individuals listed below, in addition to those persons possessing apparent authority under lowa law (each an
“Authorized Represcntative®) are each fully authorized and empowered, acting alone and in accordance with the organizational
documents and/or authorizations, resolutions or actions of the goveming body of the Company to enter into, from time to lime,
such agreements, including without limitation master lease / loan agreement(s) and schedules related thereto, with AAC and such
other agreements in favor of or required by AAC in connection with the acquisition, lease or sale of equipment or the financing of
the acquisition of equipment as any one or more of the undersigned Authorized Representatives shall approve (each a “Transaction

1. [ am the

Document™): “
\ NAME OF AUTHORIZED \ TITLE OF AUTHORIZED
& REPRESENTATIVE REPRESENTATIVE
1.
2.

STENE SEMAWN DR O PROUREMEW]

* Auach additional pages if necessary.

3. AAC may conclusively rely on the accuracy, genuineness, and good faith of any written communication bearing the
signature of any Authorized Representative listed above for purposes of entering into, modifying, providing funds for and/or
relying on each Transaction Document. The Company shall indemnify and hold harmless AAC for any loss sufTered or liability
incurred by it in reliance on this Certificate.

4. The authorily conferred herein is not inconsistent or in conflict with any organizational documents or other applicable
agreements or documents of the Company and is within the Company’s power and authority. Resolutions evidencing the
authorizations contained in this Certificate appear in the Company's books and records.

5. Until AAC receives notice in writing of any change or limitation of the authority of any Authorized Representative as
designated in this Certification, AAC is authorized 1o rely upon the authority and power of any Authorized Representative as set
forth in this Certification. Such notice, to be effective, must be received by AAC at the following address: 8001 Birchwood Court,
PO Box 2000, Johnston, IA 50131. Such notice shall only be effective as to transactions entered into after AACs receipt of such
notice and shall not have any effect on transactions entcred into prior to the receipt of such notice.

6. A facsimile copy of this Certificate shall have the same force and effect as the original. This Certificate represents the
enlirc agreement and understanding as to the subject matter hereof and supersedes all prior oral and written negotiations,

aﬁccmenls and understandings.
THE PERSON SIGNING IN THE SIGNATURE BLOCK BELOW MUST BE ONE OF THE PERSONS LISTED IN THE
TABLE BELOW!!

Type of Entity Person Who May Sien this Certificate

Corporation President, Chief Executive Officer (CEO), Chief Financial Officer (CFO),
Treasurer, Secretary

Limited Lisbility Company — manager managed | Manager, Presidexd, Chief Exeautive Officer (CEO), Chief Fioancizl Officer
(CFO), Treasurer, Seoctary

Limited Liability Company — member managed Member, Managing Member, President, Chief Exccutive Officer (CEO), Chief
Financial Officer (CFOQ), Treasurer, Secretary

Limited Partnership, Limited Liability General Partner, Managing Partner

P hip. or Limited Liability Limited

Partnership
Goveroment Eotity (Other fitles may be acceptable | CFO, COO, Mayor, Commissioner, Executive Director, Council President,
1 to AAC in its sole discretion) City/County Manager, City/County Administrator

IN WITNESS WHEREOF, | have hereunto signed my name as of the date set forth below:
| LN AN AN

Please Note: \ \ M 4

An authorized signer | A "

must siga this section. Auhbo\riz-d)ignmurc —

An authorlzed sigoer —— P

11 listed In th | , i Y

monee esinte | TS 0o Cravod RES0EnT 32311

Print Name Titls Dats

SICNATURE

AUTHORIZED

AAC 4839 Galf (10/10) Page 1 of 2
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e b been (B Certificate of Incumbency (Golf)

Not for Use with General Partnerships
By signing below, | hereby certify the following to Agricredit Acceptance LLC (“AAC™), its successors and assigns:

1. Tam the ?RE—S ToeNT of Cliffs Club & Hospitality Service (the “Company”)
Company, LLC
(Print title) (Print name of eniity)
and am familiar with the policies and the officers and authorized agents of the Company and am authorized to provide this
Centificate of Incumbency (this “Certificate™).

2 The individuals listed below, in addition to those persons possessing apparent authority under lowa law (each an
“Authorized Representative™) are each fully authorized and empowered, acting alone and in accordance with the organizational
documents and/or authorizations, resolutions or actions of the goveming body of the Company to enter into, from time to time,
such agreements, including without limitation master lcase / loan agreement(s) and schedules related thereto, with AAC and such
other agreements in favor of or required by AAC in connection with the acquisition, lease or sale of equipment or the financing of
the acquisition of equipment as any one or more of the undersigned Authorized Representatives shall approve (each a “Transaction
Document™):

N\
NAME OF AUTHORIZED A\ TITLE OF AUTHORIZED
N REPRESENTATIVE REPRESENTATIVE
1
2
3

STEVE SEMAM . PDIRECTOR OF PRocuRe

* Attach additional pages if necessary.

3. AAC may conclusively rely on the accuracy, genuineness, and good faith of any written communication bearing the
signature of any Authorized Representative listed above for purposes of entering into, modifying, providing funds for and/or
relying on cach Transaction Document. The Company shall indemnify and hold harmless AAC for any loss suffercd or liability
incwrred by it in reliance on this Certificate.

4. The authority conferred hercin is not inconsistent or in conflict with any organizational documents or other applicable
agreements or documents of the Company and is within the Company’s power and authority. Resolutions cvidencing the
authorizations contained in this Certificate appear in the Company’s books and records.

S. Until AAC receives notice in writing of any change or limitation of the authority of any Authorized Representative as
designated in this Certification, AAC is authorized to rely upon the authority and power of any Authorized Representative as set
forth in this Certification. Such nolice, to be effective, must be received by AAC at the following address: 8001 Birchwood Court,
PO Box 2000, Johaston, 1A 50131. Such notice shall only be effective as to transactions entered into after AAC's receipt of such
notice and shall not have any effect on transactions entered into prior to the receipt of such notice.

6. A facsimile copy of this Certificate shall have the same force and effect as the original. This Certificate represents the
enlire agreement and understanding as to the subject matter hereof and supersedes all prior oral and wrilten ncgotiations,

aEccments and understandings.
THE PERSON SIGNING IN THE SIGNATURE BLOCK BELOW MUST BE ONE OF THE PERSONS LISTED IN THE
TABLE BELOW!!

Type of Entity Person Who May Sign this Certificate

Corporation . . President, Chief Executive Officer (CEO), Chief Financial Officer (CFO),
Treasurer, Secretary

Limited Liability Company — manager managed | Manager, President, Chief Exeauive Officer (CEO), Chief Fimancial Officer
{CFO), Treasurer, Secretary

Limited Liabllity Company — member managed Member, Managing Member, President, Chief Executive Officer (CEO), Chief
' Financial Officer (CFO). Treasurer, Secretary

Limited Partnership, Limited Liability General Partner, Managing Partner

Parmenship. or Limited Liahility Limited
Government Entity (Other titles may be acceptable | CFO, COO, Mayor, Commissioner, Executive Director, Council President,
to AAC in its sole discretion) City/County Manager, City/County Administrator

IN WITNESS WHEREOF, | have hereunto signed my name as of the date set forth below:

Please Note: ’\) ] e ﬁ
An authorized signer A\M -

i

|

|

must sign thls section. Authqrized Signature
An suthorized sigaer M

is someone listed Iu the ISCD‘F‘T CPr(LLTON CPaes. DENT 32841

sbove table.

SIGNATURE

AUTHORIZED

Print Nams Tl “Date

AAC 4839 Golf (10/10) Page 1 of 2
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Celage b © Continuing Entity Guarantee

Master Lease / Loan Number: 03252011 Daled: 03252011 (the “Master Agreement”)

Bormrower's Name{s): The Cliffs Valley Golf & Country Club, LLC (jointly and severally, the “Obligor™)

The undersipned, _ Cliffs Club & Hospiislity Service Company, LLC (the “Guarantor™), for good
(Print Name of Guarantor)
and valuable consideration, the sufficiency of which is hereby acknowledged, and in further consideration af inducing Agricredit
Acceptance LLC lo provide financing to Obligor, hereby absolutely and unconditionally guarantees the due and punctual payment to
Agricredit Acceplance LLC or ils respective affiliates or subsidiaries (hereinafter called *AAC™), of the liabilities which the Olligor has
incurred or Is under or may incur to AAC pursuant to the Masler Agreemen! and each Schedule (as defined in the Master
Agreement) enlered into pursuant 1o the Masler Agreement,

Guarantor agrees thal, without glving notice to the Guarantor, AAC may, afler the effective dale hereof, enter Inlo Schedules
pursuan! to the Master Agreement, grant extensions, lake and give up collateral, accept composilions, grant releases and
discharges and otherwise deal with the Obligor and with other parties and collateral as AAC may see fit, and apply ail moneys
received from the Obligor or others or from the collateral upon such part of the Obligor's Indebtedness as it may think best without
prejudice to or in any way limiting or lessening the liability of the Guarantor under this guarantee. The occurrence of the termination
or maturily date shall not relieve Guarantor of liability with respect to the Obligor's Indebtedness under the Master Agreement.
Guarantor also represents and warrants that the Master Agresment and each Schedule is binding on each Obligor and Is
enforceable against each Obligor in accordance with its terms,

This guaraniee shall apply to and secura any ullimate balance due to AAC under the aforesaid Master Agreement and each
Schedule, but AAC shatl not be bound to exhaus! its recourse against the Obligor or other parties or the collateral it may hold before
belng enlitled to payment from the Guarantor.

Should AAC receive from the Guarantor a paymaent or payments on account of its liability under this guarantee, the Guarantor shall
no! be entitled to claim repayment against the Obligor or the Obligor's legal representatives until AAC has received payment in fult,
and in casa of assignment for the benefit of creditors, bankruptcy, winding-up or liquidation by arrangement or composition with
creditors, AAC shall have the right to rank for ils full claim and recelve dividends or distributions thereon until its claim has been paid
in full, the Guarantor continuing to be llable up to the amount guaranteed for any balance which may be owing to AAC by the
Obligor, and in the event of the valuation by AAC of any of its collateral and retention thereolf by AAC, such valuation and retention
shall not, as between AAC and the Guarantor, be consldered as a purchase of such coflaleral nor as payment of or satisfaction or
reduction of the Obligor's llabilities to AAC of any part thereol.

In the event of the Guarantor being subrogaled lo any or all of the rights or privileges of AAC, the Guarantor shall not be entitled to
rank for payment in competition with AAC against any property of the Obligor’s upon which AAC may have a lien or charge in
respect of any liabilily to AAC by (he Cbligor under the aforesaid Master Agreement or any Schedule entered into thereunder,
paymaenl of which has nol been made to AAC by the Guaranlor.

The Guarantee and agreement on the part of the Guarantor hereln conlained shall be binding upon the heirs, execulors,
administrators, successors and assigns of the Guarantor and shall extend to and inure Lo the benefit o! the successors or assigns of
AAC.

Until AAC receives notice in wriling of any change or limilatlon of the guaranty providad herein, AAC is authorized lo rely upon
Guarantar's guaranty of Obligor's obligations as set forth hereln when entering Into addltional Schedules wilh Obligor. Such nollce,
to be effective, must be received by AAC at the following address: 8001 Birchwood Court, PO Box 2000, Johnston, IA 50131, ATTN:
Vice President of Credit. Such notice shall onty be efiective as lo transactions entered into after AAC's recalpl of such nolice and
shall not have any effect on ransactions entered into prior to the receipt of such notlice.

Should any provision hereof be contrary to [aw applicable lo the enforcement of this Guarantee, then such provision shal! be of no
eflect, but the balance of the Guarantes shall conlinue to be effective as written.

The Guarantor authorizas AAC to obtaln credit bureau reports and make olher credit inquirles that AAC determines are necassary
and agrees that without further notice AAC may use or raquas! additional credit bureau reports 1o update AAC's information so long
as the Guaranlor has any outstanding indebtadness or obligalions owed to AAC hereunder or otherwise. The Guarantor further
agrees lo provide AAC, promplly after request therefore by AAC, such income statements, balance shaets and other financial
statements and information and guch fedaral and slale income tax retums conceming the undersigned that AAC determines are
necessary.

Executed at
This day of , 2010

sraotor:
Club & Hospitality Service Company, LLC

AAC 4835 - golf (0409) Page 1 of 1




UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS {front and back} CAREFULLY

2. NAME & ADDRESS OF CONTACT AT FILER (optional)
David Boyd, 515-251-2813

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

Agricredit Acceptance LLC
P.O. Box 4000
Johnston, IA 50131-9854

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insart anly ong deblor name (1a or 15) - da not abbreviato or combine names

1a. ORGANIZATIONS NAME

THE CLIFFS VALLEY GOLF & COUNTRY CLUB,LLC

OR 1b. INDIVIDUAL’S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1 MAILING ADDRESS cmy STATE | POSTAL CODE COUNTRY
3598 HIGHWAY 11 TRAVELERS REST SC | 29690 USA
1d. SEE INSTRUCTIONS ADO'L INFORE | te. TYPE OF ORGANIZATICN 11, JURISDICTION OF ORGANIZATION | 19 ORGANIZATIONAL ID ¢, Hf any
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME — insert anty gne debtor name (2a or 2b) — do not abbreviate or combine names
: 20 ORGANZATIONS RAME- *~ * =° ° | s : . - - — ~
.. . R A S 2
OR ., | 2v.INDIVIDUAL'S LAST NAME . - V.. . | FIRSTNAME MIDDLE NAME SUPFIX
2c. MAILING ADDRESS crry STATE | POSTAL CODE COUNTRY
20. SEE INSTRNGTIONS ADD'L INFO RE 20. TYPE OF ORGANUZATION 21. JURISDICTION OF ORGANIZATION | 2g. ORGANIZATIONAL ID &, it any
ORGANIZATION Onone
DEBTOR
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR $/P) - insart only gna secured party name (3a or 3b)
1». ORGANIZATIONY NAME
AGRICREDIT ACCEPTANCE LLC
OR 3b. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
Jc. MAILING ADDRESS cmy STATE | POSTAL CODE COUNTRY
P.0. BOX 2000 JOHNSTON IA | 50131-0020 | USA

4. This FINANCING STATEMENT covers tha lolowing colimiarsl; (Make. Modol, Desc, Serial ¥)

"LLEASE TRANSACTION - This filing Is for information purposes only”

CLUB CAR, PRECE, ELEC GOLF CAR, PH1138231538
CLUB CAR, PRECE, ELEC GOLF CAR, PH1138231539
CLUB CAR, PRECE, ELEC GOLF CAR, PH1138231540
CLUB CAR, PRECE, ELEC GOLF CAR, PH1138231541
CLUB CAR, PRECE, ELEC GOLF CAR, PH1138231542
CLUB CAR, PRECE, ELEC GOLF CAR, PH1138231543

_ _SEE ATTACHMENT A

3. ALTERNATIVE DESIGNATION

ot picavie}

D Lesseenessor | [ consiangeconsiGNOR

3 sateemanor

0O sewermuver

O ac. uen

0 nonuce AunG

6. [J This FINANCING STATEMENT i3 10 bo fBad (for racord) {or recorded) in the

7. Check to REQUEST SEARCH REPORT(3) on Debior(a)

bona
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Receipt

Transaction History

File 1) Number

110603-1137280

Acknowledge Cupy To

AGRICREDT ACCEPTANCE LLC

Email Address

Payment Method

Check (153311)

Subscriber Account

N/A

Filing Date/Time

|6/3/20Il 11:37 AM

Jtems Purchased

ttem

Price

UCC | Filing Fee

$8.00

Total Amount Due

$8.00

Total Amount Collected

$8.00

Any overpavment will be retained by the filing office.

Did you know? Effective Apnl 25, 2011, you can file ali UCCs orline 24 howss a day. 7 days s week al
hups://ucconline sc.goviucefiling/

https://ucconline.sc.gov/UCCFiling/SOSCashier/UCCReceiptPage.aspx 6/3/2011




Case 12-01236-jw Doc 7 Filed 03/30/12 Entered 03/30/12 13:35:16 Desc Main
Page 115 of 175

Document

The Cliffs Valley Golf & Country Club, LLC 12-01236
e y i Case No

Debtor (If known)
SCHEDULE G - EXECUTORY CONTRACTS AND UNEXPIRED LEASES

In r

DESCRIPTION OF CONTRACT OR LEASE AND NATURE OF
DEBTOR'S INTEREST. STATE WHETHER LEASE IS FOR
NONRESIDENTIAL REAL PROPERTY. STATE CONTRACT

NAME AND MAILING ADDRESS, INCLUDING ZIP
CODE.

OF OTHER PARTIES TO LEASE OR CONTRACT

NUMBER OF ANY GOVERNMENT CONTRACT

AGEE, JEFFREY
350 CARRINGTON AVENUE
MT. ZION, IL 62549

AGREEMENT
MEMBERSHIP CONTRACT

AGRICREDIT ACCEPTANCE, LLC
8001 BIRCHWOOD COURT
JOHNSTON, 1A 50131

AGREEMENT
GOLF CART FLEET LEASE

AKINS, THOMAS
1 SHANNON CREEK COURT
GREENVILLE, SC 29615

AGREEMENT
MEMBERSHIP CONTRACT

ALDRIDGE, DAVID
20 LAKE HILLS LANE
TRAVELERS REST, SC 29690

AGREEMENT
MEMBERSHIP CONTRACT

ALLORA DESIGN AGREEMENT
201 RIVERPLACE, STE 501
GREENVILLE, SC 29601

AGREEMENT

AMATULLI, RICH
7 RUSTIC COURT
LANDRUM, SC 29356

AGREEMENT
MEMBERSHIP CONTRACT

AMERICAN EAGLE BUILDERS
46 PARKWAY COMMONS WY
GREER, SC 29650

AGREEMENT
MEMBERSHIP CONTRACT

AMES, MARSHALL
9800 BROOKFORD ROAD
POTOMAC, MD 20854

AGREEMENT
MEMBERSHIP CONTRACT

ANDERSON, STEVE
41 LAUREL COVE LANE
TRAVELERS REST, SC 29690

AGREEMENT
MEMBERSHIP CONTRACT

ANDREWS, DANIEL
1022 CHANDLER OAKS DRIVE
JACKSONVILLE, FL 32221

AGREEMENT
MEMBERSHIP CONTRACT

ANDREWS, SUZANNE
1022 CHANDLER OAKS DRIVE
JACKSONVILLE, FL 32221

AGREEMENT
MEMBERSHIP CONTRACT

ANTILLA, DENNIS
400 FLAGSHIP DRIVE
#406

NAPLES, FL 34108

AGREEMENT
MEMBERSHIP CONTRACT

APPLETON, THOMAS
524 LIMESTONE TRAIL
LANDRUM, SC 29356

AGREEMENT
MEMBERSHIP CONTRACT

ARANEICKA, DAVID AND VICKIE
603 APPLEHILL COURT
GIBSONIA, PA 15044

AGREEMENT
MEMBERSHIP CONTRACT

Page 2 of 57




Agricredit
de fage landen @

Agricredit Acceptance LLC
P.O. Box 2000
Johnston, 1A 50131-0020
(800) 873 2474 FAX: 515-334-5833
May 22, 2012

BMC Group, Inc.

Attn: The Cliffs Club & Hospitality Group, inc. Claims Processmg
18675 Lake Drive East

Chanhassen, MN 55317

Re: Name: The Cliffs at Keowee Falls Golf & Country Club, LLC.
Case No. 12-012360- southern District of Carolina
Account No.:  3436:; 3652; 8102 and 6530

To Whom It May Concern:

Enclosed please find our Lease Agreements and our UCC 1 filings for the 4 above accounts for
filing of our Proof of Claims.

Please return a copy of the stamped and filed ;'Proof of Claims” in the attached stamped envelope.
If you need additional information, please advise.

Thanking you in advance.

Regards,

s A

Donna Ibsen
Litigation and Bankruptcy Specialist

Agricredit is a subsidiary of De Lage Landen International
A MEMBER OF THE RABOBANK GROUP
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. ~..< tollowing services:  UPS Next Day Air®

UPS Worldwide Express™
UPS 2nd Day Air®

Visit ups.com® or call 1-800-PICK-UPS® (1-800-742-5877) Apply shipping documents on this side.
to schedule a pickup or find a drop off location near you. ANDRER ROJOMN LTR 10F 1
515) 251-2935 : : )

Domestic Shipments ww%m%mmymuomnmwmma io not use this envelope for:
- To quatity for the Letter rate, UPS Express Envetopes may only contain JOHNSTON 1A SO131

correspondence, urgent documents, and/os electionic media, and must PS Ground

weigh 8 oz. or less. UPS Express Envelopes containing items other than SHIP TO: PS Standard

those listed or weighing more than 8 oz will be billed by weight. GROUP INC

wnm CLIFFS CLUB & HOSPITALITY GROUP PS 3 Day Select®

International Shipmeats . i CLAIMS PROCESSING PS Worldwide Expedited®
- The UPS Express Envelope may be used oaly for documents of no cominercial 18675 LAKE DRIVE ERST

value. Certain countries consides electionic media as documents. Visit OIDZIDmmmz 3_2 mmelN

ups.com/importexport to verify if your shipment is classified as 3 docurnent.

- To qualify for the Letter rate, the UPS Express Envelope must weigh 8 oz. or less.
UPS Express Envelopes weighing mose than 8 oz. will be billed by weight.

Note: Express Envelopes are not recommended for shipments of electionic media

containing sensitive personal information or breakable items. Do not send cash
or cash equivalent.

MN 559 9-03

LR

UPS NEXT DAY AIR H.

TRACKING #: 12 SE2 408 01 7482 6762

A
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