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UNITED STATESBANKRUPTCY COURT
DISTRICT OF SOUTH CAROLINA

Inre
CHAPTER 11

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

Jointly Administered

Debtors.

STATEMENT OF CHANGESMADE BY AMENDMENT TO THE FIRST
AMENDED AND RESTATED JOINT CHAPTER 11 PLAN FILED BY THE
DEBTORSAND THE PLAN SPONSOR DATED JUNE 30, 2012

TheCliffsClub & Hospitality Group, Inc. anditsaffiliated debtorsin the above-captioned
Chapter 11 cases, as debtors and debtors-in-possession (collectively, the” Debtors’), hereby give
notice of the following amendments to the First Amended and Restated Joint Chapter 11 Plan
Filed by the Debtors and the Plan Sponsor dated June 30, 2012 (the “Plan”). The Plan, as
modified in accordance with the amendments below, isattached hereto asExhibit A. A “redline”
showing such amendments to the Plan as originally filed is attached hereto as Exhibit B.

l. PLAN INTRODUCTION

1 Thefollowing clause:
“(vi) otherwise cooperate fully with the consummation of the Plan”
isamended to read:
“(vi) otherwise cooperate fully with the consummation of the Plan, including

without limitation, executing and delivering any settlement agreement and
complying with any and all conditions of any settlement agreement”

! The Debtors, followed by thelast four digits of their respective taxpayer identification numbersand Chapter 11

case numbers, are asfollows: The Cliffs Club & Hospitality Group, Inc. (6338) (12-01220); CCHG Holdings, Inc. (1356)
(12-01223); The Cliffsat Mountain Park Golf & Country Club, LLC (2842) (12-01225); TheCliffsat Keowee Vineyards
Golf & Country Club, LLC (5319) (12-01226); The Cliffs at Walhut Cove Golf & Country Club, LLC (9879) (12-
01227); The Cliffsat Keowee Falls Golf & Country Club, LLC (3230) (12-01229); The Cliffsat Keowee Springs Golf &
Country Club, LLC (2898) (12-01230); TheCliffsat High CarolinaGolf & Country Club, LLC (7576) (12-01231); The
Cliffsat Glassy Golf & Country Club, LLC (6559) (12-01234); The CliffsValley Golf & Country Club, LLC (6486) (12-
01236); and Cliffs Club & Hospitality Service Company, LLC (9665) (12-01237).
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The following “redline” comparison shows the changes to the Plan as
originally filed:

“(vi) otherwise cooperate fully with the consummation of the Plan, including
without limitation, executing and delivering any settlement agreement and
complying with any and all conditions of any settlement agreement”

2. Thefollowing sentence:

“The New Clubs will operate the Clubs and complete the Mountain Park golf
course. The Plan Sponsor pursuant to the Mountain Park Facility will provide
funds for that completion.”

isamended toread:
“The New Clubs will operate the Clubs and complete the Mountain Park golf
course. The Plan Sponsor pursuant to the Mountain Park Facility will providethe

balance of the funds for that completion.”

The following “redline” comparison shows the changes to the Plan as
originally filed:

“The New Clubs will operate the Clubs and complete the Mountain Park golf

course. The Plan Sponsor pursuant to the Mountain Park Facility will provide the
balance of the funds for that completion.”

. PLANARTICLE I: DEFINITIONS, INTERPRETATION AND EXHIBITS

1. Thefollowing definitions ar e added:

(&  “Acquired Golf Property” means all rea property and improvements
thereon constituting part of a golf course not constituting Real Property
Collateral, inclusive of property popularly known as Keowee Springs and
Walnut Cove, but not including property popularly known as High
Carolina.

(b)  “Amenity AccessRights’ meansalicense or other right to use property or
amenities popularly known asthe Mountain Park driving range, the Glassy
Chapel and the Glassy Overlook, which properties shall not constitute part
of the Real Property Collateral or the Acquired Golf Property.

-2
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(c) “1T Percentage Of New ClubCo Net Cash Flow” meansfifty percent (50%)
of New ClubCo Net Cash Flow equal to or below one hundred ten percent
(110%) of the annual projected New ClubCo Net Cash Flow set forth onthe
Plan Sponsor's Projections attached as Exhibit E to the Disclosure
Statement and seventy-five percent (75%) of al New ClubCo Net Cash
Flow in excess of one hundred ten percent (110%) of the annual projected
New ClubCo Net Cash Flow set forth on the Plan Sponsor's Projections
attached as Exhibit E.

2. Thefollowing definitions are amended:
@ “Imputed Tax Amount” isamended to read:

“Imputed Tax Amount” shall mean, with respect to each calendar year, an
amount equal to forty percent (40%) of al ordinary businessincomeandall
separately stated items of New ClubCo and its subsidiaries (without
consolidating with New ClubCo's parent or other affiliates) for such
calendar year.

Thefollowing “redlineg’” comparison showsthe changestothePlan as
originally filed:

“Imputed Tax Amount” shall mean, with respect to each calendar year, an
amount equal to forty percent (40%) of all ordinary businessincomeandall
separately stated items of NewCoeNew ClubCo and its subsidiaries (without
consolidating with NewCeNew ClubCo'sparent or other affiliates) for such
calendar year.

(b)  “Mountain Park Facility” isamended to read:

“Mountain Park Facility” means a facility of up to $7.5 million (with an
expected maximum of $5 million) secured by all assets of New ClubCo,
Indenture Trustee SPE and each of their respective subsidiary entities
associated with ownership of assets or operation of the New Clubs, the
documents rel ating to which will evidence the obligation to pay to NewCo
all amounts provided by NewCo, either prior to or after the Effective Date,
for the purpose of funding golf course and amenity construction on what
was Debtor owned property on the Effective Date at the Mountain Park golf
course, which facility will be secured by liens senior to al liens other than
those securing the Exit Facility and which will be payable in full without
interest from cash flow of New ClubCo prior to any allocation of New
ClubCo Net Cash Flow to payments under the Lease other than the

-3
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Guaranteed Minimum Lease Payment.

Thefollowing “redlineg’” comparison showsthe changestothePlan as
originally filed:

“Mountain Park Facility” means a facility of up to $7.5 million (with an
expected maximum of $5 million) secured by all assets of New ClubCo,
Indenture Trustee SPE and each of their respective subsidiary entities
associ ated with ownership of assetsor operation of the New Clubs, te-bethe
documents rel ating to which will evidence the obligation to pay to NewCo
all amounts provided by NewCo, either prior to or after the Effective Date,
for the purpose of funding golf course and amenity construction on what
was Debtor owned property on the Effective Date at the M ountain Park golf
course, which facility will be secured by liens senior to al liens other than
those securing the Exit Facility and which will be payable in full without
interest from cash flow of New ClubCo prior to any alocation of New
ClubCo Net Cash Flow to payments under the Lease other than the
Guaranteed Minimum Lease Payment.

“New ClubCo Net Cash Flow” isamended to read:

“New ClubCo Net Cash Flow” meansall New ClubCo Revenues minusall
disbursements (including, but not limited to, all personnel costs, general and
administrative costs, utilities, leases, property taxes, maintenance, supplies,
materials, payment of the Exit Facility, payment of the Mountain Park
Facility, overhead-related and all other costs, Plan paymentsnot the subject
of aNewCo Equity Infusion, the Management Fee and capital expenditures
for any purpose other than construction of new facilities); provided,
however, distributionsto NewCo or its parent in excess of the Imputed Tax
Amount shall not be considered disbursements for purposes hereof.

Thefollowing “redlineg’” comparison showsthe changestothePlan as
originally filed:

“New ClubCo Net Cash Flow” meansal New ClubCo Revenuesminusall
disbursements (including, but not limited to, all personnel costs, general and
administrative costs, utilities, leases, property taxes, maintenance, supplies,
materials, payment of the Exit Facility, payment of the Mountain Park
Facility, overhead-related and all other costs, Plan payments not the subject
of aNewCo Equity Infusion, the Management Fee and capital expenditures
for any purpose other than construction of new facilities); provided,
however, distributions to NewCo's or its parent in excess of the Imputed
Tax Amount shall not be considered disbursements for purposes hereof.

-4
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“New ClubCo Revenues’ isamended to read:

“New ClubCo Revenues’ means all revenues of New ClubCo, all Access
Feesreceived by New ClubCo, aswell asrevenuesof affiliated lesseesand
sublessees New ClubCo engaged in operation of the Clubs (including, but
not limited to, Access Fees, net Membership Initiation Fees, Annual Dues
(net of Dues Credits), food & beverage, rental, golf, tennis, wellness,
merchandise, and all other revenues).

Thefollowing “redlineg’” comparison showsthe changestothePlan as
originally filed:

“New ClubCo Revenues’ means all revenues of New ClubCo, all Access
Fees received by NewCeNew ClubCo, as well as revenues of affiliated
lessees and sublessees New ClubCo engaged in operation of the Clubs
(including, but not limited to, Access Fees, net Membership I nitiation Fees,
Annual Dues (net of Dues Credits), food & beverage, rental, golf, tennis,
wellness, merchandise, and all other revenues).

Thefollowing clause in the definition of “ Releasees’:
“(vi) otherwise cooperate fully with the consummation of the Plan”
isamended to read:

“(vi) otherwise cooperate fully with the consummation of the Plan,
including without limitation, executing and delivering any settlement
agreement and complying with any and all conditions of any settlement
agreement.”

Thefollowing “redlineg’” comparison showsthe changestothePlan as
originally filed:

“(vi) otherwise cooperate fully with the consummation of the Plan,
including without limitation, executing and delivering any settlement
agreement and complying with any and all conditions of any settlement

agreement”

“Sale Consider ation” isamended to read:

“Sale Consideration” meansthefollowing consideration to be provided by a

Plan Sponsor: (a) payment infull, in Cash, of the DIP Loan at the Closing,

(b) payment infull, in Cash, of the Bridge L oan at the Closing; (c) payment

in full, in Cash, of al Professional Fees and Administrative Claims at
-5
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Closing, or, to the extent any such Claim is Allowed after the Closing, as
soon as practicable thereafter, (d) payment in full, in Cash, of all Priority
Claims at Closing, or, to the extent any such Claim is Allowed after the
Closing, as soon as practicable thereafter, (€) payment infull, in Cash, on
the Effective Date of all claimsthat are Allowed, exclusive of interest and
attorneys fees, and that are secured by Mechanic’s Liens, except that no
installment will be paid earlier than the day after each such Mechanic'sLien
is Allowed, (f) to the Liquidation Trustee, for the Pro Rata benefit of
General Unsecured Claims, the General Unsecured Claims Plan Sponsor
Funding, (g) payment of Accepting Club Member Claims as to those
holders of Member Claims that elect the New Membership Option in
accordance with the Vesting Schedule, (h) to the Liquidation Trustee, for
the Pro Rata benefit of Rejecting Club Member Contingent Claims, asingle
aggregate cash payment to the Liquidation Trustee of $100,000 to bepaid at
the Closing, (i) to the Liquidation Trustee, for post-Effective Date case
administration the Post-Effective Date Administration Plan Sponsor
Funding, (j) commitment by the Plan Sponsor, or an Affiliate of the Plan
Sponsor, of up to eighty five million dollars ($85,000,000) to acquire, joint
venture, land bank or otherwise gain control of lots, (k) advance the
balance of up to $7.5 million dollars ($7,500,000) in funding not advanced
prior to the Effective Date pursuant to the Mountain Park Facility, (1)
satisfaction of the Cure Amounts, (m) establishment of the Reserve
Account; (n) payment in full in Cash of the Administrative Convenience
Class Claims by paying the sum of $56,000 for the Administrative
Convenience ClaimsFundto the Liquidation Trusteefor Distributionto the
holders of Allowed Administrative Convenience Class Claims; (0) enter
into the Lease(s) and (p) commitment by the Plan Sponsor, or an Affiliate
of the Plan Sponsor to fund negative operating cash flow of New ClubCo,
including, but not limited to, amounts necessary to satisfy the Minimum
L ease Payment

Thefollowing “redlineg’” comparison showsthe changestothePlan as
originally filed:

“Sale Consideration” meansthefollowing considerationto be provided by a
Plan Sponsor: (a) payment infull, in Cash, of the DIP Loan at the Closing,
(b) payment infull, in Cash, of the Bridge L oan at the Closing; (c) payment
in full, in Cash, of all Professional Fees and Administrative Claims at
Closing, or, to the extent any such Claim is Allowed after the Closing, as
soon as practicable thereafter, (d) payment in full, in Cash, of all Priority
Claims at Closing, or, to the extent any such Claim is Allowed after the
Closing, as soon as practicable thereafter, (€) payment infull, in Cash, on
the Effective Date of all claimsthat are Allowed, exclusive of interest and

-6
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attorneys fees, and that are secured by Mechanic’s Liens, except that no
installment will be paid earlier than the day after each such Mechanic'sLien
is Allowed, (f) to the Liquidation Trustee, for the Pro Rata benefit of
General Unsecured Claims, the General Unsecured Claims Plan Sponsor
Funding, (g) payment of Accepting Club Member Claims as to those
holders of Member Claims that elect the New Membership Option in
accordance with the Vesting Schedule, (h) to the Liquidation Trustee, for
the Pro Rata benefit of Rejecting Club Member Contingent Claims, asingle
aggregate cash payment to the Liquidation Trustee of $100,000 to bepaid at
the Closing, (i) to the Liquidation Trustee, for post-Effective Date case
administration the Post-Effective Date Administration Plan Sponsor
Funding, (j) commitment by the Plan Sponsor, or an Affiliate of the Plan
Sponsor, of up to eighty five million dollars ($85,000,000) to acquire, joint
venture, land bank or otherwise gain control of lots, (k) advance the
balance of up to $7.5 million dollars ($7,500,000) in funding not advanced
prior to the Effective Date pursuant to the Mountain Park Facility, (1)
satisfaction of the Cure Amounts, (m) establishment of the Reserve
Account; (n) payment in full in Cash of the Administrative Convenience
Class Claims by paying the sum of $56,000 for the Administrative
Convenience ClaimsFundto the Liquidation Trusteefor Distributionto the
holders of Allowed Administrative Convenience Class Claims; (0) enter
into the Lease(s) and (p) commitment by the Plan Sponsor, or an Affiliate
of the Plan Sponsor to fund negetive operating cash flow of New ClubCo,
including, but not limited to, amounts necessary to satisfy the Minimum
L ease Payment.

. PLANARTICLE I

1 Section 3.07(b) isamended to read:

Treatment: Class 1 Indenture Trustee — Note Holder Claims are Impaired.
The Indenture Trustee shall have an Allowed Claim in the amount of
$64,050,000, which shall be treated as follows: on the Effective Date, (i)
the Allowed Secured Claims of the Note Holders represented by the
Indenture Trustee will be satisfied through a combination of (x) a
modification of the payment obligations under the Notes to provide for
repayment of $64,050,000, without interest, to the Indenture Trustee in
twenty (20) annual payments beginning on the fifth business day of the
second full calendar month following the one year anniversary of the
Effective Date in the amount of the greater of $1 million or the IT
Percentage Of New ClubCo Net Cash Flow and with aballoon payment of
the remaining principal, if any, at maturity, and (y) the modification of the
Prepetition Facility Documents, including without limitation, the Pledge
and Security Agreement and the Collateral Trust Agreement to subordinate
-7-
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the Liens of the Indenture Trustee to the Exit Facility and the Mountain
Park Facility, after which the Debtors will transfer the Real Property
Collateral and substantially all other property of the Debtors to the Plan
Sponsor, subject only to the Permitted Liensand otherwisefreeand clear of
al liens, claims and encumbrances, and the Plan Sponsor will assume the
payment obligations under the modified Notes until the Indenture Trustee
SPE assumes the payment obligations under the modified Notes, as
described below, followed by the Plan Sponsor’ s and/or Indenture Trustee
SPE'’s execution of the Exit Facility and the Mountain Park Facility, and
then the Plan Sponsor will contribute the Real Property Collateral, the
Acquired Golf Property and provide the Amenity Access Rights to the
Indenture Trustee SPE, subject to the Permitted Liens, inreturn for a100%
economic and managing membership interest in the Indenture Trustee SPE
(the Indenture Trustee will hold a0% non-economic membershipinterestin
the Indenture Trustee SPE), and the I ndenture Trustee SPE will assumethe
payment obligations under the modified Notes, all in satisfaction of the
Note Holder Claims against the Debtors and the Guarantors of the Note
Holder Claims (provided, however, that JamesB. Anthony will not receive
a release without satisfaction of the following: (a) he becomes a D& O
Releasee; and (b) he and any non-Debtor affiliates he directly or indirectly
owns or controls: (i) waive and release any and al claims of any kind
against the Debtors; (ii) transfer and convey to the Debtors or to the Plan
Sponsor al real property, personal property and other assets used by the
Debtors, or necessary to operate the businesses of the Debtors, or whichis
necessary to satisfy any condition precedent under the Plan or the Asset
Purchase Agreement; (iii) fully cooperate with the transfer of the Acquired
Assets, the Sale and the orderly transition of the Debtors’ businessesto the
Plan Sponsor; (iv) do not object to or oppose confirmation of the Plan; (v)
voteto accept the Plan to the extent he or any of them hold aClaim entitled
to vote, and (vi) otherwise cooperate fully with the consummeation of the
Plan, including without limitation, executing and delivering any settlement
agreement and complying with any and all conditions of any settlement
agreement) as well as against NewCo or New ClubCo arising under the
Notes or the Notes as modified and amended. Then, the Indenture Trustee
SPE will enter into the Lease(s) with New ClubCo (or its subsidiary
entities, at the sole option and in the sole discretion of New ClubCo) and
New ClubCao, in turn, shall enter into subleases with its subsidiaries or
affiliates. From and after the Effective Date, the Debtors will have no
liability to the Indenture Trustee or to the Note Holders. Upon receipt of
title to the Real Property Collateral, the Acquired Golf Property and the
Amenity Access Rights, the Indenture Trustee SPE will execute such
documents as are required to evidence its assumption of the payment
obligationsunder the modified Notes and underlying security interest(s) as

-8
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modified pursuant to the Plan and to secure the obligations thereunder. In
the event the Indenture Trustee SPE defaults under the Note Restructuring
Agreement subsequent to the Effective Date, the Indenture Trustee will
have anumber of remedies, including without limitation, thefollowing: (i)
theright to foreclose on the assets subject toitsliens; (ii) theright to record
deedsin lieu of foreclosure which will be executed by Indenture Trustee
SPE providing for the transfer of the Real Property Collateral and the
Acquired Golf Property tothe I T Representative, LLC and delivered to an
escrow agent on the Effective Date; and (iii) the right to acquire the 100%
economic member interest of the Plan Sponsor in the Indenture Trustee
SPE for one dollar ($1.00). The enforceability of the aforementioned
remedies upon adefault or subsequent bankruptcy of the Indenture Trustee
SPE isnot absolute. Theforegoing will be effectuated and governed by the
terms of certain operative documents, which will include but will not be
limited to: Note Restructuring Agreement by and between the Debtorsand
the Indenture Trustee; Assumption Agreement by and between Cliffs Club
Partners and the Indenture Trustee; Assumption Agreement by and between
Indenture Trustee SPE and the Indenture Trustee; Master Lease by and
between Indenture Trustee SPE and Cliffs Club Partners; M ortgages/Deeds
of Trust by and between Indenture Trustee SPE and the Indenture Trustes;
Security Agreement by and between Indenture Trustee SPE and the
Indenture Trustee; Collateral Assignment of | P/License Agreement by and
between Indenture Trustee SPE and the Indenture Trustee; Deeds in
Lieuw/Escrow Agreement by and between Indenture Trustee SPE and the
Indenture Trustee; Amendment to Indenture; Indenture Trustee SPE
Operating Agreement; Establishment of IT Representative, LLC; and
Subleases by and between Cliffs Club Partners and the golf operating
subsidiaries. Each of the Note Holders by voting its Class 1 Claim to
accept the Plan is deemed to consent to the use of the Indenture Trustee's
cash collateral by the Debtors to fund Distributions under the Plan, to the
subordination of its Liens to those of the Exit Facility and the Mountain
Park Facility and to all other provisions of the Plan that affect the Note
Holders. By accepting the Plan, the Note Holders and the Indenture
Trustee will be deemed to waive the right: (i) to any dues credits or club
credits; (ii) the right to any subordinate lien securing their Membership
Deposit obligations; and (iii) the right to any deficiency claim against the
Debtors and Guarantors of the Note Holder Claims (but not their
Membership Deposit Obligations that are treated under Plan Class 7).

Thefollowing “redlineg’” comparison showsthe changestothePlan as
originally filed:

Treatment: Class 1 Indenture Trustee — Note Holder Claims are Impaired.
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The Indenture Trustee shall have an Allowed Claim in the amount of
$64,050,000, which shall be treated as follows: on the Effective Date, (i)
the Allowed Secured Claims of the Note Holders represented by the
Indenture Trustee will be satisfied through a combination of (x) a
modification of thetermsefpayment obligationsunder the Notesto provide
for repayment of $64,050,000, without interest, to the Indenture Trusteein
twenty (20) annual payments beginning on the fifth business day of the
second full calendar month following the one year anniversary of the
Effective Date in the amount of the greater of $1 million or 56%-efthe 1T
Percentage Of New ClubCo Net Cash Flow and with aballoon payment of

the remaining principa, if any, at maturlty aH—paleIJehFeutheheJrnelemulce

es—may—be—lcneelmeel—and—ameneled—and (y) the modlflcatlon of the
Prepetition Facility Documents, including without limitation, the Pledge

and Security Agreement and the Collateral Trust Agreement to subordinate
the Liens of the Indenture Trustee to the Exit Facility and the Mountain
Park Facility, after which the Debtors will transfer the Real Property
Collateral and substantially all other property of the Debtors to the Plan
Sponsor, subject only to the Permitted Liensand otherwisefree and clear of
al liens, claims and encumbrances, and the Plan Sponsor will assume the
payment obligations under the modified Notes until the Indenture Trustee
SPE assumes the payment obligations under the modified Notes, as
described bel ow, followed by the Plan Sponsor’ s and/or Indenture Trustee
SPE’ s execution of the Exit Facility and the Mountain Park Facility, and
then the Plan Sponsor will contribute these—assetsthe Real Property
Collateral, the Acquired Golf Property and provide the Amenity Access
Rights to the Indenture Trustee SPE, subject to the Permitted Liens, in
return for a 100% economic and managing membership interest in the
Indenture Trustee SPE (the Indenture Trusteewill hold a0% non-economic
membership interest in the Indenture Trustee SPE), and the Indenture
Trustee SPE will assume the payment obligations under the modified
Notes, all in satisfaction of the Note Holder Claims against the Debtorsand
the Guarantors of the Note Holder Claims (provided, however, that James
B. Anthony will not receive arel ease without satisfaction of thefollowing:
(a) he becomes a D& O Releasee; and (b) he and any non-Debtor effiliates
hedirectly or indirectly owns or controls: (i) waive and release any and all

claims of any kind against the Debtors; (ii) transfer and convey to the
Debtorsor to the Plan Sponsor all real property, personal property and other
assets used by the Debtors, or necessary to operate the businesses of the
Debtors, or whichisnecessary to satisfy any condition precedent under the
Plan or the A sset Purchase Agreement; (iii) fully cooperate with thetransfer
of the Acquired Assets, the Sale and the orderly transition of the Debtors

businessesto the Plan Sponsor; (iv) do not object to or oppose confirmation

-10-
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of the Plan; (v) voteto accept the Plan to the extent he or any of them holda
Claim entitled to vote, and (vi) otherwise cooperate fully with the
consummeation of the Plan, including without limitation, executing and
delivering any settlement agreement and complying with any and all
conditions of any settlement agreement) aswell asagainst NewCo or New
ClubCo arising under the Notes or the Notes as modified and amended.
Then, the Indenture Trustee SPE will enter into the Lease(s) with New
ClubCo (or its subsidiary entities, at the sole option and in the sole
discretion of New ClubCo) and New ClubCo, in turn, shall enter into
subleases with its subsidiaries or affiliates. From and after the Effective
Date, the Debtors will have no liability to the Indenture Trustee or to the
Note Holders. Upon receipt of title to the Real Property Callateral, the
Acquired AssetsGolf Property and the Amenity Access Rights, the
Indenture Trustee SPE will execute such documents as are required to
evidence its assumption of the payment obligations under the modified
Notes and underlying security interest(s) as modified pursuant to the Plan
and to securethe obligationsthereunder. 1ntheevent the Indenture Trustee
SPE defaults under the Note Restructuring Agreement subsequent to the
Effective Date, the Indenture Trustee will have a number of remedies,
including without limitation, thefollowing: (i) theright to foreclose onthe
assets subject to its liens; (ii) the right to requirerecord deeds in lieu of
foreclosurewhich will be executed by Indenture Trustee SPE providing for
thetransfer of the Real Property Collateral and the Acgquired Golf Property
to the IT Representative, LLC and delivered to an escrow agent on the
Effective Date; and (iii) the right to acquire the 100% economic member
interest of the Plan Sponsor in the Indenture Trustee SPE for one dollar
($1.00). Theenforceability of the aforementioned remedies upon adefault
or subsequent bankruptcy of the Indenture Trustee SPE isnot absolute. The
foregoing will be effectuated and governed by thetermsof certain operative
documents, which will include but will not be limited to: Note
Restructuring Agreement by and between the Debtors and the Indenture
Trustee; Assumption Agreement by and between Cliffs Club Partners and
the Indenture Trustee; Assumption Agreement by and between Indenture
Trustee SPE and the Indenture Trustee; Master Lease by and between
Indenture Trustee SPE and Cliffs Club Partners; M ortgages/Deedsof Trust
by and between Indenture Trustee SPE and the | ndenture Trustee; Security
Agreement by and between Indenture Trustee SPE and the Indenture
Trustee; Collateral Assignment of 1P/License Agreement by and between
Indenture Trustee SPE and the Indenture Trustee; Deeds in Liew/Escrow
Agreement by and between Indenture Trustee SPE and the Indenture
Trustee; Amendment to Indenture; Indenture Trustee SPE Operating
Agreement; Establishment of IT Representative, LLC; and Subleases by
and between Cliffs Club Partners and the golf operating subsidiaries. Each
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of the Note Holders by voting its Class 1 Claim to accept the Plan is
deemed to consent to the use of the Indenture Trustee' s cash collateral by
the Debtorsto fund Distributions under the Plan, to the subordination of its
Liensto those of the Exit Facility and the M ountain Park Facility and to all
other provisions of the Plan that affect the Note Holders. By accepting the
Plan, the Note Holders and the Indenture Trustee will be deemed to waive
the right: (i) to any dues credits or club credits; (ii) the right to any
subordinate lien securing their Membership Deposit obligations; and (iii)
theright to any deficiency claim against the Debtors and Guarantors of the
Note Holder Claims (but not their Membership Deposit Obligationsthat are
treated under Plan Class 7).

V. PLANARTICLE VII

1. Thefollowing clausein Section 7.01:
“(vi) otherwise cooperate fully with the consummeation of the Plan”
isamended to read:
“(vi) otherwise cooperate fully with the consummation of the Plan, including
without limitation, executing and delivering any settlement agreement and

complying with any and all conditions of any settlement agreement.”

The following “redline” comparison shows the changes to the Plan as
originally filed:

“(vi) otherwise cooperate fully with the consummation of the Plan, including
without limitation, executing and delivering any settlement agreement and
complying with any and all conditions of any settlement agreement”

V. PLAN ARTICLE X

1. Thefollowing clause in Section 10.01(b):
“(vi) otherwise cooperate fully with the consummation of the Plan”
isamended toread:

“(vi) otherwise cooperate fully with the consummation of the Plan, including
without limitation, executing and delivering any settlement agreement and

-12-
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complying with any and all conditions of any settlement agreement.”

The following “redline” comparison shows the changes to the Plan as
originally filed:

“(vi) otherwise cooperate fully with the consummation of the Plan, including
without limitation, executing and delivering any settlement agreement and
complying with any and all conditions of any settlement agreement”

2. Thefollowing clause in Section 10.02:
“(vi) otherwise cooperate fully with the consummation of the Plan”
isamended to read:
“(vi) otherwise cooperate fully with the consummation of the Plan, including
without limitation, executing and delivering any settlement agreement and

complying with any and all conditions of any settlement agreement.”

The following “redline” comparison shows the changes to the Plan as
originally filed:

“(vi) otherwise cooperate fully with the consummation of the Plan, including
without limitation, executing and delivering any settlement agreement and
complying with any and all conditions of any settlement agreement”

3. Section 10.03 isamended to read:

@ Releases by Debtors. (i) Effective as of the Effective Date, and except as
otherwise provided in the Plan or the Confirmation Order, for good and valuable
consideration, the adequacy of whichishereby confirmed, the Debtors, eachinits
individual capacity and as Debtors in possession, will be deemed to have forever
released, and waived the Releasees and the D& O Releasees from any and all
claims, obligations, suits, judgments, damages, demands, debts, rights, Causes of
Action and liabilities (other than the rights of the Debtors or the Liquidation
Trusteeto enforce the Plan and the contracts, instruments, rel eases, indenturesand
other agreements or documents delivered thereunder), whether for tort, contract,
violations of federal or state securities laws, or otherwise, whether liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown,
foreseen or unforeseen, then existing or thereafter arising, in law, equity or
otherwisethat are based in whole or part on any act, omission, transaction, event or
other occurrence, including actions in connection with indebtedness for money

-13-



Case 12-01220-jw Doc 616 Filed 07/27/12 Entered 07/27/12 15:35:41 Desc Main
Document  Page 14 of 18

borrowed by the Debtors, taking place on or prior to the Effective Date in any way
relating to the Debtors, the Chapter 11 Cases, or the Plan; provided, however, that
(a) no Releasee or D& O Releasee will be released from any Claims, obligations,
suits, judgments, debts or Causes of Action arising out of or in connection with
indebtednessfor money borrowed by any such person from the Debtors or for acts
of gross negligence or willful misconduct; and (b) no Cause of Action against any
insurer arising out of or relating to mattersfor which the Debtorswould otherwise
beliable or suffer an insurable loss will be released, including without limitation,
any Cause of Action against the Debtors' directorsand officersinsurance carrier(s).

For the avoidance of doubt, any releases of James B. Anthony, L ucas Anthony or
Timothy Cherry are each conditioned upon the satisfaction by JamesB. Anthony of
the following: (a) he becomes a D& O Releasee; and (b) he and any non-Debtor
affiliateshedirectly or indirectly ownsor controls: (i) waive and releaseany and all
claimsof any kind against the Debtors; (ii) transfer and convey to the Debtorsor to
the Plan Sponsor all real property, personal property and other assets used by the
Debtors, or necessary to operate the businesses of the Debtors, or which is
necessary to satisfy any condition precedent under the Plan or the Asset Purchase
Agreement; (iii) fully cooperate with the transfer of the Acquired Assets, the Sale
and the orderly transition of the Debtors' businesses to the Plan Sponsor; (iv) do
not object to or oppose confirmation of the Plan; (v) vote to accept the Plan to the
extent he or any of them hold a Claim entitled to vote, and (vi) otherwise cooperate
fully with the consummation of the Plan, including without limitation, executing
and delivering any settlement agreement and complying with any and all conditions
of any settlement agreement.

(b) Releases by Holders of Claims and Interests. Effective as of the Effective
Date, and except as otherwise provided in the Plan or the Confirmation Order, to
the fullest extent permitted under applicable law, in consideration for the
obligations of the Persons set forth below under the Plan and, if applicable, the
Cash, securities, contracts, releases and other agreements or documents to be
delivered in connection with the Plan, each Holder of aClaim or Interest who votes
in favor of the Plan or is presumed to have voted in favor of the Plan pursuant to
section 1126(f) of the Bankruptcy Code will be deemed to haveforever waived and
released (i) the Debtors, (ii) the Liquidation Trustee, (iii) the Liquidating Trust, (iv)
the Releasees, and (v) the D& O Releasees from any and al claims, obligations,
suits, judgments, damages, demands, debts, rights, Causesof Actionand liabilities
(other than therights of such Holdersof Allowed Claimsunder the Planto enforce
the Plan and the contracts, instruments, rel eases, indentures and other agreements
or documents delivered thereunder), whether for tort, contract, violationsof federal
or state securities laws, or otherwise, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or unforeseen,
then existing or thereafter arising, in law, equity or otherwise that are based in
whole or part on any act, omission, transaction, event or other occurrence,
including actions in connection with indebtedness for money borrowed by the
-14-
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Debtors, taking place on or prior to the Effective Date in any way relating to the
Debtors, the Chapter 11 Cases, or the Plan; provided, however, that this Section
10.03(b) will not release any Releasees or the D& O Releasees from liability for
acts of gross negligence or willful misconduct or any Causes of Action held by a
Governmental Unit existing as of the Effective Date based on (i) any criminal laws
of the United States or any domestic state, city or municipality or (ii) sections
1104-1109 and 1342(d) of ERISA. For the avoidance of doubt, any releases of
James B. Anthony, Lucas Anthony or Timothy Cherry (pursuant to this Plan
Section 10.03(b)) are each conditioned upon the satisfaction by James B. Anthony
of thefollowing: () he becomesa D& O Releasee; and (b) he and any non-Debtor
affiliateshedirectly or indirectly ownsor controls: (i) waive and releaseany and all
claimsof any kind against the Debtors; (ii) transfer and convey to the Debtorsor to
the Plan Sponsor all real property, personal property and other assets used by the
Debtors, or necessary to operate the businesses of the Debtors, or which is
necessary to satisfy any condition precedent under the Plan or the Asset Purchase
Agreement; (iii) fully cooperate with the transfer of the Acquired Assets, the Sale
and the orderly transition of the Debtors' businesses to the Plan Sponsor; (iv) do
not object to or oppose confirmation of the Plan; (v) vote to accept the Plan to the
extent he or any of them hold a Claim entitled to vote, and (vi) otherwise cooperate
fully with the consummation of the Plan, including without limitation, executing
and delivering any settlement agreement and complying with any and all conditions
of any settlement agreement.

The following “redline” comparison shows the changes to the Plan as
originally filed:

@ Releases by Debtors. (i) Effective as of the Effective Date, and except as
otherwise provided in the Plan or the Confirmation Order, for good and valuable
consideration, the adequacy of whichishereby confirmed, the Debtors, eachinits
individual capacity and as Debtors in possession, will be deemed to have forever
released, and waived the Releasees and the D& O Releasees from any and all
claims, obligations, suits, judgments, damages, demands, debts, rights, Causes of
Action and liabilities (other than the rights of the Debtors or the Liquidation
Trusteeto enforce the Plan and the contracts, instruments, rel eases, indenturesand
other agreements or documents delivered thereunder), whether for tort, contract,
violations of federal or state securities laws, or otherwise, whether liquidated or
unliquidated, fixed or contingent, matured or unmatured, known or unknown,
foreseen or unforeseen, then existing or thereafter arising, in law, equity or
otherwisethat are based in whole or part on any act, omission, transaction, event or
other occurrence, including actions in connection with indebtedness for money
borrowed by the Debtors, taking place on or prior to the Effective Date in any way
relating to the Debtors, the Chapter 11 Cases, or the Plan; provided, however, that
(a) no Releasee or D& O Releasee will be released from any Claims, obligations,
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suits, judgments, debts or Causes of Action arising out of or in connection with
indebtednessfor money borrowed by any such person from the Debtors or for acts
of gross negligence or willful misconduct; and (b) no Cause of Action against any
insurer arising out of or relating to mattersfor which the Debtorswould otherwise
beliable or suffer an insurable loss will be released, including without limitation,
any Cause of Action against the Debtors directors and officers insurance
carrier(s). For the avoidance of doubt, any releases of James B. Anthony, Lucas
Anthony or Timothy Cherry are each conditioned upon the satisfaction by JamesB.
Anthony of the following: (a) he becomes a D& O Releasee; and (b) he and any
non-Debtor affiliates he directly or indirectly owns or controls: (i) waive and
release any and all claims of any kind against the Debtors; (ii) transfer and convey
to the Debtors or to the Plan Sponsor all real property, personal property and other
assets used by the Debtors, or necessary to operate the businesses of the Debtors, or
which is necessary to satisfy any condition precedent under the Plan or the Asset
Purchase Agreement; (iii) fully cooperate with the transfer of the Acquired Assets,
the Sale and the orderly transition of the Debtors' businesses to the Plan Sponsor;
(iv) do not object to or oppose confirmation of the Plan; (v) voteto accept the Plan
to the extent he or any of them hold a Claim entitled to vote, and (vi) otherwise
cooperate fully with the consummation of the Plan:, including without limitation,
executing and delivering any settlement agreement and complying with any and all
conditions of any settlement agreement.

(b) Releases by Holders of Claims and Interests. Effective as of the Effective
Date, and except as otherwise provided in the Plan or the Confirmation Order, to
the fullest extent permitted under applicable law, in consideration for the
obligations of the Persons set forth below under the Plan and, if applicable, the
Cash, securities, contracts, releases and other agreements or documents to be
deliveredin connection with the Plan, each Holder of aClaim or Interest who votes
in favor of the Plan or is presumed to have voted in favor of the Plan pursuant to
section 1126(f) of the Bankruptcy Code will be deemed to haveforever waived and
released (i) the Debtors, (ii) the Liquidation Trustee, (iii) the Liquidating Trust, (iv)
the Releasees, and (v) the D& O Releasees from any and all claims, obligations,
suits, judgments, damages, demands, debts, rights, Causes of Actionand liabilities
(other than therights of such Holdersof Allowed Claimsunder the Planto enforce
the Plan and the contracts, instruments, releases, indentures and other agreements
or documents delivered thereunder), whether for tort, contract, violationsof federal
or state securities laws, or otherwise, whether liquidated or unliquidated, fixed or
contingent, matured or unmatured, known or unknown, foreseen or unforeseen,
then existing or thereafter arising, in law, equity or otherwise that are based in
whole or part on any act, omission, transaction, event or other occurrence,
including actions in connection with indebtedness for money borrowed by the
Debtors, taking place on or prior to the Effective Date in any way relating to the
Debtors, the Chapter 11 Cases, or the Plan; provided, however, that this Section
10.03(b) will not release any Releasees or the D& O Releasees from liability for
-16-
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acts of gross negligence or willful misconduct or any Causes of Action held by a
Governmental Unit existing as of the Effective Date based on (i) any criminal laws

of the United States or any domestic state, city or municipality or (ii) sections
1104— 1109 and 1342(d) of ERI SA For the avoi dance of doubt, Jam&eB—An%heny

Spenser—ARY :\4 releases of James B Anthony Lucas Anthony or Ti mothy
Cherry (pursuant to this Plan Section 10.03(b)) are each conditioned upon the
satisfaction by James B. Anthony of the following: (a) he becomes a D& O
Releasee; and (b) he and any non-Debtor affiliates he directly or indirectly ownsor
controls: (i) waive and release any and all claims of any kind against the Debtors;
(i) transfer and convey to the Debtors or to the Plan Sponsor all real property,
personal property and other assets used by the Debtors, or necessary to operatethe
businesses of the Debtors, or which isnecessary to satisfy any condition precedent
under the Plan or the Asset Purchase Agreement; (iii) fully cooperate with the
transfer of the Acquired Assets, the Sale and the orderly transition of the Debtors
businesses to the Plan Sponsor; (iv) do not object to or oppose confirmation of the
Plan; (v) vote to accept the Plan to the extent he or any of them hold a Claim
entitled to vote, and (vi) otherwise cooperate fully with the consummation of the

Plan,_including without limitation, executing and delivering any settlement
agreement and complying with any and all conditionsof any settlement agreement.

VI. EXHIBIT1ITOTHE PLAN-SCHEDULE OF ASSUMED CONTRACTS

1. The Schedule of Assumed Contracts has been amended as reflected on
Exhibit 1 to the Plan, as modified, attached her eto as Exhibit A .

[signature follows]
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Respectfully submitted,

/s Dana Wilkinson

DanaWilkinson

Disgtrict Court 1.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. Michagl Levengood

Gary W. Marsh

Georgia Bar No. 471290

J. Michael Levengood
GeorgiaBar 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@mckennal ong.com
mlevengood@mckennal ong.com
bbates@mckennal ong.com

Desc Main

Attorneys for the Debtors and Debtorsin Possession
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