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UNITES STATES BANKRUPTCY COURT
DISTRICT OF SOUTH CAROLINA
COLUMBIA DIVISION

IN RE: §
THE CLIFFS CLUB & HOSPITALITY  § CASE NO. 12-01220
GROUP, INC., ET AL., d/b/a THE §

CLIFFS GOLF & COUNTRY CLUB § CHAPTER 11

DEBTORS. § Jointly Administered
NOTICE OF MOTION FOR ALLOWANCE OF AND REQUEST FOR PAYMENT OF

ADMINISTRATIVE EXPENSE PRIORITY PURSUANT TO 11 U.S.C. §§ 503, 507
AND OPPORTUNITY FOR HEARING

TAKE NOTICE that Mitel Leasing, Inc. filed a Motion for Allowance of and Request for
Payment of Administrative Expenses Pursuant to 11 U.S.C. §§ 503, 507 and Brief in
Support (the “Motion”).

A copy of the Motion and a proposed order accompanies this notice.

TAKE FURTHER NOTICE that any response, return, and/or objection to this Motion
should be filed with the Court no later than twenty-one (21) days from service of Motion.

TAKE FURTHER NOTICE that no hearing will be held on this motion, except at the
direction of the Court, unless a response, return, and/or objection is timely filed and
served, in which case the Court will conduct a hearing on October 12, 2012, at 9:00
a.m., at 1100 Laurel Street, Columbia, South Carolina. No further notice of this hearing
will be given. S ' '

Date: September 14, 2012

s/ J. Ronald Jones, Jr.

J. Ronald Jones, Jr.

U. S. District Court ID 5874
CLAWSON AND STAUBES, LLC
126 Seven Farms Drive, Suite 200
Charleston, SC 29492

Telephone: (843) 577-2026

Charleston, South Carolina

RECEIVED Cliffs POC

SEP 14 2012 L

BMC GROUP
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UNITES STATES BANKRUPTCY COURT
DISTRICT OF SOUTH CAROLINA
COLUMBIA DIVISION

IN RE: §
THE CLIFFS CLUB & HOSPITALITY § CASE NO. 12-01220
GROUP, INC., ET AL.,' d/b/a THE §

CLIFFS GOLF & COUNTRY CLUB § CHAPTER 11

§
DEBTORS. § Jointly Administered

MOTION OF MITEL LEASING, INC. FOR ALLOWANCE OF AND REQUEST FOR

PAYMENT OF ADMINISTRATIVE EXPENSES PURSUANT TO 11 US.C. §§ 503, 507
AND MEMORANDUM IN SUPPORT

COMES NOW, Mitel Leasing, Inc. (“Mitel”) and hereby files this, its Motion to for
Allowance of and Request for Payment of Administrative Expenses Pursuant to 11
U.S.C. §§ 5083, 507 and Brief in Support (the “Motion”) and, in support thereof,

respectfully submits as follows:

Factual Background

1. Mitel is a telecommunications service provider. On or about April 30,

2009, Mitel entered into a 60-month lease agreement for telecommunications

equipment with Cliffs Communities, Inc. (hereinafter “Cliffs Communities”), the parent
company of Debtors (the “Lease”). Under the Lease, Mitel was to provide
telecommunications equipment to various locations belonging to Debtors, at Cliffs

Communities’ request. A copy of the Lease is attached hereto as Exhibit “A” and

! Debtors, followed by the last four digits of their respective taxpayer identification number, are as follows: The
Cliffs Club & Hospitality Group, Inc. (6338); CCHG Holdings, Inc. (1356); The Cliffs at Mountain Park Golf &
Country Club, LLC (2842); The Cliffs at Keowee Vineyards Golf & Country Club, LLC (5319); The Cliffs at
Walnut Cove Gold & Country Club, LLC (9879); The Cliffs at Keowee Falls Golf & Country Club, LLC (3230);
The Cliffs at Keowee Springs Gold & Country Club, LLC (2898); The Cliffs at High Carolina Golf & Country
Club, LLC (4293); The Cliffs at Glassy Golf & Country Club, LLC (6559); The Cliffs Valley Golf & Country Club,
LLC (6486); and Cliffs Club & Hospitality Service Company, LLC (9665).

Motion to Allow Payment of Administrative Expenses Pursuant to 11 U.S.C. §§ 503, 507 Page1of 5
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incorporated herein by reference. Pursuant to the Lease, Mitel installed
telecommunications equipment at various locations owned by Debtors and designated

by Cliffs Communities.

On February 28, 2012, Debtors filed for Chapter 11 bankruptcy in this

3. Debtors used and continue to use Mitel's telecommunications equipment
at their various locations post-petition, and the bankruptcy estates have benefitted
therefrom. To date, Debtors have failed to pay for these post-petition services in the
amount of $101,249.45 (the “Administrative Claim”). A true and correct copy of a

summary of the Administrative Claim is attached hereto as Exhibit “B” and incorporated

herein by reference (hereinafter the “Summary”). Mitel has received no compensation

for these services from Cliffs Communities or any other entity.

Relief Requested

4, Pursuant to 11 U.S.C. §§ 503,507, Mitel respectfully requests the Court
enter an order compelling payment of the Administrative Claim. The Administrative
Claim represents the reasonably equivalent value of the benefit conferred on the
Debtors for their post-petition use of Mitel's telecommunications equipment. Mitel
respectfully requests that the Court enter an order compelling the Debtor to pay the
Administrative Claim within ten (10) days of entry of such order.

Brief In Support
Mitel is entitled to payment of its Administrative Claim because it has conferred a

benefit on Debtors’ bankruptcy estates. The Bankruptcy Code affords first priority to

Motion to Allow Payment of Administrative Expenses Pursuant to 11 U.S.C. §§ 503, 507 Page 2 of §
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payment of the “actual, necessary costs and expenses of preserving the estate.” 11
U.S.C. §§§ 503(b); 507(a)(1). A debt that arises post-petition is entitled to be treated
as an administrative expense if it is “ordinarily incident to the operation of the estate’s
post-petition business.” See In re Lucre, Inc., 434 B.R. 807, 822 (Bankr. W.D. Mich.
2010). In other words, a third party confers a benefit on a debtor if its provision of
goods or services “ehance[s] the ability of the debtor-in-possession’s business to
function as a going concern.” Matter of TransAmerican Natural Gas Corp., 978 F.2d
1409, 1416 (5th Cir. 1992). A debtor’s use of telephone services or equipment in its
post-petition business benefits the bankruptcy estate. See e.g., In re Midway Airlines
Cormp., 406 F.3d 229, 233 (4th Cir. 2005); see also In re Lucre, Inc., 434 B.R. at 822
(Bankr. W.D. Mich. 2010).

The principle behind priority status for administrative claims is “to prevent unjust
enrichment of estate....” Matter of TransAmerican, 978 F.2d at 1419-1420.
Administrative status encourages third parties to provide necessary goods and services
to a debtor post-petition. /d. at 1420. Accordingly, administrative claimants are entitled
to the reasonable value of the benefit they concurred on a debtor during bankruptcy. /d.
at 1419-1420. Under circumstances involving a lease, the contractual rate is presumed
to represent reasonable value. See In re D.M Kaye & Sons Transport, Inc., 259 B.R.
114, 123 (Bankr. S.C. 2001); see also In re Aerospace Technologies, Inc., 199 B.R.
331, 340 (Bankr. M.D.N.C. 1996).

Debtors have used and continue to use Mitel's telecommunications equipment in
their ordinary course of business. Site assessments by Mitel have revealed that Mitel

installed and Debtor has used equipment under the Lease at a minimum of twelve

Motion to Allow Payment of Administrative Expenses Pursuant to 11 U.S.C. §§ 503, 507 Page 3 of 5§
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locations belonging to Debtors.? (See Ex. A). Debtors have continued to operate their
businesses, which inherently involve the use of telecommunications equipment,
throughout the bankruptcy cases. Therefore, it is clear Mitel has conferred a benefit on
the bankruptcy estates by “enhanceling] the ability of the debtor-in-possession’s
business to function as a going concern.” TransAmerican, 978 F.2d at 1416.

The Administrative Claim reflects the value of the benefit Mitel has conferred on
Debtors throughout the bankruptcy cases. The Summary reflects Mitel’s invoices
calculated in accordance with the Lease for use of Mitel's equipment provided post-
petition to date. (See Ex. B). Because these invoices were issued pursuant to the
Lease terms, they presumably represent the fair and reasonable value of the benefit
conferred on Debtors. Accordingly, the Court should grant this Motion and compel
payment of the Administrative Claim within ten (10) days.

WHEREFORE PREMISES CONSIDERED, Mitel respectfully requests this Court
grant this Motion to Allow Payment of Administrative Expenses and direct payment of
the Administrative Claim within ten (10) days of such order, and for such further relief,

both at law and equity, to which Mitel is entitled.

Respectfully submitted,

S/J. Ronald Jones, Jr.

J. Ronald Jones, Jr.

District Court Number 5874
CLAWSON AND STAUBES, LLC
126 Seven Farms Drive, Suite 200
Charleston, SC 29492

Telephone: (843) 577-2026

? These properties include two administrative offices, and sales and club houses owned by Keowee
Vineyards, Walnut Cove, Keowee Falls, Keowee Springs, High Carolina, Glassy, and Cliffs Valiley.

Motion to Allow Payment of Administrative Expenses Pursuant to 11 U.S.C. §§ 503, 507 Page 4 of 5




Case 12-01220-jw Doc 701

Filed 09/14/12 Entered 09/14/12 16:32:28 Desc Main
Document  Page 6 of 6

HIERSCHE, HAYWARD, DRAKELEY &
URBACH, P.C.

Russell W. Mills, TX Bar #00784609
Nicole L. Hay, TX Bar #24078642

15303 Dallas Parkway, Suite 700
Addison, Texas 75001

Ph: 972-701-7000

Fax: 972-701-8765

ATTORNEYS FOR MITEL LEASING,
INC. '

Motion to Allow Payment of Administrative Expenses Pursuant to 11 U.S.C. §§ 503, 507 Page 5 of §
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TRSSFER: The Ciiffs Communitles
Address: 3598 Hwy 11
City, Stute, Zip: Trsvelers Rest, SC 264

et 19 RECD

In accordaneo with the excuuted leuse agroement dated _4_/90/ 09

I hereby certify on behuly

of the Leasee that all of the equlpment  be loased has been delivered and installed, The

installation and all other work necessary for the ecuipment huy been
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rav 9v/09
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Leuses (Pull Legal Name) The Cliffs Communities

Account Number 204846 N N é %74975 3

GO viTEL

Delivery and A nce of Bquipment

vet 1o R

LESSFE: The Cliffs Communitles

Address: 3598 Hwy 11
City, State, Zip; Trovelars Rest, 8C 205

In accordanco with the excouted leuse ngreement dated 4/30/09 , I heraby certify on bohalf
?f the Lessee that all of the cquipment tv be leased has been deltvered and ins?:allcd. The
installation and all other work necgssary for the equipmont hus been satisfhetorily compluted,
The delivery date lg the date this uee is signed, .

Due:_(EI¥~pF

Print Name; MM;; PCrPECLY-

Location Of Fquipment if other than aboye:

Address:
City, State, Zip:
Yhone Number:

Ingtalling Branch

Braoch Name; Mitel Graenvilla
Address: 2366 Hwy 1018, Ste y

City, State, Zip: Greer, SC 29851

itel Leustng, Inc., 1140 West Loo vth, Houston, Texas, 77055

rev 09/0y

Filed 09/14/12 Entered 09/14/12 16:32:28 Desc
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" Lessew (Pull Logal Nemo) The Cliffs Cor'nmunities

AccoumtNumbor 204846 _, N TS 7 ¢7j_ =% 7

kel 14 RECY

LESSEE: The Cliffs Communities

Address: 3580 Hwy 11
City, Stute, Zip: Trovelars Rest, 5C 2%

In aocordanco with the sxceuted lsnse agraement dated _‘}_/_(.30/ 09 , I hereby certlfy on buhal
of the Lessee that alt of the cquipmont t be leased has bean dellvorod and installed, The
instullation und ull other work neogssary for the equipmont huy been satisthotorily completed.
The dellvery date ig fhe dato this scoupltcss signed,

Date: /Z'v/S[-of

Signature:

Print Name: _ﬁ”m oy PEC Y-

Location Of Rquipmont it other thean above:
Address;

City, State, Zip:
Yhone Number:

Installing Branch

Branch Name: Mile! Graenvilla
Address: 2365 Hwy 1018, Ste J
City, State, Zip: Greer, 8C 29651

Mitel Leasing, Ine,, 140 West Loop Noith, Houston, Texas, 77055

rev 09/u9
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@ M’EJ:IE l!ﬂ TotaiSolution Program Lease Agreement accountNe, /024/% 7 /

This lease Is wriiten In plaln language because we want you (o fully understand lis terms, Pleasa read your copy of this lsase carefully and fas! free (o ask us any
questions you may have about it. We use the words you and your to mean the lessee Indicated bajow, The words we, us, and gug refer to tha lessor indicated bislow,
‘The words the Branoh as used throughout refers to the Branch Office of Mitel Technologles, Inc., a third party which will transfer ownershlp of the equipment to Us
upon your execution of this lease and acceptance and delivery of the equipment. Therefare, your agreement cancerning the lease of the equipment Is wilh s and is
set forth in this Agreement. You fully undersland and agree that you have or will have enterad Into a separats agreament tiled TololSoluion Program Service
Aqreament (hereater called tha *TSP Bervice Agrasment”) with the Branch, . :

1. AGREEMENT: You agreo to {ease from us and we agreo {o lease to you the equipment and/or software listed on &ll Schedula 1's, and that all squlpment will
be used for business purpuses anly. You promise to pay us the sum of the rentsl payments indicated on Schedule 1 ettached, You may request, periadically, that
additlonal equipment be added to an existing Jooation, which equipmant will be listed on a Supplament to Lease Agreement which when axeouted:by you and us, wilt
be atiached to the specific Scheduls 1 of this agreement and mads a part hereof for all purpeses, Payments for equipment added by Supplement 1o Leass Agresment
will be computad to terminate the esme ime as the applicable Schedule 1, You may also request that addillonal equipment and/or sofiware be added at soparate
{ocalions, the equipment and/or software will be described on a ssparate Scheduls 1, which exeouted by you and ug, and the appropriate depasit pald, wili bs
altached to this esr:,ament and made a part hereof for all purposes. You promisa fo pay us the sum of all rental paymants listed on &)l 8chedule 1's and Supplements
to Lease Agreements,

2. ORDERING EQUIPMENT: It you have entered Into a purchase coniract for the equipment, you agree to walve your rights of ownershlp by exacution and
accsptance of this Agreement and any Scheduls 1 or Supplements to Lease Agrgement.

3. NO WARRANTIES: We are leasing the equipment ta you “AS IS,” WE MAKE NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES
OF FITNESS FOR A PARTICULAR PURPOSE OR ORDINARY USE IN CONNECTION WITH THIS LEASE. If the Branch or anyone else has made a rapresentation
or warranty 1o you as to the equipment or any olher matler, you agres that any such representation or warrandy shall not ba binding on us, nor shell the breach of such
rellave you of, or In any way affect, any of your obligations lo us under thls lease. if the equipment Is nét satisfactory for eny raason, you shali meke your claim only
rgains! the Branch and you shall nevertheless pay us all rent payable under this leass. So fong as you are not In default under any of the terms of this lease, we'
transfer (0 you any warrantias inherent with awnership made to us by the Branch, or the manufacturer, or supplier, You understand and ggree that only en authorized
officar of Mile! Leasing, Ino, Is authorizad to walve or change any tarm or condition of this lease and no change Is valld untll and untess It Is reduced to writing and
slgned by both partiea, YOU AGREE THAY, REGARDLESS OF CAUSE, YOU WILL NOT ASSERT ANY CLAIM WHATBOEVER AGAINST US AND WE 8HALL NOT
BE LIABLE FOR ANY SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES OR FOR LOSS, DAMAGE OR EXPENSE, DIRECTLY OR INDIRECTLY ARISING
FROM YOUR USE OF OR INABILITY TO USE THE EQUIPMENT, INCLUDING BUT NOT LIMITED TO LOST PROFITS OR BUSINESS, BITHER SEPARATELY OR
IN COMBINATION WATH ANY OTHER EQUIPMENT; OR FOR REMOVAL OF EXISTING EQUIPMENT; FROM ROUTING AND PROGRAMMING ERRORS; AND
UNAUTHORIZED TRESPASS OF PROGRAMMING, SOFTWARE AND/OR EQUIPMENT, MODEM LINES AND LONG DISTANCE CARRIER BERVICES, NOR
SHALL WE BE RESPONSIBLE FOR THE PROCUREMENT OF, OR PAYMENT FOR ANY LICENSING REQUIREMENTS AS A RESULY OF THE USE OF
COPYRIGHTED MUSIC WITH THE EQUIPMENT. You acknowledge that we shall not ba responsible for ahy service, repairs, warranty or maintenance of the
aquipment. Wo'are not a party to the TSP Sarvice Agreement o any other agreements batwaen you and the Branch, and even If you heve & dispule regarding any
wamanty, majntenance or sarvice provided by the Branch, you will continue to pay us all payments due under this leass and all schedules to this lease,

4, NON.CANCELLABLE LEASE: Excapt as plovided by the Upgrade Capabilly contslned In the TSP Service Agreement, thig lease cannol be cancelied,

8. TERM: The lease term will slart on the date thit any equipment ls delivarad to you or your agent as apaclfied on Schedule 1's (‘the Commencement Date") -

and will continue until you havas mst all of your obligations under the 1sase, Advance rentals are not refundabls If the lease does not begin for. any reason, The
payments of rent are raynbla periodically In advance as atated on any schadule (o this leass, The fitst payment Is due on the Commencement Dateas sat forth on all
Schedule 1's. You will ba nolifisd In writing if wa change the date of your first paymenl. Thareafler, consecutive periodic payrmants will be due on the same day of
each perfod Indicated on this Agreament. Ali paymanis wilt be mede to us at our address on this lease, or at ancther address, which wa would deslgnate In wiiting,
Your obligation to pay rentals to us s unconditionat and is not subject to any reduction, set-off, defangs, or countercialm for any reason whalsoaver, You authorize us
to Insert serial numbers and othey identification data about the agulpment, as well as other omitted factual matters, If wo accepted a sacurity deposit from you, it wiil

be held by us lo secure your falthfil parformance of this lease, and i will be retumed or applied as stated In Paragraph 14, You shall pay usg ong-lime adminlstrative -

faa (nol to excedd $60.00) to relmburse ua for our start-up administrative costs,

6. ASSIGNMENT: You msy not sel, transfer, assign or sublease ha equipment or (s leasa. Wa may, wihout rolifdng you, sal, asslan or transfar this leass and awnership of the
equipment and you agree that it we o 8, the nawlessor wl have the samo rights and benefits that we now have, end the newlessor wil nal have to parform any of our obligations, You agreo
that the rights of tha new lessor Wil not be subject o any clals, dafenses or setoffs that you may have agaist us. However, sy such assignmen, sala, or branster of #i3 lease or the
equlpment Wil not refleva us of our obligations to you undex thia leass, : : :

7. OWNERSHIP AND QUIET ENJOYMENT: We are the owner of and have 6fe to the equipmerd, {f eny other person allempts to claim ownership of the equipment by asserting that
clelm against you or through you dua lo axts ar omissiens by you, you ,a!you:a:gense,(n proted and dafend our tile to the equipment. Furher, you agree that you wil &t aif $mes keap
the equipment fto) any legal procsss o fen whatsoever, end you hall ghva us Immadfate notoe of any fen whatsoever, orff eny legal process o fan s easerted ormada egainst he equipment.
80 long as you are not ln defaull under any of the tams [n this leasa, we agres thet you shall quletly use end enjoy the equipment. .

8, CARE, USE AND LOCATION; LDSS OF EQUIPMENT: Wa are nat responsidle for Installng and keeping the eaupment in good working order and The Brench has

for this In the TSP Servica Agreamant. You are respansiblo for prolacing the equipment tom damage, except for erdinary wear and tear and fom iy cther d;ﬂksswibyéu avo the

equipment or whils |t ks being dalivered to you. Even If the equipment ks damaged of lost, you agree ko confinue 1o pay rert. You wil keep and usa the equipment only ol yous' addresses shown
on atl Scheckia 1'8, and you Wil only use ! for bushess and In compiance with e appicabla faws. You will not maka any alterations or sddlions to the equipment without our prior

wiitlen consent {which we wil not unreasonably , nor will you permanently attach the equipment to your reat estale, You egree that you wil not ramove the equipment from bhose
axidresses Unless you gat our wiitlen permission In advancs, .
8. TAXES AND FEES: You agrea o pay when dua all taxes refaling lo this laasa, You afso agree that we have the right each year o estimale he yearly parsonal {axea that wil

be duo for 1 equisment and that you wil pay us tho ssimated taxes when we request paymant. [f we pay any of osa taxes, you agree o rejmburse us on demand. You also agree that we
have the righ! to slgn your name to any doument for the purposs of fing property tax stalemants, sa long as the fing does notinlerfars wih your rightfo tsa e equipment.

19, INDEMNIYY: We am not responsible for any Injurtes or lossas ta you or any other pesson caused by your uss of the equipmant. You agree to reimburse vs for and lo'dsfend us
against eny dalms for sich lossas of injudes. This Indennily shall continue evan efter the lesm of this lsass has expired,

1. INSURANCE: You agree to make a¥ payments when due undor this lease rgandess of lhe causa of physical damage loss to the equiment. You ages o maintaln, al your
expense, a generel public fabllty insurance policy, covering both persanal injury and proparty damage, fiom anyone who i scceplablo to Us and Lo provide w3, on raquest, with catfiicales or
olher evidence ofinsurance acceplabis to us, i any insurance prooeeds ane paid as a result of any such kss or da equlpmntyouagwematmnhhswanoapoogedswlbepajd

to us o the extent of your rental cbigations under tis lsase.
K ks Wl
CUSTOMER INITIALS DATE LE? G INITIALS DATE
Rev 07/08 ) Pago fof2 MLE-003
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12, DEFALLT AND REMEDIES: Hfyou do not pay rent when dus o i you brsak eny of your promises under s Jeass, or you bacam nsolvent, e3sign your assetsfor the benafit of your
: orentar (volurtariy or imo qbarﬂcmlcypmceedm.mwbelndmm.tfywrdefawlscausedbymfalmmmtewpamqmnm.vaw,a&er on (10) days

notce, enlar your premises and &ll or & portion of the equipment, or requike that you relurn the equipment fo us and pay o us the remeining bxalance of el of e rents! payments
due wnder this fease at present value, using a si (8%) peroard per year discount rate, If your fall to retum the equipment to us, b addifion we can also require that you pay to.us ol fesklual
iterest In the equipment. You elso sares i pay us inferest on e sume due us from the dale of defaut unti paid at the rate of ana and one-talf (1¥44) percent per month, but only to tha exdent
pemmitted by kaw. If your defitIs causad by your breaking any of your other promises under this feass, we shall be entifed ta recover from you all damages caused by thattype of defautt We
can also use eny of the remedies evaliatle to us under the Unlfom Commierdal Cade or any other kaw, iF we tefer this lease to an altomey for enforcement or colleciiori, you egree to pay the
oreater of (1) dur reasonable atiomey's 229 or (2) at least iwealy (20%) percent of the remalning balance of ¢l the rental payments, and ectuxl casta, if we havs to teke pogsession of the
equipment, you agres to pay the cost of repossassion, sloring, shipping, repaling and selling the equipment, which sum Is agreed to ba five (5%) percent of the odgina) cash price by us of the
equipment Alhaugh you agres thal we are not obigated to do eo, mdcddebsellmequcmemmdw'mabbtoselHwewlmwﬁbrapﬁwhatmedw\emol(a)omwuol

desaibed above, () the residual valus of the exquipment, presant valuad as calulated above, and (o) any remalning debt owed by you to us, then wo shall give you a credi for the
amount of stich exoess. You agree thatwe do nothave to holify you that we are selfng the equipment, .

13, OTHER RIGHTS: You agree that any delay or fallure to enforoe our tights under 6is feasa doss not prevant us rom erfordng any rights at alater me., Bath partas infend this lease th
be & valid and legel document, and agree thet ¥ eny part s delarmined to bie unenforceable, 8 ofher parts wil ramaln In full force and effect I this documant Is not fourd o be a leasa, than you
grart us a sacuity hierestin the equipment, and you! adawwiedge end agreo to all other terms hereln 5 applicable to the securly Infsrast, You also'give us the right to Immediatsly fila, et your
expanse, eny Unlioam Cornmerdial Code {UGC?) financing statements or related flings, aswel s the right bo sign yowr rame {0 any such filngs that we maks, :

14, REDBELIVERY OF EQUIPMENT: In the event you do not deckds to renew s lease, as provided for in the TSP Servica Agreement, or purchase the equipment acconding lo-the
lerms of any Purchase Oplion Letisr that we have lssuad to you, then when this lease expires, or (s eariler termiinalad, you shall allow us or aur dasighated agant, pon thres (3) days’ nobcs, the
fight and ablity, dufng nommel busihess holrs, lo disconnect and removs the equipment, #upon explration or temination, you do not rehum $e equipmant to us, the equipment wi!

confinue lo be held and leased by you an & month fo month basis at the same rentel rals 1n this leass, Upon explalion of your faase, and s you have fulfifed all of your cbligations to us

under this kasg, wo wil elther rsfund your secifty depost wihout Interest Yo you or at your direction epply  towards the purchase of the equipment, .

15 LATE CHARGES: if, pvior to our netios of default, any part of @ payment Is not mads by you within thirly (30) daya of ks siated dus dale, you agres to pay us a late charge often (10%)
percentof each lale payment, b only to the exiant penmitied by law, You egres o pay us iha late charge not ksles than one month ffowing tho dale that the erdghal paymentwas due. -

46. ENTIRE AGREEMENT; CHANGES: Thia Leasa conteing tha entire agreemant between youand us and 1t may net be altsred, amended, modifed, torminated orotherwise changed
excapt Inwiftng and slgned both by you end us, You agree and understand Lhat you are only leasig e equipment a8 specied on all Schedude 1's and Supplement 16 Leasa Agreorments,

17, MISCELLANENUS: bn the avent you fall to coimply vifl any part of Lhis lease, we can, but we do not have 1o, fake any action necessary 1o effect your compilance upon ten (10) days
prior wriiten notice to you, Ifwe ane requinad to pay any amaunt to oblaln your compiance, the emouniwe pay, plus &l of our expensas In causing your compliance, shall become sddiional rert
and shel) be pald by you et the tina of the nest due renta! payment. if any noticas are required Lindar ths leass, thay shall be suffiisnt If givan personaly, by telatacsimiia () o malled fo the
addrass sel forkt in i1is leasa by cetiled or registared mal, posiage prapald. This leasa s for the banafil of and ks binding upen you and your personal fepresentatives, euccessors and assigna,
THIS LEASE SHALL BE BINDING WHEN ACCEPTER IN 3 BY US AND THE RIGHTS AND OBLIGATIONS OF YOU AND US SHALL BE GOVERNED BY THE LAWS OF THE
STATE OF TEXAS. YOU AGREE THAT THE COURTS OF THE STATE OF TEXAS FOR HARRIS COUNTY OR ANY FEDERAL DISTRICT COURT HAVING JURISDICTION IN THAT
COUNTY SHALL HAVE JURISDICTION AND SHALL BE THE PROPER LOCATION OR VENUE FOR THE DETERMINATION OF ALL DISPUTES ARISING UNDER THIS LEASE. You

agree and consent that we may saive you by registered or cerfiied nial, which shal be suffivient to cbtaln risclotion. Notiing stated n this lease [s Infendad lo preverit us from commendng any

ackon i any cotrt having proper juriscicion, You walve trisl by kuy Ineny action between us,

18, YCC -ARTICLE 24 PROVISIONS: You agrec that this ia a "Finance Laase" undor Asticls 2A of e Uniform Commearclal Coda, that Is, you acknowtadge nopexclusively’
that (a) we did not select the equipment, we purchased i for lease to you; and (b) you have been given the name of the Branch which supplied the equipmentyon are lessing from
s, We hareby notify you that you have rights under the sgreements thatyots have with the Branch. .

CUSTOMER ACKNOWLEDGES, UNDERSTANDS AND AGREES TO ALL OF THE TERMS AND CONDITIONS ON BOTH THIS PAGE AND THE FIRST PAGE OF

THIS LEASE,
Leoase recipiont (FULL LEGAL NAVE) ACH AUTHORIZATION )
(BN )
The Cilfe Commuriles DS SST fane Io AL oot T Rints MO ¢ b o
ABA/Routing and Transit #
3698 Hwy 11
FWO ACBREES Checking Account #
Travelers Rest Greenvills sC 29680
LW CoUNTY - “TTEIAE W | BYX _
ovovavo, ( B84 ) 371-1000 AUTHORIZED OFFICER'S SIGNATURE
Prinl Name:
YITLE: — DATE!

& AUTHORIZED OFFICER'S SIGNATURE

Print Name:_ M /&UML‘ . g L

e /MECRELL/2ETIE . DAYE: 2{[\5' °é2 i .
Emal @ O 2 Lo axre_| M’HD e
ot a8 1o ches chorgos requiend urder s baaso when sy ara dus and v perform e o o extor B easo by and promplly. | i cgres fictycu ey mek

guaranics thet he lessoawl inzko of ents and % ¢ Y &nd promg
%uMWWM%IMJmm&MMW”WMW Youda ot have 1o noffy me Il the k Faly { sl oftts cbligafions inder the leasa. ¥ leasaredplond fals lo
meeted ofthy obfigatons, | wil bnmeckaioly pay I accorctance wit fha defau provisions of S kease al srs duo under he o dloams of tho k d wi pecform ol othor obigations of kasseo under halase, | vl reimbuse

amﬁ'wmmummmww«mmmmm Hihisls n corponeto guaranty, At authorizad by tho Boord of Dkecions of the guarenioeing carporaton, s &
B parership guranty s aulhrizad Lnder ho penerehip agreerment. THIS GUARANTY SHALL DI GOVERNED BY THE LAWS OF THE STATE OF TEXAS. LAGREE AND CONSENT THAT THECOURT OF THE
STATEO?WWSGWNWORANYFE)Mmm‘COKRTMWVG&JNSDRCTMNWTCOUNTYSNA!LMVEJURISUUHONANDSHAU.EEPROPERLOCMIONFORTHE
DETERMINATION OF DISPUTES ARISING UNDER THIS LEASE. 1 agreg and consent thad you may serva me by vegistered or cergiod mad which wif be eufidant bo cblain bfsdicton. Twahe ¥l by hy b eryy ucion batwoen
us, .

PERSONAL GUARANTOR BIGNATURE PRINT NAME SOCIAL SECURITY NUMBER DATED
X - .
PERSONAL GUARANTOR SIGNATURE PRINT NAME SOCIAL BECURITY NUMBER DATED
' Page2 of 2 - MLI-003.
Rev 07/08 g f‘? r: C [_- IV E D
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June 18, 2009

Mitel Leasing ’
1140"West Loop North
Houston, Texas 77055

ADDENDUM TO LEASE AGREEMENT

The Lease Agreement styled as The Cliff's Communitles should have
been styled as Cliffs Communities. Ino. The This agreement Is binding

and willkamend th aement between Mitel Leasing and said Lessee
/ Vo

Neme: Mher/a LTS Cr

Title: VA2ERSUAER
(Must be completed by an Authorized Officer.)

‘The Cliffe Coramanitles, Inc,
Corporate Offices
3598 Highway 11, Travelers Rest, SC 29690
(864) 371-1000 I Fax1 (864) 371-1600
wyrw,clifficommunities.cormn

£y
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' ','

SCHEDULE 1

The Cliffs 3300s

Network and Systems Manadement
Management Access Point EMSU GBL
(AMC) 10 MANAGED SYS LIC ENTERPRISE MGR
EMBEDDED OPS MGR STD TO ENHANCED UPG -
ENTERPRISE MANAGER WITH OPS MANAGER

- - NN

. Professional Services - Implementat
27 implementation - 3300 and apps
4 Project Coordination Branch

t_pcat Seyvers

HP Care PAck NBD Hardware Support, 6 years

Microsoft Windows Server 2008 Standard- Single Server license
HP Memory -2 GB-DDR Il

Microsoft Windows Server 2008 - 1 user CAL

HP Protlant DL320 G6p

-t N =t h =

Admin 1/Preserve Health part of The Cliffs 3300s

3300 IP Communications Platform - Core Hardware a oftware
PWR CRD C13 10A 126V-NA PLUG 3 PK
DUAL TH/E1 TRUNK MMC

MXe AC POWER SUPPLY

MXe RAID SUB-SYSTEM

3300 MXe It

ASU I

3300 HDD 2PK FOR MXe

3300 MXs Il EXPANSION KIT

24 port ONSp card

{(AMC)3300 ONS LINE LICENSE

Approved and Aacspted %z
Custome .‘"A Date: 2 23’ 0‘ d 2

R et = v et 3 A N =2

Mite! Representative: % Date: L Z '/'l:'/
GO MITEL

CUGEIVE Page
10f15 REGCEIVED

AN 7 42009
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140
80

P - PN

147
16
20

127

147

PO e = W

Customey,

Approveﬂ?pepted By:
4

20f 156

Exhibit-Exhibit-A {continued) -Page 6 of 25. T

3300 INTEGRATED S/W PKG (500 DEVICES)

3300 IP Communications Platform - Solution Licenses
(AMC)3300 IP PHONE LICENCE

(AMC)3300 -1 DEVICE LICENSE
(AMC)3300 - 1 ACD AGENT LICENSE
(AMC)3300 DIGITAL LINK LICENSE
(AMC)3300 JP NETWORKING LICENSE
(AMC)3300 TENANTING OPTION

3300 SIP TRUNK LICGENSE

Consoles
5550 |P CONSOLE - NA DARK

-Desktop Devices - 5200/6300 IP Phones and Peripherals
DES! label creation CD

621215224 |P Phone Labsls (qty 50)

48VDC ETNT PWR ADPT 100-240V §0-60Hz(ES)
CORDLESS HANDSET & MODULE NA

£330 IP Phona (Backiit)

5312 IP Phone

PWR CRD C7 2.6A 125V-NA PLUG

Professional Services - Implementation
Implementation - 3300 and apps

Project Coordination Branch

Training ,
End User Training(SP) Branch

t _pcat IP P[QQUG!S
(MP-118 /4FXS /4FXO /AC) 8 Chennel Analog {4 FX8 + 4 FXO) Media Gateway

Admin 2 part of The Cliffs 3300s

300 JP Comigupications Platform - Cora Hardware and. a
PWR CRD C13 10A 126V-NA PLUG 3 PK ' :
DUAL T1/E1 TRUNK MMC

MXe AC POWER SUPPLY

MXe RAID SUB-SYSTEM

3300 MXe il

3300 HDD 2PK FOR MXe .

3300 INTEGRATED S/W PKG (600 DEVICES)

Date: ?;/3'9/’?

MlRepresentative: %«m ﬂ é.z Date: M’/;"
AOMITEL

RECEIVED
JIN 2 4 2004
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" 3300 IP Communications Platform - Solution L' jgsnses

82 (AMC)3300 IP PHONE LICENCE
148 (AMC)3300 -1 DEVICE LICENSE
(AMC)3300 DIGITAL LINK LICENSE
(AMC)3300 IP NETWORKING LICENSE
, (AMC)3300 TENANTING OPTION

45 RA (A-AMC)3300 Resflient ACD Agnt Licnse

I SR N §

Desktop Devices ~ 5200/6300 IP Phones and Per )

2 5212/56224 P Phone Labels (aty 60)

90 48VDC ETNT PWR ADPT 100-240V 60-60Hz(ES)

80 6312 IP Phone

90 PWR CRD C7 2.6A 126V-NA PLUG

Professional Services -
Implementation - 3300 and apps
Project Coordination Branch

[, V]

raini

Training
14 End User Training(SP) Branch

Valley Club/Wellness part of The Cliffe 3300s

3300 IP Communications Platform - Core Hardware and Software
PWR.CRD C13 10A 125V-NA PLUG 3 PK

Dual DSP MMC
Quad CIM
ASU Il

3300 CX

[ R N e N e R e ]

-

3300 JP Communications Platfor

T1/E1 COMBO MMC i
24 port ONSp card

3300 GATEWAY S/W PKG (200 DEVICES)
(AMC)3300 ONS LINE LICENSE :

Solution Licenses

Naaoe

Desktop Devic

@N

6

(AMC)3300 IP PHONE LICENCE
(AMC)3300 -1 DEVICE LICENSE
(AMC)3300 - 1 MAILBOX LICENSE
(AMC)3300 DIGITAL LINK LICENSE
3300 SIP TRUNK LICENSE

- 5200/5300 IP Phones and Perlpherals
5212/6224 IP Phone Labs!s (qty 60)
48VDC ETNT PWR ADPT 100-240V 80-80HZ(ES)

Approve%@pted By: 2 ;
Customer: M/Z:

Date: ff/’f/f

Mitel Representative: % & i

Date: % M/

A MITEL

30f15
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68
63

| o JEE WL WL NE SR N G S 9

-

DD

S Exhibit Exhibit A (contirued)— Pege—e-ef—%

65312 IP Phone
PWR CRD C7 2,6A 125V-NA PLUG

Professional Services - Implementation
Implementation - 3300 and apps
Project Coordination Branch

Training |
End User Tralning(SP) Branch

t peat [P Products
(MP-118 JAFXS /4FXO /AC) 8 Channel Analog (4 FXS + 4 FXO) Medla Gateway

La Bastid part of The Cliffs 3300s

-3300 IP Communications Platform - Core Hardware and Software

PWR CRD C13 10A 126V-NA PLUG 3 PK
Dual DSP MMC

Quad CIM

3300 ANALOG OPTION BOARD It

ASU I}

24 port ONSp card

3300 CX

3300 GATEWAY S/W PKG (200 DEVICES)
(AMC)3300 ONS LINE LICENSE

3300 IP Communpications Platform - Solution Licenses
(AMC)3300 IP PHONE LICENCE

(AMC)3300 -1 DEVICE LICENSE
(AMC§3300 1 MAILBOX LICENSE
(AMC)3300 TENANTING OPTION

esktop Devices - 5§200/5300 IP Phones and Perl
6212/8224 [P Phone Labels (qty 60)
48VDGC ETNT PWR ADPT 100-240V 60-60Hz(ES)
5330 IP Phone (Backlit)
5312 IP Phone
PWR CRD C7 2.6A 125V-NA PLUG

Professional ices - Implementatlo
implemantation - 3300 and apps
Project Coordination Branch

Training

Approved and cepted By:
Custom Date: %?/ ?

s

4 of 156

Mitel Representative: % & é" Date: %’I/’ £
GO MITEL
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. Exhibit Exhibit A (continued)- ~-—Page~&cf25“ A .

End User Tralning(SP) Branch

Walnut Cove part of The Cliffs 3300s

3300 IP Communications Platfoym - Cora Hardware and Software
PWR CRD C13 10A 125V-NA PLUG 3 PK

Dual DSP MMC
3300 CX
3300 GATEWAY SIW PKG (64 DEVICES)

33001P C unlications Platform - Solution Licenses
{AMC)3300 1P PHONE LICENCE

(AMC)3300 -1 DEVICE LICENSE

(AMC)3300 - 1 MAILBOX LICENSE

(AMC)3300 TENANTING OPTION

Desktop Devices - 5200/5300 IP Phones and Peripherals
5212/6224 |P Phone Labesls (qgty 50)

48VDC ETNT PWR ADPT 100-240V 50-60Hz(ES)
6312 IP Phone
PWR CRD C7 2.6A 126V-NA PLUG

Professlonal Seryices - Implementatiol
Implementation - 3300 and apps
Project Cocrdination Branch

Tralnlhg
End User Training(SP) Branch

Walnut Cove Sales part of The Cliffs 3300s

3300 IP Communplcations Platform - Core Hardware and So
PWR CRD C13 10A 126V-NA PLUG 3 PK

Dual DSP MMC

3300 CX

3300 GATEWAY S/W PKG {64 DEVICES)

3300 IP Communications Platfortn ~ Solutioh Licenses
31 (AMC)3300 IP PHONE LICENCE
17 (AMC)3300 -1 DEVICE LICENSE

1 (AMC)3300 - 1 MAILBOX LICENSE
1 (AMC)3300 TENANTING OPTION

Approve&%mpted %

Customert; /{ ﬂf/’f- Date: }!%OA/&
[Cant g [ { . / y 4

M Representatlve: % % Date: 4’/—” '/} S
=6 VII'TEL

fs:-cl AN ‘—D
JUN 2 4 2004
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Desktop Devices - 5200/5300 IP Phones and Peripherals
1 5212/6224 |P Phone Labels (gty §0)

31 48VDC ETNT PWR ADPT 100-240V 50-60Hz(ES)
31 5312 IP Phone
31 PWR CRD C7 2,5A 126V-NA PLUG

Professional Services - Impleme
26 Implementation - 3300 and apps
4 Project Coordination Branch

Training
9 End User Tralning(SP) Branch

High Carolina Sales part of The Cliffs 3300s

3300 |P Communications Platform - Core Hardware and So e
PWR CRD €13 10A 126V-NA PLUG 3 PK

Dual DSP MMC

3300 CX

3300 GATEWAY S/W PKG (84 DEVICES)

L WS

300 |P munleations Platform - Solution Licenses
16 (AMC)3300 IP PHONE LICENCE
31 (AMC)3300-1 DEVICE LICENSE
1 (AMC)3300 - 1 MAILBOX LICENSE
1 (AMC)3300 TENANTING OPTION

Desktop Deylces - 5200/5300 IP Phones a eripherals
1 5212/6224 |P Phone Labels (qty 50)
15 48VDC ETNT PWR ADPT 100-240V 50—60H2(ES)
15 .5312.IP.Phone .. .. .
16 PWRCRDCT 2. GA 125V-NA PLUG

Professional Services - Implementation
23 Implementation - 3300 and apps

4 Projsect Coordination Branch

Training
7 End User Tralning(SP) Branch

Keowee Falls Club part of The Cliffs 3300s

Approved and pted By. -
Custome Date; Z[/??% ?

Mitel Representative: % /(’; A Date: y/f i
HH MITEL

RECEIVED
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e . .EXhibit Exhibit A-(centinued)--Page-+1 of 25—~ oo

. 3300 JP Communications Platform - Core Hardware and Software
PWR CRD €13 10A 126V-NA PLUG 3 PK

Dual DSP MMC
3300 CX .
3300 GATEWAY S/W PKG (64 DEVICES)

: 3300 IP Communications Platform - Solution Licenses
20 (AMC)3300 IP PHONE LICENCE .

25 (AMC)3300 -1 DEVICE LICENSE
1 (AMC)3300 - 1 MAILBOX LICENSE
1 (AMC)3300 TENANTING OPTION

- e e e

Desktop Devices - 5200/5300 IP Phon d Peripheral
1 5212/6224 |P Phone Labels (gty 50)
20 48VDC ETNT PWR ADPT 100-240V 50-80HZ(ES)
20 6312 IP Phone
20 PWR CRD C7 2,6A 125V-NA PLUG

Professiona) Services « lementatio
24 Implementatlon - 3300 and apps
4 Project Coordination Branch

Training
8 End User Training(SP) Branch

Keowee Falls Sales part of The Cliffs 3300s

330 Communications Platform - rdware and Soffware
PWR CRD C13 10A 126V-NA PLUG 3 PK
Dual DSP MMC-

..3300.CXenone -

- it ad e

3300 IP Communications Platform - Solution Licenses
26 (AMC)3300 IP PHONE LICENCE
20 (AMC)3300 -1 DEVI|CE LICENSE
1 (AMC)3300 - 1 MAILBOX LICENSE
1 (AMC)3300 TENANTING OPTION

Desktop Devices - 5200/5300 IP Phones and Peripherals
25 48VDC ETNT PWR ADPT 100-240V 50-60H2(ES)

5312 IP Phone

PWR CRD C7 2.5A 125V-NA PLUG

25
25
Approved and Afgepted By:

Custonger, “"/.4? L Date: i'? ‘20 2
MtRepresentatlve: % ﬂ ﬁ—: Date: /V/f /// !

RECEIVED
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Professlopal Services - Implementation
Implementation - 3300 and apps

Project Coordination Branch

Tralning
End User Tralhing(SP) Branch

Keowee Towne Market part of The Cliffs 3300s

3300 IP Communications Platform - Core Hardware and Software

PWR CRD C13 10A 126V-NA PLUG 3 PK
3300 CX
3300 GATEWAY S/W PKG (84 DEVICES)

3300 IP Communications Platform - Solution Licenses
(AMC)3300 IP PHONE LICENCE

(AMC)3300 -1 DEVICE LICENSE
(AMC)3300 - 1 MAILBOX LICENSE
(AMC)3300 TENANTING OPTION

Desktop Devices - 5200/5300 IP Phones and Peripherals
48VDC ETNT PWR ADPT 100-240V 60-60HZ(ES)

5312 IP Phone
PWR CRD C7 2.6A 126V-NA PLUG

sslonal Services - Implementatio
lmplementaﬁon - 3300 and apps
Project Coordination Branch

Iraining

Keowee Vineyards part of The Cliffs 3300s

3300 IP Communications Platform - Core Hardware and 8o
PWR CRD C13 10A 126V-NA PLUG 3 PK

Dual DSP MMC

3300 CX

3300 GATEWAY S/W PKG (84 DEVICES)

Approved and Agespted By:

Cus:n@w;(if Date: ;édéo ?
MlRepresentatlve: % % Date; /9//»/’ ’//f
B VITEL

RECEIVED
JUM £ 40Uy
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44 (AMC)3300 IP PHONE LICENCE
10 (AMC)3300 ~1 DEVICE LICENSE
1 (AMC)3300 - 1 MAILBOX LICENSE
1 (AMC)3300 TENANTING OPTION
8 3300 SIP TRUNK LICENSE

Desktop Devices - 5200/5300 1P Phones and Peripherals
44 48VDC ETNT PWR ADPT 100-240V 50-80Hz(ES)
44 5312 1P Phone
44 -PWR CRD C7 2.5A 126V-NA PLUG

. 0 onal Services - [mplementation
35 Implementation - 3300 and apps
4 Project Coordination Branch

Tralning
10 End User Training(SP) Branch

cat |P Products
3 (MP-118 JAFXS I4FXO {AC) 8 Channel Analog (4 FXS + 4 FXQ) Media Gateway

Glassy Club part of The Cliffs 3300s

3300 IP Communications Platform - Core Hardware and Software
PWR CRD C13 10A 125V-NA PLUG 3 PK

Dual DSP MMC

3300 CX

3300 GATEWAY S/W PKG (64 DEVICES)

3300 [P Communlcations Platform - Solution Licenses
(AMC)3300 P PHONE LICENCE

PO WHI. NEL Qe 4

(AMC)3300 - 1 MAILBOX LICENSE
{AMC)3300 TENANTING OPTION

- o

Desktop Devices -~ 5§200/5300 IP Phonaes e
30 48VDC ETNT PWR ADPT 100-240V 50-80Hz(ES)
30 5312 IP Phone
30 PWR CRD C7 2.5A 125V-NA PLUG

Profegsional Services - implementation
25 Implementation - 3300 and apps
4 Projsct Coordination Branch

r@w’pted By:
Custom /d Mt‘ Date; f’//’:%?
Mite) Representative: % % Date: %/// %

RECEP ") Page
HN 2 90
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"Training
End User Training(SP) Branch

Glassy Sales part of The Cliffs 3300s

3300 [P Communications Platform - Core Hardware and Software
PWR CRD C13 10A 125V-NA PLUG 3 PK

Dual DSP MMC
3300 CX
3300 GATEWAY S/W PKG (64 DEVICES)

3300 IP Communjcations Platform - Solution Licenses
(AMC)3300 IP PHONE LICENCE

(AMC)3300 -1 DEVICE LICENSE
(AMC)3300 - 1 MAILBOX LICENSE
(AMC)3300 TENANTING OPTION

Desktop Devices - 5200/5300 IP Phones and Peripherals

48VDC ETNT PWR ADPT 100-240V 50-60Hz(ES)

6312 IP Phone
PWR CRD C7 2.6A 126V-NA PLUG

Professlona| Services - implementatio
implementation - 3300 and apps
Project Coordination Branch

ral
End User Tralning(SP) Branch

...Document Services part of The. ClIffs 33008, ... ... ... i v e i v

3300 IP Communications Platform - Core Hardware and Software
PWR CRD C13 10A 126V-NA PLUG 3 PK

3300 CX

3300 GATEWAY S/W PKG (64 DEVICES)

3300 P Communications Platform - Soluti lcanses
(AMC)3300 IP PHONE LICENCE

(AMC)3300 -1 DEVICE LICENSE

(AMC)3300 - 1 MAILBOX LICENSE

(AMC)3300 TENANTING OPTION

Approvid al cepted By: ;: g
Custom Date: 39/7,

MltRepresentative: % (f/%éﬁ Date: /-"/’ ?/)}5

RECEIVED

10 of 16
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Desktop Devices - §200/6300 IP Phones and Periphetals
48VDC ETNT PWR ADPT 100-240V 50-60H2(ES)

5312 IP Phone
PWR CRD C7 2.6A 125V-NA PLUG

Professional Services - [Implementation
19 Implementation - 3300 and apps
3 Project Coordination Branch

(v e e

Yraining
68 End User Training(SP) Branch

Mountain Park Sates part of The Cliffs 3300s

3300 IP Communications Platform - Core Hardware and Software
PWR CRD €13 10A 126V-NA PLUG 3 PK

Dual DSP MMC

3300 CX

3300 GATEWAY S/W PKG (64 DEVICES)

e A e e

3300 [P Communications Platform - Solution Licenses
31 (AMC)3300 IP PHONE LICENCE
18 (AMC§3300 -1 DEVICE LIGENSE
1 {AMC)3300 - 4 MAILBOX LICENSE
1 (AMG)3300 TENANTING OPTION

Desktop Devices - 520015300 IP Phones and Petipherals
31 48VDC ETNT PWR ADPT 100-240V 50-80Hz(ES)

31 6312 IP Phone
31 PWR CRD C7 2.6A 126V-NA PLUG

26 Implementation - 3300 and apps
4 Project Coordination Branch

Tralning
g ' End User Tralning(SP) Branch’

Springs Club part of The Cliffs 3300s

3300 IP Communlcations Platform - Core Hardware and Sofiware
1 PWR CRD C13 10A 126V-NA PLUG 3 PK

Apprqued and Ageepted By:
Custzm L Date: 2%!?%2
presentative: % % Date:% wrr

Mi

Page

11 of 15 RECENED
dUN 2 42809
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Exhibit Exhibit A (contlnued) Page 16 of 25

Dual DSP MMC
3300 CX
3300 GATEWAY S/W PKG (64 DEVICES)

- e ek -

300 IP Communications Platform - Solution L 86
18 (AMC)3300 IP PHONE LICENCE
31 (AMC)3300 -1 DEVICE LICENSE
1 (AMC)3300 - 1 MAILBOX LICENSE
B | (AMC§3300 TENANTING OPTION

Desktop Devices - 5200/5300 1P Phones and Peripherals
18 48VDC ETNT PWR ADPT 100-240V 50-60Hz(ES)

18 5312 |P Phone
18 PWR CRD C7 2.6A 125V-NA PLUG

Profesgional § es = Implementatio|
23 Implementation ~ 3300 and apps
4 Project Coordination Branch

Training
7 End User Training(SP) Branch

Springs Sales part of The Cliffs 33008

P Communications Pl - Core Hardw. nd So
PWR CRD C13 10A 125V-NA PLUG 3 PK
Dual DSP MMC
3300 CX
3300 GATEWAY S/W PKG (64 DEVICES)

-k ad wwd

3300 IP Communications Platform - Solution Licens ,

- 16 - (AMG)3300 1P-PHONE LICENGE - -
18 (AMC)3300 -1 DEVICE LICENSE
1 (AMC)3300 - 1 MAILBOX LICENSE
1 (AMC)3300 TENANTING OPTION

Desktop Devices - 5200/56300 IP Phones and Perlpherals
16 48VDC ETNT PWR ADPT 100-240V 50-60Hz(E:S)

16 5312 IP Phonhe
16 PWR CRD C7 2.5A 125V-NA PLUG

ofessional Services - Implementatio
tmplemantaﬂon ~ 3300 and apps
Project Coordination Branch

Appro; ed and pted By

Custome Date: %Af
Matel Representative: é % Date;_Z -7 ¥ ?//j / <

N T
‘ll/‘.l'u!\" -~|)

12 of 15 WER T

P EE——

Page




Case 12-01220-jw Doc 701-2 Filed 09/14/12 Entered 09/14/12 16: 32 28 Desc
Exhibit Exhibit A (contlnued) Page 17 of 25 "

Tralning
7 End User Tralning(SP) Branch

Contact Center Enterprise Edition rel. 5.5 US part of The Cliffs 3300s

Mitel Customer Interactions Sojutions .-
COM EE 1-60 Agents "

CCM EE Enterprise Node G/W : . 4 "
CCM EE 1-50 Resllient Agents . '

-—

Professlonal Services - lmplementation
15 Implementation - 3300 and apps
3 Project Coordination Brarich

P R

=R

Trainlng
7 End User Training(SP) Branch

cat Servers -
HP Care Pack NBD Hardware Support fd
Microsoft Windows Server 2008 Standard - 1 server license .
HP Memory - 2 GB - DDR I 5
Microsoft Windows Server 2008 - 1 user CAL : N
HP ProLiant DL320 G8p

-t O e ad -

e -
oo t
e,

Mitel Quick Conference rel, 1.0 US part of The Cliffs 3300s

Application: Quick Conference
Quick Conference 8 Port Starter Pack i

-AMC Quick Conf 4 port uplift-- R
Quick Conferance 1 YR Software Extenslon L

Professional Services - mplementation . :
14 Implementation - 3300 and apps . Ly

3 Project Coardination Branch i}q"

t_pcat_Servers i
HP DVD-ROM %f-:e
HP Care Pack NBD Hardware Support -5 years o
HP Single Port Hard Drive - 146 GB - hot swap #
HP ProLlant DL380 G5 i

- N =

Apprened an pted By . 5
Mite! Representative: %é;» A 0. S0y oy . *
@ MITEL

RECEIVED
i3 of 16 . Jum 24 70068

Page
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Teleworker Solution part of The Clifis 3300s

Anplication: Teleworker Solution
1 Teleworker Solution

1 TELEWORKER 5 PORT COMPRESBION LIC

Professional Services - Implemantation
5 Implementation - 3300 end apps

Your Assistant rel, 8.0 US part of The Cliffs 3300s

Your Assistant
40 YA Lite 1 Additional Deskphone License
1 YA Lite 50 Additional Deskphoné Licence
1 YA Lite 10 User Starter Pack

Professional Seryices - implementation
5 Implementation - 3300 and apps

¢ pcat Servers
1 Dell Optiplex 766

Nlobile Extension rel. 1.8 part of The Cliffs 3300s

Application; Mobite
MOBILE EXTENSION BASE PACK (3300 ICP)
2 MOBILE EXTEN 10 user Iicenses(3300 ICP)

—_

Professlonal Servlcos = Implementation
1 Implementation - 3300 and apps

¢ pcat Servers

HP Ceare Pack NBD Hardware Support
HP Memory - 2GB-DDRII

HP Prollant DL320 G5p

POC QU G

Office Watch Call Accounting part of The Clifis 3300s

Appmvu%@pted By: ; ;
Custome Date: M

Mite! Representatlve Date: %7;7

RECEIVED

Page
14 of 15 JHN 2 2008

Desc
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Exhibit Exhibit A (contlnued) Page 19 of 25 .

SCHEDULE 1

Upgrades, Spares US

Other

Polycom QDX 8000

RMX SHIPPING

Premiler 5.year support

On Slte Installation

VRMX1012 RMX 1000 Base System
1466-00286-001 Power Cord
5150-28649-001 Option License
4870-00472-004 On Site Install
4870-00472-112-005 5 Year Premier Support

—_ b e b - (O D - D

Apprdved and pted By: ; Z
Custom

Mitei Representative: _‘%A /

Date: %fﬁj

pete. S ot

RECEIVID

MG

10f 1

il

Page
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NOU~E4-2910 86:48 From: INTERTEL  #~ 8645872074 Tot 19643853622 P.1
: : e g
-aﬂﬁ‘){ément to Bquipment Lease @ MAITEL.
for Additional Equipment (Add-ons) LEASINGINC o

witten thio Supplermant to Equipment Loase (Supploment) in shnple and ag3y 10 cond langhiago bucauise W wert
Pissse resd your agrosmant oarefilly and feol fros bo ash v eny quostions you mey have ebout . We use
words wo; us end ool rofor fo the Laasor Indicated bolow

Dear Customer, WoVvé
you o understand s brms
wordy you end your [0 moar tha Custorner. s

Supplamont Number . / 2&_{ 27 Ll/7%5 Task Number 44 16362 L
124

Supplementing & aose Numbor
Branch GREENVII4 E_ 2876543 N 61 Months Laft
: Fax 775-906-5486

-r‘.__”—‘-‘—-—'—
TR 6 GLIFFS COMMUNITIES, INC
H : » NG 3668 HIGHWAY 14
oky
. TRAVELERS REST s8¢ [ 28690
T .
et Leaying, Ine. 1140 Wost Loop North '
Oy , ) i 7] Phone
Houstoh Texag 774867218 713-644-0500

4 modhicatons llstod befow

1 lease Agreamenl We gyroo fo leasd (0 yoU and your aprée (o leasd from us (ho oguipment o0

“Boacription of Equl ment Rented
Quantit Wake & Typu Memthly Renl {Uniy) Total Monthly Rent
I® DBCT & AND*«HAND%E NA $7 84 f 68

2 71015276

3208

4 54005172 PWR GCRO G7 2 bA 120V- G 30 42

2

— 5783 JICD S1P UBER LICENSE $336 0,

£

et

Eauioment fptallon, If olher Then the custome s address phove
s ) “W _‘lW
ug 18%

3 Addionel ronthly raniel paymert. $24.48

.__,.__-—q—-—-—-‘-.'-_'
J Tarma anid contfitians. You agres thul ol the ks T condlfiont eontrined i the Lap3e referrad to anave Will apply 10 this Qupplemon!

coopl ac steted In poral h 4 balow.
4 Yarmno &nd Ronl The tafm of iils Supploment will bo the numbar of months mihing under the onginol Levse doseribod eng numbersd

_gtiove of the fino WO ageopt this Supglemun. The adeMonal monthly renfal far fhe squipmant inased under this Supplemont will bo the
prnount kistad In paragraph 2 above:! “The-gadiions! monthly mntal will bn added (0

mq_ran!nlpnymon(a statad In the Legso. You agras to

Pyy the comhined gazn_l_on!x on iho dué datssy statod In thy Lvase for the remaining tep of the Legss; i
B, addifional Prownions Vou agroe that this Supplemont oannol bo opnvolied oxept 8% provided forin the Tanse You also agres fat he
oquipment will not bs vsgd for fly or ho 1d purposas. You soknowiadge recgipt of a oop of this Supploment.

CUSTOWMER ACKNOWLEDGES, YO THE TERMB ON THI

rsormal, farml

FACING PAGE, ANO ANY ATTACHMENYS

. HERETO.
THE CLIFFS COMMUNITIES, NG, MITEL LEASING, INC,
113(%) .
4598 HIGHWAY 11 4140 Wast Loop North
TRSE AGDHLUY y Uy
TRAVELERS REST, BT 28690 ;
I4 ! SONATUIC
e ROV L e

Date. (/23 / {0 Dater r%_ (' {/

acoepted It 85 sausfactory.

descnbed in the above Supplement have tean dellvered and instalied and we huve

1(/50/50

8 Desc

e e m o e
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Exhibit Exhibit A (continued) Page 21 of 25 : . T

16

PR QG ] TR G QR

15 of 16

Other
Office Watch Enterprise 600

t pcat Call Accounting and Infernet Tracking
(OWMS5D) OffloeWatch Multl-Site 50 Extenslons

(OWM100) OfficaWatch Multl-Site 100 Extenslons

NuPoint Unified Messaging Rel. 3.0 US part of The Cliffs 3300s '

3300 IP Communications Plagform - Solution Licenses
(AMC)3300 - 1 USER LICENSE

(AMC)3300 -1 DEVICE LICENSE

NuPoint Messenger IP
(AMC) NPM IP-IP Integration Optlon

(AMG) NPM 1P-PMS Integration
(AMC) NPM IP-Generic Hotel Prompts
NPM IP Standard UPL. (8) 9-32 Ports
NuPolnt Standard UM 1 User

NuPolnt Standard UM 50 Users

NP-UM Standard 3.0 base Options bundie

Professional Services - iImplementation
Implementation - 3300 and apps

Project Coordination Branch

Trajning
End User Training(SP) Branch -

t_peat Servers
HP Care Pack NBD Hardware Support

HP Memory- 2GB- DDR JI
HP ProLiant DL320 G5p

Date; z /? QA J
Date: Zﬂ__/_gz

'\r" \f",vr"D
dhae o d 230

Page
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~— Exhibit Exrlibit A (continue’&'} Page 22 of 25

Supplement to TotalSolution Program for Software Assurance

Dear Custamer: WeVe written th{s Supplement o the TolalSelution Program (Supplement) In simple and easy to tead Ia}rguage because we want you lo
understand s terms. Please read your agreement carsfully and fes! frea to ask s any questions you may have about . We use words your and your
fo mean the Customer. The words we, us and our refer to the Lessor indicafed bafow, '

Software Assurance (SWA) coverag provides you with sofiware Update Releases (which may include bug fixes, patohes and/or minor fealure
enhancements) end software Upgrade Releases (which Includes mefor featire antraricements, and may confaln bug fixes and patches) for the
applicablo protuct or products during the tem without additional upgrade foes or charges for thet software, Software Assurance does ot inoluda the
labor and servioss to Implement software Upgrade Releases for the covered product or produats, nor does if cover tha costs for any addiional hardware

should it be roquiired for the software Instailation,

s 07 PesTED

(4

Branch
cupaarRemer o Cliffs Communlties AR 3598 Highway 11
"Travelers Rest ' *F5C ‘ 29690
Lossdr Nomo Addross
Mitel Leasing, Inc. 1140 West Loop North
olty Stale Zp Phone
Houston Texas 77065-7218 (713) 844-0800

1, Leass Agreement. We agree fo fease fo you and you agres fo lease from us the Sofiware Assumnce provisions listed below,

Description of Software Assurance provisions

Quantity Descripton of SWA Manthly Price Totel Monthly
oo Allached Schadido | 598,98
Lot
2, _Additional Monthl) ¢ 60a88

3. Terms and condltiona. You agree that sil of the terms and oondiilons conlalnad In the Lease referred to above will apply o this Supplement,
excapt as sfelod in paragraph 4 below;

4. Term and Rent. The term of this Supplement will be the same numbser of months or the number of months remalning under the original Lease
described and numbsred above at the ime we accept this Supplement, ‘The additianal monthly payment for the equipment and/or sofviare
leasad under this Supplement will be-the amount lisfed In paragraph 2 ebove which will be added {6 the payments stated In the Lease, You agree
to pay the combined payments on the due dates stafed in the Lease for the ramalning term of the Lease,

5. Addifonsl Provislons, You agree that this Supplement cannot be cancelied except as providsd for in the Lease. You also agree thet the soflwere
will not ba usad for personal, family or househoid purposes. You acknowledye recelpt of a copy of this Sy lemant,

CUSTOMER ACKNOWLEDGES, UNDERSTANDS, AND AGREES TO THE TERMS ON THIS FAGING PAGE, AND ANY ATTACHMENTS HERETO,

The Clilfs Communifles ) MITEL LEASING, INC.
CUSTOMEIR RAME
3598 Hwy 11 1140 West Loop North ‘
AMALEQ ATURKSY

\l'i"i“’w Ny, Houston, TX 77056-7218
oy wm P,
.W;% 2o Q

TYPCD NAE A YMLE

Date: . %@'of /U f Date: ’ {

RECEIVED
QN 2 2 9908

oo e

e

h%

LT TIESRET et

e
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Exhibit Exhibit A (continued) Page 23 of 25

Sm fth De bnam ' SMITH DEBNAM NARRON DRAKE SAINTSING & MYERS. LLP

ATTORNEYS AT 1AW

August 31, 2012

First Federal of Charleston - Invoice #339820
¢/o Clawson & Staubes, LLC - Invoice prepared by:
Attn: Brittany Koester Jeff D. Rogers

126 Seven Farms Drive, Suite 200
Charleston, SC 29492

Client No. M60485: First Federal of Charleston
Matter No. 00431: 303 Properties, LLC #103138444

CURRENT BILLING SUMMARY

Fees for Professional Services Through August 25, 2012: . 0.00
Bxpense Advances Through August 25, 2012: 276.00
Total of Current Statement: ' $ 276.00
Previous Balance: 1,600.00
TOTAL BALANCE DUE: § 187600

REMITTANCE COPY

4601 Six Forks Road, Suite 400  Ralalgh, North Cereflaa 27609 Mail > PO Box 26268  Ralelgh, North Carollna 27841-6268  918-250-2000 smithdsbnaniaw.com
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Sm ' th DEb n a m SMITH DEBNAM NARRON DRAKE SAINTSING & MYERS. LLP

ATICRNEYS AY AW

August 31,2012

First Federal of CharJeston Invoice #339820
c/o Clawson & Staubes, LLC Invoice prepared by:
Attn: Brittany Koester Jeff D. Rogers

126 Seven Farms Drive, Suite 200
Charleston, SC 29492

Client No. M60485: First Federal of Charleston
Matter No. 00431: 303 Properties, LLC #103138444

CURRENT BILLING SUMMARY

Fees for Professional Services Through August 25, 2012: 0.00
Expense Advances Through August 25, 2012: 276.00
Total of Current Statement: $  276.00
Previous Balance: 1,600.00

TOTAL BALANCE DUE: $ _1,876.00
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First Federal of Charleston M60485 0043 ),
PAGE 2
TOTAL FEES: $ 0.00
DATE EXPENSENAME AMOUNT
08/08/12 Qutside Services Title Search 250.000
08/15/12 Register of Deeds Recording Fee 26.000
TOTAL EXPENSES: $ 276.00

TOTAL FEES PLUS EXPENSES: $ 276.00
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Exhibit Exhibit B Page 1g8

EXHIBIT

THE CLIFF COMMUNITIES, INC.
Account No. : 304590.124274
Estimated Monthly Payment

Due Date inv. No. Amt. Total PMT
215/12  ]962799 $12,462.04 The Cliffs 534.96
3/15/12 }974015 $12,462.04 Admin1/Preserve Health 2,034.23
4/15/12 1985121 $12,462.04 Admin 2/Preserve Health 1,130.12
5/15/12 1996074 $13,324.89 Valley Club/Wellness 798.16
6/15/12 11006910 | $12,634.61 La Bastid 448.98
7/15/2012 $12,634.61 Walnut Cove 346.29
8/15/2012 $12,634.61 Walnut Cove Sales 392.40
9/15/2012 $12,634.61 High Carolina Sales 295.26
101,249.45 Keowee Falls Sales 349.38
Keowee Towne Market 254.66
Keowee Vineyards 679.63
Glassy Club 370.47
Glassy Sales 347.28
Document Services 198.47
Mountain Park Sales 320.03
Springs Club 311.90
Springs Sales 289.45
Contact Center Enterprise Edition 592.35
Mitel Quick Conference 343.83
Teleworker Solution 44.50
Your Assistant 107.70
Mobile Extension 149.05
Office Watch Call Accounting 296.01
NuPoint Unified Messaging....... .. ... . .. 761.78
Keowee Falls Club 327.04
Unidentified Add-ons 195.51

Other - OEM and Non-TSP (Polycom) -
Monthly - 6% tax not included 11,919.44
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Certificate of Service Page 1 of 5

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF SOUTH CAROLINA

IN RE:
THE CLIFFS CLUB & HOSPITALITY

GROUP, INC., ET AL., d/b/a THE
CLIFFS GOLF & COUNTRY CLUB

CASE NUMBER:
CHAPTER 11

DEBTORS.

CERTIFICATE OF SERVICE

I, J. Ronald Jones, Jr., of CLAWSON & STAUBES, LLC, Attorneys for Mitel Leasing, Inc.
in the within action, do hereby certify that | have on this 14™ day of September, 2012,
mailed, postage prepaid a true and correct copy of the foregoing Notice and Motion for
Allowance and Payment of Administrative Expense, addressed to those parties and/or
counsel listed in Exhibit “A”.

s/ J. Ronald Jones, Jr.

J. Ronald Jones, Jr.

District Court I.D. #05874
CLAWSON & STAUBES, LLC
126 Seven Farms Drive, Suite 200
Charleston SC 29492-7595
Telephone: (843) 577-2026
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EXHIBIT “A”

James B. Anthony

c/o Randy A. Skinner, Esq.
Skinner Law Firm, LLC

300 North Main Street, Suite 201
Greenville, SC 29601

BMC Group, Inc.
300 N. Continental Blvd, Ste. 570
El Segundo, CA 90245

Mark Brody
212 Sumit Drive
Columbia, SC 29609

Steve and Penny Carlile
c/o Julio Mendoza, Jr., Esq.
Nexsen Pruet, LLC

P.O. Drawer 2426
Columbia, SC 29402

William L. Rothschild, Esq.

Ogier,” Rothschild, Rosenfield & Ellis-
Monro, PC

170 Mitchell Street SW

Atlanta, GA 30303

Carlile Development Company, LLC
c/o Julio Mendoza, Jr., Esq.

Nexsen Pruet, LLC

P.O. Drawer 2426

Columbia, SC 28402

Carlilie Development Group
c/o Julio Mendoza, Jr., Esq.
Nexsen Pruet, LLC

P.O. Drawer 2426
Columbia, SC 29402

Brice Cassidy

c/o Patrick W. Carothers, Esq.
Thorp Reed & Armstrong, LLP
301 Grant Street 14" Floor
Pittsburg, PA 15219-1425

Claims Recovery Group, LLC
92 Union Avenue
Cresskill, NJ 07626

Certificate of Service\\,fiage /8 Baine Clear

c/o Louise M. Johnson, Esq.
Haynsworth Sinkler Boyd, P.A.
Columbia, SC 29211

Martha A. Miller, Esaq.

Schulten Ward & Turner, LLP

260 Peachtree Street NW, Ste 2700
Atlanta, GA 30303

Cliff Club Partners, LLC

c/o Julio Mendoza, Jr., Esq.
Nexsen Pruet, LLC

P.O. Drawer 2426
Columbia, SC 29402

John J. Monaghan, Esq.
Holland & Knight, LLP
10 St. James Avenue
Boston, MA 02116

Cliffs Members AD Hoc Group, Inc.
c¢/o John B. Butler, Ill, Esq.

1217 Anthony Avenue

Columbia, SC 29201

Debt Acquisition Co of America V, LLC
1565 Hotel Circle S #310
San Diego, CA 92108

Deere Credit Inc.

Cl/o Robert A. Kerr, Jr., Esq.
Moore & Van Allen, PLLC

40 Calhoun Street, Suite 300
Charleston, SC 29401

Fair Harbor Capital, LLC
Ansonia Finance Station
PO Box 237037

New York, NY 10023

GE Capital

c/o James W. Sheedy, Esq.

11520 North Community House Road
Suite 200

Charlotte, NC 28277
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George Bridge & Dock, IncCetincate of Servicer, Baged &4 xen

c/o A. Todd Darwin, Esq.
P.O. Drawer 1897
Spartanburg, SC 29304

Adam Goldberg
509 East 12" Street, Apt 4B
New York, NY 10009

Daniel & Catherine Goldberg
c/o Barbara G. Barton, Esq.
P.O. Box 12046

Columbia, SC 29211

Golf Agronomics Sand & Hauling, Inc.
c/o A. Todd Darwin, Esq.

P.O. Drawer 1897

Spartanburg, SC 29304

Hawkins Nursery

c/o Malinda M. Pennington, Esq.
McAleer Pennington Law Firm, LLC
7 Alitamont Court

Greenville, SC 29609

Helena Chemical Company
c/o M. Kevin McCarrell, Esq.
Smith Moore Leatherwood LLP
PO Box 87

Greenville, SC 29602

Keowee Falls Investment Group, LLC,
A Corporation

c/o R. Geoffrey Levy, Esq.

2300 Wayne Street

Columbia, SC 29201

Keowee Investment Properties, LLC
c/o Rory D. Whelehan, Esq.

Womble Carlyle Sandridge & Rice LLP
PO Box 10208

Greenville, SC 29603

Kevin McCarthy

c/o Thomas E. Dudley, lll, Esq.
Kennison Dudley & Crawford, LLC
704 East McBee Avenue
Greenville, SC 29601

c/o George L. Clauer, lll, Esq.
Clauer Law Firm, LLC

PO Box 477

Salem, SC 29676

Jacqueine McCracken

c/o George L. Clauer, Ill, Esq.
Clauer Law Firm, LLC

PO Box 477

Salem, SC 29676

Medalist Golf, Inc.

c/o A. Todd Darwin, Esq.
P.O. Drawer 1897
Spartanburg, SC 29304

Morgan Concrete Co.

c/o Townes B. Johnson, lll, Esq.
Kenison Dudley & Crawford, LLC
704 East McBee Avenue
Greenville, SC 29601

NewLife Turf, Inc.

c/o Nancy E. Johnson, Esq.
2201 Greene Street
Columbia, SC 29205

Oracle America, Inc.
Buchalter Nemer

Shawn M. Christianson
55 2" St. 17" Floor

San Francisco, CA 94105

RSL of Greenville, LLC

c/o Townes B. Johnson, lli, Esq.
Kenison Dudley & Crawford, LLC
704 East McBee Avenue
Greenville, SC 29601

Ricoh Americas Corporation
3920 Arkwright Road, Suite 400
Macon, GA 31210

Riverside Claims, LLC
PO Box 626
New York, NY 10024
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Rodolfo Stern and Tania S%?ﬁ“ﬁcate of SerwceUSP ﬁ%%éé)f S

c/o B. Lindsey Crawford, Ill, Esq.
Crawford & Von Keller LLC

PO Box 4216

Columbia, SC 29240

SP 50 Investents, Ltd.

c/o Julio E. Mendoza, Jr., Esq.
Nexsen Pruet, LLC

P.O. Drawer 2426

Columbia, SC 29402

William & Flonnie Shaw

c/o Jane H. Downey, Esq.
Moore Taylor & Thomas PA
PO Box 5709

West Columbia, SC 29171

Sonar Credit Partners |l, LLC
200 Business Park Drive, Suite 201
Armonk, NY 10504

TCF Equipment Finance, Inc.
C/o Thomas L. Ogburn, lll, Esq.
Poyner & Spruill, LLP

301 S. College Street, Suite 2300
Charlotte, NC 28202

TR Capital Management, LLC
336 Atlantic Avenue, Suite 302
East Rockaway, NY 11518

Ttie Cliffs Club & Hospitality Group, Inc.

c/o Bryan E. Bates, Esq.
McKenna Long & Aldridge LLP
303 Peachtree Street, Suite 5300
Atlanta, GA 30308

John M. Levengood, Esq.
McKenna Long & Aldridge LLP
303 Peachtree Street, Suite 5300
Atlanta, GA 30308

Gary W. Marsh, Esq.

McKenna Long & Aldridge LLP

303 Peachtree Street, Suite 5300
Atlanta, GA 30308

Dana E. Wilkinson, Esq.
365-C East Blackstock Road
Spartanburg, SC 29301

c/o Linda Barr, Esq.

Office of United States Trustee
1835 Assembly Street, Suite 953
Columbia, SC 29201

US Trustee

c/o Joseph F. Buzhardt, llIl, Esq.
Office of United States Trustee
1835 Assembly Street, Suite 953
Columbia, SC 29201

US Foods, Inc.

c/o Gary H. Leibowitz, Esq.

Cole Schotz Meisel Forman & Leonard, PA
300 E. Lombard Street, Suite 2000
Baltimore, MD 21202

Tara E. Nauful, Esq.

1201 Main Street, 22™ Floor
PO Box 11889

Columbia, SC 29211

Unsecured Creditors Committee
c/o John W. Sager, Esq.

104 Eagle Rock Road

Landrum, SC 29356

Jonathan B. Alter, Esq.
Bingham McCutchen,, LLP
One State Street

Hartford, CT 06103

John B. Butler, Ill, Esq.
1217 Anthony Avenue
Columbia, SC 29201

Wall to Wall Golf, LLC, d/b/a
Wall to Wall Concrete, Inc.

c/o Townes B. Johnson, lll, Esq.
Kenison Dudiey & Crawford, LLC
704 East McBee Avenue
Greenville, SC 29601

Wells Fargo Bank, National Association
c/o Charles W. Azano, Esq.

Mintz, Levin, Cohn, Ferris, Glovsky &
Popeo, PC

One Financial Center

Boston, MA 02111
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Michael M. Beal, Esq. Certificate of Service Page 5 of §

McNair Law Firm, PA

1221 Main Street, Suite 1800
PO Box 11390

Columbia, SC 29211

Daniel S. Bleck, Esq.

Mintz, Levin, Cohn, Ferris, Glovsky &
Popeo, PC

One Financial Center

Boston, MA 02111

Elizabeth J. Philip, Esq.
100 Calhoun Street, Suite 400
Charleston, SC 29401

Worthington Hyde Partners-Il, L.P.
c/o Tobias G. Ward, Jr., Esq.

PO Box 6138

Columbia, SC 29206

Jung Yoon

c/o Ralph R. Hochberg, Esq.

Platz Swergold Karlin Levine Goldberg
1065 Avenue of the Americas, 18" Floor
New York, NY 10018

Teresa Sadutto-Carley, Esq.

Platz Swergold Karlin Levine Goldberg
1065 Avenue of the Americas, 18™ Floor
New York, NY 10018

The Cliffs Club & Hospitality Group, Inc.
3598 Highway 11
Travelers Rest, SC 29690

P
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Proposed Order Page 1 of 3

U.S. BANKRUPTCY COURT
DISTRICT OF SOUTH CAROLINA

Case Number: 12-01220-jw

ORDER

The relief set forth on the following pages, for a total of 3 pages including this page, is
hereby ORDERED.
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UNITES STATES BANKRUPTCY COURT

DISTRICT OF SOUTH CAROLINA
COLUMBIA DIVISION

IN RE: §
THE CLIFFS CLUB & HOSPITALITY § CASE NO. 12-01220
GROUP, INC., ET AL.,' d/b/a THE §
CLIFFS GOLF & COUNTRY CLUB § CHAPTER 11

§

DEBTORS. § Jointly Administered

ORDER ON MOTION OF MITEL LEASING, INC. FOR ALLOWANCE AND PAYMENT
OF ADMINISTRATIVE EXPENSES PURSUANT TO 11 US.C. §§ 503, 507

THIS MATTER came before the Court on the Motion of Mitel Leasing, Inc.
(hereinafter “Mitel”) for Allowance and Request for Payment of an Administrative
Expense Priority Claim pursuant to 11 U.S.C. §§ 503, 507 and Memorandum in Support

(the “Motion”); and

IT APPEARING TO THE COURT that the Motion, other pleadings, and the

arguments of counsel, that the Motion should be ALLOWED. lt is therefore:

ORDERED, ADJUDGED, AND DECREED that the Motion is hereby GRANTED;

and itis

FURTHER ORDERED, ADJUDGED, AND DECREED that Mitel is granted an

administrative claim in the amount of $101,249.45 (the “Administrative Claim”); and it is

! Debtors, followed by the last four digits of their respective taxpayer identification number, are as follows: The
Cliffs Club & Hospitality Group, Inc. (6338); CCHG Holdings, Inc. (1356); The Cliffs at Mountain Park Golf &
Country Club, LLC (2842); The Cliffs at Keowee Vineyards Golf & Country Club, LLC (5319); The Cliffs at
Walnut Cove Gold & Country Club, LLC (9879); The Cliffs at Keowee Falls Golf & Country Club, LLC (3230);
The Cliffs at Keowee Springs Gold & Country Club, LLC (2898); The Cliffs at High Carolina Golf & Country
Club, LLC (4293); The Cliffs at Glassy Golf & Country Club, LLC (6559); The Cliffs Valley Golf & Country Club,
LLC (6486); and Cliffs Club & Hospitality Service Company, LLC (9665).
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FURTHER ORDERED, ADJUDGED, AND DECREED that Debtors shall pay

Mitel the Administrative Claim within ten (10) days of entry of this order.

DATED:

CHIEF JUDGE JOHN E. WAITES
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