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UNITED STATES BANKRUPTCY COURT
DISTRICT OF SOUTH CAROLINA

In re:

CHAPTER 11

The Cliffs Club & Hospitality Group, Inc., ef al.,’ Case No. 12-01220
d/b/a The Cliffs Golf & Country Club,

Jointly Administered

Debtors.

STATEMENT OF CHANGES MADE BY AMENDMENT

The Cliffs Club & Hospitality Group, Inc. and its affiliated debtors in the above-captioned
Chapter 11 cases, as debtors and debtors-in-possession (collectively, the “Debtors™), hereby give
notice of the following amendments filed electronically in the above-captioned cases:

The Cliffs Club & Hospitality Group, Inc. (Case no. 12-01220)

1. Amended Schedule B — amended to reflect:

(a) Line 28 — Office Equipment, Furnishings, and Supplies: current value of
the Debtor’s interest in such property is amended from $1,526.60 to $0.00.

2. Amended Schedule D — amended to reflect:

(a)  The Debtor disputes the listed secured claim of Helena Chemical Co. in the
amount of $37,743.94. (The Debtor notes that the unsecured non-priority
claim of Helena Chemical Co. in the amount of $37,743.94 has been
included in Schedule F in the case of Cliffs Club & Hospitality Service
Company, LLC (Case no. 12-01237)).

(b) Schedule D Rider is attached to provide a listing of the principal amounts of
the individual note holder claims that comprise the scheduled secured claim
of Wells Fargo Bank as Indenture Trustee for the note holders scheduled at

: The Debtors, followed by the last four digits of their respective taxpayer identification numbers and Chapter 11

case numbers, are as follows: The Cliffs Club & Hospitality Group, Inc. (6338) (12-01220); CCHG Holdings, Inc. (1356)
(12-01223); The Cliffs at Mountain Park Golf & Country Club, LLC (2842) (12-01225); The Cliffs at Keowee Vineyards
Golf & Country Club, LLC (5319) (12-01226); The Cliffs at Walnut Cove Golf & Country Club, LLC (9879) (12~
01227); The Cliffs at Keowee Falls Golf & Country Club, LLC (3230) (12-01229); The Cliffs at Keowee Springs Golf &
Country Club, LLC (2898) (12-01230); The Cliffs at High Carolina Golf & Country Club, LL.C (7576) (12-01231); The
Cliffs at Glassy Golf & Country Club, LLC (6559) (12-01234); The Cliffs Valley Golf & Country Club, LLC (6486) (12-
01236); and Cliffs Club & Hospitality Service Company, LLC (9665) (12-01237).



Case 12-01220-jw Doc 450 Filed 06/27/12 Entered 06/27/12 14:.21:30 Desc Main

Document  Page 2 of 23

$73,531,505 in the aggregate (inclusive of interest through the Petition
Date). (The Debtors note that the Schedule D Rider is attached to each
Debtor’s schedules, even though the Debtors do not repeat herein this
amendment for each of the Debtors below).

3. Amended Schedule F — amended to reflect:

(a) The Debtor disputes the listed claim of Cliffs Management Services in an
unknown amount.

(b) The Debtor disputes the listed claim of Environmental Leasing in an
unknown amount.

4, Amended Schedule G — amended to reflect:

(a)  Deletion of listed agreement with Alston & Bird, LLP.

(b) Deletion of listed agreement with K&L Gates LLP.

(c) Inclusion of agreement with American Bankers Insurance Company of
Florida (agreement formerly listed in Schedule G for CCHG Holdings, Inc.
(Case no. 12-01223)).

(d) Inclusion of agreement with Federal Insurance Company (agreement
formerly listed in Schedule G for CCHG Holdings, Inc. (Case no. 12-
01223)).

(e) Inclusion of agreement with Fidelity Investments (agreement formerly
listed in Schedule G for CCHG Holdings, Inc. (Case no. 12-01223)).

(H) Inclusion of agreement with Fireman’s Fund Insurance Company
(agreement formerly listed in Schedule G for CCHG Holdings, Inc. (Case
no. 12-01223)).

(g)  Inclusion of agreement with Liberty Mutual Insurance (agreement formerly
listed in Schedule G for CCHG Holdings, Inc. (Case no. 12-01223)).

(h) Inclusion of agreement with National Union Fire Insurance Company of
Pittsburgh, PA (agreement formerly listed in Schedule G for CCHG
Holdings, Inc. (Case no. 12-01223)).

(1) Inclusion of listed agreement with New Hampshire Insurance Company

(agreement formerly listed in Schedule G for CCHG Holdings, Inc. (Case

D
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no. 12-01223)).

() Inclusion of agreements with Philadelphia Indemnity Insurance Company
~ (agreement formerly listed in Schedule G for CCHG Holdings, Inc. (Case
no. 12-01223)).

(k)  Inclusion of agreement with Premium Funding Associates Inc. (agreement
formerly listed in Schedule G for CCHG Holdings, Inc. (Case no. 12-
01223)).

D Inclusion of agreement with RSUI Indemnity Company (agreement
formerly listed in Schedule G for CCHG Holdings, Inc. (Case no. 12-
01223)).

(m)  Inclusion of agreement with The Benefit Group (agreement formerly listed
in Schedule G for CCHG Holdings, Inc. (Case no. 12-01223)).

(n) Deletion of agreement with Brett Kist.

(0) Deletion of agreement with David Sawyer.

(p) Deletion of agreement with Geoff Carey.

(q)  Deletion of agreement with Steve Seman.

(1) Deletion of agreement with Straus Limited Family Partnership.

S. Submission of Business Income and Expenses. The Debtors submit herewith as

Exhibit A their form of business income and expenses on a consolidated basis for
all the Debtors,

6. Summary of Schedules. The Debtor’s Summary of Schedules has been amended
to reflect the foregoing amendments.

CCHG Holdings, Inc. (Case no. 12-01223)

1. Amended Schedule D — amended to l‘eﬂect:

(a)

The Debtor disputes the listed secured claim of Golf Agronomics Sand &
Hauling in the amount of $435,592.39. (The Debtor notes that the secured
claims of Golf Agronomics Sand & Hauling are scheduled in the
appropriate cases of the other Debtors.).

3-
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2. Amended Schedule G — amended to reflect:

(a)

(b)

©

(d)

©

)

(@)

(h)

M

Q)

Deletion of listed agreement with Ameritas Life Insurance Corp (to be
listed in Schedule G for Cliffs Club & Hospitality Service Company, LLC
(Case no. 12-01237) (sce below)).

Deletion of listed agreement with Assurant Employee Benefits (to be listed
in Schedule G for Cliffs Club & Hospitality Service Company, LLC (Case
no. 12-01237) (see below)).

Deletion of listed agreement with Blue Choice Health Plan South Carolina
(to be listed in Schedule G for Cliffs Club & Hospitality Service Company,
LLC (Case no. 12-01237) (see below)).

Deletion of listed agreement with American Bankers Insurance Company
of Florida (to be listed in Schedule G for The Cliffs Club & Hospitality
Group, Inc. (Case no. 12-01220) (see above)).

Deletion of listed agreement with Federal Insurance Company (to be listed
in Schedule G for The Cliffs Club & Hospitality Group, Inc. (Case no. 12-
01220) (see above)).

Deletion of listed agreement with Fidelity Investments (to be listed in
Schedule G for The Cliffs Club & Hospitality Group, Inc. (Case no. 12-
01220) (see above)). '

Deletion of listed agreement with Fireman’s Fund Insurance Company (to
be listed in Schedule G for The Cliffs Club & Hospitality Group, Inc. (Case
no. 12-01220) (see above)).

Deletion of listed agreement with Liberty Mutual Insurance (to be listed in
Schedule G for The Cliffs Club & Hospitality Group, Inc. (Case no. 12-
01220) (sec above)). '

Deletion of listed agreement with National Union Fire Insurance Company
of Pittsburgh, PA (to be listed in Schedule G for The Cliffs Club &
Hospitality Group, Inc. (Case no. 12-01220) (see above)).

Deletion of listed agreement with New Hampshire Insurance Company (to
be listed in Schedule G for The Cliffs Club & Hospitality Group, Inc. (Case
no. 12-01220) (see above)).

4-
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(k)  Deletion of listed agreements with Philadelphia Indemnity Insurance
Company (to be listed in Schedule G for The Cliffs Club & Hospitality
Group, Inc. (Case no. 12-01220) (see above)).

Q) Deletion of listed agreement with Premium Funding Associates Inc. (to be
listed in Schedule G for The Cliffs Club & Hospitality Group, Inc. (Case
no. 12-01220) (see above)).

(m)  Deletion of listed agreement with RSUI Indemnity Company (to be listed in
Schedule G for The Cliffs Club & Hospitality Group, Inc. (Case no. 12-
01220) (see above)).

(n) Deletion of listed agreement with The Beneflit Group (to be listed in
Schedule G for The Cliffs Club & Hospitality Group, Inc. (Case no. 12-
01220) (see above)).

The Cliffs at Mountain Park Golf & Country Club, LLC (Case no. 12-01225)

1. Amended Schedule A — amended to reflect:

(a)  Amount of Secured Claim with respect to Real Property totals
approximately $75,531,505.

2. Amended Schedule B — amended to reflect:

(a) Line 25 — Automobiles, Trucks, Trailers, and Other Vehicles and
Accessories: Schedule B Asset Detail Rider attached to provide asset detail
for line 25.

(b)  Line 29 —Machinery, Fixtures, Equipment and Supplies Used in Business:
Schedule B Asset Detail Rider attached to provide asset detail for line 29.

3. Amended Schedule D — amended to reflect:

(a)  The Debtor disputes the listed secured claim of Georgia Bridge and Dock in
the amount of $90,026.48. (The Debtor notes that the unsecured non-
priority claim of Georgia Bridge and Dock in the amount of $90,026.48 has
been included in the Debtor’s Schedule F.)

(b)  The Debtor disputes the listed secured claim of Hawkins Nursery in the
amount of $30,979.00. (The Debtor notes that the unsecured non-priority
claim of Hawkins Nursery in the amount of $30,979.00 has been included
in the Debtor’s Schedule F.)

-5-
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(¢)  The Debtor disputes the listed secured claim of Sunbelt Rentals in the
amount of $24,245.77. (The Debtor notes that the unsecured non-priority
claim of Sunbelt Rentals in the amount of $24,245.77 has been included in
the Debtor’s Schedule I.).

(d) The Debtor amends the listed secured claim of Medalist Golf, Inc. from
$450,125.98 to $434,055.82.

Amended Schedule F — amended to reflect:

(a) The Debtor disputes the listed claim of The Cliffs Valley in an unknown
amount,

(b) Inclusion of unsecured non-priority claim of Georgia Bridge and Dock in
the amount of $90,026.48.

(c) Inclusion of unsecured non-priority claim of Hawkins Nursery in the
amount of $30,979.00.

(d)  Inclusion of unsecured non-priority claim of Sunbelt Rentals in the amount
of $24,245.77.

Amended Schedule G —amended to reflect:
(a) Deletion of listed agreement with Longview Land Company, LLC,
(b)  Deletion of listed agreement with Waterfall Investment Group, LLC.

Summary of Schedules. The Debtor’s Summary of Schedules has been amended
to reflect the foregoing amendments.

The Cliffs at Keowee Vineyards Golf & Country Club, LL.C (Case no. 12-01226)

L.

Amended Schedule A — amended to reflect;

(a) Amount of Secured Claim with respect to Real Property totals
approximately $75,531,505.

Amended Schedule B — amended to reflect:

(a) Line 25 — Automobiles, Trucks, Trailers, and Other Vehicles and
Accessories: Current value of the Debtor’s interest in such property is

-6-
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amended from $4,923.82 to $2,461.86. Schedule B Asset Detail Rider
attached to provide asset detail for line 25.

Line 28 — Office Equipment, Furnishings, and Supplies: Schedule B Asset
Detail Rider attached to provide asset detail for line 28.

Line 29 —Machinery, Fixtures, Equipment and Supplies Used in Business:
Schedule B Asset Detail Rider attached to provide asset detail for line 29.

Line 30 —Inventory: Current value of the Debtor’s interest in such property
is amended from $86,427.65 to $82,099.62. Schedule B Inventory Detail
Rider attached to provide asset detail for line 30.

Amended Schedule F — amended to reflect:

(a)

(b)

()

(d)

The Debtor disputes the listed claim of Keowee Falls Investment Group in
an unknown amount.

The Debtor disputes the listed claim of Keowee Investment Group in an
unknown amount,

The Debtor disputes the listed claim of LaBastide Management Group in an
unknown amount,

The Debtor disputes the listed claim of The Cliffs at Keowee Springs in an
unknown amount.

Summary of Schedules. The Debtor’s Summary of Schedules has been amended
to reflect the foregoing amendments.

The Cliffs at Walnut Cove Golf & Country Club, LL.C (Case no. 12-01227)

1.

Amended Schedule A — amended to reflect:

(a)

(a)

(b)

Amount of Secured Claim with respect to Real Property totals
approximately $75,531,505.

Amended Schedule B — amended to reflect:

Line 28 — Office Equipment, Furnishings, and Supplies: Schedule B Asset
Detail Rider attached to provide asset detail for line 28,

Line 29 —Machinery, Fixtures, Equipment and Supplies Used in Business:
-7-
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Schedule B Asset Detail Rider attached to provide asset detail for line 29.
() Line 30 —Inventory: Current value of the Debtor’s interest in such property
is amended from $58,262.34 to $60,686.56. Schedule B Inventory Detail
Rider attached to provide asset detail for line 30.
Amended Schedule F — amended to reflect:

(a)  The Debtor disputes the listed claim of The Cliffs at Mountain Park in an
unknown amount.

(b) The Debtor disputes the listed claim of The Cliffs at Walnut Cove in an
unknown amount,

Summary of Schedules. The Debtor’s Summary of Schedules has been amended
to reflect the foregoing amendments. '

The Cliffs at Keowee Falls Golf & Country Club, LL.C (Case no. 12-01229)

1.

Amended Schedule A — amended to reflect:

(a) Amount of Secured Claim with respect to Real Property totals
approximately $75,531,505.

Amended Schedule B — amended to reflect;

(a) Line 28 — Office Equipment, Furnishings, and Supplies: Schedule B Asset
Detail Rider attached to provide asset detail for line 28.

(b)  Line 29 —Machinery, Fixtures, Equipment and Supplies Used in Business:
Schedule B Asset Detail Rider attached to provide asset detail for line 29.

(c) Line 30 —Inventory: Current value of the Debtor’s interest in such property
is amended from $80,882.25 to $71,012.98. Schedule B Inventory Detail
Rider attached to provide asset detail for line 30.

Amended Schedule D — amended to reflect:

(a)  The Debtor disputes the listed secured claim of Sunbelt Rentals in the
amount of $24,245.77. (The Debtor notes that the unsecured non-priority
claim of Sunbelt Rentals in the amount of $24,245.77 has been included in
Schedule F in the case of The Cliffs at Mountain Park Golf & Country
Club, LLC (Case no. 12-01225).)

-8-
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Amended Schedule F — amended to reflect:

(a)

(b)

(©)

The Debtor disputes the listed claim of Keowee Falls Investment Group in
an unknown amount,

The Debtor disputes the listed claim of The Cliffs at Keowee Springs in an
unknown amount.

The Debtor disputes the listed claim of The Cliffs at Mountain Park in an
unknown amount,

Summary of Schedules. The Debtor’s Summary of Schedules has been amended
to reflect the foregoing amendments.

The Cliffs at Ieowee Springs Golf & Country Club, LL.C (Case no. 12-01230)

1.

Amended Schedule A — amended to reflect:

(a)

Amount of Secured Claim with respect to Real Property totals
approximately $75,531,505.

Amended Schedule B — amended to reflect;

(a)

(b)

(c)

Line 28 — Office Equipment, Furnishings, and Supplies: Schedule B Asset
Detail Rider attached to provide asset detail for line 28.

Line 29 —Machinery, Fixtures, Equipment and Supplies Used in Business:
Schedule B Asset Detail Rider attached to provide asset detail for line 29,

Line 30 —Inventory: Current value of the Debtor’s interest in such property
is amended from $18,362.55 to $18,199.33. Schedule B Inventory Detail
Rider attached to provide asset detail for line 30,

Summary of Schedules. The Debtor’s Summary of Schedules has been amended
to reflect the foregoing amendments,
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The Cliffs at High Carolina Golf & Country Club, LLC (Case no. 12-01231)

1. Amended Schedule A — amended to reflect:

(a) Amount of Secured Claim with respect to Real Property totals
approximately $75,531,505.

2. Amended Schedule D — amended to reflect:

(a) The Debtor disputes the listed secured claim of Atlas Environmental in the
amount of $99,353.35.

The Cliffs at Glassy Golf & Country Club, LL.C (Case no. 12-01234)
1. Amended Schedule A — amended to reflect:

(a) Amount of Secured Claim with respect to Real Property totals
approximately $75,531,505.

2. Amended Schedule B — amended to reflect:

(a) Line 28 — Office Equipment, Furnishings, and Supplies: Schedule B Asset
Detail Rider attached to provide asset detail for line 28.

(b)  Line 29 -—Machinery, Fixtures, Equipment and Supplies Used in Business:
Current value of the Debtor’s interest in such property is amended from
$273,581.71 to $259,899.40. Schedule B Asset Detail Rider attached to
provide asset detail for line 29.

(c) Line 30 —Inventory: Current value of the Debtor’s interest in such property
is amended from $79,897.21 to $74,229.18. Schedule B Inventory Detail
Rider attached to provide asset detail for line 30.

3. Amended Schedule D — amended to reflect:

(a)  The Debtor disputes the listed secured claim of Georgia Bridge and Dock in
the amount of $90,026.48.

(b)  The Debtor disputes the listed secured claim of Medalist Golf; Inc. in the
amount of $450,125.98. (The Debtor notes that the secured claim of
Medalist Golf, Inc. is scheduled in the case of The Cliffs at Mountain Park
Golf & Country Club, LL.C (Case no. 12-01225).)

-10-
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(c) The Debtor disputes the listed secured claim of General Electric Capital
Corporation in an unknown amount.

Amended Schedule F — amended to reflect:

(a) The Debtor disputes the listed claim of LaBastide Management Group in an
unknown amount.

Summary of Schedules. The Debtor’s Summary of Schedules has been amended
to reflect the foregoing amendments.

The Cliffs Valley Golf & Country Club, LLC (Case no. 12-01236)

1.

Amended Schedule A —amended to reflect:

(a)  Amount of Secured Claim with respect to Real Property totals
approximately $75,531,505.

Amended Schedule B — amended to reflect:

(a)  Line 25 — Automobiles, Trucks, Trailers, and Other Vehicles and
Accessories: Schedule B Asset Detail Rider attached to provide asset detail
for line 25.

(b)  Line 28 — Office Equipment, Furnishings, and Supplies: Schedule B Asset
Detail Rider attached to provide asset detail for line 28.

(¢)  Line29—Machinery, Fixtures, Equipment and Supplies Used in Business:
Schedule B Asset Detail Rider attached to provide asset detail for line 29.

(d)  Line30—Inventory: Current value of the Debtor’s interest in such property
is amended from $100,114.47 to $100,877.90. Schedule B Inventory Detail
Rider attached to provide asset detail for line 30.

Amended Schedule F — amended to reflect:

(a)  The Debtor disputes the listed claim of [.aBastide Management Group in an
unknown amount.

(b) The deletion of the unsecured contingent claim of Patrick Hanna in the
amount of $75,000. (The Debtor notes that Patrick Hanna has a scheduled
unsecured contingent claim in the amount of $50,000 in the case of The
Cliffs at Keowee Vineyards Golf & Country Club, LLC (Case no. 12-

-11-
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01226).)

4. Summary of Schedules. The Debtor’s Summary of Schedules has been amended
to reflect the foregoing amendments.

Cliffs Club & Hospitality Service Company, LLC (Case no. 12-01237)

1. Amended Schedule B — amended to reflect:

(a) Line 25 — Automobiles, Trucks, Trailers, and Other Vehicles and
Accessories: Schedule B Asset Detail Rider attached to provide asset detail
for line 25.

2, Amended Schedule D — amended to reflect:

(a) The Debtor disputes the listed secured claim of Aquarius II, Inc. in the
amount of $217,242.73. (The Debtor notes that the secured claim of
Aquarius II, Inc. is scheduled in the case of The Cliffs at Mountain Park
Golf & Country Club, LLC (Case no. 12-01225).)

(b)  The Debtor disputes the listed secured claim of Atlas Environmental in the
amount of $99,353.35.

(¢)  The Debtor disputes the listed secured claim of Georgia Bridge and Dock in
the amount of $90,026.48.

(d) The Debtor disputes the listed secured claim of Golf Agronomics Sand &
Hauling in the amount of $435,592.39. (The Debtor notes that the secured
claims of Golf Agronomics Sand & Hauling are scheduled in the
appropriate cases of the other Debtors.)

(e) The Debtor disputes the listed secured claim of Hawkins Nursery in the
amount of $30,979.00. (The Debtor notes that the unsecured non-priority
claim of Hawkins Nursery in the amount of $30,979.00 has been included
in Schedule F in the case of The Cliffs at Mountain Park Golf & Country
Club, LLC (Case no. 12-01225).)

O The Debtor disputes the listed secured claim of HD Supply Waterworks
Ltd. in the amount of $60,944.26. (The Debtor notes that the secured claim
of HD Supply Waterworks Ltd. is scheduled in the case of The Cliffs at
Mountain Park Golf & Country Club, LL.C (Case no. 12-01225).)

(g) The Debtor disputes the listed secured claim of Helena Chemical Co. in the

-12-
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amount of $37,743.94. (The Debtor notes that the unsecured non-priority
claim of Helena Chemical Co. in the amount of $37,743.94 has been
included in the Debtor’s Schedule F.)

(h) The Debtor disputes the listed secured claim of Jerry T. Whitmire Grading
Inc. in the amount of $86,702.82.

(i) The Debtor disputes the listed secured claim of Medalist Golf, Inc. in the
amount of $450,125.98. (The Debtor notes that the secured claim of
Medalist Golf, Inc. is scheduled in the case of The Cliffs at Mountain Park
Golf & Country Club, LL.C (Case no. 12-01225).)

€)) The Debtor disputes the listed secured claim of Sunbelt Rentals in the
amount of $24,245.77.

k) The Debtor disputes the listed secured claim of Wall to Wall in the amount
0f$249,102.00. (The Debtor notes that the secured claim of Wall to Wall is
scheduled in the case of The Cliffs at Mountain Park Golf & Country Club,
LLC (Case no. 12-01225).)

)] The Debtor disputes the listed secured claim of Club Car, Inc. in the
amount of $7,480.84.

3. Amended Schedule F —amended to reflect:

(a) The Debtor disputes the listed claim of Genuin Golf & Dress of America,
Inc. in the amount of $1,187.79.

(b) The Debtor disputes the listed claim of Georgia Pine Straw Inc. in the
amount of $7,670.84,

(¢)  The Debtor disputes the listed claim of Laser Link Golf in the amount of
$3,392.51.

(d)  The Debtor disputes the listed claim of Pitch Pro Golf LL.C in the amount
of $2,145.00. '

(e) The Debtor disputes the listed claim of SESAC, Inc. in the amount of

$1,201.98.

-13-



Case 12-01220-jw

Doc 450 Filed 06/27/12 Entered 06/27/12 14:21:30 Desc Main
Document  Page 14 of 23

6 The Debtor disputes the listed claim of T J F Golf, Inc. in the amount of
$800,000.00.
(2) The Debtor disputes the listed claim of USGA Club Membership in the
amount of $220.00.
(h)  Inclusion of unsecured non-priority claim of Helena Chemical Co. in the
amount of $37,743.94,
4, Amended Schedule G — amended to reflect:
(a) Inclusion of agreement with Ameritas Life Insurance Corp (agreement
formerly listed in Schedule G for CCHG Holdings, Inc. (Case no. 12-
01223)).
(b)  Inclusion of agreement with Assurant Employee Benefits (agreement
formerly listed in Schedule G for CCHG Holdings, Inc. (Case no. 12-
01223)).
(©) Inclusion of agreement with Blue Choice Health Plan South Carolina
(agreement formerly listed in Schedule G for CCHG Holdings, Inc. (Case
no. 12-01223)).
5. Summary of Schedules. The Debtor’s Summary of Schedules has been amended

to reflect the foregoing amendments.

0. Amended Response to Question 10 in Statement of Financial Affairs.
Amended to add the following responses:

Name and Address of Transferee, Describe Property Transferred and

' Relationship to Debtor Date Value Received

Cliffs Management Services, LLL.C

3598 Hwy 11 $533,448.95; in connection with land
Travelers Rest, SC 29690 transferred to Debtors by Non-Debtor
Non-Debtor Affiliate 6/1/2010 Affiliates

The Cliffs at High Carolina, LL.C $1.250,000; escrow payment in

3598 Hwy 11 connection with attempted purchase of
Travelers Rest, SC 29690 High Carolina golf course footprint
Non-Debtor Affiliate 7/2/2010 (amount subsequently repaid to Debtor)

-14-
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The Cliffs at High Carolina, LLC
3598 Hwy 11
Travelers Rest, SC 29690

$1,250,000; escrow payment in
connection with attempted purchase of
High Carolina golf course footprint

Non-Debtor Affiliate 7/22/2010 | (amount subsequently repaid to Debtor)
The Cliffs at High Carolina, LLC $1,100,000; escrow payment in

3598 Hwy 11 connection with attempted purchase of
Travelers Rest, SC 29690 High Carolina golf course footprint
Non-Debtor Affiliate 8/4/2010 (amount subsequently repaid to Debtor)
The Cliffs at High Carolina, LLC $1,000,000; escrow payment in

3598 Hwy 11 connection with attempted purchase of
Travelers Rest, SC 29690 High Carolina golf course footprint
Non-Debtor Affiliate 8/20/2010 | (amount subsequently repaid to Debtor)
Cliffs Management Services, LL.C $406,723.24; escrow payment in

3598 Hwy 11 connection with attempted purchase of
Travelers Rest, SC 29690 High Carolina golf course footprint
Non-Debtor Affiliate 9/16/2010 | (amount subsequently repaid to Debtor)
Cliffs Wellsong, LLC

3598 Hwy 11
Travelers Rest, SC 29690 $1,519,731; for purchase of Keowee
Non-Debtor Affiliate 9/27/2010 | Springs Wellness Center infrastructure
The Cliffs Golf Course Holding
Company, LL.C

3598 Hwy 11 $8,079,395.13; exercise of option to
Travelers Rest, SC 29690 repurchase real property used for golf
LLL.C owned 50% by Non-Debtor courses at Keowee Falls, Keowee
Affiliate and 50% by third parties Springs and Walnut Cove in connection
(Mr. William B. Allin and Mr. with December 2007 sale/leaseback
Emmett I. Davis, Jr.) 1/24/2011 agreement

No intercompany book entries in connection with such transfers are listed. Intercompany
receivables and payables are shown in the Debtors' schedules.

-15-




Case 12-01220-jw Doc 450 Filed 06/27/12 Entered 06/27/12 14:21:30 Desc Main
Document  Page 16 of 23

Global Notes to Debtors’ Schedules of Assets and Liabilities and Statements of Financial
Affairs

1. Paragraph 28 — amended to read:

Schedule A for The Cliffs at High Carolina Golf & Country Club, LL.C reflects the
net book value of that Debtor’s interest in real property, as shown in the Debtor’s
books and records; however, the Debtors note that the subject real property is
owned by a third party. By agreement dated November 4, 2011, The Cliffs at High
Carolina Golf & Country Club, LLC holds the right and option to purchase the
subject real property. Moreover, on November 22, 2011, The Cliffs at High
Carolina Golf & Country Club, LLC filed a claim of lien on the subject real
property for unpaid costs and expenses in an amount not less than $5,478,443.21
incurred by The Cliffs at High Carolina Golf & Country Club, LL.C in the
development of such property. Accordingly, The Cliffs at High Carolina Golf &
Country Club, LL.C asserts an interest in the scheduled real property.

NOTICE
The Debtors will provide notice of these changes by amendment to each affected party
identified above, and the Debtors will notify cach such affected party that, in accordance with the
Order (I) Establishing Certain Bar Dates for Filing Proofs of Claim, (II) Approving Bar Date
Notice and Mailing and Publication Procedures, (III) Implementing Uniform Procedures
Regarding Section 503(b)(9) Claims, and (IV) Providing Certain Supplemental Relief [Docket

Entry No. 278], each such party shall have thirty (30) days after the date that notice of these

amendments is served on the affected party (the “Amended Schedule Bar Date™) to file a proof of

claim or to amend any previously filed proof of claim in respect of such amended scheduled
prepetition claim or added claim. Entities wishing to file proofs of claim with respect to claims
that have been amended by the Debtors hereby or added to the Debtors’ schedules are required to
file an original proof of such claim substantially in the form of Form B10 (Official Form No. 10)
so as to be actually received by BMC Group, Inc. (the “Claims Agent”) on or before the Amended
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Schedule Bar Date by either mail or delivery by hand delivery, courier service, overnight delivery,
or first-class U.S. mail to the Claims Agent at the appropriate address set forth in the notice.

RESERVATION

The Debtors are finalizing an analysis of membership initiation deposit claims and other
claims held by members of the Debtors’ golf and country clubs, and the Debtors reserve the right
to file a second amendment to their schedules of assets and liabilities to reflect the results of that

analysis,

[signature follows)]
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Respectfully submitted,

/s/ Ddna Wilkinson

Dina Wilkinson

District Court .D. No. 4663

LAW OFFICE OF DANA WILKINSON
365-C East Blackstock Road
Spartanburg, SC 29301

864.574.7944 (Telephone)

864.574.7531 (Facsimile)
danawilkinson@danawilkinsonlaw.com

-and-

/s/ J. Michael Levengood

Gary W. Marsh

Georgia Bar No. 471290

J. Michael Levengood

Georgia Bar No. 447934

Bryan E. Bates

Georgia Bar No. 140856
MCKENNA LONG & ALDRIDGE LLP
303 Peachtree Street, Suite 5300
Atlanta, Georgia 30308
404-527-4000 (phone)
404-527-4198 (fax)
gmarsh@mckennalong.com
mlevengood(@mckennalong.com
bbates@mckennalong.com

Desc Main

Attorneys for the Debtors and Debtors in Possession
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF SOUTH CAROLINA

In re;
CHAPTER 11

Case No, 12-01220
The Cliffs Club & Hospitality Group, Inc., ef al.,’

d/b/a The Cliffs Golf & Country Club,
Jointly Administered

Debtors.

BUSINESS INCOME AND EXPENSES

FINANCIAL REVIEW OF THE DEBTORS’ BUSINESS OPERATIONS

PART A — GROSS BUSINESS INCOME FOR PREVIOUS 12 MONTHS:

1. Gross Income for 12 Months Prior to Filing: $29,120,437
PART B — ESTIMATED AVERAGE FUTURE GROSS MONTHLY INCOME:
2. Gross Monthly Income: *$2,028,457

1' PART C - ESTIMATED FUTURE MONTHLY EXPENSES:

] *SEE DETAILED BUDGET ATTACHED
| HERETO AS EXHIBIT A FOR THREE-MONTH
fi PERIOD FROM PETITION DATE TO JUNE 1, 2012

3. Net Employee Payroll (Other Than Debtor) *$
4. Payroll Taxes *$
5. Unemployment Taxes *$
6. Worker’s Compensation *$
7. Other Taxes ' *$
8. Inventory Purchases (Including raw materials) *$
9. Purchase of Feed/Fertilizer/Seed/Spray . *$

‘ The Debtors, followed by the last four digits of their respective taxpayer identification numbers and

Chapter 11 case numbers, are as follows: The Cliffs Club & Hospitality Group, Inc. (6338) (12-01220); CCHG
Holdings, Inc. (1356) (12-01223); The Cliffs at Mountain Park Golf & Country Club, LLC (2842) (12-01225); The
Cliffs at Keowee Vineyards Golf & Country Club, LLC (5319) (12-01226); The Cliffs at Walnut Cove Golf &
Country Club, LLC (9879) (12-01227); The Cliffs at Keowee Falls Golf & Country Club, LLC (3230} (12-01229),
The Cliffs at Keowee Springs Golf & Country Club, LLC (2898) (12-01230); The Clitfs at High Carolina Golf &
Country Club, LLC (7576) (12-01231); The Cliffs at Glassy Golf & Country Club, LLC (6559) (12-01234); The
Cliffs Valley Golf & Country Club, LLC (6486) (12-01236); and Cliffs Club & Hospitality Service Company, LL.C
(9665) (12-01237).

ATLANTA:5381241.1
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10. Rent (Other than debtor’s principal residence) *$
1. Utilities *$
12. Office Expenses and Supplies *$
13. Repairs and Maintenance *$
14. Vehicle Expenses *$
15. Travel and Entertainment *$
16. Equipment Rental and Leases *$
17. Legal/Accounting/Other Professional Fees *$
18, Insurance *$
19. Employee Benefits (e.g., pension, medical, etc.) *$
20. Payments to Be Made Directly by Debtor to Secured Creditors For Pre-
Petition Business Debts (Specify): *$
21 Other (Specify): *$
22 Total Monthly Expense (Add items 3-21) *$3,070,676
PART D — ESTIMATED AVERAGE NET MONTHLY INCOME
23 AVERAGE NET MONTHLY INCOME (Subtract Item 22 from Item 2) *-$1,042,219

ATLANTA:5381241.1



Case 12-01220-jw Doc 450 Filed 06/27/12 Entered 06/27/12 14:21:30 Desc Main

Document  Page 22 of 23

EXHIBIT A

ATLANTA:5381241.1



n

]
O
0
)
O
o
™ 000'00Ts___] 0000TS G0000aF | 00O00SF | DOODCSE | OCOGOS'E | O00ODVE | DOOGOTE | GODODSZ | 000006 T | DOOOOTT | DOG'OOLT | GOODOTT | 00000S L]
i [Tocoors | 000005 = Goooo0T | - goooes | - 000005 | 000008 000008 - - T00008 | 000005 luowAeda) { soueApy
n./_ - DODO0ST | QOD00SF | ODDOOSE | OODGOSE | DOOOOT'E | GO0'0OT'E | OOODOS'Z | 000'DOGT | 000'00T'T | 000'00T'T | 000'00T'T | 000005 - : Buusdg
M._ aguefeg UEe] dig
o £50°005 £50005 S0L'65L THS 'S8T 588'L61 0850FT SO7'IEs DETOLT YEO'SE LLEEST ¥85°S07 TLS'SEL DEE'RED'T | SOT'0RE Sonvva RSV ONIGNS
— 000°00T'S 000005 000000t £00'005 £00'00% 000009 0C0'008 000009 000'005 huswdeday] satenpy uze dig
w TTsT'e68's)  |[161°569'S] |(@67SZTS) |(EB960LE) |(GIEL63'b) |(ECObSLb] |(6BLETEE) |(bi67BLY) |(OTLOSLE] |(ZZTTv0'E] |(02068L ) -|(E€9'65CT] |WIESSET) Taanejnna] Mojd Yseg 9N 11 Jdeug
AN
W {rs0’0s0's)  [Ivs9'694) SSTPRS \yPETIO'T) | SOE'LS [ves'ovs) STUTLY rog'ves]  [lese'sod  [l409'is8l ET0'0L lere'eos)  |{L12'TLs) [poad o3 o)) Mol 4=ED 39N
(22
o o (zes'0a6 11 |[vSTZECT) |[SECEZY  |(vv@Gvw1] |(S6LG0v)  |(vzBOvZT) |(588ive]  |(voB(Z5)  |(eABEROT) |(L09'TSTT) |(c85'sza)  [(GLE'STZT) |(rz'ies]  [1Bav'vos] SHUSWISINGS|Q (0L
w — [iLcige] |lovcsed | - Tago'ves]  |{ooooe  |lpsecee) | - - T000058]  |1EE9 LOE) - T000T0E] - [000°556] S35USHX3 bUpNPTUSaY [B0L
& O [ O¥L ES| - - = wogon | - - B EESS - - = - EDE ]
w () [000'THT) {ooo'or) - - - {oon'ay) - - - {0o0'ow) - - - looo1zT) =954 BUDCYUCH 5J9PUS dI0
c N [o0D'ove] {o00'seT) - - - (ooa'sez) - - - (oog*sEz) - - - loo0'sET) SURLLAES UD[P9iald sEnbapy
TT) (05L'9T) - - - - [GE:3] - - - - - - - - EETE
o {o00'8) - - (000'%Z) - - - - looo'oa) - - - - - DINE - W=ty Bupnon [ swED
© {0005t - - (o0s'zil - - - - 10057 - - - - - SUENINUIIY 50990
[a\Na ¥ {ooo'sTT) - - loos'zT) [GEFE] - - - fooszr - - (0000€] - - sjRuc|sEajald amnod LRupin
ﬂ {oco'os1) - - (000'S6) - - - - (000°S6) - - - - - [9SUN0D SIOYPEID PAINassun)
N~ fooo'oz) - - {oo0'oT) - - - - (0000T) - - - - - {jzsunos eaol] vosuin - 19sunog sieigeq
N — \ooooey) - - - l{ooo'or?) - - - - {000°0rE) - - - - - UG BLLAwaY - [95UN0s 5ICH0s0
w c {oon'oRE) - - (poo'ost) - - - - {000°05T) - - - - - D9O=ASIARY [BioUBLd sioigag
o D i sesuadxg Bupmanyzay
[EEEEST] - - - - - - - - - [£2'171)  |iw00'sE) - - usodag
©
Q2 i Ssodaq
—-= O [BE5'STTE) ||PPLSEST) |(GOFGOTE] |1590°t¥8e) ||DLEBIEZ] |ID0BGLIEZ) |(STOT6LZ) |[OTL'9STT] |(LTEL6TT) |(bsetva'T) |1629'2e8’T) |[WIEDOOT) [[L60'G5Y) ] mol4 yseo Bunendo Jop L sndeug
L © [6Z0CIC6] |(¥I6E06)  |(SEEEct)  |(vweso@)  |(S6LSLEl  |(0Lv'806]  |(S8®'ive)  [{voe'cze]  [(EBs'Eew]  |iEL6'6wE)  |(STL'S0S)  |(STE'09TT) |(LTT'TLE) 89%'8E9) SUONERIQ WO SIUIWISINGSIQ YSED 101
D Aﬂuo.wns - - - - - - - Too0'stl - - = = B SaNE] A0 g fusdary
o loo0°ia) looooT) - {000's) - {ooo’oT) - (000's) - {ood'ot) - - [000'6T) - ssuadng uauEs(lRed
re) (£9£7856) (os8'et) (ses'sy) {0£1's8) (se0'0s) {0£6"vE) (580°ez] (BT (tar'se) {955'58) lees'epT)  [loec'osT)  [lsee'sTz) |[BELYT) Bupeiado asineg jiog
< [9T5'0vZ) l6zETs) - 1£99'¢] {ooz'sl |62€'15) - {£99°€] {ooz's] - [ {299 l655Ft) (0L6'%T] 595E7)
o lots’et' T [looo’sd) (000'Z6) {0o0'28) (000'Z8) (000'Z6) {ooo'ett)  |looo'itt)  jlooo'zen)  (loco'srr)  [looo’ss) looo'zot)  |leee’osy)  [lvET'sE) asuadyg bunaiadp B0
o (BT {o08s] {oo8'sT] loos'Tel (oo8's] lo0gze) loog'zT) (0081Z) (0086) {o08'se) l008’€T) [EEE] {o6T'6E] lo18'7) I
I (ZTE'5RE) {ez'l) {o00'sT) (zov've) {00T's) (£2L°) {oo0'sT) (0000g) {zav'se) [G2¥1] loo0'sE] {000'gs) (6EZ'6S) - aryosiAbejeuya JuaiealunuwWes
(g9E's5T) ] - - - - {agv'es) - - - (55t'es) - loos"og) {oos's} (955'Es) sauzinsy|
(ezw'ett’y)  |lzst'zes)  |looo'Tel {oee'ess)  [loco'on) lzeTssr]  [[oo08TTl  |(pTETTZS) \0o0'ze) \see’ssy)  |{oooTZT)  |(z85'50al  |(BET'YE) {zLT'Tos) pEiElE [auegoiitg
W ﬁoﬁmﬁ T |looo'ta) ASo“mﬂ_ {oooss) looo'sct) loop’ezt)  [{ooozs) (ooo'zL) (0009t [eo0'0d) (aoo'os) {000'sL) v0E'STZ)  |(BET'9T) s2feg o Een
= STy ECE) - {ooo'zzD) [lser'y] - - - (Sey'yot) - - - 1000°88) (BT - SouEL
m m.rzms_iWMZ:mm_D HSYD
N TLES80S | 00528 005 {007 | OOSLEF 005797 000°COE 000618 CO0EE 000'SLE 000°00E 000°L63 000'ZZE 00009E TLEEYT E1JEDTH HEYD T9LOL
—
o - - - - - - - - - - - - - - S3j0N diysEgUEn
- BSHmm« - 000'07L - - - 000'63 - - - - 000°LY - - SNOSURIEISIN
w__ TLEBPES 005’78y 005288 005 LER 005'25% 000008 000'05L 0O0'EGE 000'SLE D00'00E 000'LET 000’5 000'09E TLEYT sjusLufed Jaquisi
o S1dIZ0TE HEWD
n 904753 Tr5'58T SBELET 085 T SOF'TES OBZOTL bE0'SY LIEEST ¥R5'S0T TL5'SET CEE'BEQT | 90T0ss @aueleg ysep BujuuBag
© Imel 1=bpng yabpng webpng Jebpng wbpng yaipna wipng whpng bpng WBpng ipng W@Bpng |y
C ZH0EMe CHIZISEIS CHOTIBLS TROTELS TLOTivis CLOTILEY TLOEZIOTIY TLOZIE LY CLoZiav HYHEEEHE ZLOZITEIE ZLOZ/ALE ZLOZ/BIE
Bulpuz yaap

139ang dig “je 3@ ~oup 'dnoagy AEndsoy g grin SI 90




