B 10 (Official Form 10) (04/10)

UNITED STATES BANKRUPTCY COURT District of South Carolina

PROOF OF CLAIM

Name of Debtor:
The Cliffs Club & Hospitality Group, Inc., et al.

Case Number:

12-01220

NOTE: This form should not be used to make a claim for an administrative expense arising after the commencement of the case. A request for payment of an

administrative expense may be filed pursuant to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or propenY): o
Carl R. Renfro, Trustee of the Carl R. and Carolyn S. Renfro Revocable Living Trust

Name and address where notices should be sent:
James M. Bailey
P.O. Box 1069

Ponca City, OK 74602 (U known)
Telephone number: )
(580) 762-6666 T o o Filed on:
PRI

0 Check this box to indicate that this
claim amends a previously filed
claim,

Court Claim Number:

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

‘MAY 29 2012
Telephone number: BMC GROUP

# Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

O Check this box if you are the debtor
or trustee in this case.

1. Amount of Claim as of Date Case Filed: $ 100,000.00

If all or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

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

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

2. Basis for Claim: __trust indenture
(See instruction #2 on reverse side.)

3. Last four digits of any number by which creditor identifies debtor: 8279

3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

4. Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff: ¥'Real Estate 0 Motor Vehicle O Other
Describe:

Value of Property:$ MA/KX!OW/\/ Annual Interest Rate_12.000 o4

Amount of arrearage and other charges as of time case filed included in secured claim,

ifany: § 100,000.00 Basis for perfection: _1st R/E/M

Amount of Secured Claim: $ 100,000.00  Amount Unsecured: $ 0.00

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach 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.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security interest. You may also attach a summary. (See instruction 7 and definition of “redacted” on reverse side.)

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

1f the documents are not available, please explain:

5. Amount of Claim Entitled to
Priority under 11 U.S.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the claim.

O Domestic support obligations under
11 U.S.C. §507(a)}(1)X(A) or (a)(1)(B).

M Wages, salaries, or commissions (up
to $11,725*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier— 11
U.S.C. §507 (a)4).

O Contributions to an employee benefit
plan—11 U.S.C. §507 (a)(5).

O Up to $2,600* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use — 11 U.S.C. §507
@)?).

O Taxes or penalties owed to
governmental units - 11 U.S.C. §507
(@)(8).

0 Other — Specify applicable paragraph
of 11 U.S.C. §507 (a)(_).

Amount entitled to priority:
$

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

address abo P) h W of power of attorney, if any.
Carl R. Renfro, Trustee \(EQI/‘/\"’\,

Date: Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or
05/24/2012 other person authorized to file this claim and state address and telephone number if different from the notice

FOR COURT USE ONLY

Cliffs POC
TG RN
01032 1

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




Statement Relating to Other Proof of Claim

The Claimant is informed that Wells Fargo Bank, N.A., as Indenture Trustee for Noteholders has, or

intends to file a claim on behalf of all Noteholders, including Claimant.




[Face of Note]
Series A Note due 2017

No. 262 R | | $100,000

THE CLIFFS CLUB & HOSPITALITY GROUP, INC.

‘ promlses to pay to. Carl & Carolyn Renfro Trustees for the Carl R /Carolyn S Renfro

. Revocable lemg Trust U/A DTD 6/10/97 the pr1n01pa1 sum of ONE HUNDRED

- THOUSAND DOLLARS ($100 OOO 00) on Apnl 30 2017 plus any Bonus Payment then due

. -..'(calculated as prowded on the back of thls Note)

’ V.Interest Payment Dates January 15 beomnmo January 15 2011

" 'Record Date December 31 | : Sy

FILE COPY




THE CLIFFS CLUB & HOSPITALITY GROUP,
INC., a South Carolina corporation

%Mr/

Name: J. Scott Carlton
Title: Presrdent

‘ Thrs is one. of the Notes referred to

SR in the wrthv»mentroned Indenture L

S ,‘WELLS FARGO BANK

- MATIONAL ASS_QCIATION { B




{Back of Note]
Series A Note due 2017

THE ISSUANCE OF THESE SENIOR NOTES HAS NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933 OR APPLICABLE STATE LAWS AND MAY NOT BE SOLD, TRANSFERRED, ASSIGNED,
OFFERED, PLEDGED OR OTHERWISE DISTRIBUTED FOR VALUE UNLESS SUCH SALE, TRANSFER,
ASSIGNMENT, OFFER, PLEDGE OR OTHER DISTRIBUTION FOR VALUE IS EXEMPT FROM THE

REGISTRATION AND PROSPECTUS DELIVERY REQUIREMENTS OF SUCH ACT AND APPLICABLE

STATE LAWS

NEITHER THIS NOTE NOR ANY, INTEREST HEREIN SHALL BE TRANSFERRED TO A “BENEFIT PLAN
INVESTOR” OR TO ANY ENTITY IN-WHICH A “BENEFIT PLAN INVESTOR” IS OR WILL INVEST. FOR -
THE AVOIDANCE OF DOUBT, 1HE TERM “BENEFIT PLAN INVESTOR” INCLUDES ALL. EMPLOYEE '

" BENEFIT PLANS SUBJECT TO PAKT 4, SUBTITLE B, TITLEI OF THE EMPLOYEE RETIREMENT
INCOME SECURITY ACT OF 1974, AS WENDED (“ERISA™), ANY PLAN TO WHICH SECTION 4975 or _

_THE INTERNAL REVENUE CODE OF 1586, AS AMENDED, .AFPLIES-AND ANY ENTITY, INCLUDING AN

- INSURANCE COMPANY GENERAL ACCOUNT, WHOSE UNDERLYING ASSETS INCLUDE “PLAN._ -
T ASSETS "'AS DbT-"\JED UNDER 29°CFR SECTILN,ZSIO 3- 1 “AND SECTION 3(4 ) OF ERISA BY

'APLA TIT G - ,

s Payment -._The"cmf«

‘corporanon Qe A
- pev. annum, plus an-amount equal to, the nneal- Dues Payment; on eaf‘h Interest Paym nt Date (as de"med below)

“from :anuary 135, 201 1 until Annl 30 2017 (th' “Matunty Date”) = The
L7 arrears on January 15 of each year,: or if.e any uch-day ishot a B mess Day, on the’ next. succeedmg Busme..s Day
s (each, an “Intérest Payment Date?):: Notwrthstandmg the’ foreoomc, the Dues Payrient shall not be paid to any-

v :Series A Holder but shall be applled to the membershlp ‘obligation o

i : Payment is payable For Holders of. Serles \
R Membershrp, the Dues portton" of any payment shall be. apphed first to, such: Holder’s membershlp oblrganon wrth

(R Interest on the Notes. will dccrué. from the most rece

s has been parcL from the date of issuance; provzded if this Note. 1s' authentrcatcd between arecord date: referred to on’

. the Tace hercof and the next succeeding Interest Paymer:t Date; interest shall accrue from s“eh ".ext succeedmg E

. 'tnte.est Paymeri Date prnwa’ed fw fher: that ‘the first interest Pay_.xe.lt Date shal! beJanuary 15, 2011.-The Issitar - -

L wiil pay interest (mcludmg post—petltron interest in any proceedmo under any Bankmptey Law).on overdue prmcnp..l

7 atarats that is 1% higher than the then applicable interest rate on the Notes-to the extent lawful; it will pay nteiest
*_(incivding post—petmon interest in any proceeding under any Banlcruptcy Law).cn overdue mstallments oftiiterest -
" fwithout regard to any applicable grace periods) from time to trme on dem..nd at the same ‘rate to the “ient lawfu'.

Interest wnll be. computed on the basrs of a 365/366 day year: . ' : :

" In addltron on the Maturlty Date the Issuer promises tc way or cause to be pard an addmonal pavment on
the Notes in an amount equal to the Bonus Payment, if any, that would have been required to be paid with respect to
the Notes if the Notes had been redeemed pursuant to an optional redemption on the Maturity Date. -

‘Issuer”), promlses to pay or cause to be pard mterest on the prmc‘n._l amount of this Note at’. 18% . o

ps ymterest annually in cash in '

f'such Holder for the year in'which the Dues o e i
Notes with' Club memberships’ of lesser value than the Indtvrdual Golf-

ate 6 which mterest»has been paid or, rt no interest - R




) Method of Payment. The Issuer will pay interest on the Notes (except defaulted interest) to the
Persons who are registered Holders of Notes at the close of business on December 31 next preceding the Interest
Payment Date, even if such Notes are canceled after such record date and on or before such Interest Payment Date,
except as provided in Section 2.12 of the Indenture with respect to defaulted interest. The Notes will be payable as
to principal, premium, if any, and interest at the office or agency of the Paying Agent and Registrar within the City
and State of New York, or, at the option of the Issuer, payment of interest may be made by check mailed to the
Holders at their addresses set forth in the register of Holders; provided that payment by wire transfer of immediately
available funds will be required with respect to principal of, premium on, if any, interest on all Notes the Holders of
which will have provided wire transfer instructions to the Issuer or the Paying Agent. Such payment will be in such
pwmmwmmmhmUmwSmudAmmm%mmNMmdmwMMMgdmﬁahmwmmmbwmmm
private-debts.” . - S o : o =

y (3) - Paying Agent é(r(l Registrar. initiaily; Wetls Fargo Bank, National Association, the Trustee under
the Indenture, will act as Paying Agent and Registrar: The Issuer may change the Paying Agent or Registrar without
- prior notice to the Holders of the Notes. The Issuer or any b:f its Subsidiaries may ast as Paying Agent or Registrar. .

. '(# . Indenture. The Issuér issued the Notes under an Indenture dated as of April 33,2010 (the .. -

 “Indenture™) among the Issuer, the Guarantors and the Trustee. The Notes'as subject to all such:tezins, and Holders
" are refered to tire Indentwe and such Act for'a siatément of such terms. To the;extent any provision of ikis Note - .
" conflicts with the express provisions of the Indenture, the provisions of the Indenture shall govern and be- . '
gomtrolling. et i 0w anila T TN

s ® '-..'OPtib_'-l‘,:l.l_ Rt‘;'@mﬁtion:'

T Gy At any timé on or afier January 15, 2011, the Issuer may, in s sole and absoicte
- “discretion, on any one or more occasions redeem up to $1 0'miltion in aggregate principal amount of Notes issied: i
- “under the Indeiiture annually ata redemmiption.price equal to 100% of the prin¢ipal amount of the'Notes redecmed, "' /. .
- plus accrued and-unpaid interest to the date of redemption (subject to the rights ‘of Holders ‘of Notez on the relevant -

" record date to recejve interest on the relevant Interést Payment Date); provided that such tequest is made to the . -

A v A

. “Issuer based on extenuating medical circumstanices, the requiesting Holder presents or surrenders to the Registrar the . o

. RO no Bonus Paymeént or. other premium paid and
... "/redemption pursuant to this. paragraph (5)(a

+"* original Notes duly endorsed, and the.Issuer accepts such rg‘qust_;"mf1‘t_s._sble:.an‘c>lv',ab's_'dluté discrpticjn.ﬁ.ﬁ[‘hé‘_r;‘shall be -
mption or proration of a Holder’s Notes upona "~

no partial rede

T ) Atany time on of after March 31, 2012, the Issuer miay on any one or more oceasions <
- ‘redeem any Series of Notes tiole orin, pa}r'tf?tb_thic.}:gdgmptiqd:pr'i.sté'sf (expressed as percentages of principal
“amaunt) set foréh below, plus accrued and unpaid interest on the Notes redeemed to'the applicable date of -

© . redersption; if redeemed during ine twelve- ontk period beginning cn March3 1 of the-years indicated below . -+ ..

.~ {subject to-the rights of Holrrers of Notes on the relevant record:clate to receive fiiterest on the relovant Interest ©. &

".~payment Date): . . : o R N G R T R
Yezr I . Percentage '
C2012 0 108.58 .
2013 e 106.87
2014 - ' ; " 105.16
2015 | o 10345
2016 : ' .100.00
2017 o ‘ 100.00

Unless the Issuer defaults in the payment of the redemption price, interest will cease to accrue on the Notes
or portions thereof called for redemption on the applicable redemption date. : '

© In the case of any optional redemption of the Notes pursuant the preceding paragraph
(5)(b), in the event that actual Sales for the relevant Reference Period exceed the Budgeted Sales for that Reference
Period by more than 10%, a bonus payment (the “Bonus Payment”) will be added to the redemption price of any




Notes redeemed. The Bonus Payment, if any, for each $100,000 in principal amount of Notes redeemed during the
12 month period beginning on March 31 of the year set forth below will be the amount corresponding to such year
(or a pro-rated amount in the case of Notes with a principal amount oreater or less than $100 000)

Year Bonus Payment
2012 C. . $3,42855
. 2013 . : : $5,142.84
2014 7 $6,857.13
2015 - o 8857142
-2016 S o '$10,285.71

';2017 ‘fi‘:”,i ‘ ‘f o v”§‘ e $1zpoono -
F or purposes of detennmmg the Bonus Payment hereof

. . ( 1) " “Budoeted Sales” for any penod of determmatron shall mean the budgeted or
e prOJected Saies- for such penod as set forth in. the prOJectrons attached-to the Private Placement Memorandum for -
- ".any, period ending on-or priorfo Decembe. 31, 2010 or; for any, period ending after December 31,2010, in the. fina) -
budget of CCI for suc perlod eli "d:-to ihe Trustee L tort the beomnmn of' the ﬁscal-year in whrch such ptnod '. L

'~' fReference Penod” nall mean the penod beommng on the ﬁrst day of the ﬁrst
=jﬁsca1 quar*er ‘*eommno aﬁer the Closing Date and ending on the last: day of the ﬁscal quarter most. recently ended - _
' ' tedof rcdemptlon for which the firianicial statements have been, or were requlred to: S

ST e (a) - - -Within 50 days of the receipt £y th \eglstrar rrorv a2 Hol er (or a rlolder ] persor‘al S
represematwe) of wrrtten netice followmo the, death ot sich Holder or sixh Holder's spouse which requests that the e
Notes of such Holder be edeemed the Issuer wrll reoezm the thee neld by such Holder so long as: ' . .

: : (1) such not'\.p is recelved by the Reorstrar wrthm nine months followmg the date of
e such death and s \-h Holder (or. Holder s personal repre~cntat1ve) dehvers such evrdence of death as may be
_reasonably rcquested by the Reoxstrar and R : . . Co
oo : (2) the prlncrpal amount of Notes tooether with all other Notes redeemed orto be
redeemed pursuant to any put optron hereunder, in the calendar year in which such redemptlon is to occur does not
exceed the amounts descrlbed in the followmg table



Year Amount

2010 _ No redemption
2011 o $1,000,000
2012 ) $1,000,000
2013 $1,000,000
2014 : $2,000,000
-2015 o . , 4 - $4,000,000
2016 - . o - *-$6,000,000
2017 oo ) . No redemptton

(3) "~ 'So lono as the Holder has otherwrse comphed wrth this. paragraph (6)(a) in the

» event l.Ch Holder cannot exercise its rights under this paragraph (6)(a) as a result of such amount limitations being

. exceeded, such right shall carry:forward into the following calendar year and any Notes of such Holder shall be”

"redeemed. within 60 days of the first day of such calendar year ‘unless the Issuer notifies such Holder within 30 days _

. of the first day of such calendar year that the Notes remaining outstandmo will not be redeemed because by doing so. o

- the amount lrmttat.ons contained herem w auld be exceeded: Any notice given by the Holder pursuant to this - <
.. Section shall be irrevacable after the. Issuer notifies.the Holder that such redemptron will-be:made. The Reglstrar _
e 'r_wrll not:fy the, Holder wn‘\m 30 days-1f such reoe.nptlon wrll be made aLu m the cass of a partral redempmn under I

(b) thmn 90, days of the reCerp.by the Re01strar from a l-lo.cer of wntten notrce followmg

N the resrg\anon or resrgnanon and relssu-mce of the Holder’s membe'shlp in.the’ Clubs reqaestmg that the Notes of
‘ h l—'older $0 long w L

i ‘e\ceede(- such nght shall carr) fo ; ' g
. 'redeemed wnthm 60 days of the’ ﬁrsr day of sucn calendar year unless the Issuer nottf és aUCh Holder althm 3(; days e
oof the first day of such calendar year that the Notes reinzining outstandmo willnot be redeemcd ecause by domg SO
. -the amount limitations contained herein would be cx"eeded Any notice glven by the Holdier pursuant to this '

Section shall be irrevocable after the: Issuer notifies the Holder that such ré f’emptton wiil be made. The’ Registrar .
- will notify the Holder within 30 days if such redemptron will be made zud, in the cass of a pamal redemptlon under
, paraoraph (6)(c) hereof ‘the amount of the, Notes whrch wﬂl be redeemed in such calendar year

(c) '_ ln the event that the redemptron ofa Holder s Notes pursuant to any put option hereunder
would cause the amount lrmltatrons described in the above parafrraph (6)(a)(2) to be exceeded, the Issuer will notbe -
required to redeem any Notes held by the relevant Holder but may in its sole discretion redeem such portion of the
Notes held by the relevant Holder as would not cause the amount lumtatlons contained in the above paragraph
(6)(a)(2) to be exceeded . -

@ A Holder exercising its rights under paragraph (6)(2) or (6)(b) as the case may be, will be
required to surrender the Notes, with the form entitled “Holder Exercising Mandatory Redemption Right” attached
to the Notes completed within 5 Busmess Days of notification by the Registrar that the Notes of such Holder will be




redeemed (or 15 Business Days prior to the date the Notes are due to be paid under paragraph (6)(a) or (6)(b)) to the
Registrar at the address specified in the notice.

(e) Except pursuant to the preceding paragraphs, the Issuer is not required to make
mandatory redemption or sinking fund payments with respect to the Notes.

- ® The redemption price for any redemption pursuant to the rights under this paragraph (6)
will be 100% of the outstanding principal of the Notes so redeemed, plus accrued and unpald interest to the date of
- redemption (subject to the rights of Holders of Notes on the relevant record date to recexve interest on the relevant
lnterest Payment Date) :

(&  No Bonus Payment or other premium will be reqmred to be pald in connection with any
redemptlon pursuant to this. paravrzzt,h 6). : r : o A

- (h) o The Notes wm he redeemed l.nder this paraoraph (6) w1thm 5 days of notifi cation by the.
. Issuer that the Notes of such Holder- will be 1edeemed (or 15 days prior to the date the Notes are due to be paid -
. under paraaraph (6)(a) or (6)(b)) on a ﬁrst come- ﬁrst served b351s umess the Reclstrar or. the Issuer determmes that.

Chanoe of Control Upon tbe occurrenee of certam C,han 4)f Control events descr .bca

‘amount of Notes (plus all accrued
="Excess Proceeds The offer pr1

iy { is Sl‘bj ct ta addmonal cor'.dmons set forth i ‘the Indentur

R ,(c) S }:vents of Loss..: Any net proceeds ﬁvm certain. easualty or condemnatron events that ar_e .
';_not appl ..d or mvested as provided in the Indenture will constitute “Excess Loss Procéeds.”; When the aggregate )
" amonat of Excess Loss Proceeds exceeds’ $5 0 mrlhon within 10 days thereof tne Issuer w1ll make : an offer {an"

S “Event of Loss Offer”) on a pro rata basis to all Holders of Notes to purchase prepay or'redeem the max imum

- principal amount of Notes (plus all accrued interest on the Notes) that may be purchased, prepaid or edeemed out of

_ the Excess Loss Proceeds. The offer price in any Event of Loss Offer will be equal to 100% of che principal . - '

" amount, plus accrued and unpaid interest to the date of purchase; subject to the rights of Holders of Notes on the

_relevant record date to receive interest dué on the relevant Interest Payment Date, and will be payable in cash. The
Event of Loss Offer is subject to additional condmons set forth in the Indenture

' (8) Notice of Redempnon At least 30 days but not more than 60 days before a redemption date, the
Issuer will mail or cause to be mailed, by first class mail, a notice of redemptron to each Holder whose Notes are to
be redeemed at its registered address, except that redemption notices may be mailed more than 60 days priortoa
redemption date if the notice is issued in connection with a defeasance of the Notes or a satisfaction and discharge of
the Indenture pursuant to Articles 8 or 11 thereof. Notes and portions of Notes selected will be in amounts of
$100,000 or whole multiples of $100,000 in excess thereof; except that if all of the Notes of a Holder are to be
redeemed or purchased, the entire outstanding amount of Notes held by such Holder shall be redeemed or purchased.



)] Denominations, Transfer, Conversion. The Series A Notes are in registered form without
coupons in denominations of $100,000. The transfer of Notes may be registered and Notes may be converted as
provided in the Indenture. The Registrar and the Trustee may require a Holder, among other things, to furnish
appropriate endorsements and transfer documents and the Issuer may require a Holder to pay any taxes and fees
required by law or permitted by the Indenture. The Issuer needs not register the transfer or conversion of any Note

_ or portion of a Note selected for redemption, except for the unredeemed portion of any. Note being redeemed in part.
Also, the Issuer needs not register the transfer or conversion of any Notes for a period of 15 days before the mailing
of a notice of redemption of Notes to be redeemed or dunno the perrod between a record date and the next
succeedmg Interest Payment Date. :

(10) Persons Deemed 0wners The reglstered rlolder ofa Note may be treated as the owner of it for
all purposes Only regrstered Holders have rr°hts under the Indcnture S

(l l) : Amendment Supplement and Walver Subject to certam exceptlons the Indenture the Notes or
the Note Documents may be amended-or supplemented with the consent of the Holders of at. leasta maJonty in-
" “aggregate pnncrpal amount of the then outstanding Notes. voting as a single class, and any ¢ exrstma Default or Event .
.. .of Default or comphance with any provision-of £the: Indenture or the ‘Notes or th- Note Dociments may be waived
e wrth the consent Gf the HOlGL isofa ma]onty in’ a gregate prmcrpal amount of the 'hen outstandmg Notes «otmg asa’ B
L srnOIe class.: ‘Withioui the consesit of any- Holder. -of Notes, the Indenture, the Notes oi the Note Documents may be e
S amended or supplemented to: cure any' ambtgu ty, defect ¢ or inco srstency, to. provrde fo mertrf cited Notes in
.+ .ddition to orin'place of Certifis “cated Notes, to provrde for the assumptron of the Issuer’.ora Guarantor S oblr u, ns. i
" to Holders of the Notes and Note ')ocuments by a'successor to ths.,.ssuer or such Guarantor. pursuarrs to the et R
' 'iIndm‘nre to make-any. chanoe thiat \«ould provide any addrt\onal nbhts-‘or benefrts to, the Holders ot uie \lotes or Lo e
.that does xiot adversely affect the legal rights under the: Indentu of an Holder to conform'the text o. ‘the
ideiture, the Notes the Note Docu' ents g any provisi ! i i

mtent ma; be evrdence
:ntal mdenture to the

= verbatrm recrtatron of a proylslon of the Indenture the'Notes '-the Note Documents Wth
by an'Officer’s. Cemﬁcate to: that effect or to allow any Cxuarar'tor to"execute a supple e

7.".'.‘pnnc1pal of or pfemrum lf any, on, the Notes

o e '(cj s " fa.ure by tne Issuer or any chhorate Guarantor to compry w.tn the tormus, of anv Hc.r'el :
_'«.repurchase optton ' S SRR e S S e

v (d\ farlure )Y the Issuer or any Corporate Guarantor to comply w1th any of the other _
N aareements in the identure or the Note Documents within 60 days after notice to the Issuer by the Indenture Trustee
or the Holders o at least 2‘ “% m aggregate prmctpal amount of the Notes of such fallure :

(e) - default under any mortgaoe ludenture or instrument Gther than the Note Documents
under which there may be issued or by which there may be secured or evidenced any Indebtedness for money
" borrowed by the Issuer or any Corporate Guarantor in an aggregate principal amount in excess of $5.0 million if that
default (i) is caused by a failure to pay principal of, premium on, if any, or interest, if any, on, such Indebtedness
when due (taking into account any grace penod provided in such Indebtedness) or (n) results.in the acceleration of
such Indebtedness prror to its express matunty

® failure by the Issuer or any Corporate Guarantor to pay any final non-appealable
Judoment entered by a court or courts of competent _]urlSdlCthIl aggregatmg in excess of $5.0 million within 60 days
after such judgment is entered;




g) (i) (A) if any of the Notes, the Indenture or the Corporate Guaranties ceases to be in full
force and effect (except as permitted by the terms of the Indenture or the Note Documents) for a period of 30 days
after the Issuer or the relevant Corporate Guarantor receives notice thereof, (B) any Note Document ceases to give
the Holders a valid, perfected Lien or security interest (except as permitted by the terms of the Indenture or the Note
Documents) for a period of 30 days after the Issuer or the relevant Corporate Guarantor receives notice thereof, or
(C) Issuer or any Corporate Guarantor fails to grant and perfect any security interest required by the Note
Documents with respect to Collateral having a fair market value in excess of $5.0 million in the aggregate; or (ii) the
repudlatlon by the Issuer or any Corporate Guarantor of any of its material obligations under any Note Documents to

' Wthh it is from time to time a party (except as permltted by the terms of the Indenture or the Note Documents);

(h) " ‘exceptas permltted by the Indenture, any Corporate Guaranty is held in any judicial ’
proceeding to be unenforceable or invalid or ceases for any r reason to be in full force and effect, in any material
. respect, or any. Corporate Guarantor, or any. Person acting on behalf of any Corporate Guarantor, denies or.

' disaffirms its obhgatlons under its Guaranty (except as permltted by the terms of the Indenture or, the Note -
: 'Wocuments) and : - :

Len (1) ) certam eventb of bankruptcy or msolvency descnbed in the Indenture w1th rt.c.pect to the
'Suer or any of t!ue Corporate uuarantors co I o

Aconset,uences thereof w1ll be '\nnulled walved and rescmded automatlcally and thhou" any actlon by the Indenmre SRS
... Trustee or'the! Holders. of t_he Moteés; if;, 10)) w1thm 20 day f¢ after such Event of Default arose, the Issuer délivers an

. _':.Ofﬁcer S certmcate to the_ Trustee smtmg that (A) the lndebteoness that i 1s the basxs of such Ev ent. of Default has
. vbeen’ dlscharg,' ;
: may -‘e) glvmt7 n

,_.then outstandmg Notes may, by wntten notice to the Indenture Trustee declare all the’ Notos to be due and payable T
: lmmedlately Subject to certain limitations, the requisite level of Holders may dxrect the Indenture Tristee i n 1ts

- erercisc of anv. st or power.’ Thé Ynde.tture ‘Trustee may wr*hnold from Holdets of the Notes notice of any.-
coricinuing 1< 1ault or Cvent of I *fault 1f it determines thai w1thn01dm° notlce is in their interest, excepta Det'.:utt or

. ';":Event &1 Defaulnetatma to the payment of prmc1pal of prermum on, f arv, and fite st in :espect of the Notes

. o In case an Event of Default occurs and is, u‘ntmumo tne mdenture Trustee w1ll be under no obhoatlon to
 exercise any of the' r.ghts Or pOWers.! under the muenture at . request or diréction of any Holders of Notes unless
- such Holders have offered to the Indenturs Lrustee reascriable indemnity or secunty against any ‘loss, liability or

" expense. Except to enforce the l‘l'-’ht to receive payment of prmmpal “premiurh, if any, or interest; ‘when due, no
‘Holder of 4 Note may pursue any remedy with respect to the Indenture or the Notes unless (1) such Holder has
prev1ou<ly given the Indenture Trustee written notice that an Event of Default is continuing; (2) Holders of at least
25% in aggregate principal amount of the then outstanding Notes make a written request to the Indenture Trustee to
pursue the remedy; (3) such Holder or Holders offer and, if requested, provide to the Indenture Trustee security or
indemnity reasonably satisfactory to the Indenture Trustee against any loss, liability or expense; (4) the Indenture
Trustee does not comply with such request within 60 days after receipt of the request and the offer of security or
indemnity; and (5) during such 60-day period, the requnsrte level of Holders do not give the Indenture Trustee a
dtrectlon inconsistent with such request. :

Holders of more than 50% of the outstanding princ’ipal amount of the Notes, by written notice to the
Indenture Trustee may, on behalf of the Holders of all of the Notes, rescind an acceleration or waive any existing




Default or Event of Default and its consequences under the Indenture, if the rescission would not conflict with any
judgment or decree, except a continuing Default or Event of Default in the payment of principal of, premium on, if
any, or interest on, the Notes.

13) Trustee Dealings with Issuer. The Trustee, in its individual or any other capacity, may make
loans to, accept deposits from, and perform services for the Issuer or any of its Affiliates, and may otherwxse deal
wrth the Issuer or any of its Affiliates, as if it were not the Trustee :

(1 4) N6 Recourse Against Others No dlrector ofﬁcer employee, incorporator manager (or managing
member), direct or indirect member, Advisory Board member, partner, or shareholder of the Issuer or any Corporate
Guarantor, as such, will have any liability for any obligations of the Issuer or the ‘Guarantors or for any claim based
on, in-respect of, or by reason of, such obligations or their creation. Each Holder of Notes by accepting a Note -

. waives cnd releases all such llablhty The waiver and release are part of the consnderanon for issuance of the Notes.
'The waiver may not be effr ctwe to waive lrabrlmes under the federal securmes laws ' :

, (1 5) Authentlcauon Thrs 7\Iote wrll not be vahd untll authentrcated by the manual snonature of the
: Trustee or an authen‘tcatmo aoent LT L - R e . o

o (16) Abbrewauons Customary abblcvratlons may He used 1 the name of a Holder or an ass.n.‘ee ‘
. ~‘such as: TEN. COM (=tenants in common) TEN ENT_ (= tenants'by the. entueﬁes) JTTEN (= Jomt tenants. wi m :

Coan *wht of survrvorshrp qnd not as teuants in common)' CUST ('— C : todxan) and L l/G/M/A (- Umform Glﬁs to

Lo Mmors Act) SR s - :

(17) ' GOVERNINGLAW THE INAL LAW _F rru-, sTATE OF. Nl-:tv 1’ORK WILL

Ll "Govr-,r 1 AND BE USED TO CONSTRUE THE INDENTURE, THIS NOTE AND THE NOTE. GUARANTEES . ..".,
- WITHOUT GIVING EFFECT TO APPLICABLE PRINCIPLES OF CONFLICTS GF LAW TO THE EXTENT .. =7
. THAT THE APPLICATION OF THE LAWS OF ANOTHER JURISDICTION WOULD BE R;QUIRFI_J S

RIS THEREBY.

S ‘The Issue1 will furmsh to any Holder upon wrm n request and _Wi_thjdut"cli'arge-atc‘o’py'_of'tlre"Indenture. B
Requests may be made to: : L ah TR e

L The Cllffs Club & Hospltallty Group Inc
R 0. Box1279..
L .,';3598 Highway’ 1 S
o Travelers Rest, %outh Carolma 29690 ;
' '\ttentlon J. Scott Carlton Presrdem S




ASSIGNMENT FORM
To assign this Note, fill in the form below:

(1) or (we) assign and transfer this Note to:

(Insert assignee’s legal name) .
(Insert assignee’s soc. sec. or tax L. D.no.)
(Prmt or type assignee’s.name, address and zrp code)

and 1rrevocably appomt , - .
to transfer thls Note on the books of ';.e Issuer The agent may substitute another to act-for him.

Dat_e:--

Your Slvnature

; '(‘ wn exactly as your same appears on the _face of thls \ote) TR

SWORN TO BEFORE ME thls

'NOTARY PUBLIC




Option of Holder to Elect Purchase

If you want to elect to have this Note purchased by the Issuer pursuant to Section 4.09, 4.11 or 4.14 of the
Indenture, check the appropriate box below: '

O Section 4.09 0 Section 4.10 ‘ 1 Section 4.14

If you want to elect to have only part of the Note purchased by the Issuer pursuant to Sectlon 4.09, Section
4.10 or Section 4. 14 of the Indenture state the amount you elect to have purchased :

Date:

Your S\onature L R : .
" (Sign exactly as your name appears on the face of thlS Note)
Tax Identlﬁcatl )'1 No.: S Ll

g ":SWORN TO BEFOl\ti

Nom YPUELI\.

' If you want lo exerase 'your mandatory redemptxon rlght nd have this Note redeemed by the 'ssuer
3. propnate ‘box below n i

~[] Section 3.08(a):

Your Slgnatur : ~
. (Slon exactly-as your name appears on the face of thlS Not
' Tax Idenuﬁcanon No . :

| »_.:}__5.swo'z '*‘o BEFORE MEthls

" NOTARYPUBLIC - -




JAMES M. BAILEY

Attorney at Law
1922 Lake Road
P.O. Box 1069
Ponca City, Oklahoma 74602

TELEPHONE 580 762-6666 EMAIL jamesbailey885@msn.com FACSIMILE 580 765-6850

May 25, 2012

VIA UPS OVERNIGHT

BMC Group

Cliffs Claims Processing
18675 Lake Drive East
Chanhassen, MN 55317

Re:  The Cliffs Club & Hospitality Group, Inc., et al.
Bankruptcy Case No. 12-10220

Dear Sir/Madame:

Enclosed are three (3) Proofs of Claim (original and one copy each) in the above-
referenced matter. Please file the originals and return file-stamped copies in the enclosed

envelope.
Thank you for your assistance in this matter.

Best regards,

JAMES M. BAILEY

JMB/js
Enclosures
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