B 10 (Official Form 10) (12/11) ’
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):

TCF Equipment Finance, Inc.

COURT USE ONLY

RECEIVED
MAY 31 2012
BMC GROUP

Name and address where notices should be sent:
Diane P. Furr, Esq.
301 S. College St., Suite 2300
Charlotte, NC 28202

Tetephone number: (704) 342-5338

email:  y6, rr@poynerspruill.com

3 Check this box if this claim amends a
previously filed claim.

Court Claim Number:
(If known)

Filed on:

Name and address where payment should be sent (if different from above):
TCF Equipment Finance, Inc.
11100 Wayzata Boulevard, Suite 801
Minnetonka, MN 55305

Telephone number: (g6 311.2755  ¢mail \onouts@tcfef.com

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

1. Amount of Claim as of Date Case Filed: $ 328,295.77

If all or part of the claim is secured, complete item 4.

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

#Check 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 Agreement

(See instruction #2)

3. Last four digits of any number 3a. Debtor may have scheduled account as:

by which creditor identifies debtor:
6 2 0 7

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

3b. Uniform Claim Identifier (optional):

Amount of arrearage and other charges, as of the time case was filed,

4. Secured Claim (See instruction #4)
Check the appropriate box if the claim is secured by a lien on property or a right of
setoff, attach required redacted documents, and provide the requested information,

Basis for perfection:

included in secured claim, if any:

$ 25,893.28

Lease Agreement, UCC

Nature of property or right of setoff: CJReal Estate [JMotor Vehicle #Other
Describe: turf & irrigation equipment

Value of Property: §

Amount Unsecured:

Annual Interest Rate % OFixed or (JVariable

(when case was filed)

Amount of Secured Claim:

$ 328.,295.77

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.

3 Wages, salaries, or commissions (up to $11,725*)
earned within 180 days before the case was filed or the
debtor’s business ceased, whichever is earlier —

11 US.C. § 507 (a)(4).

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

D 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 (a)(7).

0 Taxes or penalties owed to governmental units —
11 US.C. § 507 (a)(8).

O Other - Specify 3
applicable paragraph of
11 U.S.C. § 507 (a)(_).

3 Contributions to an
employee benefit plan —

11 U.S.C. § 507 (a)(5).

Amount entitled to priority:

i

*Amounts are subject to adjustment on 4/1/13 and every 3 years thereafter with respect 1o 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)




B 10 (Official Form 10) (12/11) 2

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. If the claim is secured, box 4 has been completed, and redacted copies of documents
providing evidence of perfection of a security interest are attached. (See instruction #7, and 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.
3 I am the creditor. E{ I am the creditor’s authorized agent. (3 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: Diane P. Furr, Esq.

Title: Attorney Co@¥ T § U ipmont furaer, drc, ’

Company: _Poyner Spruill LLP_ > 05/30/2012
Address and telephone number (if different from notice address above): ature) te)

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 1o 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 timits 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. Documents:

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 901 1(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 ldentifier: 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 attorney, 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.




Summary of TCF Equipment Finance, Inc. Proof of Claim

The Cliffs Valley Golf & Country Club, LLC. — Case No. 12-01236
In the United States Bankruptcy Court
for the District of South Carolina

Attached to this Proof of Claim are the following documents:

1.

Master Lease Agreement bearing account number ending in 6207, dated July 27, 2010,
executed by The Cliffs Valley Golf & Country Club, LLC in favor of VGM Financial
Services, a division of TCF Equipment Finance, Inc.

. Master Lease Agreement bearing account number ending in 6207, dated January 7, 2011,

executed by The Cliffs Valley Golf & Country Club, LLC in favor of TCF Equipment
Finance, Inc. (The two Master Lease Agreements described in numbers 1 and 2 are
collectively referred to as the “Lease Agreements”).

. Equipment Schedule 100 to the Lease Agreements dated July 30, 2010, executed by The

Cliffs Valley Golf & Country Club, LLC in favor of VGM Financial Services.

. Exhibit A to Equipment Schedule 100 executed by The Cliffs Valley Golf & Country

Club, LLC describing the turf and irrigation equipment being leased from VGM
Financial Services pursuant to the Lease Agreements.

UCC 1 bearing file number 100803-1227155, filed August 3, 2010 with the South
Carolina Secretary of State with The Cliffs Valley Golf & Country Club, LLC as Debtor
and VGM Financial Services, a division of TCF Equipment Finance, Inc. as Secured
Party.

. Turf Equipment Schedule 101 to the Lease Agreements dated January 21, 2011, executed

by The Cliffs Valley Golf & Country Club, LLC in favor of TCF Equipment Finance,
Inc. describing the turf and irrigation equipment being leased from TCF Equipment

Finance, Inc. pursuant to the Lease Agreements.
UCC 1 bearing file number 110128-0958092, filed January 28, 2011 with the South

Carolina Secretary of State with The Cliffs Valley Golf & Country Club, LLC as Debtor

and TCF Equipment Finance, Inc. as Secured Party.

. Equipment Schedule 300 to the Lease Agreements dated July 30, 2010, executed by The

Cliffs Valley Golf & Country Club, LLC in favor of VGM Financial Services.

. Exhibit A to Equipment Schedule 300 executed by The Cliffs Valley Golf & Country

Club, LLC describing the turf and irrigation equipment being leased from VGM
Financial Services pursuant to the Lease Agreements.

. UCC 1 bearing file number 100803-1228247, filed August 3, 2010 with the South

Carolina Secretary of State with The Cliffs Valley Golf & Country Club, LLC as Debtor
and VGM Financial Services, a division of TCF Equipment Finance, Inc. as Secured
Party.

As of Petition Date, the total amount owed under the Lease Agreements from the Debtor to
TCF Equipment Finance, Inc. is $328,295.77. This amount is comprised as follows:

Schedule 100 the total amount owed is $144,019.22. This amount is comprised of
$80,099.40 for scheduled lease payments remaining due under the Lease; $45,209.34 purchase




option under the Lease Agreements; $7,518.52 in sales tax due under the Lease; $8,009.94 in
past due lease payments; $1,869.00 in late charges; $832.42 in property taxes due; and $480.60
in sales tax due on the past due lease payments.

Schedule 101 the total amount owed is $9,136.68. This amount is comprised of $7,049.40
for scheduled lease payments remaining due under the Lease; $946.29 purchase option under the
Lease Agreements; $479.74 in sales tax due under the Lease; $469.96 in past due lease
payments; $163.09 in late charges; and $28.20 in sales tax due on the past due lease payments.

Schedule 300 the total amount owed is $175,139.87. This amount is comprised of
$151,979.94 for scheduled lease payments remaining due under the Lease; $1.00 purchase option
under the Lease Agreements; $9,118.86 in sales tax due under the Lease; $10,855.71 in past due
lease payments; $2,533.02 in late charges; and $651.34 in sales tax due on the past due lease
payments.



MASTER LEASE AGREEMENT

Financial
The “Agroement; Master Lease Number §§§6207 Dated July 27, 2010
“Customer”
The Cliffs Valley Golf & Country Club, LLC, 250 Knightsridge Road, Travelers Rest, SC 29690

“Lessor”

VGM Financial Services, 1111 West San Marnan Dr., Waterloo, IA 50701

Terms and Conditions -- READ CAREFULLY BEFORE SIGNING

VGM Financial Services (“Lessor”) and Customer hereby enter into this Master Lease Agreement (“Agreement” or “Master Lease™ or “Master
Agreement™) to establish the terms and conditions that will govern Equipment purchases and Lease Equipment Schedules (each a “Schedule")
that Lessor may finance for Customer. Each Schedule shall be considered a separate lease pursuant to the terms of this Master Lease. The
term “Lease” as used herein shall mean a Schedule incorporating therein the terms and conditions set forth in this Master Lease. In the event of
a conflict between the terms of any Schedule and the terms of this Master Agreement, the terms of the Schedule shall control. The Equipment,
payment terms, and other pertinent information will be set forth in each Lease. Customer understands that among other factors, its current |
ownership forms part of the basis for extending credit under this Agreement. Customer agrees to immediately advise Lessor if there is any
adverse change in Customers financial condition during the term of this Agreement. Capitalized terms have the meaning given to them in this
Agreement or in a Lease. If the terms of a Lease conflict with the terms of this Agreement, the terms of the Lease shall control.

. LEASE; These Terms and Conditions apply to all Leases entered into between Lessor and Customer. Each Lease will cover the
equipment, fixtures, inveniory, goods and software, as such terms are defined under the Uniform Commercial Code (“UCC™), described
therein together with all replacements, replacement parts, repairs, returns, substitutions, additions, accessories, and accessions incorporated
therein or attached thereto (collectively, the “Equipment”™). The parties intend each Lease that is in substance a lease to be a “finance lease”
under Article 2A of the UCC. Pursuant to Article 2A, Customer is entitled to the promises and warranties, including those of any third party,
provided to Lessor by the Equipment supplier. Customer may communicate with the supplier of the Equipment and receive an accurate and
complete statement of said promises and warranties, including any disclaimers and limitations of them or of remedies.

2. PAYMENIS: Unless otherwise noted in a Lease, payments are due monthly, beginning the date designated by Lessor. Customer shall also
pay a partialfinterim payment in the amount equal to 1730 of the monthly payment for each day between the date the Lessor countersigns a
Lease and the due date of the Customer’s first subsequent Lease payment. Customer agrees to pay Lessor the aggregate sum of Lease payments
specified in a Lease. Security deposits are refundable provided ail Customers obligations under a Lease have been fulfilled. Security deposits
may be commingled with payments and do not eam interest. Customer understands that the payment shown on a Lease is based on an estimate
of all amounts Lessor must pay for the Equipment including but not limited to any delivery and installation charges. Customer agrees that
Lessor may adjust the payment under a Lease up to 10% to reflect any additional costs incurred by entering into a Lease. Lessor agrees to
provide Customer written notice detailing any such additional costs. Customer agrees to pay Lessor a surcharge of up to $30 or the maximum
allowed under Iowa law for any dishonored payment.
3. DISCLAIMER OF WARRANTIES: THE EQUIPMENT IS BEING LEASED IN “AS IS” CONDITION. CUSTOMER AGREES
THAT LESSOR IS NOT THE MANUFACTURER OR SUPPLIER OF THE EQUIPMENT. CUSTOMER HAS SELECTED THE
EQUIPMENT BASED UPON ITS OWN JUDGMENT AND ACKNOWLEDGES THAT LESSOR HAS NOT MADE AND DOES NOT
MAKE ANY REPRESENTATION OR WARRANTY OF ANY KIND, DIRECT OR INDIRECT, EXPRESS OR IMPLIED, AS TO
THE SUITABILITY. DURABILITY DESIGN OPERATION PERFORMANCE, OR CONDITION OF THE EQUIPMENT, ITS
A OR OTHERWISE.
4 W Customer undcxstands and agrees that neither the manufacturer nor supplier of the Equipment, nor any sales representative
or other agent of manufacturer or supplier, nor any broker or other person have authority o act on behalf of the Lessor unless expressly set
forth in this Agreement.
5. TAXES: Customer agrees to comply with all laws, regulations, and orders relating to each Lease, this Agreement, and the Equipment.
Customer agrees to pay all taxes, fees, and governmental charges related to this Agreement, a Lease, or the Equipment, which may now or
hereafter be imposed, If Lessor pays any of the above for Customer, Customer agrees to reimburse Lessor on demand, plus interest. Lessor
shall not be obligated to contest any valuation of or tax imposed on the Equipment, this Agreement, or a Lease. At Lessor's option, Lessor may
reasonably estimate personal property taxes that will be assessed against the Equipment during each succeeding tax year. Customer agrees to
remit to Lessor such estimates when billed. Any such amounts remitted to Lessor shall be credited by Lessor against Lessee’s obligations under
this paragraph. Customer will remain obligated in the event such amounts are insufficient to fully pay the amount of any tax actually assessed.
At Lessor's sole discretion, any surplus will be either credited to Customers other obligations or returned to Customer, If requested, Customer
agrees to timely fils on Lessor’s behalf, all requested tax retums and reports concerning the Equipment in form satisfactory to Lessor, with all
appmpriate governmental agencies and to mail concurrently a copy to Lessor a copy of the same. The obligations arising under this paragraph
shall survive payment of all otber obligations herein and the cancellation or termination of this Agreement and/or a Lease.
6. USE;: INSPECTION; Customer agrees that the Equipment will be used lawfully and for business purposes only and that it will be operated
in accordance with applicable manufactrer’s instructions. Customer shall maintain the Equipment in good repair and working order, at
Customers sole expense. Lessor shall have the right during normal business hours to enter upon Customer's premises for the purpose of
confirming the condition and proper maintenance of the Equipment. The Equipment shall be and remain based at the location noted on a
Lease, but may be temporarily relocated elsewhere in the ordinary course of Customer's business. At Customers own cost and expense,
Customer will keep the Equipment eligible for any manufacturers’ certification, in compliance with all applicable laws and in good condition,
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except for ordinary wear and tear, Customer will not make any alterations, additions or replacement to the Equipment without Lessor’s prior
written consent. All alterations additions and replacement will become part of the Equipment and Lessor’s property at no cost or expense 0
Lessor. Unless Customer purchases the Equipment in accordance with a Lease, at the end of a Lease, Customer must immediately deliver the
Equipment to Lessor in as good condition as when Lessee received it, except for ordinary wear and tear, to any place in the United States that
Lessor designates. In addition, Customer agrees that the Equipment being retumed must meet the Standard Equipment Retum Conditions as
defined in this Agreement. Customer must pay all expenses of de-installing, crating, shipping, and Customer will insure the Equipment for its
full replacement value during shipping.
and Supplemental rentals (applicable to Tur{ Care and Maintena ment Only): At the end of the original

payment period, Customer shall remit to Lessor $5.00 per hour on each item of Equipment that has hourly use in excess of the maximum hours
per year indicated on a Lease. Customer shall remit such amounts within ten (10) days of Lessor’s written demand. The hours of use of an item
of Equipment shall be determined by the hour meter antached to said item of Equipment. If any such hour meter becomes inoperable or
inaccurate, Customer shall immediately repair or replace same, and shall immediately notify Lessor in writing of such event and of the correct
hours of usage of the Equipment during the period of time the hour meter was inoperable or inaccurate. Customer shall promptly fumish Lessor
such information as Lessor may reasonably request from time to time in order to document the hours of usage of the Equipment.

8. STANDARD EQUIP NDITIONS:; A. Not withstanding anything to the contrary in this Agreement or a Lease, and
in addition to the terms and conditions contained herein, Customer shall, at Customers sole cost and expense, retum all, (not part) of such
Equipment to Lessor’s Designee immediately upon expiration of the original lease term and with respect to each item of Equipment, as
applicable, the following must be true: *All safety equipment must be in place and meet applicable federal, state and other governmental
standards. *All covers and guards must be in place with no sheet metal, plastic or cowling damage. *All parts, picces, components and
optional equipment must be present, installed and operational. *All accessorics shall be returned in proper order. *All motors shall operate
smoothly without overheating and shall have good bearings and bushings. *All electronic controls shall operate per manufacturers’
specifications. Controls which bypass normal operations shall be repaired at Customers expense. *All electrical systems shall be able to
provide electrical output as specified by the manufacturer. *All batieries shall be in good, safe operating condition with no dead cells or
cracked cases. Batteries shall hold a charge and provide adequate power to operate the Equipment. *All Equipment shall have serviceable
tires, with 50% remaining tread, retaining proper air pressure, and without repair patches. *All oil and grease seals must contain lubrication in
the manufacturers designed reservoir. *All Equipment must have a relatively clean appearance. *All Equipment must be free from excessive
wear necessitating major component repair or replacement caused by lack of recommended maintenance detailed in Equipment
operation/maintenance manuals, *All Equipment shall be free from structural damage or bent frames. *Any usage or metering devices must
not have been altered in any way. *All Equipment attachments, if any, must be in good operating condition. *All hydraulic cylinders must not
be bent, nicked, gouged or leaking. *If the Equipment is an electric golf car, then in addition to the other Standard Equipment Return
Conditions: (i) the golf car must be able to transport two (2) people and their golf clubs; (ii) all batteries and battery terminals must be clean,
free of corrosion and have proper battery water levels: and, (iti) each golf car must include operable battery chargers.B. Return Performance:
Each Item of Equipment must be able to complete the following tests: *Operate normally in forward and reverse directions through all its
speed ranges or gears. *Steer normally right and left in both forward and reverse. *Have all functions and controls work in 8 normal manner.
*Be able to stop with its service brakes in a safe distance in both forward and reverse. *Operate without lcaking any fluids. *Perform its
designed functions in a satisfactory manner.*All cutting units (if applicable) must be able to lower, tum on, run, raise and shut off as they are
designed to do. C. Required Purchase: If any item of Equipment is damaged or does not meet the standards set forth above for the return
condition of such Equipment or if the Customer fails to discharge Customers obligations set forth under this Agreement and/or a Lease with
regard to any item of Equipment, Customer shall remit to Lessor, immediately upon demand, the Stipulated Loss Value of such item of
Equipment. The “Stipulated Loss Value” for particular Equipment shall be an amount equal to: (i) the total of all monthly payments and other
"amounts, if any, due with respect to such Equipment as of the date of payment of the Stipulated Loss Value, plus (ii) all future monthly
payments with respect to such Equipment, plus (jii) the then estimated FMV of such Equipment as of the end of the original Lease Term for
such Equipment (assuming no loss or damage).

9. EVENTS OF DEFAULT: Any of the following constitute default: (1) Customer fails to pay any sum due Lessor; (2) Customer fails to
observe or perform any term or condition of this Agreement or a Lease; (3) Customer encumbers or disposes of the Equipment without
Lessor’s written consent; (4) The filing by or against Customer of a petition under the Bankruptcy Code or any other insolvency law; (3) The
voluntary or involuntary commencement of any formal or informal proceeding for dissolution, liquidation, settlement of claims against or
winding up of Customer’s affairs, or Customer ceases doing business as a going concern; (6) Any representation or warranty made by
Customer in connection with this Agreement or & Lease proves to have been materially misleading; (7) Customer is in default under any other
contract or agrecment with Lessor.

10. REMEDIES: Upon an occurrence of default, Lessor may exercise one or more of the following remedies: (1) Declare due, sue for, and
receive from Customer the sum of all payments and other amounts then due and owing under this Agreement or any Lease, plus (a) the present
value of the sum of payments for the unexpired term of a Lease, discounted at the rate of 3% per annum, and (b) the anticipated value of the
Equipment at the end of the initial payment term or applicable renewal term of a Lease (but in no event less than 15% of the original
Equipment cost), or (¢) in lieu of (a) and/or (b) above, the accelerated balance of payments for the unexpired term of the Lease; (2) Accelerate
the payments of any other agreement or Lease between Customer and Lessor in the same manner as set forth in clause (1) above; (3) Require
Customer to return the Equipment at its own expense to any reasonable location Lessor designates; (4) Cancel or terminate any Lease or any
other agrecment between Customer and Lessor; (5) Charge and collect from Customer all other amounts due and owing under this Agreement;
(6) Charge Customer interest on all monies due hereunder from and after the date of default at the rate of 18% per annum, compounded
monthly until paid in full, but in no event more than the maximum rate permitted by law; (7) Charge Customer an administrative fee to offset
collection expenses on any delinquent payment, of $25.00 or at a rate of up to 10% of the payment amount that is past due, whichever is
greater, but in no event more than allowed by applicable law, and the fees and expenses of any collection agency or attomeys employed by
Lessor to collect said payments. In addition, Lessor roay use any other remedies available to it under applicable law.

These remedies will be applied, to the extent allowed by law, cumulatively. No delay in exercising any right or remedy shall operate as a
waiver of any right or remedy or modify the terms of a Lease. A waiver of default shall not be construed as a waiver of any other or
subsequent default. In addition, Customer agrees to pay Lessor all costs and expenses, including attorneys’ fees, incurred by Lessor in
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exercising or attempting to exercise any of its rights or remedies. If a Lease is deemed to create a security interest, remedies will include those
available under Article 9 of the UCC.

11. LOSS OR DAMAGE Customer shall bear all risk of loss associated with an item of Equipment, including the theft, destruction, or
damage. No such loss shall relieve Lessee from any of its obligations under this Agreement and/or a Lease. In the event of any loss with respect
to any particular Equipment, Customer shall : (a) place such Equipment in good repair, condition and working order, or: (b) replace such
Equipment with like equipment (of the same year, make, mode! and accessories) in good repair, condition and working order, or (c) pay to
Lessor the Stipulated Loss Value of such Equipment.

12. INSURANCE: Customer shall keep in effect an “all risk™ extended coverage propenty insurance policy covering the Equipment for an
amount not less than its replacement cost. In addition, Customer must carry comprehensive general product liability (property damage and
bodily injury) insurance. Such policies shall be in form, amount, and with insurers acceptable to Lessor. The property insurance policy shall
name Lessor as loss payee thereof as Lessor’s interests may appear, and the general liability policy shall name Lessor as an additional insured.
Bach policy shall provide for no less than thirty (30) days prior written notice of cancellation or non-renewal to Lessor and that such policy
shall not be invalidated as against Lessor for the violation of any term of the policy by Customer. Customer shall furnish to Lessor evidence
satisfactory to Lessor that such insurance coverage is in effect, provided, however, that Lessor shall be under no duty either to ascertain the
existence of or to examine such insurance policy or to advise Customer if such insurance coverage does not comply with the requirements
hereof. IF Customer fails to procure such insurance, Lessor at its option may obtain same and pay the amount due thereon. Customer shall
reimburse Lessor upon notice or demand and, if required by Lessor, shall pay interest on such sums due and owing at a rate of up to 18% per
annum, but in no event more than the maximum rate permitted by law. With respect to any policy obtained by Lessor, Lessor may charge a
monthly administrative fee.

Any insurance proceeds received with respect to the Equipment will be applied, at Lessor's option, to repair, restore, or replace the Equipment
or (o pay amounts due and owing under this Agreement and/or a Lease. Any proceeds from a general liability policy shall be made payable
first on behalf of Lessor to the extent of its liability, if any. All insurance policies carried by Customer, whether primary or cxcess, shall be
primary as to any policies maintained by Lessor. Nothing in this paragraph shall relieve Customer of its duty to procure required insurance.

13. PURCHASE OPTION; RETENTION OF EQUIPMENT: At the end of a Lease term, or appropriate renewal term when applicable,
and provided Customer is not in default, Customer shall have the option to purchase all (not part) of the Equipment at the Purchase Option
Price shown on a Lease, plus any applicable taxes. Unless the Purchase Option Price is $1.00, Customer must give Lessor at least 90 days
written notice before the end of a Lease that Customer will purchase the Equipment or that Customer will deliver the Equipment to Lessor. If
Customer does not give Lessor such written notice, or if Customer does not purchase or deliver all, (not parnt) of the Equipment in accordance
with the terms and condition of this Agreement and/or a Lease then a Lease will automatically convert 1o 2 month-to- month lease agreement.
During any such renewal, the monthly payment will remain the same and all terms and conditions of this Agreement and/or a Lease shall
remain in full force and effect. If the Fair Market Value (“FMV™) Purchase Option Price has been selected, Lessor will use Lessor’s judgment
to determine the Equipment FMV. FMV shall mean retail, not wholesale FMV which shall be determined at the sole discretion of Lessor. Upon
payment of the Purchase Option Price to Lessor plus any applicable taxes and other amounts due and owing in accordance with the terms of
this Agreement and/or a Lease, Lessor shall transfer its interests in the Equipment to Customer “AS IS WHERE IS" without any
representations or warranties whatsoever.

14. APPOINTMENT OF ATTORNEY-IN-FACT: Customer appoints Lessor, its successors and assigns, and Lessor’s filing agent as
Customer's attorney-in-fact to cause this Agreement or any other document showing the interest of the Lessor, including but not limited to
UCC financing statements, to be filed or recorded and grants Lessor the right to sign Customer’s name thereto. In addition, Customer appoints
Lessor, its successors and assigns, as Customer's attorney-in-fact (1) to arrange for property damage coverage under a policy of insurance and
to transmit Customers premium payments {0 the insurer, (2) to procure further policies from an insurer or to increase the level of coverage on
existing policies with said insurer in the event that Lessor and Customer enter into Leases for additional goods in the future, (3) to deal with
and to direct any insurer as to any matier concerning the claim for, disposition of, and/or application of policy proceeds from any policy of
insurance, and (4) to receive payments and execute and endorse all documents, checks, drafts, or other instruments necessary or advisable to
secure payments due under any policy of insurance. Customer hereby authorizes Lessor to make non-substantive changes to this Agreement
and a Lease, including but not limited to Customer’s legal name. These appointments and authorizations are intended to be coatinuous.
Nothing in this paragraph shall relieve Customer of its duty to procure required insurance, to make timely insurance claims, and to otherwise
cooperate with insurance carriers and Lessor in seeking insurance coverage and recoveries. Customer also authorizes Lessor to add to a Lease,
or make necessary corrections to, serial numbers or other forms of identification of the Equipment.

15. SECURITY AGREEMENT; Because this Agreement may be determined 0 create a security interest and not & lease, Customer hereby
grants Lessor a security interest in all Equipment financed by or leased from Lessor, wherever located, whether now owned or hereafter
acquired, and all retumns, repossessions, substitutions, replacement parts, accessories, and accessions thereto and thereof, and all proceeds
thereof. In this paragraph, terms used to designate collateral shall have meaning set forth in the UCC.

16. UNCONDITIONAL OBLIGATION: Customer agrees to be unconditionally obligated to pay all payments and other amounts due
hereunder no matter what happens, even if the Equipment is damaged or destroyed, if it is defective, if Customer can no longer use it, or of the
manufacturer or supplier ceases doing business or cannot service and/or support the Equipment, and irrespective of any set-off, counterclaim,
defense, or other right which Customer may have against Lessor or any other person.

17. INDEMNITY: Lessor is not responsible for any losses or injuries caused by the installation or use of the Equipment and Lessor shall not
be liable for any specific performance of this Agreement or a Lease, nor for any failure or delay in performance caused by circumstances
beyond its control. Customer agrees to indemnify and hold Lessor hanmless from and against any and all claims, actions, proceeding, costs
(including attorneys’ fees), damages, and liabilities, including but not limited to any claim arising out of strict liability in tort, arising from or
connected with the Equipment or it use, possession, operation, selection, delivery, installation, servicing needs, or transportation. The
indemnities contained in this paragraph shall survive the cancellation or termination of cach Leasc and this Agreement.

18. ASSIGNMENT BY LESSOR; Customer may not sublet, lend, assign, or pledge this Agreement, a Lease, the Equipment, or any interest
in any of them, or permit any lien or security interest thereon. Customer acknowledges that Lessor may sell and/or assign, in whole or in part,
its interest in any Lease and/or this Agreement to one or more third parties without notice to Customer. Each assignee shall be eatitled to
exercise all rights and remedies of Lessor with respect to any and all obligations assigned (0 such assignee. Any such assignment shall not
impair the effectiveness or enforceability of this Agreement or a Lease with respect to any interest that Lessor does not assign. Customer agrees
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that in the event of such assignment and upon proper notice, it shall pay directly to Lessor's assignee, without abatement, deduction, or setoff,
all amounts due under this Agreement and/or a Lease. Customer further covenants and agrees that it will not assert against Lessor’s assignee
any defense or counterclaim or setoff on account of breach of warranty or otherwise in any action for payment or for possession brought by
Lessor's assignee. Customer also agrees to settle all mechanical, service, or other claims with respect to the Equipment directly with the
Equipment manufacturer or supplier, and Customer acknowledges that Lessor and Lessor's assignee(s) shall not be liable for such service or
other claims. Upon the assignment of this Agreement or a Lease, Lessor’s assignee shall be entitled to exercise any and il rights and remedies
of Lessor hereunder, and all references herein to Lessor shall include Lessor’s assignee, except that said assignee shall not be chargeable with
any obligations or liabilities of the Lessor hereunder.

19. NOTICES: Any notices required to be given hereunder or in a Lease shall be deemed delivered either when faxed to the other party with
transmission confirmation or threc (3) business days after deposit in the U.S. mail, first class with postage prepaid, to the last known address of
the other pasty.

20. GENERAL: This Agreement shall inure to the benefit of and is binding upon the partics and their heirs, personal representatives,
successors, and assigns. A Lease may not be amended except in writing signed by the parties, but Lessor may modify the Standard Terms and
Conditions of this Agrecment at any time by delivery of written notice to Customer. Any provision of this Agreemeat or a Lease which is
deemed unenforceadle in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability
without invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction. Customer agrees that Lessor may receive from and disclose to other persons
including credit reporting agencies, VGM Golf, Inc. d/b/a/ VGM Club and its affiliates, and respective equipment vendors, information about
Customers accounts and credit experience. Customer hereby authorizes any person to release to Lessor credit experience and account
information relating to Customer. These authorizations are intended to be continuous and shall survive the expiration, cancellation and/or
termination of this Agreement and/or a Lease. Lessor complies with Sections 326 of the USA PATRIOT Act. This law mandates that
Lessor verify certain information about Customers while processing account applications. Time is of the essence with respect to
performance under each Lease and this Agreement. This Agreement and any Lease may be signed in any number of counterparts, including
signatures transmitted by facsimile, each of which shall be deemed an original and all of which when taken together, shall constitute onc and
the same Agrecment/Lease. This Agreement does not obligate Lessor, in any given instance, to make financing available to Customer.

21. WAIVERS:; CUSTOMER HEREBY WAIVES ANY RIGHT TO A JURY TRIAL OF ANY MATTER ARISING OUT OF OR IN
ANY WAY ASSOCIATED WITH THIS AGREEMENT OR A LEASE, INCLUDING BUT NOT LIMITED TO ANY CAUSE OF
ACTION, CLAIM, COUNTER-CLAIM, OR CROSS-COMPLAINT IN ANY ACTION, PROCEEDING, OR HEARING, OR ANY
REHEARING OR RETRIAL, WHETHER AT LAW OR IN EQUITY, TO WHICH CUSTOMER AND/OR LESSOR (OR ITS ASSIGNS)
MAY BE A PARTY ON ANY MATTER WHATSOEVER BASED UPON, ARISING OUT OF, OR IN ANY WAY RELATED TO OR
CONNECTED WITH THIS AGREEMENT, A LEASE, OR ANY OTHER INSTRUMENT EXECUTED IN CONNECTION WITH THIS
AGREEMENT OR A LEASE, OR ANY CLAIM OF INJURY OR DAMAGE, OR THE ENFORCEMENT OF ANY REMEDY UNDER
ANY LAW, STATUTE, OR REGULATION, EMERGENCY OR OTHERWISE, NOW OR HEREAFTER IN EFFECT. In addition, to the
extent allowed by law, CUSTOMER HEREBY WAIVES ANY AND ALL RIGHTS AND REMEDIES GRANTED TO CUSTOMER BY
ARTICLE 2A OR ARTICLE 9 OF THE UCC OR OTHER APPLICABLE LAW, INCLUDING BUT NOT LIMITED TO ANY RIGHT
WHICH REQUIRES LESSOR TO SELL, LEASE, OR OTHERWISE USE ANY EQUIPMENT TO REDUCE LESSOR'S DAMAGES OR
WHICH MAY OTHERWISE LIMIT OR MODIFY ANY OF LESSORS RIGHTS OR REMEDIES. The waivers set forth in this paragraph
are willingly, knowingly, and voluntarily made.

22, GOVERNING LAW; VENUE OF LITIGATION: BY SIGNING THIS AGREEMENT AND/OR A LEASE, CUSTOMER AGREES
THAT THIS AGREEMENT AND/OR A LEASE SHALL IN ALL RESPECTS BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF IOWA (excluding conflicts laws); PROVIDED THAT ANY INTEREST AND
FINANCE CHARGES HEREUNDER SHALL BE GOVERNED BY FEDERAL LAW AND, TO THE EXTENT APPLICABLE, THE
SUBSTANTIVE LAWS OF THE STATE OF [OWA. CUSTOMER CONSENTS TO THE EXCLUSIVE JURISDICTION AND VENUE OF
STATE AND FEDERAL COURTS IN IOWA. Lessor or its assignee at its sole discretion may enforce this Agreement or a Lease in any state
or federal court having lawful jurisdiction thereof.

By signing below, Customer acknowledges having read this Agreement and unconditionally agrees to its terms and conditions. This Agreement
constitutes the entire agreement between the parties concerning the subject matter hereof and supersedes all prior or contemporaneous
negotiations, discussions, understandings or agreements concerning such subject matter. This Agreement shall continue in full force and effect
until such time as terminated in writing by Lessor. Wherever the name VGM Financial Services or the acronym VGMFS is used in this
Agrecment, a Lease, or any documents relating thereto, said name refers to VGM Financial Services, a division of TCF Equipment Finance,
Inc. This Agreement may not be amended, except as set forth herein.

{.
Lessor  VGM Financial Services By:.l{%ﬂﬂﬂ_ﬂe_@gﬂ\ Title: j N
SJe

Customer: The Cliffs Valley Golf & Country Club, LLC By: R\ — The Cliffs Club & Hospitality

Group, Inc. Member Manager
By: Scott Carlton, President
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MASTER LEASE AGREEMENT

MUATNTIUN, )

“Lessee”

The Cil(ls Valley Golf & Country Club, LLC, 250 Knighistidge Road, Travelers Rest, SC 29690
lt( : !:rll

TCF Equipment Finance, Inc., 1111 West San Marnan Dr., Waterlvo, IA 50701

This “Mggger Loasc": Master Leaso Agreement Numbcr!6207 Dated Janvary 7, 2041,

Terms and Condltions .- READ CAREFULLY BEFORE SIGNING

TCF Equipment Finance, Inc. (“Lessor™) and Lessee hersby enter into this Master Lease to establish the terms and conditions thet will govem
Equipment purchases and Equipinent Schedutes (each a “Schedule™) that Lessor may finance tor Lessee. Bach Schedule stall be considered 2 separate
lease pursuant Lo the terms of this Master Leasc. The tean “Lease™ as used herein shall mean a Schedule incorporating thercin the torms and conditions
sct forth in thi¢ Master Laese. In the cvent of a conflict between the torns of uny Schedule and the terms of this Master Lease, the terms of the
Schedule shall control. Tue Equipment, payment terms, and ocher pertinent information will be set forth in cach Scheduls. Lessoe understands that
among other factors, its current ownership forms part of the basis for exteading credit under this Master Loaso. Lestos agroes (o immeodiatcly advise
Lessor if thore is any adverse change in Lessec's financial condition during the term of this Master Lease. Capitalized terms have the meaning given 0
them in this Master Lease or in & Schedule.

1. LEASE: Those Terms and Conditions apply to all Leascs entored into between Lessor and Lossee. Each Lease will cover the oquipment, fixtures,
inventory, goods and suftware, as such terms are defined under the Uniform Commarcial Code (“UCC™), described in the applicable Schedule,
together with all replacements, replacement parts, repalrs, rewms, substitstlons, additions, accessories, and accessions incorporated herein or attached
thercto (collactively, the “Bquipment”). The partics intcnd each Lease that s in substance a lease (0 be a “finance lease” under Article 2A of the UCC.
Pursuant 1o Article 2A, Lessee is endiled to the promiscs and wasranties, including those of any thied paty, provided to Lessor by the Equipment
suppliee, Lessee may communicate with the supplicr of the Equipment and reccive an accuraie and complete stateraeat of sald peomises and warranties,
including any disclaimers and limitations of thesn or of remedies.

1. P Lossce agreos to pay Lessor rental payments during tre initisl Lease term as specified in the applicable Schedute, Unless otherwiss
noted in a Schedule, the initlal term cental payments occ duc monthly, beginning the date desiguated by Lessor, and continuing on the same day of each
month thereafter for the number of months shown in the Schodule. Lessee shall also pay a partial/inicrim paynent in the amount equal (o 1730 of the
monthly reatal payment for each day between the date Lesseo accepts the Grst item of Equipment under a Lease until the due date of Lessee's first
Lease rental paynicat, payable on such rental payment date. Security deposits are refundable provided sl Lessee’s obligations under 1 Lease have been
fulfilled. Security deposits may be commingled with payments and do not carmn intcrest. Lessee understands that the reatal pryment shown on a Lease is
based on au estimate of all amounts Lessor must pay for the Equipmeny, including bus not Himited to any delivery and installation chargey. Lassec
agrees that Lessor may adjust the periodic rental payment uader a Lease up to 10% o ceflect sny additlonal costs incurred by entering into a Lease,
Lessor agrecs o provide Lossoo wrien notice defalling any such additional costs. Lessee agrees (o pay Lessor a surcharge of up to $30 or the
maximum allowed under Minnesots law for any dishonored payment,

3. DISCLAIMER OF WARRANTIES: THE EQUIPMBNT IS BEING LEASED IN “AS IS" CONDITION. LESSEE AGREES THAT LESSOR
IS NOT THE MANUFACTURER OR SUPPLIBR OF THE EQUIPMENT. LESSEE HAS SELECTED THB EQUIPMENT BASED UPON ITS
OWN JUDGMENT AND ACKNOWLEDGES THAT LESSOR HAS NOT MADE AND DOBS NOT MAKEB ANY REPRESENTATION OR
WARRANTY OF ANY KIND, DIRECT OR INDIRECT, EXPRESS OR IMPLIED, AS TO THE SUITABILITY, DURABILITY, DESIGN,

OPERATION, PERFORMANCE, OR CONDITION OF THE EQUIPMENT, ITS MERCHANTABILITY, FITNESS FOR USE FOR ANY
1 SE, OR OTJE&WISE. \ . .
rstands and agrees that noither the manufacturer nor supplicr of the Equipment, nor any seles reprosentadve or other

agent of manufacturer or supplier, noc any broker or other person have authority 1o act an behalf of the Lessor unless axpressly set forth in this Mastec
Leasc.

5. TAXES; Lessce agrees to comply with all taws, regulativos, and orders relating to cach Leaso, this Master Leasc, and the Equipracnt. Lessee agrees
to pay all wxes, fees, and governmental charges refaied to this Master Lease, a Lense, or the Bquipment, which may now or hereafter be imposed, [f
Lessor pays any of the above for Leaste, Lessce agrees to relmburse Lessor on demand, plus interest, at 2 rate of up to 18% per anaum, but in no sveal
more than the maximum rate permitied by law. Lessor shall not be obligated to contest any valuation of or wax imposed on the Equipment, this Master
Lease, or a Loass. At Lesaor’s option, Lessor may reasonably cstimate personal property taxes that will b¢ assessed against the Bquipment during each
suceceding (ax year. Lessce agreos (o remit to Lessor such cstimates when billed. Any such anounis remitied o Lessor shall be credited by Lessor
against Lessee's obligations under this paragraph. Lessoo will romain obligsted in the event such amounts are insufTicicot to fally pay the amount of
any tax sctually assesscd. At Lessor’s sole discretion, any surplus will be cither crodited to Lessce's other obligations or retumed 10 Lessee, If
requested, Lessee agrees to timely filc on Lessor’s behal, all requested tax returns und roports conceming the Equipmeat in form satisfactory (o Lessor,
with all appropriate governmental agencies and o moil coacurrendy a copy o Lessor a copy of the same. The vbligatons arising under this paragraph
shall survive payment of all other obligations herein and the cancellation or termination of this Master Lease and/or a Leasc,

6. USE; INSPECTION; Lessec agrees that the Equipment wifl be used lawfully and for business purposcs only and that & will be operated in
accordince with applicable fi 's insteuctions. Lessee shall maintain the Bquipment in good repair and working order, at Lesses's sole
expense. Lessor shall have the right during normal business hours o entar upon Lessce's premises for the purpose of confirming the condition and
proper mai nce of the Equipmeat. The Bquip shall be and reanin besed w the locarion noted on the applicablo Schedule, but may be
temporarily refocated elsowhers in the ordinary course of Lesxes's business. At Lessee's own cost aud cxpense, Lessee will keep the Equipment eligiblo
for any manufacturers’ cenification, In compliance with all applicable lows ond in good condition, cxcept for ondinary wear und tear. Lesses wAll not
make any alterations, additions or repl! t to the Equip without Lessor's prior written conseat. ANl alterations additions and replocement will
become part of the Equipment and Lessor's property at no cost or cxpense 10 Lessor. Unless Lessee purchases the Equipmaent in accordance with a
Lease, at the cnd of a Lease, Lessee must immediately deliver the Equipment o Lessor in as good condition as whea Lessee received it, except for
ordinary wesr and Lear, o any place in the United States that Lessor designates. In addition, Lassce agrecs that the Equipracnt belng rewrned mast meet
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the Standard Equipment Return Conditions as defined in this Master Lease. Lessee must pay all expenses of de-lnstalling, crating, shipping, and Lessee
will inguce the Eqmpmcnl tor its full mplncomen( vuluo during ahlppmg,

gage i : ent Only); Al the end of the initial rent payment
pedod beswe sh:n romit to Lessor $5. 00 per hour on cach item of Equqmmul that has houdy usc In cxcess of (i maximum boars per year indicated
on the applicable Schedute. Lessee shall remit such amounts within ten (10} days of Lessor's wrilen demand. The hours of use of an itom of
Equipment shall be determined by ths hour mster utached to sald item of Equipment, provide that such meter remains operable and accurate. If any
such hour meter becormes inoperoblc or inaocusaic, Lessec shall immediately repair or replace same, aad shall immediately potify Lessor in writing of
such cvent and of the corroct hours of usage of the Equipment during the period of Gime ic hour meter was lnoperabie or insccurate, Lessee shall
promptly furnish Lessor such information as Lossor may reasonably request from time Lo tims in owder to document the hours of usage of the

uipment.
g'q RD RETURN D NS; A. Not withstanding anything to the contrery in this Master Lease or o Lease, and in

addition to the terms and conditions contained herein, Lessee shall, ol Lessce's soic cost and cxpense, rewsit sil, {not pary) of such Equipmen to
Lesso¢s dosignee immediately upon expiration of the initial Lease term and with respect (o each item of Equipment, ss applicable, the following mwust
be truc: *All safely cyuipment must be In place and meet applicable federal, state and other governmental standards. *All covers and guards must be in
place with na sheet metal, plastic or cowling damage. *All parts, picces, components and uptivnul equipment must do present, installed and
operational. *All accessocics shall be ceturned in proper order, *All motocs shall opecate smoathly without overheating uwd shall have good bearings
and bushings. *All olectonle controls shall operate pec manufacturces’ specifications. Controls which bypass normal opsrations shall bo cepaired at
Lessee’s cxponse, *Al ekectricul systems shall be able to provide electrical output as specitied by the manufactorer. *All baiteries shall be in good, safe
operting condition with no dead cells or cracked cases.  Battoriss shall hold a chargs and provide adequate puwer 10 operate the Bquipment. *All
Equipment shall have serviccable tires, with S0% remaining tread, etaining proper alr pressuce, and without repair patches. *All ofl and grease scals
must contain lubrication in the manufacturer's designed resorvoir, *All Bquipment must have a relatively clean appearance. *A) Bquipment must be
free from excessive wear necessitating major comp repalr or repl d by lack of recommended maintenance detailed in Equipment
operation/mainfenance munuals. *All Equipment shall be fres from structural damage or bent frames. *Any usage or metering devices must not have
been altered in any way. *All Equipment auachments, if any, must be in good operating condition. *All hydmulic cylinders must not bo beat, nicked,
gouged or lesking. *If the Equipment is an electric golf car, then in addition to the other Standard Bquipment Rewm Conditions: (i) the golf car must
bo able to transport two (2) people and their golf clubs; (ii) ul) bateries and baery terminals must be clean, free of corrosion and have proper battery
water levels; and (iii) each golf car must include operable batiery chargers. B. Return Performance:  Each item of Equipment must be able io
complete the following tests: *Operate normally in forward and ceverse directions through all its speed ranges or gears. *Stecr normally righs and left
in both forward and reverse. *Have all fuactions and cuntrols work in a normal manner. *Be abie to siop with ity scrvico brakes in a safe distance in
both forward and roverss. *Opersic without leaking any fluids. *Perform its designed functions in a sutisfactory manner. *All cutting unils (lf
applicable) nmust be able to lower, turm oa, run, reise and shut off as they are designed to do. C. Required Purchase: If any jtem of Equipment is
darcaged or does not meet the standards set forth above for the return condition of such Equipment or if Lessee faily w discharge Lessee's obligations
set forth under this Master Lease and/or a Lease with cegard (o any item of Bquipment, Lessoe shall remit to Lessor, immediately upon demand, the
Stipulated Loss Valus of such itom of Equipment. The “Stipulatod Loss Value™ for particular Equipment shall be an amouat equal to: (i) the (otal of all
monthly payments and other amounts, if any, due under the Leasc with respect to such Equipment as of the dute of payment of the Stipalated Loss
Value, plus (ii) alt future payments under ths Lease with respect W such Equipment, plus (i) the greater of (A) the thea estimated FMV (as hereafter
defined) of such Equipment as of the end of the Initial Leass term for such Equipment (assuming no loss or demage), or (B) the cstitnated residual

5“1‘%%&’%%5@“5%% ETaan PRI RIS EERRKY APESEERIKils o pay any sum duc Lessor under such Lease;
(2) Losseo fails ‘0 observo or perform any term or condition of this Master Lease or such Lease; (3) Lessee encumbers or disposes of the Equipment
subject to such Lease without Lessor's written consent; (4) The filing by or against Lessce , uny guarantor of Lessee’s obligations (o Lessor
("Guarantor™) of a petidon under the Bankruptcy Codo or any other insalvency law; (5) The voluntary or involuntary commencement of any formal or
informal procesding for dissofution, liquidation, scttlement of claims aguinst or winding up of Lessee’s or 2 Guarantor's affairs, of Lessee or 3
Guaranior, if applicable, coases doing business os o going conocm: (6) Any representation or wartuaty made by Lessee or 2 Guarantor in conneclion
with this Master Lease or such Leass provos lo havo been materially misicading; (7) Lessee is in default under any other Leass, contract or agreement
with Lessor; or (8) any Guarantor repudiates or atienipts 10 revoke any guaranty of Lessee's obligations to Lessor.

10. REMEDIES: Upun un occurrence of defeslt under a Lexse, Lessoc may exercise one or more of the following remedies: (1) Declare due, suc for,
and recsive from Lessec the sum of all payments zad other amounts (hen due and owing under this the Leuse, plus (a) the present value of the sum of
payments for the uncxpired term of the Lease, discounted at the rate of 3% per annum, and (b) the anticipated value of the Equipment as the end of the
initiaJ puyment term or applicable reaews! term of the Leass, as sef forth in Lessor’s books and records (but in no event less than {5% of the original
Equipinent cost), or (c) at Lessor's sole option, In licu of (2) and/or (b) above, the sccelerated balance of payments for the unexpired term of the Lease;
(2) Accelerate the payments of any other agreement or Loass between Lessee and Lessor in the same mnnner as sed forth in clause (1) above; (3)
Require Lessee to roturn the Equipment at its own expense to any reasonzble hucation Lessor designates; (4) Cancel or terminate the Lease or any other
Lease or agieement between Lessee und Lessor; (5) Charge and collect from Lessee all other amounts due and owing under this Master Lease; (6)
Charge Lessce interest on all moniss duc hercunder from and after the date of dofault at the rate of 18% per onnum, compounded monthly until paid in
full, but in no event more than (he maximum rate permitied by law; (7) Charge Lessee (A) an administrative fos to offset colleclion expenses on any
delinquent paymont, of $25.00 or aa amount of up to 10% of the payment ainount that s past due, whichever Ls greater, but in no event more than
allowed by applicable law, and (B) the fees and expenscs of any collection agency or atormeys employed by Lessor (o collect sald psyments. I
addition, [.essor may use any other remedics availabls to it under applicable law.

These reinedies will be applied, (© the exient aflowed by law, cumulatively. No delay in exercising any right oc remedy shall operate 23 a waiver of any
cight or remedy or modify the terms of a Lease. A waiver of default shall not be construed as a walver of uny other o subsequent defoull, In addition
to 3}l of ils other ngh(s and remedics Lessee agrees to pay Lossor all costs and cxponses, including attorncys’® fecs, incuired by Lessor in exercising or
tmcmpung 10 exercise any of its rights or remadtes, If a Lase 1t desmed to create & securily interost, remedics will include those aveilable under

AGE Lessce shall bear all risk of loss assoclated with an lom of EBquipment, including the (kelt, destruction, or damage., No such
loss shall roliove Lossco from any of its obligations under this the appllcablc Leuse. In the cvent of any loss with respect to any particular Equipment,
Lessce shall, at Lessor's option: (a) place such Bquipment in good repair, condition and working order, or: () replace such Equipment with like
equipment (of the same year, make, mode! and accessories) in good ropair, condition and working order, or (¢) pay to Lessor the Stlpulated Loss Value
of such Bquipment.

12. : Lessee shall keep in effect an “al) risk” extended coverage property insursnco policy covering the Equipment for an amount not
less than its replacement cost. In addition, Lessee must carry comprehensive general lability (propenty damage and bodily lojury) tosorance. Such
Poge 2 0f 4
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palicies shall be in form, amount, and with insucers acceplable to Lessor. The propeny insurance policy shall name Lessor as loss payce theeeof as
Lessor's interests nmay appear, and the gencral linbility policy shall name Lessor as an additional insured. Each policy shall provide for no less than
thirty (30) days’ prior written notice of cancellation or non-renewal to Lessor and that such policy shall aot be invalidated as against Lessor for (s
vialation of any term of the policy by Lessee. Lessee shal) fumish to Lessor ovidence satisfactory that such insurance coverage i in effect, provided,
tiowever, that Lessor shall be under no duty either 10 ascertain the existence of or (o oxamine such insurance policy or to advisc Lessee if such
insurance coverage does not comply with the requirements hereof, IF Losses fails to procure such insurance, Lessor at its option may obtaiu same ard
pay the amount duo thereon. Lessce shall reimburse Lessor upon notice or demand and, if required by Lessor, shall pay interest on such sums duc and
owing at a rats of up (0 13% per annum, but in no event mare than the maximum rute peamitted by law. With respect to any policy obtained by Lessor,
Lessor may charge a monthly adminisuutive (co.

Any insurance proceeds reccived with respect (0 the Equipment will be applicd. at Lessor's aption, to repair, restore, or replace the Equipment o o
pay amounts dus and owing under (his Master Lease and/or a Leasc, Any procccds from a general liabllity policy stiall be mude payable first on behalf
of Lesser to the oxtent of its Babdility, if any. All insurance policics carricd by Lessec, whether primary or cxcess, shall be primury as w0 any policies

maintained by Lessor. Nothing in this paragraph shall refiove Losses of its duty 0 procure required insuranco.

13. PURCHASE OPTION; RETENTION OF EQUIPMENT; At the cnd of a Lease term, or spproprlate renewal term when epplicabic, and
peovided Lessee is not in default, Losseo shall have the option to purchaso all (aot part) of the Equipment subject to the Leuse at the Purchass Optlon
Price shown on tic related Schedule, plus any upplicable wxes, Uniess the Purchase Opdon Price is ${.00, Lessee must give Lessor st least 90 days’
written notice before the end of the applicable term that Lessee will purchase the Equipraent or that Lesses will deliver the Equipment to Lessor. I
Lesseo doss not give Lessor such written notice, ar if Lessce docs not purchase or deliver all of the Equipment in accorduace with the teans and
condition of this Master Lease and/or the Leasc then the Leaso will automatically convert (0 8 month-to- month lease agreement. During any such

renewal, the monthly rentsl ranmu\( will remsin the same and all terms and conditions of this Master Lease and/or the Leasc shall cemala in full force
and cffect. 1 the Fair Market Vahie ("FMV™) Purchase Option is available ander the Leoasc, and Lesseo has ¢lested to ¢xercise the FMYV Option,

Leasor will determine the Equipnwent FMY, on a retail, not wholesale, basis and otherwise in Lessor's sole discretion. Upon payment of the Purchase
Option Price to Lessor plus any applicable taxes and other amounts due und owing {n sccorcancs with ihe terms of this Master Lease and/or the Leass,
Lessor shatl transfer its intcrosts in the Equipmeat to Lessee “AS 1S, WHERE 1$” wilhioul any copresentations or warrantics whatsoever,

14, APPOINTMENT OF ATTORNEY-IN-FACT: Lessee appolnts Lessor, its sucoessors and assigns, and Lessor’s filing agent as Lessee's
attomey-in-fact 1o couse this Master Lease, each Schedulc and any other documont showing the intcrest of Lessor, including but not limited to UCC
financing statements. to be filed or recorded and ¢o sign Lesseo's name thercto. In addition, Lesses appoints Lessor, its successors and assigns, a¢
Lessec's atwmey-in-fuct (1) to arrange for propeny damage coverage undee a policy of insurance ad to transmit premium payments to the insurer on
behalf of Lessce, (2) to procure further policies from un insurer or to increase the {evel of coversge on existing policies with said insurer in the event
that Lessor and Lessee cater into Leases for additional goods in the future, (3) to deal with und 1o direct any insurer as (0 any matier conceming the
claim for, disposition of, and/or epplication of palicy proceeds from any policy of insurance. and (4) to recsive payments and execute and cndorse afl
documents, checks, drafls, or other instruments necessary or advisabls 10 securo payments due under any policy of insurance. Lesseo hereby authorizes
Lessor to make non-substantive changes to this Master Lease and cach Schedule, including but not limited to Lessee’s legal aame. These appointments
and suthorizations arc intended to he continuons. Nothing in this paragraph shall celieve Lesses of its duty to procurs cequired insuranco, to meke
timely insurance claims, and to otherwise cooperato with insurnce carriers and Lessor in secking insurance coverage and recoveries, Lessee also
anthorizes Lessor 1o add to a Lease, or make necessary corrections 1o, serial numbers or other forms of identification of the Equipment.

15. SECURITY AGREEMENT:; Bocausc this Agrecment may be determined o create a security interest snd not o lease, Lessor {3 hereby granted 8
seeurlty interest in all Bquipment financed by or loased from Lessor, wherever located, whether now owned or hereafter acquired, and all reeums,
repossewons. substitutions, replucemen\ pms accessocies, and accessions theroto and thereof, and all procecds theceof. In this paragraph, terms used

see ngrecsqcbc unconditionally obligated to pay all payments and other smounts due hereunder no
matter what happens, cven if the Equxpmon( is damaged or destroyed, if it is defective, if Lesses can no longer use it, or if the manufucturer oc supplict
ceases doing business or cannot service and/or support (he Bquipment, and irrospective of any right of sct-off, counterclaim, defense, or other right
which Lessee may have ngumst Lessot or any othes peeson.
17, INDEMNITY; Lessor is not responsible for any 10sses or Injuries caused by the installatioa or use of the Equipment and Lessoc shall not be
liable for any specific performance of this Master Lease or & Lexse, nor for any (ailure or delay in performance caused by circumstances beyond its
control. Lessce agrees to indemnify and hold Lessor hamless from and aguinst any and all claims, sctions, procoeding, costs (includimg attomeys’
foes), damages, and liabilities, including but not timited to any cloim arising out of strict linbility in tor, arising from or connected with the Equipment
or It use, possession, operation, selection, delivery, instaltation, sorvicing noeds, or transpostotion. The indemnitics contained in this paragraph shall
survive the cancellation or termination of ench Leaso and this Master Leate.
18 ASSIGNMENT: Lessco may noc sublot, lond, assign, or pledge this Master Lease, any Loass, the Equipment, o any interest in any of them, or
permit any lien or sccurity interest thercon. Lessoe acknowledgos that Lessor may scll and/or assign, in whok ot in part, its intcrest In any Lease and/or
this Master Lease (0 onc or more thicd partics without notios to Lessce. Each assignes shall be enuited to exercise all dghts and remedies of Lessor
with respect to any and all obligstions assignod to sush sssignee, and all references herein to “Lessor™ shall include Lessor's assignee, except tha said
assignes shall not be chargeablo with any obligations or liabilities of Lossor hercunder.  Any such assignment shall not impair the ¢(fectiveness or
enforceability of this Master Leaso or a Lease with cospect o any intecest that Lessor doss not assign. Lessee ageess that in the cvent of any assignment

by Lessor, and upon proper nolice, it shall Rm y dircetly 1o Lessor's assignee, without abataneal, dedwetiun, or setof(, all amounts due under this Master
Leasc and/or the asmigned Leuse. Lessce further covenan(s and agrees that it will not assert against Lessar's agsignec any defeass, counterclsim or

sotoff on account of breach of wamanty or otherwise ln any action for payment or for possession brought by Lessor's assignce. Lessee also agrees to
settte all mechanical, service, or other claims with respect to the Equipment duectly with the Bquipmeat monufacturer or supplice, and Lessce

acknowfed es that Lessor and Lessor's assignee(s) shall not be liable for such servics or other claims,
. NOT ﬁ;§§‘ Any notices required (o be given hereunder ot in @ Lease shall be decmed delivered cither when faxed to the other party with

(mnummmn canfirmation or three (3) business dayx afler deposit in the U.S. mail, inst class with postage prepoid, o the address of the other party
shown at the beginning of this Moster Louse; provided that cither party may chaage its notice address Ly giving the other party notice thereof In
accordance with the terms of this Master Leass,

20. GENERAL: This Masier Lease shall inure to the benefit of und is binding upon the parties and their heles, personal representatives, successors,
and assigns. A Lcasc may not be amended except in writing signed by the partics, but Lessor may modify the Standard Terms and Conditions of this
Master Lease at any tme by delivery of writion notice to Lessee. Any provision of this Master Lease or a Lease which is decred unenforcenble in any
jurisdiction shall, as 1o such jurisdiction, be incffective o the cxient of such prohibliion or uncnlorceability without invalidating the remaining
provisions hercof, and any such prohihition or unenforceability in any Jurisdiction shall not invalidate or render unenforceabls such provision in any
other judsdiction. If any Lease is deemed to bo intended as security, (i) it shall be construcd so that interest, the applicable intecest rate and ogher
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charges shall not exceed that allowed by spplicable law, and any payment that otherwise would be deemed unlawful will be spplied first to prepay
principal and then refunded o Lessee; (ii) if Lassee is an individual and the principal amount of such Lease is $100,000 or more, such Lease is made
under Minn. Stat. Sec. 334.01; and (iii) such Lease is made under Minn. Stat. Sec. 334.022 if Lesses is an "organization” os defined thercin, Lessce
suthorizes, and represents that all Lassee's principals have suthorized, Lessor (o obtain such credit burcau reparts and make such other credit inquirics
with respect to Lassod and such principals as Lossor deoms approprinte throughout the term of eny Lease. On written request, Lessor will identily any
reporting agency used for such a report. Lessee agrees that Lessor may recsive from and discloss to other persons including credit reporting agencics,
VGM Colf, Inc. dbla/ YGM Club and its affiliates, and respective equipment vendors, information about Lessee's scovunts wnd credic experlence.
Lessee hereby authorizes any person (o release to Lessor cvedit expedence and acoount information relating 10 Lessee. These authorizalions arc
intended 0 be continuous and shall survive the cxpiration, cancellation andiur termination of this Master Lease and/or a Lease, Lessor complles with
Sectlons 326 of the USA PATRIOT Act. This law mandates that Lessor verily certalu information ubout Lessee while processing account
applications. Time is of the essence with respect 10 performance under each Lease and this Master Lesse. This Master Leaso and ony Loass may be
signed in any number of counterparts, Including signateres transmitted by facsimils, cach of which shall b deemed an original and all of which when
taken together, shall constitate onc and the same Master Leage MLease. This Master Loase does not obligate Lessor, in any given instence, to make
financing available to Lessec.

21, WAIVERS:; LESSEE HEREBY WAIVES ANY RICHT TO A JURY TRIAL OF ANY MATTER ARISING OUT OF OR IN ANY WAY
ASSOCIATED WITH THIS MASTER LEASE OR A LEASE, INCLUDING BUT NOT LIMITED TO ANY CAUSE OF ACTION, CLAMM,
COUNTER-CLAIM, OR CROSS-COMPLAINT IN ANY ACTION, PROCEEDING, OR HEARING, OR ANY REHEARING OR RETRIAL,
WHETHER AT LAW OR [N EQUITY, TO WHICH LBSSEE AND/OR LESSOR (OR (TS ASSIGNS) MAY BE A PARTY ON ANY MATTER
WIATSOEVER BASED UPON, ARISING OUT OF, OR [N ANY WAY RELATED TO OR CONNBCTED WITH THIS MASTER LEASE, A
LEASE, OR ANY OTHER INSTRUMENT EXECUTED IN CONNECTION WITH THIS MASTER LEASE OR A LEASE, OR ANY CLAIM OF
INJURY OR DAMAGE, OR THE ENFORCEMBNT OF ANY REMEDY UNDER ANY LAW, STATUTE, OR REGULATION, EMERGENCY OR
OTHERWISE, NOW OR HEREAFTER [N EFFECT. In addition, to the extont sllowed by law, LESSEE HEREBY WAIVES ANY AND ALL
RIGHTS AND REMEDIES GRANTED TO LESSEE BY ARTICLE 2A OR ARTICLE 9 OF THE UCC OR OTHER APPLICABLE LAW,
INCLUDING BUT NOT LIMITED TO ANY RIGHT WHICH REQUIRES LESSOR TO SELL, LEASE, OR OTHERWISE USE ANY
BQUIPMENT TO REDUCE LESSOR'S DAMAGES OR WHICH MAY OTHERWISE LIMIT OR MODIFY ANY OF LESSORS RIGHTS OR
REMEDIES. The waivcrs sct forth in this paragraph ace willingly, knowingly, und voluntadly mads,

32, GOVBRNING LAW; VENUE OF LITIGATION: BY SIGNING THIS MASTER LEASE AND/OR A LEASE, LESSEE AGREES THAT
THIS MASTER LEASE AND/OR A LEASE SHALL IN ALL RESPECTS BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF MINNESOTA (excluding conflicts laws); PROVIDED THAT ANY INTEREST AND FINANCE CHARGES
HEREUNDER SHALL BE GOVERNED BY FEDERAL LAW AND, TO THE EXTENT APPLICABLE, THE SUBSTANTIVE LAWS OF THE
STATE OF MINNBSOTA. LESSES CONSENTS TO THE EXCLUSIVE JURISDICTION AND VENUE OF STATE AND FEDERAL COURTS IN
MINNESOTA. Lessor or its assignes at is sole discictivn inny caforve this Master Lease or a Lease in any statc oc federal court having lawful
jurisdiction theroof.

By signing below, Lessee ackiowlodyes huving reed this Master Lease and unconditionally ageees to Its terms and conditions. This Master Lease
constitutes the entire agrecment between the parties concerning the subject matter hereof and supoersedos al) prior or contemporancous ncgotiationy,

discussions, understandings or agreements conceming such subject matter, This Master Lease shall continue in full force and effoct unti) such timo as
terminated in writing by Lessor. This Master Leass may not be amended, except us sot forth hercia,

Lessor:  TCF Equipment Finance, Inc. By:
Lessee:  The Cliffs Valley Golf & Counuy Club, LLC By:

Operations
" The Cliffs Club & Hospitality
Group. Inc. Member Manager

By: Scout Carlton, President
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EQUIPMENT SCHEDULE

The “Lease”: Equipment Schedulc-SiIIP6207-100
Pursuant to Master Lease Agreement #86207.

“Customer”

The CIliffs Valley Golf & Country Club, LLC, 250 Knightsridge Road, Travelers Rest, SC 29690

“Lessor” .

VGM Financial Services, 1111 West San Marnan Dr., Waterloo, IA 50701

Number of Lease

Pa ts Lease Payments (Plas Applicable Taxes) Advances

First: $2,669.98
$2,669.98 Last:  $0.00

Total: $2,830.18

48

EQUIPMENT LOCATION & DESCRIPTION: ANNUAL HOURS:

See Exhibit A: 600
Sec Exhibit A attached hereto and made a part hereof,

When signed by the parties hereto, this Equipment Schedule (this “Schedule™) is entered into pursuant to and incorporates the terms of
the Master Lease Agreement identified above (except as expressly modificd by this Schedule) between Lessor and Customer (the
“Master Lease” and, together with this Schedule, this “Lease™). Said terms and conditions are by this reference incorporated herein as
though fully sct forth herein.

By signing below, Lessor and Customer agree to the lease of the Equipment referenced above and on any schedulc attached hereto, for
the Lease term and Leasc payments specified above, and to the purchase option specified above. Customer shall have accepted the
Equipment for purposes of the Lease upon, at Lessor’s option, either: (a) Customer's verbal verification to Lessor that the Equipment has
been delivered and is acceptable; or (b) Customer's delivery of a signed delivery and acceptance certificate to Lessor. Customer
represents that any agent of Customer who verifies delivery and acceptance of the Equipment, either verbally or in writing, has actual
authority to do so. Customer's acceptance shall be conclusive and irrevocable. In connection with said acceptance, Customer requests
that Lessor countersign this Lease and requests and hereby authorizes Lessor to pay the Equipment manufacturer/supplier. THIS LEASE
SHALL BE NON-CANCELABLE. This Lease may be signed in any number of counterparts, including signatures transmitted by
facsimile, each of which shall be deemed an original and al! of which, taken together, shall constitute one and the same Lease.

pued:__1}20)10

Lessor.  VGM Financial Services By! i Title: \-f C—/ -

Customer: The Cliffs Valley Golf & Country Club, LLC By: The Cliffs Club & Hospitality
Group, Inc. Member Manager

By: Scott Cariton, President

This Lease is not binding until countersigned by Lessor.
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EXHIBIT A

The “Lease”:Equipment SlllI¥6207-100
Pursuant to Master Lease Agreement @86207.

*“Customer”

The Cliffs Valley Golf & Country Club, LLC, 250 Knightsridge Road, Travelers Rest, SC 29690
“Lessor”

VGM Financial Services, 1111 West San Maran Dr., Waterloo, IA 50701

This Exhibit A is attached to and made a part of the Lease referenced above, between the above-referenced Lessor and the above-
referenced Customer. All capitalized terms not otherwise defined in this Exhibit A shall have the meanings assigned in the Lease.

1

30857 Groundsmaster 4500-D
8 04208 Flex 21 14 Blade DPA Cutting Unit
8 04024 Greensmaster Flex 21
12 04610 8 Blade Cutting Unit
4 04627 Wide Wichle Roller (.92” Spacing) (Set of 3)
4 04634 Groomer-GR 30350, 3100, 3150 DPA
1 04474 3WD Kit with ROPS
I 105-8336 Light Kit
I 04357 Greensmaster 3150-Q
2 07279 MD/MDX Electric Box Lift Kit
2 07266 Workman MD

This Exhibit A is hereby verified as correct by the undersigned Customer, who acknowledges receipt thereof. Customer agrees that Lessor
may accept a facsimile copy of this document bearing facsimile signatures, which shall be deemed an original for all purposes.

Customer: The Cliffs Valley Golf & Country Club, By S\\} M/ The Cliffs Club & Hospitality
LLC

Group, Inc. Member Manager

By: Scott Carlton, President

EXHIBIT




Delivery and Acceptance

“Customes™

The Cliffs Valley Golf & Country Chab, LLC, 250 Knightsridge Road, Travelers Rest, SC 29690
“Lessor”

VGM Financial Services, 1111 West San Marnan Dr., Waterloo, IA 50701

Delivery and Acceptance agreement attached 10 and made a part of Leasc SUR5207-100 dated July 27, 2010.
This Certificate relates to the Equipment (the “Equipmen(”) that Is described In the Lease,

Pursuant 1o the Lease, Customer acknowledges that Lessor has acquired the Equipment in connection with the Lease and Customer has
either roceived a copy of the purchase agreement with the vendor of the Equipment on or before signing the Lease or has approved such
purchase. Customer hereby represents, warrants and cextifies that (i) all of the Equipment has been delivered to Customer at the Equipment
Location sct forth in the Lease and has been installed, tested and inspecied by Customer or duly authorized representatives of Customes, (ii)
the Equipment Description set forth in the Lease is complete and correct, (ili) the Equipment, together with any supporting documentation,
is exactly what Customer ordered, is in good working order, is satisfactory in all respects and has been accepted by Customer under the
Lease as of the Acceptance Date set forth below, and (iv) there has been no adverse change in the business or financial condition of
Customer or any guarantor of the Lease since the day the most recent financial statemeat of Customer or any guarantor was submitted to
Lessor. If Customer has made a deposit 1o the Equipment vendor(s), by signing this Certificate, Customer hereby transfers all of
Customer's right, title and interest in and to the Bquipment to Lessor, whether or not Customer has been reimbursed for the deposit(s).
Customer acknowledges that Lessor shall have sole and exclusive title to al} of the Equipment,

By signing this Centificats, Customer conclusively and irrevocably accepts the Equipment, and Customer’s obligations under the Lease
shall be absolute and imevocable.

Acceptance Date: 6~ 3‘ ) lo

Cusiomer: The Cliffs Valley Golf & Country Club, By, A\ 23 Via Title: ﬂ £_[ROLilerrrer T

- Y e Gma
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INVOICE

e —————
SMITH TURF & IRRIGATION « TURT.GARE

Date: 083110
Invoice Number: 2142907

STI HOLDINGS, INC. P.O.#: 146803
P 0. Box 669388 Charlotte, NC 28266-9388
704-393-8873 Fax 704-398-1428 Terms: Net 10th Prox

Remit To:

Ship To:
VGCM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO 1A 50701 TRAVELERS REST  SC 29630

10001140936 01 Waiting to be bllled

GROUNDSMASTER 4500-D
SN: 340000340

JNVOICE DUE; 10/10/10

Thank you for your order
Visit us at smithturf.com & turfé-care.com SUBTOTAL 49.765.50
ST! “Online Ordering” 24 hours a day SALES TAX

INVOICE TOTAL 49,785.60
DEPOSIT

All involces not pald by the due date are subject to a FINANCE CHARGE.computed at 3 49,785.60
PERIODIC RATE OF 1 /296 PER MONTH (ANNUAL PERCENTAGE RATE 18%).




INVOICE

.
SMITH TURF & IRRIGATION + TR OME | | — —

Invoice Number: 2142909
RemMit 7O:
— o Box S 25035 PO 145803
. X arto ,
STI 704-393-8873 Fax 704-568-1428 Terms: Net 10th Prox
Soid To: Ship To:
VGM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
~ WATERLOO 1A 50701 TRAVELERS REST  SC 29690

SHIPPED VIA
walting to be billed

CUSTOMER NUMBER WH
10001140936

1721 NUMBER

ORDER NUIEBER ORDER DATE
BT65100 706/10

SLIY

DESCRIPTION ORDERED SHIPPED UNIT PRICE EXTENDED

| 590 4,000 4.000 £8052.00000 32.208.00

pag24  |GR MASTER 21 NO REEL
N: ) 340002227 3100027228 -
208 14 BLADE CUTTING HEAD - FLEX 21 590 4,000 4,000 00000 .00
SN: 310000771 310000772 310G00BOS 340000806 -
HOC.135

_INVOICE DUE: 10/10/10

NOTERE it s ot Smithturf com & turé-care,com SUBTOTAL $2.202.00
ST1 *Online Ordering" 24 hours a day. SALES TAX

INVOICE TOTAL 32,208.00
DEPOSIT

All involces not paid by the due data are subject to a FINANCE CHARGE.computed at a 32,208.00

PERIODIC RATE OF 1 V2% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




INVOICE

|
SMITH TURF & IRRIGATION ¢ TURT CARE

Date: 08/3110

Invoice Number: 2142910

STI HOLDINGS, INC. P.O.#: 146803
P.0. Box 669388 Chartotte, NC 28266-9388
704-393-8875 Fax 704-398-1428 Terms: Net 10th Prox

Remit To:

Ship To:

VGM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25

WATERLOO 1A 50701 TRAVELERS REST  SC 29690

CUSTOMER NUMBER ORDER NUMBER ORDER DATE SHIPPED VIA
10001140936 8765500 706710 n Waiting to be bllled

ITEM NUMEER DESCRIFTION SLIM CRDERED SHIPPED UNIT PRICE EXTENDED

GREENSMASTER FLEX 21 - NO REEL X X 805200000
SN: 310000334 310000335 310000330 340001090

14 BLADE CUTTING HEAD FLEX 21 ) 00000
SN: 310000624 310000676 31000C: '
HOC 135

JNVOICE DUE: 10/10/1Q

Thank you for your order

Visit us at smithturf.com & turf-care.com SUBTOTAL | 5220800
STI *Online Ordering" 24 hours a day SALES TAX

INVOICE TOTAL 32,208.00
DEPOSIT

All Involces not paid by the due date are subject to 8 FINANCE CHARGE.computed at a 32,208.00
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTAGE RATE 189%).




— ————— ———————— w INVOICE
| &
SMITH TURF & IRRIGATION ¢ Toet-eens [ — —
Invoice Number: 2142913
Se— Remit To: STI HOLDINGS, INC. P.0.#: 146803
P.0. Box 669388 Charlotte, NC 28266-9388
STI 704-393-8873 Fax 704-398-1428 Terms: Net 10th Prox
Sold To: Ship To:
VGM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO IA 50701 TRAVELERS REST  SC 29630

CUSTOMER NUMEER ORDER HUMEER ORDER DATE WH SHIPPED VIA
10001140936 B8T65400 7/06/10 Waliting to be billed
ITEN NUMBER DESCRIPTION S.M  ORDERED SHIPPED UNIT PRICE
04357 GREENSMASTER 3150 590 1.000 1.000 | 30274.52000 30.274.52
04610 8 BLADE CUTTING UNIT 590 3.000 2.000 00000 00
04627 IWIDEWEIHLEROLLERDPA 15901 1.000 1.000 00000 00
04634 IGROOMER . 5001 - 4000 1.000 00000 00
04474 3 WD KIT WITH RQPS _590 1.000 1.000 00000 00
11058536 LIGHT KIT FOR GR34150 _1 590 2.000 1.000. 00000 00 |
HOC 475
INVOICE DUE: 10/10/10
NOTES: Thank you for your order -
Visit us at smithturf.com & turf-care.com SUBTOTAL $0.274.32
STI "Oniine Ordering” 24 hours a day SALES TAX
INVOICE TOTAL 30,274.52
DEPOSIT
All Involces not pald by the due date are subject to a FINANCE CHARGE.computed at a 30,274.52
PERIODK RATE OF 1 /2% PER MONTH (ANNUAL PERCENTACE RATE 13%).




— | m INVOICE
SMITH TURF & IRRIGATION * &guieme~T Date: 08/31/10

Invoice Number: 2142914

Remit To: STI HOLDINGS, INC. P.O.& 146803
P.0. Box 669388 Chariotte, NC 282669388
704-393-8873 Fax 704-398-1428 Terms: Net 10th Prox

Ship To:
VGM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO IA 50701 TRAVELERS REST  SC 29690

CUSTORIER NUMBER OROER NUMSER ORDER DATE SHIPPED VIA
1/0001140936 BT7HR/0 I07/10 n walting to be billed

ITEM NUMBER DESCRIPTION SLM QRDERED SHIPPED UNIT PRICE EXTENDED

WORKMAN MD (CARE) _ - » . ) 7260.75000 2.260.75

ELECTRIC BED LIFT - MD / MDX : R 00000 00

_INVOICE DUE: 10/10/10

NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 220075
ST1 *Oniine Ordering” 24 hours a day SALES TAX

INVOICE TOTAL 7.,260.75
DEPOSIT

All Involces not pald by the due date are subject to 3 FINANCE CHARGE.computed at 8 7.260.75
PERIODIC RATE OF 1 /2% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




f— e —————|
SMITH TURF & IRRIGATION « TR GARE

INVOICE

P 0. Box 669388 Charlotte, NC 28266-9388

704-393-8873 - Fax 704-398-1428

Sold To:

VGM FINANCIAL
1111 WEST SAN MARNAN DRIVE
A 50701

WATERLOO

CUSTOMER NUMBER QRDER KUMSER ORDER DATE

pate: 08/31/10
Invoice Number: 2142915
— Remi To: STI HOLDINGS, INC. P.O#: 146803

ship To:

\WH

Net 10th Prox

Terms:

CLIFFS VALLEY COURSE
3998 HIGHWAY 25

TRAVELERS REST  SC 29690

SHIFPED VIA

1/0001140936 BT7LA/OO 7/07/10 Waiting to be bitied
ITEM KUMBER DESCRIPTION SLM  ORDERED SHIPPED UNIT PRICE EXTENDED
07279 WORKMAN MB (CARB) 590 1.000 1.000 7260.75000 1.260.75
SN: 210000602 . : .
07335 ELECTRIC BED LIFT MD/ MDX 590 1.000 1.000 00000 00
INVOICE DUE; 10/10/19
NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 1.260.75
ST1 "Oniine Ordering* 24 hours a day SALES TAX
INVOICE TOTAL 7.260.75
DEPOSIT
All Involces not paid by the due date are subject to a FINANCE CHARGE.computed at a 7.260.75
PERIODIC RATE OF 1 /2% PER MONTH (ANNUAL PERCENTAGE RATE 189%6).




soid To: Ship Yo:
VGM FINANCIAL
1111 WEST SAN MARNAN DRIVE

WATERLOO IA 50701

=————————a——  TURFCARE INVOICE
a
SMITH TURF & IRRIGATION + TUN-CARE | | — —
‘ involce Number: 2142911
S— Romit Tor ST1 HOLDINGS, INC. P.O& 146803
P.0. Box 669388 Charlotte, NC 262669388
STI 704-393-8873 Fax 704-398-1428 Terms: Net 10th Prox

CLIFFS VALLEY COURSE
3998 HIGHWAY 25

TRAVELERS REST  SC 29690

CUSTOMER NUWBER " ORDER NUMBER ORDER DATE WH SHIPPED VIA
1/0001140936 BT66Y/00 7/06/10 SET UP & SERVICE
ITEM NUMBER DESCRIPTION SLM  ORDERED SHIPPED UNIT PRICE EXTENDED
04611 11 BLADE CUTTING UNIY _ 590 9,000 9.000 3091,22000 27.820.98
SN: 310005044 310005043 310005045 310 ; :
SN: 310005049 210005050 310005051 — :
04627 WIDE WETHLE ROLLER DPA 41580 %000 3000 .poDo0e 0Q
04634 GRQOMER 590 3,000 000 00000 00
__INVOICE BUE; 10/10/10
NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL [ 27.82090
STI *Online Ordering* 24 hours a day SALES TAX
INVOICE TOTAL 27,820.98
DEPOSIT
All involces not pald by the due date are subject 1 a FINANCE CHARGE.computed at 2 27,820.98
PERIODIC RATE OF 1 1/29% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




INVOICE

]
SMITH TURF & IRRIGATION * Toru-OoRE | — —

Invoice Number: 2143309

Remit To: STI HOLDINGS, INC. P.O.#: SUBSIDY_CLIFFS VALLEY

P.0. Box 669388 - Charlotte, NC 28266-9388
" 704-393-8873 - Fax 704-398-1428 Terms: Credit Memo

Ship To:

VGM FINANCIAL CLIFFS VALLEY
1111 WEST SAN MARNAN DRIVE 146803
WATERLOO IA 50701

CUSTOMER MUMBER ORDER NUMBIR ORDER DA'E SHIPPED VIA

1/0001140936 BYTWA/ 00 8/31/10 Credit Memo

ITEM NUMBER DESCRIPTION SLM  ORDERFD SHIPPED UNIT PRICE EXTENDED

TR-SUBSIDY JORO SUBSIDY

INVOICE DUE: 09/01/10

NOTES: Thank you for your order. 3
Visitus at  smithturf.com & turf-care.com SUBTOTAL 3437009
SALES TAX

ST "Online Ordering” 24 hours a day.
INVOICE TOTAL 38,370.09-

PAYMENT RECEIVED

All tnvolces not paid by the due date are subject o 8 FINANCE CHARGE, computed at 8 BALANCE DUE 38,370.09-
PERIODIC RATE OF 11/2% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




05/25/2012 09:55 IFAX vgm.financial@vgmfs.com -» Janet C. {@oo1/012

I

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (from and back) CAREFULLY
A, NAME & PHONE OF CONTACT AT FILER joptional]
Corporation Service Company  1-800-858-5284
B. SEND ACKNOWLEDGMENT TO: (Name and Address)

[51927a58 - 346850 )

Corporation Service Company
801 Adiai Stevenson Drive
Springfield, tL 62703

L_ Filed in: South Carolina (S.O.S_:)_l

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME -insertonly g debtor nama {1a o 15) - do not abbreviate of combine names
75, GRGANZATIONSNAME THE CLIFFS VALLEY GOLF & COUNTRY CLUB, LLC

OR [ TNOMDUAL ST AST NAME FIRST NAME NIDDLE NANE SUFi I
Te. MAILING ADORESS ~ 250 KNIGHTSRIDGE ROAD eny STATE [POSTAL CODE EouNTRY
TRAVELERS REST SC 129690 USA
"0 SEEINSTRUCTIONS  JADUUMFORE [ie. TYPE OF GRGANIZATION | L. JURISOIC TION OF ORGANZATION 9. ORGANZATIONAT IO A, any
ORGANIZATION
DEBTOR LLC j SC | N°‘~‘5

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME . insen only gqg debtar name {28 of 2b) - do not ablreviate o1 conibine names
2a. ORGANIZATION'S NAME

OR

20, INDIVIDUAL'S LASY NAME FIRST NAME WIDDLC NAME JSUFTIX
2c. MAILING ADDRESS CiTY STATE rosuL CODE COUNTRY
79 SEEINSIRUCTIONS ADDL INFORE | 2. TYPE OF ORGANIZATION 21, JURISDICTION OF GRGANIZATION 79 ORGANDATIONAL 1D #, d any
ORGANZATION
DEBTOR I 1 | DWNE

3. SECURED PARTY 'S NAME (or NAME 0! TOTAL ASSIGNEE of ASSIGNOR S/P) - insett only pg secuted party name (3a 01 3b)
3. ORGANIZATIONS NAME \JGM Financial Services a Division of TCF Equipment Finance, Inc.

OR

b INDIVIDUAL'S UAST NAME TFIRST NAVE MIDDLE NAME TSUF X
S, MARING ADORESS 1111 W. San Marman v STATE  [POSTAL CODE "CCLNTRY
— Waterloo IA {50701 | USA

4, Tnix FINANCING STATEMENT covers the following collateral

ANY AND ALL EQUIPMENT,FIXTURES, INVENTORY, GOODS AND SOFTWARE FINANCED BY OR LEASED FROM VGM FINANCIAL SERVICES
AND THAT ARE SUBJECT OF AN AGREEMENT BETWEEN DEBTOR AND VGM FINANCIAL SERVICES, OF ANY KIND OR NATURE
WHATSOEVER. WHEREVER LOCATED, WHETHER NOW OWNED OR HEREAFTER ACQUIRED, AND ALL RETURNS, REPOSSESS:ONS,
SUBSTITUTIONS. REPLACEMENT PARTS, ADDITIONS, ACCESSORIES, AND ACCESSIONS THERETO AND THEREOF, AND ALL P ROCEEDS

THEREOF.
§. ALTERNATIVE DESIGNAHON it apphcable)i JLESSEEAESSOR CONSIGNEE/CONSIGNOR BAILEEMAILOR SELLER/BUYER AG. LIEN NON.UCC FILING
5 [ry") i of Tecg o1 18COr ) in 7. Chach 1o R Al 4 (S} on blor{s}
= i a £l SADDITIONAL FEE) w Al Debtors Debte- 1 Debtor 2
8. OPTIONAL FILER REFERENCE DATA 6207-100
51927458
FILING OFFICE COPY — UCC FINANCING ST7 100803- 1227155 ucc-1 FINANCING STATEMENT EXH'B"‘

A <
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TURF EQUIPMENT SCHEDULE

The “Lease™ Bquipment Schedule @UIEN6207.101
Pursuant {0 Master Lease Agreement @6207.

“Lessee™

The Cliffs Valley Golf & Country Club, LLC, 250 Kuightsridge Road, Travelers Rest, SC 29690
“Lessor”

TCF Equipment Finance, Inc., 1111 West Sar Marnan Dr., Waterioo, [A 50701

Number of
Rental Paymeats Amount of each Rental Payment Advances Purchase Option
$234.98 First:  $0.00
42 Last:  S0.00 MV
Total:  $0.00
(Plus any applicable taxes)
EQUIPMENT LOCATION & DESCRIPTION: MAXIMUM ANNUAL HOURS:
250 Knightsridge Road, Travelers Rest, SC, 29690:
(3) 8 Blade Cutting Unit, (1) Wide Wiehle Roller, .92" Spacing, Set of 3, (3) Lift Hook~(1) : 600
Groomer-GR 3050, 3100, 3150 DPA

When signed by the partics hereto, this Equipment Schedute (thls “Schedule™) is entered into pursuaat to and incorporates the teems of
the Master Lease Agreement identificd above (except as expressly modificd by this Schedule) between Lessor and Lessee (the “Master
Leasc™ and, together with this Schedule, this “Lease™). Said terms and conditions arc by this reference incorporated herein as though
fully set forth herein.

DBy signing below, Lessor and Lessee agree tw the lease of the Bquipment referenced above and on any schedule attached hereto, for the
term and (case reatal payments specified above, and to the purchasc option specificd above. Lessee shall have accepted the Equipment
for purposes of this Lease upon, at Lessor's option, cither: (a) Lessee's verbal verification to Lessor that the Bquipment has beea
delivered and is acceptable; or (b) Lessee's defivery of a signed delivery and acceptance cemificate to Lessor. Lessee ropresents that any
agent of Lessee who verifies delivery and acceptance of the Equipment, cither verbally or in writing, has actual authority o do su.
Lessee’s acceptance shall be conclusive and irrevocable. Tn connection with sald acceptance, Lesses requests that Lessor countersign this
Lease and requests und hereby authorizes Lessor to pay the Equipmient manufacturer/supplier, THIS LEASE SHALL BE NON.
CANCELABLE. This Lease may be signed in any number of counterpants, including signatures wunsmitied by facsimile, cach of which
shall be deemed ap original and all of which, taken together, shal) constitute one and the same Loasc.

Dated: ijl'}“

1 L
Lessor:  TCF Equipment Finance, Inc.
Lessec:  The Cliffs Valley Golf & Country Club, LLC By:

Operations
The Qliffs Club & Hospitality

Group, Inc. Member Manager

> c&(‘f -l
(D

By. Scott Carlion, President

This Leose is not binding until countersigned by Lessor.

Page lof 1
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Delivery and Acceptance

:I”QEEQ..

The Qliffs Valley Golt & Country Club, LLC, 250 Knightsridge Road, Travelers Rest, SC 29690

“Lessor”

TCF Equipment Finance, Inc., 1111 West San Marnan Dr., Waterloo, IA 50701

Delivery and Acceptance agreement attached o and made a part of Lease WlBEIR6207-101 dated January 7, 2011 (the "Lease”™)
This Certificate relates to the Equipment (the “Equipment”) that is described in the Lease.

Pursuant to the Lease, Lessee acknowledges that Lessor has acquired the Equipment in connection with the Lease and Lessoe has either
reccived a copy of the purchase agreement with the vendor of the Equipment on or before signing the Lease or has approved such purchase.
Lessee hereby represents, warrants and cextifies that (i) all of the Equipment has been delivered to Lessee at the Equipment Location set
forth in the Lease and has been installed, tested and inspected by Lessee or duly authorized representatives of Lessee, (ii) the Equipment
Description set forth in the Lease is complete and correct, (iif) the Equipment, together with any supporting documentation, is exactly what
Lessee ordered, is in good working order, is satisfactory in all respects and has been accepted by Lessee under the Lease as of the
Acceptance Date set forth below, and (iv) there has been no adverse change in the business or financial condition of Lessee or any
guarantor of the Lease since the day the most recent financial statement of Lessee or any guarantor was submitted to Lessor. If Lessee has
made a deposit to the Equipment vendor(s), by signing this Certificate, Lesses hereby transfers all of Lessee’s right, title and interest in and
1o the Equipment to Lessor, whether or not Lesseo has been reimbursed for the deposit(s).

IMPORTANT: LESSEE SHOULD SION THIS CERTIFICATE ONLY AFTER LESSEE HAS RECEIVED AND IS COMPLETELY
SATISFIED WITH THE EQUIPMENT. BY SIGNING THIS CERTIFICATE, LESSEE (1) IS IRREVOCABLY ACCEPTING THE
EQUIPMENT, (2) BECOMES ABSOLUTELY AND IRREVOCABLY OBLIGATED TO LESSOR UNDER THE LEASE, AND (3)
MAY NOT THEREAFTER REJECT THE EQUIPMENT, CANCEL OR TERMINATE THE LEASE OR DENY ANY STATEMENT
MADE IN THIS CERTIFICATE, FOR ANY REASON WHATSOEVER

Acceptance Date: <- l5' 2ol

Lessee:  The Cliffs Valley Golf & Country Club, By' Q (M'ﬂ T e /7//( ECTDL. F &Vw‘t

LLC

Printed Name: STJE &M’\"B

Please Complete and return this document by Fax to 800-741-8079 upon delivery and
acceptance of the financed Equipment.

Page 1 of 1




Lease Correction Notification
FX}WF-\TPW

The “Lease”: Equipment Lcase Numberi&ﬂ?-lﬂl Dated January 7, 2011

“Lessee”

The Cliffs Valley Golf & Country Club, LLC, 250 Knightsridge Road, Travelers Rest, SC 29690
“Lessor”

TCF Equipment Finance, Inc., 1111 West San Marnan Dr., Waterloo, IA 50701

This letter, dated 02/16/201 1, will serve as Lessor's Notification to Lessee that the following correction(s) have been made to the above-referenced
Lease, and all Schedules and Addenda thereto and a!l related documents (coflectively the “Lease Documents™):

Your Turf Equipment Schedule is being amended to read Equipment location as: 3998 Highway 25, Travelers Rest, SC 29690

If you have any objections to the foregaing corrcctions or are aware of any other nonmaterial errors that exist in your Lease Documents, please notify
us immcdiately.

Al capitalized terms used herein and not defined shall have the meanings set forth or referred to in the Leasc or any Schedule thereto. Except for the
correction(s) specifically set forth herein, all of the terms and conditions of the Lease Documents shall remain in fult force and cffect. To the extent
that the provisions of this notification conflict with any provisions containcd in any Lease Document, the provisions of this notification shall control.

Thank You,

Meghan Bell

TCF Equipment Finance, [nc.

Page 1 of 1




EMAIL

e ————— ,
SMITH TURF & IRRIGATION « TURFCARE

INVOICE

Date:

02/04/M

Soid To: Ship To:
TCF EQUIPMENT FINANCE
1111 WEST SAN MARNAN DRIVE
WATERLOO 1A 50701

Invoice Number: 2203909
A—— Remit To: STI HOLDINGS, INC. P.O.#: 156964
P.0. Box 669388 - Charlotte, NC 26266-9388 ) Net 1000 P
S I I 704-393-8873 - Fax 704-398-1428 Terms: e rox

CLIFFS VALLEY COURSE W\o“ n
3998 HIGHWAY 25
TRAVELERS REST  SC 29690

CUSTOMER NUMBER ORDER MUMBFR ORBER DATE WH SHIPPLD VIA
ITEM NUMBER DESCRIPTION SLM  ORDERED SHIPPED UNIT BRICE EXTENDED
04610 8 BLADE CUTTING UNIT 590 3.000 3.000 1601,70000 4,805,10
SN: 311000138 311000139 311000140
04627 WIDE WEIHLE ROLLER DPA 590 1.000 1.000 153.20000 753.20
04634 GROOMER 590 1.000 1.000 389260000 3.892.60
HOG 750,
105-5740 HOOK - LIFT (3100) 290 3.000 3.000 3.87000 11.61
INVOICE DUE: 03/10/11
NOTES: Thank you for your order. 9.462.51
Visitus at  smithturf.com & turf-care.com SUBTOTAL 462
ST1 "Online Ordering” 24 hours 3 day. SALES TAX
INVOICE TOTAL 9,462.51
PAYMENT RECEIVED
All invoices not paid by the due date are subject 10 8 FINANCE CHARGE computed a1 3 BALANCE DUE 9,462.51
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




05/25/2012 09:56 IFAX vgm.financlal@vgmfs.com » Janet C. @002/012

UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FRLER [optional]
Corporation Service Company  1-800-858-5294
8. SEND ACKNOWLEDGMENT TO: (Name and Address)

[ 5657764 - 348850 -

Corporation Service Company
801 Adlai Stevenson Drive
Springfield, IL 62703

[_ Filed In: South Carolina (s.o.s:)_]l

THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1. DEBTOR'S EXACT FULL LEGAL NAME - insert only gna debtot name (12 or 1b) - o 0ot abbrewiale of Combine names

12. ORGANIZATIONSNAME THE CLIFFS VALLEY GOLF & COUNTRY CLUB, LLC

OR 15 INOWIDUAL S LAST NAME FIRST NAME MIODLE NAME SFFIX,
Te. MAILINGADDRESS 250 KNIGHTSRIDGE ROAD CITY STATE | POSTAL CODE CIUNTRY
TRAVELERS REST SC 29690 USA
1d. SEEINSTRUCTIONS ADDL INFORE |10, TYPE OF ORGANIZATION 11. JURISOICTION OF ORGANZATION 19. ORGANIZATIONAL D #, # any
ORGANZATION
oesror ) LLC ___5¢ | Frone
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insed only ono debior name {2 of 2bj - do not abbreviate of combine names
2. ORGANIZATION'S NAME
OR I35 NOWIDUALS LAST RAVE FIRST NAME MDOLE NAME SUFTIX
2¢. MAILING ADDRESS crY STATE |POSTAL CODE CUUNTRY
2d. SEEINSTRUCTIONS ADD'LINFORE [ 2¢. TYPE CF ORGANIZATION 21 JURISDICTION OF ORGANIZATION 2g. ORGANIZATIONAL ID #. : any
ORGANIZATION
DEBTOR | | | Lo

3. SECURED PARTY'S NAME {or NAME of TOTAL ASSIGNEE of ASSIGNOR S/}  insertorly prio secured paty name {3aer3n)
Ja.ORGANZATIONS NAME TCF Equipment Finance, Inc,

OR

3b. INDIVIDUAL'S LAST NAME FIRST NAME MIODLE NAME SUFFIX
3c. MAILING ADORESS 1 1 1 1 W san Maman Drive ary STATE POSTAL CODE CCUNTRY
- Waterloo IA 50701 USA

4. This FINANCING STATEMENT covers the following coftateral:

ANY AND ALL EQUIPMENT, FIXTURES, INVENTORY, GOODS AND SOFTWARE FINANCED BY OR LEASED FROM TCF EQUIPMENT FINANCE.
INC. AND THAT ARE SUBJECT OF AN AGREEMENT BE TWEEN DEBTOR AND TCF EQUIPMENT FINANCE, INC., OF ANY KIND OR NATURE
WHATSOEVER, WHEREVER LOCATED, WHETHER NOW OWNED OR HEREAFTER ACQUIRED, AND ALL RETURNS, REPOSSESSIONS,
SUBSTITUTIONS, REPLACEMENT PARTS, ADDITIONS, ACCESSORIES, AND ACCESSIONS THERETO AND THEREQF, AND ALL PROCEEDS

THEREOF,
5. ALTERNATIVE DESIGNATION [if applicable).} I ESSEE/AESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER AG. LIEN NON-L.CC FiLING
3 {115 to be liled {for record) (of rocorded) n the REA 7.Check {0 V] on 101(s)
it anplicable] h EE] W Alt Dcbtors Debtor 1 Debtor 2
B, OPTIONAL FILER REFERENCE DATA 6207-101
5£657764
110128-¢ )
FILING OFFICE COPY — UCC FINANCING STATEM LTse Dat?%osgs;‘zms og;gg:g; Ef»ﬁ”lﬁ;’.‘?ggngENT EXHIBIT
O O 0 g 7




EQUIPMENT SCHEDULE

The “Lease™: Equipment Schedule WNEIB6207-300
Pursuant to Master Lease Agreement §f6207.

“Customer”

The Cliffs Valley Golf & Country Club, LLC, 250 Knightsridge Road, Travelers Rest, SC 29690
“Lessor”

VGM Financial Services, 1111 West San Marnan Dr., Waterloo, IA 50701

Number of Lease Purchase
Pay:x:en ts Lease Payments (Plus A pplicable Taxes) Advances O';tion
First: $34,524.28
Last: $0.00
60 $3.618.57 $ $1.00
Total: $36,595.74

EQUIPMENT LOCATION & DESCRIPTION: ANNUAL HOURS:
See Exhibit A: NA
See Exhibit A attached hereto and made a part hereof.

When signed by the parties hereto, this Equipment Schedule (this “Schedule”) is entered into pursuant to and incorporates the terms of
the Master Leasc Agreement identified above (except as expressly modified by this Schedule) between Lessor and Customer (the
“Master Lease™ and, together with this Schedule, this “Lease’). Said terms and conditions are by this reference incorporated herein as
though fully set forth herein.

By signing below, Lessor and Customer agree to the lease of the Equipment referenced above and on any schedule attached hereto, for
the Lease term and Lease payments specified above, and to the purchase option specified above. Customer shall have accepted the
Equipment for purposes of the Lease upon, at Lessor's option, either: (a) Customer’s verbal verification to Lessor that the Equipment has
been delivered and is acceptable; or (b) Customer's delivery of a signed delivery and acceptance certificate to Lessor. Customer
represents that any agent of Customer who verifies delivery and acceptance of the Equipment, either verbally or in writing, has actual
authority to do so. Customer’s acceptance shall be conclusive and imevocable. In connection with said acceptance, Customer requests
that Lessor countersign this Lease and requests and hereby authorizes Lessor to pay the Equipment manufacturer/supplicr. THIS LEASE
SHALL BE NON-CANCELABLE. This Lease may be signed in any number of counterparts, including signatures transmitted by
facsimile, each of which shall be decmed an original and all of which, taken together, shall constitute one and the same Lease.

Dated: :}!w' ‘O

Lessor:  VGM Financial Services Bymﬂgﬂﬁm Title: ~<1 .
Customer: The Cliffs Valley Golf & Country Club, LLC By: %‘ \ggk( e The Cliffs Club & Hospitality
Group, Inc. Member Manager

By: Scott Carlton, President

This Lease is not binding until countersigned by Lessor.

Page t of |
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EXHIBIT A

Financial
BERVICES
The “Leasc”:Equipment WNREINE6207-300
Pursuant to Master Lease Agreement ##6207.
“Customer”
The Qliffs Valley Golf & Country Club, LLC, 250 Knightsridge Road, Travelers Rest, SC 29690
“Lessor”
VGM Financial Services, 1111 West San Marnan Dr., Waterloo, IA 50701

This Exhibit A is attached to and made a part of the Lcase referenced above, between the above-referenced Lessor and the above-
referenced Customer. All capitalized terms not otherwise defined in this Exhibit A shall have the meanings assigned in the Leasc.

Quy, Model Description

18 SGS07313 TINE-SOLID 5/16" X 8.50"

1 09922 Toro ProCore SR54-S

1 08714 Manual Blade (40")

1 08751 Tooth Rake

1 08752 Spring Rake

1 08781 Rear Remote Hydraulics

1 08703 Toro Sand Pro 3040

1 44536 Debris Blower 600

2 44538 Toro Pro Force™

2 41235 200 Gallon Sprayer

2 07419 Rear PTO Kit

2 41097 Hose Reel Kit, 150", 1/2" Hose
2 07378 4 Post ROPS for HD & HDX

2 07420 Hand Throtte (F04 Traction Units & After)
22 95-9222 Red 0.40 gpm nozzle @ 40 PSI
22 95-9225 White 0.70 gpm nozzle @ 40 PSI
2 95-9186 Cap for systemic nozzles

2 40998 Gasket

2 07366 Toro Workman HDX - no bed
2 7361 Demo Workman 3200

2 7331 Bed Liner

1 44f Trk Flex Vibe V Flex 21 Vibe Roller

1 T074832 toro titan

2 21F-GCC Frame-TORO TORO GM3-3150 Framc

2 21F-GCC-TORO VCT 3 TORO GM3-3150 Vacu-Cutter

LCE Products
1 22164 21" Commercial Grade Push Mower
1 M6040DT-1 Kubota6040 Tracror
2 RS48-11C Roll N Spike 48" Roller
1 CTFC Cooltop Canopy and Fan (4500 D)
2 wm20-H Fly Mower with S HP Honda

This Exhibit A is hereby verified as correct by the undersigned Customer, who acknowledges receipt thereof. Customer agrees that Lessor
may accept a facsimile copy of this document bearing facsimile signatures, which shall be deemed an original for all purposes.

Customer: The Cliffs Valley Golf & Country Club, By: The Cliffs Club & Hospitality
LLC Group, Inc. Member Manager
By: Scott Carlton, President

EXHIBIT




Delivery and Acceptance

“Customer”

The Cliffs Valley Golf & Country Club, LLC, 250 Knightsridge Road, Travelers Rest, SC 29690
“Lessor”

VGM Flnancial Services, 1111 West San Marnan Dr., Waterloo, IA 50701

Delivery and Acceptance agreement atached to and made a part of Leasc SRS 207-300 dated July 27, 2010,
This Certificate relates to the Equipmuent (the “Equipment™) that Is described in the Lease.

Pursuant to the Lease, Costomer acknowledges that Lessor has acquired the Equipment in connection with the Lease and Customer has
cither received a copy of the purchase agreement with the vendor of the Equipment on or before signing the Lease or has approved such
purchase. Customer hereby represents, warrants and certifies that (i) all of the Equipment has been delivered to Customer at the Equipment
Location set forth in the Lease and has been installed, tested and inspected by Customer or duly authorized representatives of Customer, (if)
the Equipment Description set forth in the Lease is complete and corvect, (i) the Equipment, together with any supporting documentation,
is exactly what Customer ordered, is in good working order, is satisfactory in all respects and has been accepted by Customer under the
Lease as of the Acceptance Date set forth below, and (iv) there has been no adverse change in the business or financial condition of
Customer or any guarantor of the Lease since the day the most recent financial statsment of Customer or any guarantor was submitted to
Lessor. If Customer has made a deposit to the Equipment veander(s), by signing this Certificate, Customes hereby transfers all of
Customer's right, title and interest in and to the Equipment to Lessor, whether or not Customer has boen reimbursed for the deposit(s).
Customer acknowledges that Lessor shall have sole and exclusive title to all of the Equipment.

By signing this Certificate, Cuslomer conclusively and irrevocably accepts the Equipment, and Customer’s obligations under the Lease
shall be absolute and irrevocable.

@-31. 10

Acceptance Date:

Title: 42@: ZgOQ JREMERG—
L Sreve Sgmad

Customer:  The Cliffs Valley Golf & Country Club,  By:
LLC

Page 1 of 1




=————m—————————===  TURFCARE INVOICE
&
SMITH TURF & IRRIGATION * _rovirstans | [o- p—
invoice Number 2142256
Se— Remit To: sm m:wmcs, INC. P.0.#: 146799
P 0. Box 663388 Charlotte, NC 28266-8388
STI 704-393-8873 Fax 704-398-1428 Terms: Net 10th Prox
Sold To: Ship To:
VGM FINANCIAL CLIFFS VALLEY COURSE oo
1411 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25 W
WATERLOO 1A 50701 TRAVELERS REST  SC 29690

ORDER NUMEER

CUSTOMER NUNBER ORDER DATE WH SHIPPED VIA
10001140936 BT652/00 7/06/10 Waiting to be billed
ITEM NUNBER DESCRIPTION SLM  ORDERED SHIPPED UNIT PRICE EXTERDED
09922 PRO CORE SR54-S 590 1.000 1,000 | 15629,40000 45.629.40
SN: . 310000144 ‘ : i
56507313 TINE-SOLID 516" X 8,5 890 18.000 000 00000 00
b B 18000
INVOICE DUE: 10/10410
NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 15.629.40
ST1 "Online Ordering* 24 hours a day SALES TAX
INVOICE TOTAL 15,629.40
DEPOSIT
Ali Involces not paic by the due date are subject to @ FINANCE CHARGE.computed at a 15,629.40
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




Sold To: Ship To;

VGM FINANCIAL
1111 WEST SAN MARNAN DRIVE
1A 50701

WATERLOO

E——————————————==  TURECARE INVOICE
. :
SMITH TURF & IRRIGATION ¢ Eotrans | - —
‘ Invoice Number: 2142259
I— Remlt To: STI HOLDINGS, INC. P.O#: 146799
P.0.BoX 669388 Chariotte, NC 28266-9388
STI 7043938873 Fax 704-396-1428 Terms: Net 10th Prox

CLIFFS VALLEY COURSE
3998 HIGHWAY 25

TRAVELERS REST  SC 29690

CUSTOMER NUNBER ORDER NUMBER ORDER DATE WH SHIPPED VIA
1/0001140936 BT68U/0 7/06/10 n Waiting to be billed
ITEM NUMBER DESCRIPTION SLM  ORDERED SHIPPED UNIT FRICE EXTENDED
08703 SAND PRO 3040 590 1.000 1.000 | 15261.75000 15.261.75
SN: 3400005857 . ,
08714 MANUAL BLADE (40%) | 590 1.000 1.000 00000 00
SN; 310000341 : '
08751 TOOTH RAKE 0 1.000 1.000 Q0000 00
SN: 310000589 .
08752 RING RAKE 290 1.000 1.000 00000 00
. 510000185 - )
08781 REAR REMOTE HYDROQ 330 1.000 1.000 » 00000 .00
- 310000180 i . )
— —
NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 15.261.75
ST1 *Online Ordering® 24 hours a day SALES TAX
INVOICE TOTAL 15,261 75
DEPOSIT
All invoices not pald by the due a3ate are subject to a FINANéE CHARGE.computed at 8 15,261 75
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




S ———
SVITH TURF & IRRICATION + TURTL.GARE

Sold To:

INVOICE

Date: 08/30/10

Invoice Number: 2142262

Remit To: STI HOLDINGS, INC. P.O# 146799
p.0. 669388 \

0. Box 3 Charfotte, NC 28266-9388 Terms: Net 10th Prox

704-393-8873 Fax 704-398-1428

VGM FINANCIAL

1111 WEST SAN MARNAN DRIVE
WATERLOO

CUSTCMER NURKIBER

IA 50701

ORDER NUIMEER

QRDER DATE

ship To:

WH

CLIFFS VALLEY COURSE
3998 HIGHWAY 25
TRAVELERS REST

SC 29690

SHIPPED VIA

1/0001140936 BT682/00 7/06/10 Walting to be bllled
ITEM NUMBER DESCRIPTION SLM  ORDERED SHIPPED UNIT PRICE EXTENDED
536 DEBRIS BLOWER 600 590 1.000 41.000 4355,25000 4,355,25
SN 340000135
INVOICE DUE; 10/90/10
NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 433525
STI "Online Ordering" 24 hours a day SALES TAX
INVOICE TOTAL 4,355.25
DEPOSIT
Al Invoices not paid by the due date are subject to 3 FINANCE CHARGE,computad at a 4,355.25
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTACE RATE 1390,




E————————————== T RECARE INVOICE
&
SVITH TURF & IRRIGATION * TORRONE —
) involce Number: 21482263
Remit Ti
—— em P : Box 6693323"?::.\:;“;:' ::ciazsessaa P& L8799
A otte,
S TI 704-393-8873 - Fax 704-598-1428 Terms: Net 10th Prox
Sold To: Ship To:
VGM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HICHWAY 25
WATERLOO 1A 50701 TRAVELERS REST  SC 29690

CROER NUMBER ORDER DATE

CUSTOMER NUMBER WH SHIPPED VIA
p— oo wating o bs iled
ITEM NUMBER DESCRIPTION SLI  ORDERED SHIPPED UNIT PRICE EXTENDED
538 PROFORCE BLOWER 990 2.000 2000 | $89250000 | 1178500
SN: 340000387 310000394 . S F IV .
NOTES: Thank you for your order
Visit us at smithtur.com & turf-care.com SUBTOTAL 1178500
ST1 "Online Ordering* 24 hours a day SALES TAX
INVOICE TOTAL 41,785.00
DEPOSIT
All Involces not pald by tha due date are subject to a FINANCE CHARGE,computed at a 11,785.00
PERIODIC RATE OF 1 1/29% PER MONTH (ANNUAL PERCENTAGE RATE 1894,




INVOICE
SMITH TURF & IRRIGATION « TURCGARE| | pov—

involce Number- 2142264

Remit To: ST1 HOLDINGS, INC. P.0.#: 146799

P.0. Box 669388 Charlotte, NC 28266-9388
704-393-6873 Fax 704-398-1428 Terms: Net 10th Prox

VCM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HICHWAY 25
WATERLOC 1A 50701 ' TRAVELERS REST  SC 29690

CUSTOMER NUNBER "~ ORDER NUMBER ORDER DATE SHIPPED VIA
10001140936 BT7JX/00 707/10 n Waiting to be bliled

1TEM NUMEER DESCRIPTION SLKT  ORDERED SHIPPED UNIT PRICE EXTENDED

WORKMAN HDX LIQUID/GAS NO BED

SN: 310000154

200 GALLON SPRAYER - TRIANGULAR
TRUSS STYLE i

SN: 310000174

REAR PTO Kt

HOSE REEL '

4 POST ROPS FORWMHDX .~ .

HAND THROTTLE/GOVERNER CONTROL

(PP) NOZZLE SGPMWHITE

(PP)SEAT GASKET

=]
o

SRBRIIBER

INVOICE DUE: 10/10/10

NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL | 26.656.08

STI *Online Ordering® 24 hours a day SALES TAX
INVOICE TOTAL 28,658.08

DEPOSIT

All Invoices not pald by the due date are subject to 2 FINANCE CHARGE,computed at a 28,658.08
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTAGE RATE 13%).




= EEeans INVOICE
SMITH TURF & IRRIGATION * eguirmenT Date: 08/30/10

invoice Number- 2142265

Remit To: STI HOLDINGS, INC. : P.0.# 146799
P.0.BOX 669388 Charlotte, NC 28266-9388
| 704-393-8873 Fax 704-398-1428 Terms: Net 10th Prox

ship To:
VGM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO IA 50701 TRAVELERS REST  SC 29690

B D
1/0001140936 Waiting to be billed

WORKMAN HDX LIQUID/GASNO BED 000 | 28658,08000
200 GALLON SPRAYER - TRIANGULAR
TRUSS STYLE

SN: 310000170

REAR PTO KIT

HOSE REEL

4 POST ROP

HAND THROTTLE/GOVERNER CQNT ROL
(PP) NOZZLE 63 ACPMRED .~

(PP} NOZZLE .8 GPM WHITE

(PP} NOZZLE CAP 00 DEGREE.
{PP)SEAT GASKET

SERRIBBRR

___INVOICE DUE: 10/10/10

NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 20.658.08
STI *Online Ordering* 24 hours 3 day SALES TAX

INVOICE TOTAL 28,658.08

DEPOSIT

All Invoices not pald by the due date are subject to a FINANCE CHARGE,computed at a 28,658.08
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




——— TURFCARE | INVOICE
SMITH TURF & IRRIGATION & _gguiement | [ 08/30/10

involce Number 2142266

Remit To: STI HOLDINGS, INC. P.O.#: 146799
P.0.BOX 669388 Charfotte, NC 28266-6388
704-393-6873 Fax 704-398-1428 Terms: Net 10th Prox

Sip To:
VGM FINANCIAL CLIFFS VALLEY COURSE

1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO 1A 50701 TRAVELERS REST  SC 29690

CUSTOMER NUMBER ORDER NUMRER ORDER DATE WH SHIPPED VIA
10001140936 BV3RZ/00 7/27/10 n Walting to be billed
ITEM NUMBER DESCRIPTION : SLtM  ORDERZD SHIPPEC UritT PRICE EXTENDED

WORKMAN 3200 LCC W/FULL FLATBED | . 32.436.60
Z80000820 280000624 i
PLASTIC BEDLINER 00

JNVOICE DUE: 10/10/10

NOTES: Thank you for your order
Visit us at smitiiturf.com & turf-care.com SUBTOTAL | 32.436.60

STi "Online Ordering® 24 hours a day SALES TAX
INVOICE TOTAL 32.436.60

DEPOSIT

All invoices not paid by the due date are subject to a FINANCE CHARGE.computed at 3 32.436.60
PERIODIC RATE OF 1 1729 PER MONTH (ANNUAL PERCENTAGE RATE 18%6).




f— e o |
SMITH TURF & IRRIGATION = TeNU.GARE

INVOICE

Date: 08/30/10
‘ invoice Number: 2142293
D— Remit To- ST1 HOLDINGS, INC. P O.#: 146799
P 0.Box 669388 Charlotte, NC 28266-9388 ) Net 10th P
STI 704-393-8873 Fax 704-398-1428 Terms: € rox
Sotd Yo: Ship To:
VGM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO IA 50701 TRAVELERS REST  SC 29690
0 RDER R 0 DA PPED
1/0001140936 BUE32/00 771910 10 Wwalting to be billed
= D RIPTIO ORDER PPED P D&0
T074832 25HP S4 N, TITAN Z 890 1,000 1,000 4999,00000 4.999.00 |
SN: 310002174
INVOICE RUE: 10/10/10
NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 4.999.00
STl *Online Ordering"® 24 hours a day SALES TAX
INVOICE TOTAL 4,999.00
DEPOSIT
All iInvolces not pald by the due date are subject to a FINANCE CHARGE.computad at @ 4,999.00
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTAGE RATE 18%%).




E=——————e————=———==—=  TURFCARE INVOICE
! &
SMITH TURF & IRRIGATION & Povirstene | [-— —
‘ Invoice Number- 2142286
S— Remit To: 351:.18 u(;::mos. INC. " P.O# 146799
P.0. Box 669 riotte, NC 28266-9388
STI | 7043938875 Fax 704-398-1428 Terms: Net 10th Prox
Soid To: Ship To:
VGM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO 1A 50701 TRAVELERS REST  SC 29690

CUSTOMER NUMBER ORDER NUMBER QORDER DATE \VH SHIPPED ViA

1/0001140936 B8YOMQ/O0 n BEST WAY
ITER NUMBER DESCRIPTION SLW  ORDERED SHIPPED UNIT PRICE EXTENDED
1022156 6 HP HONDA SELE PROPEL 590 41.000 1.000 |  807.85000 807.85
INVOICE DUE: 10710/10
NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 80785
STl *Ontine Ordering® 24 hours a day SALES TAX
INVOICE TOTAL 807.85
DEPOSIT
All involces not paid by the due date are subject to 2 FINANCE CHARGE.computed at a 807.85
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTAGE RATE 1896),




e ————|
SMITH TURF & IRRIGATION « TURT.GARE

INVOICE

Date: 08730710
Invoice Number: 2142290
Eem— Remit To: STI HOLDINGS, INC. P.O#" 146799
P 0. BOx 669388 Chartotte, NC 28256-9388
S I I 704.393-8875 Fax 704-398-1428 Terms: Net 10th Prox
sold To: Ship To:
VGM FINANCIAL CUIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO 1A 50701 TRAVELERS REST  SC 29690
R ORD R ORDER D PED
1/0001140936 BYONF/00 8/30/10 01 BEST WAY
BER D RIPTIO ORDER PPED PR DED
ICTFC : COOLTOP FAN AND CANOPY 590 1.000 b‘l 000 455,00000 455,00
SM' g]ug » . . W \ . N
SETUP W/ BT65H
INVOICE DUE: 10/10/10
NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 493.00
STI "Online Ordering® 24 hours a day SALES TAX
INVOICE TOTAL 455.00
DEPOSIT
All invoices not paid by the cdue date are subject to a FINANCE CHARGE,compisted at 3 455.00
PERIODIC RATE OF 1 1/2% PER MONTH (ANKUAL PERCENTAGE RATE 1894).




INVOICE

SMITH TURF & IRRIGATION - JEQUIPMENT, Date: 08/30/10

Invoice Number 2142278

Remit To: STI HOLDINGS, INC. P.O# 146799
P.0. Box 669388 Charlotte, NC 28266-9388 :
704-393-8873 Fax 704-398-1428 Terms: Net 10th Prox

Ship To:
VCM FINANCIAL CLIFFS VALLEY COURSE

1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO 1A 50701 TRAVELERS REST  SC 29690

CUSTOMER NUMBER ORDER MUNEER ORDER DATE SHIPPED VIA
1/0001140936 BT7MNAO 707/10 Waiting to be billed
{TEM HUMBER DESCRIPTION SLM  ORDERED SHIPPED UNIT PRICE EXTENDED

-JORITORQ CHASSIS SET - TURFLINE
AF-GCC-TORQ VCT S TURFLINE VACGU-CUTYER.
SN:  VCT08-0485-86-87

INVOICE DUE; 10/10/10

Thank you for your order

Visit us at smithturf.com & turf-care.com SUBTOTAL

STi "Oniine Ordering® 24 hours a day. SALES TAX
INVOICE TOTAL

DEPOSIT

All involces not pald by the due date are subject to a FINANCE CHARGE,computed at 8
PERIODIC RATE OF 1 1/2% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




= T RF C ARE INVOICE
SMITH TURF & IRRIGATION = _EQUIPMENT Date: 08/30/10

Invoice Number 2142279

Remit To: ST1 HOLDINGS, INC. P.O# 146799
P.0. Box 669388 Charlotte, NC 28266-9388
704-393-8873 Fax 704-396-1428 Terms: Net 10th Prox

ship To:
VGM FINANCIAL CLIFFS VALLEY COURSE

1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO IA 50701 TRAVELERS REST  SC 28690

1/0001140936 707/10 01 Walting to be billed

OR R PPED P

-TORLTORO CHASSIS SET - TURFLINE
1E-GCC-TORQ VCT % TURFLINE VACU-CUTTER
SN:  VCT08-0488-89-90

_INVOICE DUE: 10/10/10

NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL
SALES TAX

ST "Online Ordering*® 24 hours a day
INVOICE TOTAL

DEPOSIT

All Invoices not pald by the due date are subject to a FINANCE CHARQGE,computed gt 8
PERIODIC RATE OF 1 1/2% PSR MONTH (ANNUAL PERCENTAGE RATE 189%).




INVOICE

e e ———
SMITH TURF & IRRIGATION * TUhW GARE

Date: 08/31/10
Invoice Number- 2143009

Remit To: ST1 HOLDINGS, INC. P.O.# 146799
P.0. Box 669388 Chariotte, NC 28266-9388
704-393-8873 Fax 704-398-1428 Terms: Net 10th Prox

ship Tex
VCM FINANCIAL CLIFFS VALLEY COURSE
1111 WEST SAN MARNAN DRIVE 3998 HIGHWAY 25
WATERLOO IA 50701 TRAVELERS REST  SC 29690

10001140936 " SET UP & SERVICE

HM19H4-OP 5.5 HP W/ OPER PRESENCE CNTRL | 2000 _ '961.00000
SN: 1913170 1913421 - - fo. | _ )

INVOICE DUE: 10/10/10

NOTES: Thank you for your order
Visit us at smithturf.com & turf-care.com SUBTOTAL 1.922.00
STi "Online Ordering” 24 hours a day. SALES TAX

INVOICE TOTAL 1.922.00
DEPOSIT

Al invoices not pald by the due date are subject to a FINANCE CHARGE.computed at a 1.922.00
PERIODIC RATE OF 1 1/29% PER MONTH (ANNUAL PERCENTAGE RATE 18%).




WM RAR Y 7 DRI & SN 1 RIS IO . P TP LI MR A
P BT 2 R S S R AT MR A AR S

TURFCARE
SMITH TURF & IRRIGATION & EQUIrMENT

TG -0 Remut To STI Holdings, Inc.
S TI PO Box 669388 — Charlotte, NC 28266-9388
704 393-8873 - FAX 704 398-1428
Sold To: VGM Financial Services ' Ship To:
PO Box 1620
Waterloo, IA 50704

CUSFOMLR i
ORDER NUMBER ! ORDELR DATE | wii

NUNIBER

INVOICE

Date: 08/31/10

Invoice Number: 0838CE10

P.O. Number: 146799

Terms: Net 10™ Prox

S eI T

Ere )

The Cliffs @ Keowee Falls
770 S. Cherry Laurel Way
Salem, SC 29676

SHIPPED VIA -

1/00001140936 BT7MJ 707110
ITEM NUMBIR | DESCRIPTION SEN ' ORDERED I SHIPPED TN PRI I
44F Flex 21 Vibe Roller 590 1 2,850.00 2,850.00
: R S T LR S SR R N S P
& o g " ¥ i ‘2
' 2 Y - -
R 7 +
i S T T o T
R e L
P 2 ARG N ) T o :
P y: 3 * » 5.‘."
L N . 2y AR (T TR i S N N 5
A - AR A IS i I
K3 - - N s :{ 3t L'Q";u:: - ] .!-Z« 2 ol A iy > k4 i ™
SRR AT S G IR B Y [
L . i E G T R T "
. N b e o GRS I R 5 o
L [ SRS ERNEETE N O PP .
NOTES: Thank you for your order. SUBTOTAL 2,850.00
Visit our website at www,smithturf.com SALES TAX
ST1 “Onlinc Ordering™ 24 hours a day INVOICE TOTAL 2,850.00
PAYMENT RECEIVED
REMIT TO: PO Box 669388
Charlotte, NC 28266-9388 BALANCE DUE 2,850.00

e




SMITH TURF & IRRIGATION g E2uirMenT

Remit To: ST1 Holdings, Inc.
PO Box 669388 — Charlotte, NC 28266-9388
704 393-8873 — FAX 704 398-1428

VGM Financial Services Ship To:

PO Box 1620
Waterloo, 1A 50704

CUSTOMER

ANUMBER l Wi ‘

ORDER DALE

’ ORDER NUMBER

INVOICE
Date: 08/31/10
Invoice Number: 0838CE]Q

P.O. Number: 146799
Terms: Net 107 Prox

The Cliffs @ Keowee Falls
770 S. Cherry Laure] Way
Salem, SC 29676

STHPEED VIA .

/00001140936 TR0 '
HEMNLMBER | DESURIPTION st L oronken | smeern | s erice
M6040DT 1 Kubota 6040 Trector 590 ! 1 23,518.00 23,518.00
T :‘v.'.".é T — J{—J T 5 ¥ % 17 R '-.}'h;, : PP EE .
L & LI T L B R S 2 B ES Y .
~}")M\: 7 " "
s u B " “
ey W T,
N 7 A =
£ ":F ki
i i S W e g A % =
NOTES: Thank you for your order. SUBTOTAL 23,518.00
Visit our website at www smithturf.com SALES TAX
ST1 “Onlinc Ordering”™ 24 hours a day INVOICE TOTAL 23,518.00
PAYMENT RECEIVED
REMIT TO PO Box 669388
BALANCE DUE 23,518.00

Charlotte, NC 28266-9388




TLMNN,. TSNS A SO O L, S S MR SRS A

Date: 08/31/10

e TURFCARE |
SMITH TURF & IRRIGATION & -E€vir¥ens § INVOICE

Invoice Number: 0834CE10

P.O. Number- 146799

Remit To: STI Holdings, Inc - Terms. Net 10T Prox
PO Box 669388 - Charlotte, NC 28266-9388

704 393-8873 - FAX 704 398-1428

& NGt SR LS YESE Rl I S T
Sold Tor VGM Financial Services Ship To: The Cliffs @ Keowee Falls
PO Box 1620 770 8. Cherry Laurel Way
Waterloo, 1A 50704 Salem, SC 29676

I |
| ORDER NUMBER ORDUR DAY, i WH l

CUSTOMIR
NUMBER

SHHITPED VIA

1/00001140936 BT7MX 10710
FTEM NUMBER DESCRIPTION SEAL l ORDIERID ’ SHIPIED VINTEPRICE
RS48-11C Roll ‘N Spike (48™) 24,000.00
DRSS LN T T A TN A
R }E‘ ‘:_' F N
: e
‘ 150 - d
- < NS ) M R R 8 s
Y c % B - s N R «,:M R -:i_'*‘ S IS IS
NOTES: Thank you for your order. SUBTOTAL 24,000.00
Visit our website at www.smithturf com SALES TAX
ST1 “Online Ordering™ 24 hours a day INVOICE TOTAL 24,000.00
PAYMENT RECEIVED
REMIT TO: PO Box 669388
Charlotie, NC 28266-9388 BALANCE DUE 24,000.00




0572572012 09:56 IFAX vegm.financial@vgmfs.com -» Janet C. @oo5/012

UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER |optional]
Corporation Service Company  1-800-858-5294

B. SEND ACKNOWLEDGMENT TO: (Name and Address)

[ 51927143 - 346850 ]

Corporation Service Company
801 Adlai Stevenson Drive
Springfield, IL 62703

L Filed In: South Carolina (S'O‘S_'lJl
THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - inset onlygne debtor name (18 of 1) - do nol abbreviate or combine names

13, ORGANIZATIONS NAME THE CLIFFS VALLEY GOLF & COUNTRY CLUB, LLC

OR I3 THIVIDUAL SLAST NAME FIRSTHAME WIODLE NANE [SUFFIX
te, MAILINSADDRESS 250 KNIGHTSRIDGE ROAD cY STATE ~ |POSTAL CODE {COUNTRY

TRAVELERS REST SC 129680 "USA
1d. SEEINSTRUCTIONS ADGUINFORE [ 1e. TYPE OF ORGANZATION 11 JURISHICTION OF ORGANIZATION 79, GRGANIZATIONAL ID 4. W any

SR LiC S , Bl

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insort only apg debtor name (2a or 2b) - do not abixreviate or combine names
22, ORGANIZATION'S NAME

OR 2b. INDIVIDUAL'S LAST NAME FIRST HAME MIDOLE NAME SUFIIX
2¢. MAILING ADDRESS CITy STATE |POSTAL CODE -COUNTRY
7d SEEINSTRUCTIONS ADDLINFO RE |20, TYPE OF ORGANIZATION A JURISOICTION OF ORGANZATION Tg ORGARIZATIONAL 10 A, 4 sy
ORGANRZATION
DESTOR | | | [Tvore

3.SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR SIP) - nsert only ong secured party name {3a o1 30)
Ja. ORGANZATION'S NAME \/GM Financial Services a Division of TCF Equipment Finance, Inc.

OR 3b. INDIVIDUAL'S LAST NAME FIRSY NAME MIDDLE NAME SUFIX
3c. MAILING ADDRESS 1 1 1 1 W. San Marné.n fi1a 4 STATE POSTAL CODE COUNTRY
— Waterloo 1A 50701 USA

4, Thaa FINANCING STATEMENT covers the following collateral:

ANY AND ALL EQUIPMENT FIXTURES,INVENTORY, GOODS AND SOFTWARE FINANCED BY OR LEASED FROM VGM FINANCIAL SERVICES
AND THAT ARE SUBJECT OF AN AGREEMENT BETWEEN DEBTOR AND VGM FINANCIAL SERVICES, OF ANY KIND OR NATURE
WHATSOEVER, WHEREVER LOCATED, WHETHER NOW OWNED OR HEREAFTER ACQUIRED, AND ALL RETURNS, REPOSSESSIONS:,

SUBSTITUTIONS, REPLACEMENT PARTS, ADDITIONS. ACCESSORIES, AND ACCESSIONS THERETO AND THEREOQF, AND ALL PROCEEDS
THEREOF.

100803-1228247 UCC-1 FINANCING STATEMENT
se Date: 08/03/2015 12:28:24

i

LESSEENESSOR CONSIGNEE/CONSIGNOR BAILEE/BAILOR SELLER/BUYER AG. LIEN NCN-UCCFILING

5. ALTERNATIVE DESIGNATION (it

fol iacorg} {of recor inthe Rt . Check to * on s
Il ppplicatiel 1 _JADDMIONAL FEE] Joptionall All Detxors | JOebtor 1 | {Debtos 2

8. OPTIONAL FA.ER REFERENCE DATA 207-300

EXHIBIT

FILING OFFICE COPY — UCC FINANCING STATEMENT (FORM UCC1) (REV. 05/22/02)

/O




Poyner Spruill ™

Di P.F
May 30, 2012 Pf::er ure
- D: 704.342 5338
VIA FEDERAL EXPRESS F. 704.342.5264

dfurr@poynerspruill.com

BMC Group, Inc.

Attn: Cliffs Claims Processing
18675 Lake Drive East
Chanhassen, MN 55317

RE:  The Cliffs Club & Hospitality Group, Inc., et al; jointly administered.
United States Bankruptcy Court; District of South Carolina

Dear Sir or Madam:
Enclosed please find for filing, an original and two (2) copies each of the following Proofs of
Claim on behalf of TCF Equipment Finance, Inc., a creditor in the following Cliffs bankruptcy
cases:

1. The Cliffs Club & Hospitality Group, Inc.; Case No. 12-01230

2. The Cliffs of Keowee Vineyard Golf & Country Club; LLC; Case No. 12-01226

3. The Cliffs at Walnut Cove Golf & Country Club, LLC; Case No. 12-01227

4. The Cliffs at Keowee Falls Golf & Country Club, LLC; Case No. 12-01229

5. The Cliffs at Keowee Springs Golf & Country Club, LLC; Case No. 12-01230

6. The Cliffs at Glassy Golf & Country Club, LLC; Case No. 12-01234
7. The Cliffs Valley Golf & Country Club, LLC; Case No. 12-01236

Kindly file and return stamped copies to me in the enclosed stamped envelope. If you have any
questions, please call me at (704) 342-5338.

Very truly yours,

POYNER SPRUILL LLP

P,

“Diane P. Furr
DPF:vj

Enclosures

WWW.POYNERSPRUILL.COM RALEIGH /  CHARLOTTE / ROCKYMOUNT /  SOUTHERN PINES

. , Sui , Charlotte, - 1 704.342.
021217-00030000/2071527v3 301 S. College Street, Suite 2300, Charlotte, NC 28202-6021 P: 704.342.5250



From: (704) 342-5250
Diane P. Furr, Esq.

Origin ID: QWGA MEX
®

Ship Date: 30MAY12
ActWgt 5.0LB

Page 1 of 1

Poyner Spruill Exqress  { CAD:2509971/INET3250
301 South College Street
Suite 2300 Delivery Address Bar Code
Charlotte, NC 28202
e |11 T TR
SHIP TO: (704) 342.5250 BILL SENDER , )
Attn: Cliffs Claims Processing Eviﬁe# PPF - 021217 00030000
BMC Group, Inc. Egp?#
18675 Lake Drive East
Chanhassen, MN §5317
THU - 31 MAY A1
TR# 7084 5316 4235 FIRST OVERNIGHT
RECEIVED

h

N1 FBLA

" 512G361A4/A278

5317
MAY 31 2012  wwus
BMC GROUP

MSP

Affer printing this label:

1. Use the 'Print' button on this page to print your label to your laser or inkjet printer.

2. Fold the printed page along the horizontal line.

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned.

Warning: Use only the printed origina! labe! for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could result in
additional billing charges, along with the cancellation of your FedEx account number.

Use of this system constitutes your agreement to the service conditions in the current FedEx Service Guide, available on fedex.com.FedEx will not be responsible
for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery,misdelivery,or misinformation, unless you declare a higher
value, pay an additional charge, document your actual loss and file a timely claim.Limitations found in the current FedEx Service Guide apply. Your right to recover
from FedEx for any ioss, including intrinsic value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether
direct, incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual documented
loss.Maximum for items of extraordinary value is $500, e.g. jewelry, precious metals, negotiable instruments and other items listed in our ServiceGuide. Written
claims must be filed within strict time limits, see current FedEx Service Guide.

https://www.fedex.com/shipping/html/en//PrintIFrame.html

5/30/2012
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