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PREMIER PRIVATE RESIDENTIAL RESORTS

INTRODUCTION
The Cliffs is a distinctive collection of seven private master-planned communities situated in the heart of
the Blue Ridge Mountains and set among 1,000,000+ acres of protected National Forest and state park
land. All seven Cliffs Communities are located within a 70-mile radius of each other near Greenville,
South Carolina and Asheville, North Carolina. The Cliffs portfolio includes highly amenitized, gated
communities in which home sites with exceptional mountain and / or lake view locations are offered.
Within the gates of The Cliffs Communities, owners / club members enjoy luxurious amenities currently
including seven clubs, seven nationally-acclaimed golf courses, six wellness centers, 17 dining venues,
a marina, a beach club, tennis complexes, an equestrian center, hiking trails and an organic farm. More
amenities are in the planning stages. The longest drive time between any community is about one
hour and fifteen minutes.
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The Cliffs Communities are marketed primarily to affluent move-up, second home, pre-retirement and
retirement buyers seeking world-class golf and other commensurate amenities. Homes at The Cliffs
generally range in price from approximately $450,000 to $7 million. Home site pricing typically begins
at around $150,000.
The Cliffs Communities are currently comprised of the following real estate developments with world
class golf courses:
1.
2.
3.
4.
5.
6.
7.

The Cliffs at Keowee Falls (Lake Region); Jack Nicklaus designer
The Cliffs at Walnut Cove (Asheville Region); Jack Nicklaus designer
The Cliffs at Keowee Springs including “The Landing” (Lake Region); Tom Fazio architect
The Cliffs at Keowee Vineyards (Lake Region); Tom Fazio architect
The Cliffs at Mountain Park (Mountain Region); Gary Player designer
The Cliffs Valley (Mountain Region); Ben Wright designer
The Cliffs at Glassy (Mountain Region); Tom Jackson architect

Seven Magazine published by The Cliffs
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Home in The Cliffs at Mountain Park

THE OPPORTUNITY
The Cliffs Communities are owned and operated by Silver Sun Partners, LLC and its various subsidiaries
(“SSP” or the “Company”). SSP is a wholly-owned subsidiary of Arendale Holdings Corp. and an affiliate
(“Arendale”). Arendale is seeking an investor to acquire a controlling interest in SSP and to provide
capital for operating purposes including future land development, the introduction of new home
products and new amenity construction. Arendale will consider a variety of transaction structures that
best fit its corporate objectives, the goals of the capital partner and the requirements of The Cliffs’
current business operations.
The following are existing value adds and future opportunities available to provide a return on
investment:
•
		
•
		
		
		
		
•
		

The Cliffs “Brand” of excellence that has been built over the past 30 years of national marketing
with an investment of approximately $50 Million
7 world class operating clubs including golf courses designed by renowned architects, dining,
pools, tennis and 6 wellness and fitness centers, with 3,000 members and an additional
1,200 full golf memberships available with the flexibility to create additional classifications
of memberships such as a “National Club Membership” tied to all courses and a residential
component
402 developed lots with projected sales revenue of approximately $150 million at current
pricing, and approximately 700 future lots with a projected sales revenue of $190 million
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•
		
•
		
•
•

4,200 sold lots with 1,700 completed homes, creating a significant residential home construction
opportunity
Potential to purchase $59 million of Club notes for $11.5 million that would give control over
the Clubs and free up additional land for future residential development
Real estate sales offices servicing the Company with a dominant share of the resale market
High Carolina - consisting of +/- 1,900 acres of undeveloped land near Asheville, North Carolina

COMPANY HISTORY
The Cliffs Communities were conceived by developer Jim Anthony (the “Original Developer”) in the
late 1980s. He began assembling large tracts of timberland in the western Carolinas with vast natural
beauty and which were suitable for the exceptional community development that was envisioned. As
the number of Cliffs communities expanded, the multi-club concept was introduced, allowing property
owners / club members in one community to access club privileges at all Cliffs Clubs locations.
The Cliffs experienced remarkable sales success with revenues averaging nearly $150 million annually
over the four year period from 2004 to 2007. When the market turned in the following years, the
adverse effects of the 2008 - 2009 recession caused the Original Developer to use a succession of asset
sales and new debt instruments to generate capital to support the business in the downturn. Under
the weight of substantial financial burdens, the Original Developer lost control of the business, splitting
ownership of the club and the real estate operations as a result of their distinct financial structures.

Home in The Cliffs at Mountain Park
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In December 2010, the primary lender for the real estate operations (Synovus Bank) sold its secured
but, at that time, non-performing loan to a private investment fund. Synovus provided financing for the
transaction under a Loan Purchase Financing Agreement. Via deeds in lieu of foreclosure, the Original
Developer subsequently relinquished ownership of the real estate inventory at The Cliffs, including
unsold lots and undeveloped land, to the private investment fund. The Cliffs’ real estate inventory
was later contributed to SSP when it was formed in April 2012 as a business venture capitalized by the
same private investment fund, Arendale Holdings Corp., and a third private investor.
The club operations were forced into bankruptcy (Chapter 11) in February 2012. A few months later,
the United States Bankruptcy Court approved the “Reorganization Plan” with SSP as Plan Sponsor.
In conjunction with the Reorganization Plan, SSP acquired The Cliffs club assets in August 2012. At
that point, the Original Developer had no further interests in The Cliffs’ business operations. More
importantly, the real estate and club operations were, once again, under common ownership.
In December 2013, Arendale acquired the equity interests of all other investors in SSP through the
formation of a new entity, Arendale Holdings 2, LLC. Since then, Arendale has had sole ownership of
The Cliffs (real estate and club operations (with the exception of remaining real estate operations at
Keowee Falls and Walnut Cove Realty) and has provided additional capital to reposition the business
under SSP. Two noteworthy initiatives were the completion of the golf course at Mountain Park and
the development of new lakefront home site inventory (139 lots) at The Landing (a separately gated
addition at The Cliffs at Keowee Springs).
Johann Rupert – Arendale’s Principle Shareholder
Arendale’s principal shareholder is Johann Rupert’s Reinet Fund S.C.A. F.I.S. (“Reinet”), which holds
investments valued at approximately $5 billion. Reinet is a wholly‐owned subsidiary of Reinet
Investments S.C.A., a publicly – traded securitization vehicle incorporated under the laws of Luxembourg
and listed on the Luxembourg Stock Exchange. In 2008, Reinet was spun‐off from Compagnie Financière
Richemont SA, the Swiss-listed luxury goods group.
Johann Rupert is a South African businessman, entrepreneur, philanthropist, and sportsman. Mr.
Rupert began his career in New York City working for Chase Manhattan and Lazard Freres before
returning to South Africa. In 1984 he joined his father’s tobacco, fashion, wine, and spirits company,
the Rembrandt Group. Four years later Mr. Rupert founded Compagnie Financiere Richemont, of which
he is still Chairman and CEO.
Since the founding of Richemont, Johann Rupert has pivoted the Rembrandt Group and expanded their
business to include a myriad of different industries. Some of these subsidiary and affiliate companies are:
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RemGro (Chairman) – an investment holding company with interests in banking, wine, finance,
shipping, freight and logistics, petroleum and technology.
Compagnie Financiere Richemont (Managing Partner) – Swiss Partnership family holding
company of the Rupert family of which Johann is the sole member. This company owns 50%
vote in Richemont and Reinet
Reinet Investments (Chairman) – Luxembourg Stock Exchange-listed investment firm
Beyond his business interests, Johann Rupert is also an avid sportsman, philanthropist, and curator
of unique experiences and assets. A former cricketer, Mr. Rupert founded the Laureus Sport for Good
Foundation that funds over 60 projects globally with the goal of using sports to tackle social issues. He
owns two of the most highly rated South African vineyards and, inheriting his father’s passion for the
environment, the Rupert family has gifted to South Africa a 25,000-hectare animal reserve without
barriers called the Graaff Reinet area.
Mr. Rupert’s greatest passion is golf: he owns the two top-rated golf courses in South Africa, is the
Chairman of the Alfred Dunhill Links Championship, and is an Honorary Vice President for Life of the
European Tour. Additionally, Mr. Rupert has befriended, sponsored, and helped advance the careers of
many South African golfers, such as Ernie Els and Brendan Grace.
Mr. Rupert’s business acumen has earned him the nickname “Rupert the Bear”.
Compagnie Financiere Richemont
Johann Rupert founded Richemont in the 1980’s when he spun off the international assets of Rembrandt
Group. Since then Mr. Rupert has turned Richemont into the 2nd largest luxury goods company in the
world with over $10 billion of annual revenue. Their luxury interests encompass several of the most
prestigious names in the luxury industry including Cartier, Peter Millar, Van Cleef & Arpels, Piaget,
Vaheron Constantin, Jaeger-LeCoultre, IWC Schaffhausen, Panerai, and Montblanc.
Keeping each of the company brands independent is paramount to Richemont’s overall growth and
success. The individual companies focus on developing unique products and specialized marketing
while their products are sold through a network of boutiques owned by Richemont, through franchise
operations, and through boutiques owned by third parties.
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Reinet Investments S.C.A.
Johann Rupert’s father created generational wealth and opportunity primarily through the tobacco
industry. Johann Rupert took control of the various businesses and created companies that would
become Richemont, RemGro and dozens of subsidiaries making luxury goods the bell cow of the
family’s business dynasty. In 2007, Johann Rupert made the decision to divest all his companies from
the tobacco trade.
At the time of this decision Richemont and RemGro (R&R) – the joint venture through which Richemont
holds its interest in British American Tobacco (BAT) - owned 30.1% of BAT’s issued capital. The entity
created to divest these shares became Reinet Investments S.C.A. Former shareholders received shares
through a fully underwritten rights offering that provided shareholders in Reinet Investments S.C.A.,
the parent company of the Reinet investment group, with an opportunity to subscribe for new shares
in Reinet Investments by contributing BAT Shares to Reinet.
Arendale’s Cliff Board of Governors
Fred Ridley – Mr. Ridley is the Chairman of the Augusta National Golf Course and the Masters, has previously
served as President of the USGA, and is the Chairman of The Cliffs Land Partners. He is a partner with Foley
& Lardner LLP, and national chair of Foley’s Real Estate Practice, and co-chair of the Hospitality, Resort &
Golf Industry Team. Mr. Ridley has over 25 years of experience in representing developers of high-end,
single-family and multifamily real estate projects.
Hugh Connerty, Jr. – Mr. Connerty has partnered with Arendale for a decade. Prior to joining Arendale, Mr.
Connerty was involved in opening over 1,600 restaurants in 23 countries and was the original franchisee
of the Outback Steakhouse Company and served as the President of Outback Steakhouse International. He
served in the United States Army for six and half years earning the rank of Captain before changing careers.
Dr. Elaine Wedral – Until her recent retirement, Dr. Wedral was the President of the International Life
Sciences Institute in North America. She was President of Nestle R&D Center Inc. North America and Head
of Nestle Food Service Systems worldwide from 1999 to 2006. Dr. Wedral holds 40 patents in processing,
food nutrition and ingredient areas. She received her Ph.D. from Cornell University in Food Biochemistry
and a B.S. from Purdue University in Biochemistry.
John Mikula – Mr. Mikula is the President and founder of Mikor LLC, a management consulting firm and is
currently consulting with The Greater Columbia Chamber of Commerce. Mr. Mikula has served as Associate
Dean of the Business School and as a professor in the MBA and EBA programs at Benedictine University. Mr.
Mikula has also worked at Northern Illinois University, Cinergy, the Department of Defense, PepsiCo, and
is the holder of four United States and international patents and the US Air Force Commendation Medal.
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THE CLIFFS LIFESTYLE
Club membership is an essential part of The Cliffs’ lifestyle. Internationally renowned professional
golfers, designers and architects (namely Jack Nicklaus, Tom Fazio, Ben Wright, Gary Player and Tom
Jackson) have designed the golf courses at The Cliffs. Four of The Cliffs golf courses are ranked in
Golfweek’s Best Residential Courses in America and five have been recognized by Golf Digest Magazine
as Best in State.
Members enjoy a lifestyle beyond magnificent golf, with an array of cuisine choices, multiple other
outdoor activities and strong community involvement. Many other leisure activities are available to
property owners and their guests. The Cliffs Communities are surrounded by dozens of hiking, biking
and walking trails. There are 13 state parks, three national forests and one national park just outside
of the communities, and more than 1,300 acres of protected parks inside the gates.

“There’s Life, and Then There’s Living”
A single membership at The Cliffs gives residents access to seven clubs, seven courses, seven
communities and numerous other experiences for the price of one. Each club has its own special flavor
and atmosphere. Together, the seven clubs create a connected fabric of elite amenities and programs
designed to give members a truly exceptional lifestyle experience.
The ability to offer seven clubs in one membership is a central component of the marketing program
for The Cliffs Communities. As of August 2017, the Cliffs Clubs had approximately 3,000 members,
including 1,447 golf members. Other types of membership include sports, wellness and social along
with a limited number of national and corporate memberships.
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COMMUNITY AND PROPERTY DESCRIPTIONS
Following is a brief description of each Cliffs community, in chronological order, according to market
introduction date.
The Cliffs at Glassy (Mountain Region)

Glassy Chapel

Cliffs at Glassy Golf Course

Introduced in 1991 as the first of The Cliffs communities, The Cliffs at Glassy is situated in a beautiful
mountain setting on the Cherokee Foothills Scenic Highway (South Carolina Highway 11) in the
northwest corner of South Carolina. The Club at Glassy amenities include an 18-hole Tom Jackson
golf course (recognized in 1995 as the fourth most scenic golf course in America by Golf Digest),
natural areas, hiking trails, wellness center, the charming Glassy Chapel (dramatically perched at the
mountain’s edge and recognized as one of the most beautiful wedding spots in America) and a 22,000
square-foot clubhouse, all of which are located in a 3,500-acre Cliffs community bordered by 12,000
acres of Greenville watershed property and protected forests.

Cliffs at Glassy Clubhouse
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The Cliffs Valley (Mountain Region)

Cliffs Valley Clubhouse and Driving Range
Established in 1994, The Cliffs Valley is located on US 25, three miles north of Cherokee Foothills Scenic
Parkway, and is situated along the southernmost edge of the Blue Ridge Mountains upon a scenic
terrain of rolling hills. The community is comprised of approximately 3,500 acres that straddle the
North and South Carolina state lines. Known for its 18-hole, parkland-style golf course designed by
broadcaster, historian and golf course designer, Ben Wright, The Cliffs Valley has served as the home
course for the PGA Web.com Tour BMW Charity ProAm and will be a participating course for the 2018
BMW Charity Pro Am. With a 15,000 square-foot wellness center (including indoor and outdoor pools
and eight tennis courts) and a 28,000 square-foot clubhouse, The Club at Cliffs Valley enhances an
already exceptional golf course living experience.

Cliffs at Valley Wellness Center
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The Cliffs at Keowee Vineyards (Lake Region)

Keowee Vineyards Golf Course - 17th Hole
The Cliffs at Keowee Vineyards debuted in 1997 and is located in the upper section of Lake Keowee just
north of the Cherokee Foothills Scenic Parkway bridge. It is the oldest and most mature of the three
Cliffs communities that span the Lake Keowee shoreline. Unlike many other lakes in the southeast where
water levels can fluctuate significantly, Lake Keowee’s water level is maintained to close tolerances,
allowing more constant boating conditions. The Club at Keowee Vineyards includes an 18-hole Tom
Fazio-designed golf course, with eight holes on the lake. Additional amenities include tennis courts, a
clubhouse / restaurant, wellness center, hiking trails, a private marina, a marina market and equestrian
center. Another lakeside dining amenity is in the planning stages.

Cliffs at Vineyards Clubhouse
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The Cliffs at Walnut Cove (Asheville Region)

Walnut Cove Golf Course
The Cliffs at Walnut Cove is located on the southern periphery of Asheville, NC approximately 13
miles south of downtown and five miles southwest of Biltmore Estate. Situated adjacent to the
Pisgah National Forest, this 1,300 acre development was introduced in 2002. The community has a
bowlshaped topography surrounded by a stunning mountain landscape that is heavily wooded. At
the center of the community, the Jack Nicklaus Signature golf course roams past creeks and natural
wetlands. Home sites surround the course and continue up the mountains, forming a picturesque
setting and offering spectacular views rarely duplicated anywhere in the country. In addition to the golf
course, club amenities include the clubhouse, restaurant/event facility, tennis courts and a wellness
center with both an indoor lap pool and an outdoor pool.

Cliffs at Walnut Cove Tavern and Event Facility
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The Cliffs at Keowee Falls (Lake Region)

Keowee Falls Clubhouse
The Cliffs at Keowee Falls is accessed directly from Cherokee Foothills Scenic Parkway on the western
side of Lake Keowee. This 2,500 acre development, which commenced in 2003, features a Jack Nicklaus
Signature golf course with a clubhouse and restaurant that sit gracefully above it. Other amenities of
the Club at Keowee Falls include hiking trails and a wellness center (not owned but operated by The
Cliffs Clubs). The Company does not have any remaining real estate for sale in this community, but a
third party investor controls the remaining residential land.
The Cliffs at Keowee Springs (Lake Region)

Keowee Springs Beach Club

Keowee Springs Lake View

Introduced in 2004, The Cliffs at Keowee Springs is located on the east side of Lake Keowee and lies
only 15 miles from Clemson, SC. The Cliffs at Keowee Springs contains a Tom Fazio-designed 18-hole
golf course, the “Porch” clubhouse/wellness center, The Bistro grill and a beach club with outdoor
waterpark and private marina. Additional planned amenities for The Cliffs at Keowee Springs include a
full scale clubhouse/restaurant, tennis courts and hiking trails.
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The Cliffs at Mountain Park (Mountain Region)
Situated amidst several thousand acres of rolling terrain at the edge of the Blue Ridge Mountains in
the Western Carolinas, between Asheville and Greenville, The Cliffs at Mountain Park is located on
Cherokee Foothills Scenic Parkway immediately east of US 25. This community began in 2006 and is
highlighted by a Gary Player-designed golf course which was named one of GOLF Magazine’s Best New
Courses of 2013. Other features include the “Cabin” clubhouse/restaurant facility which is one of the
most popular dining venues in all of the communities, the “Barn” (a party and private-event venue), a
wellness and fitness center and a lake pavilion situated along the banks of the North Saluda River with
mountain ridgelines as the backdrop. Additional land is available for planned future amenities.

The “Cabin” at Mountain Park

Interior of the Cabin

Mountain Park Golf Course
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The Landing / Cliffs at Keowee Springs II (Lake Region)
Representing a prime real estate offering along the shores of Lake Keowee, where lakefront lots
are becoming an increasingly scarce commodity, The Landing is the latest development of The Cliffs
Communities. It is a gated enclave, separate from the original sections of Keowee Springs, within a
five minute ride by boat. Proposed amenities include a fitness studio, resort-style outdoor pool and
restaurant, marina and general store.
Development of the initial 33 home sites began in 2016. Upon completion, The Landing will comprise
approximately 194 home sites, of which more than 150 will be situated on the waterfront.

Lake Keowee

The Landing (Phase 1 Home Sites)
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High Carolina
High Carolina is located approximately 10 miles east of Asheville, NC (refer to map on page 1). With
elevations up to 4,400 feet, this property offers panoramic views that extend several miles toward the
picturesque Blue Ridge Mountains. Originally intended to encompass 2,700+ acres with a golf course
designed by Tiger Woods, the Original Developer was in the preliminary stages of site work for this
community when progress was halted due to the effects of the Recession. Approximately 800 acres
of the initial assemblage was seller-financed but the seller regained this portion of the property in a
foreclosure action. It is the Company’s belief that this parcel may be recombined with the remaining
Company-owned property. Portions of the Company’s remaining 1,900+ acres were cleared and
roadwork began, but the majority of the development work was not completed. While the vast majority
of the property is situated on the surrounding hillsides and features dramatic mountain views, a 17
acre commercial parcel is located at a lower-elevation, near the southeast corner of the Swannanoa
interchange along Interstate 40, which provides an immediate opportunity for the development of a
hotel and/or other commercial use.

Skyline of Asheville, NC

BUSINESS OPERATING COMPONENTS
As discussed in the following sections of this document, the Company’s business is divided into three
distinct operating components:
1. Real Estate Operations,
2. Club Operations, and
3. Realty Operations
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In support of these operating components, the Company’s general & administrative functions (including
accounting, information technology and human resources) are administered by a staff of approximately
33 people (full-time equivalents or “FTEs”). The Company owns its corporate office building which is a
24,700 square foot facility located on South Carolina Highway 11 near the intersection of US Highway
25, a central location for accessing all seven of the Cliffs communities.

REAL ESTATE OPERATIONS
Real Estate Operations contains the Company’s land development and marketing functions. It is also
responsible for oversight of the property owner’s associations and architectural review. Approximately
20 people (FTEs) are employed in this business component.
Historical Sales of Developer’s Lot Inventory
Since its inception at The Cliffs of Glassy in 1991, over 4,200 lots have been sold at The Cliffs Communities.
The following table summarizes the sales activity of the Original Developer and the Company over the
past 14 years.

Year
2004
2005
2006
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016
2017
		

Lot Count
253
412
349
260
117
85
46
25
13
12
19
30
33
38

Total Revenues Average Sales Price
$95,600,000
$377,900
$182,300,000
$442,500
$164,400,000
$471,100
$144,600,000
$556,200
$70,300,000
$600,900
$46,200,000
$543,500
$25,200,000
$547,800
$11,500,000
$460,000
$6,091,500
$468,600
$5,010,000
$417,500
$6,057,800
$318,800
$9,737,800
$324,600
$13,219,300
$400,600
$14,050,500
$369,750

Note: IMI managed the Cliffs Sales & Marketing from 2004-2007.
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One particular supply/demand dynamic is important to note. As the market recovered from the
Recession, much of the sales emphasis was on eliminating an excess of inventory owned by investors
and lending institutions, as well as individuals, willing to sell at below-market prices. Now that the
distressed inventory has cleared the market, pricing levels at The Cliffs have stabilized and have begun
to increase.
Community Status
The following table summarizes previous residential development and sales activity at The Cliffs
Communities through August 31, 2017 and the current status of homes under construction and
Company-owned property as of that date.

					
Company
			
Developed Sold Lots
Community
Lots (ITD)
(ITD)

Glassy
Keowee Falls 1
Keowee Springs 2
Keowee
Vineyards
Mountain Park 3
Valley
Walnut Cove 4
Keowee Springs II
(The Landing)
TOTAL

Complete
Homes
Company
Homes
Under
Unsold
(ITD)
Construction
Lots

Undev.
Lots
(est.)5

Other
Land
[acres]6

997
566
468

975
566
372

380
166
87

7
11
33

22
0
86

0
0
249

13
2
2

634
404
858
670

632
292
844
543

267
97
372
263

7
13
6
44

2
115
14
128

0
273
0
111

807
471
0
30

33
4,630

13
4,237

0
1,632

2
123

35
402

139
772

181
1,506

Notes:
“ITD” indicates inception to date.
1 All residential property remaining at Keowee Falls is controlled by an unrelated investor and is
not part of SSP’s holdings.
2 There are 23 unsold lots at Keowee Springs that currently require installation of utility lines and
meters, final grading, paving, seeding and landscaping.
3 There are 7 unsold lots at Mountain Park that currently require final grading, paving, seeding
and landscaping.
4 There are 22 unsold lots at Walnut Cove that currently require final grading, paving, seeding
and landscaping.
5 Undeveloped Lot figures are estimates. The Company-owned land for these lots and “Other
Land” shown in the next column are mutually exclusive. See Undeveloped Land in The Cliffs
Communities on page 20.
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6 Other Land (acres) includes Company-owned land that is undeveloped and no lot yield is anticipated.
This schedule excludes undeveloped land that is independently-owned but potentially available
for future expansion within the existing Cliffs communities. See Undeveloped Land in The Cliffs
Communities section on page 22.
Real Estate Inventory Status and Current Pricing
Of the individual communities and properties listed in the preceding Community and Property
Descriptions:
•
		
•
		
		
•
		

Four communities (Glassy, Valley, Falls and Vineyards) have limited or zero remaining Company
residential lot inventory.
Three communities (Walnut Cove, Mountain Park and Keowee Springs, including The Landing)
have an inventory of developed lots, partially developed lots and additional undeveloped tracts
intended for future residential lot development.
One property (High Carolina) is undeveloped but, by virtue of its location and size, has near
term development potential.

Excluding High Carolina, the table below summarizes the Company’s inventory of developed and
partially developed lots and current pricing as of August 31, 2017:

Developed Lots
		
Lot
Community
Count
Glassy
22
Keowee Falls
0
Keowee Springs
73
Keowee Vineyards
2
Mountain Park
105
Valley
14
Walnut Cove
105
The Landing
20
Total
341

Retail
Pricing
$2,496,250
$0
$10,584,500
$200,000
$21,756,000
$1,818,000
$31,247,000
$8,245,000
$76,346,750

Partially-Developed Lots
Average
Price
$113,500
$0
$145,000
$100,000
$207,200
$129,900
$297,600
$412,300
$223,900

Lot
Count
0
0
23
0
7
0
22
0
52

Cost to
Complete*
$0
$0
$525,000
$0
$100,000
$0
$350,000
$0
$975,000

Retail
Pricing
$0
$0
$3,460,000
$0
$1,535,000
$0
$5,754,900
$0
$10,749,900

Average
Price
$0
$0
$150,400
$0
$219,300
$0
$261,600
$0
$206,700

*Costs to complete the development of the partially-completed lots are the Company’s estimates and
include final grading and paving, seeding and landscaping and, in certain instances, installation of
power lines, water lines and meters.
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Details of retail pricing by lot for each community, along with maps showing the unsold lot locations
within each community, are available to interested investors. Revenues from the sale of this lot
inventory are subject to the following charges at the time of sale:
•
•
•

Real Estate Commissions (generally internal charges paid to Realty Operations)
Access Fees (internal charges paid to club operations)
Seller Closing Costs (charges generally paid to third parties)

Real Estate Commissions
Typical commissions for lot transactions are 9.3% of the gross sales price at Walnut Cove and 10% of
the gross sales price at the remaining communities. Except for sales at Walnut Cove, sales commissions
are paid to Cliffs Realty.
Access Fees
Pursuant to the Reorganization Plan filed by the Original Developer, SSP and other “First Generation
Sellers” pay a one-time Access Fee for their purchasers to be eligible for membership at The Cliffs
Clubs. The fee, equal to 8% of the gross sales price generated by The Cliffs real estate operations, is
paid to The Cliffs Clubs when the lot sale transaction is closed.
Closing Costs
At each lot closing, The Cliffs real estate operations pays certain closing costs, such as recording fees,
transfer taxes and survey costs. These fees differ from jurisdiction to jurisdiction, but typically do not
exceed 0.5% of the gross lot sales price.
Lot sales transactions at The Landing, exclusively, are subject to a 4% management fee payable to The
Cliffs real estate operations. These internally generated fees are treated as an allowable cost per the
profit participation agreement with the land seller.
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Proforma Revenues and Net Sales Proceeds
Based on SSP’s retail pricing, net sales proceeds from sales of the 341 completed and 52 partially
completed lots (excluding debt service), as of August 31, 2017, are summarized below:

Total Revenues Based on Retail Pricing
Real Estate Commissions
		
Walnut Cove (at 9.3%)
		
All other Communities (at 10%)
Access Fees Payable to The Cliffs Clubs (at 8.0%)
		
Closing Costs (estimated at 0.5%)
Net Sales Proceeds
Estimated Cost to Complete Partially-Developed Lots
Adjusted Net Sales Proceeds

(in millions)
$87.1
(3.4)
(5.0)
(7.0)
(0.4)
71.3
(1.0)
$70.3

These estimated sales proceeds do not include revenues from undeveloped lots.

Undeveloped Land in The Cliffs Communities
In addition to the Company’s inventory of developed and partially-developed lots, there are a
number of larger additional parcels within some of the communities with the potential for future
lot development. The following table summarizes SSP’s inventory of land available for development,
excluding High Carolina.

Community

Walnut Cove
Springs
The Landing [Springs II]
Mountain Park
Total

Acreage

Estimated Lot Yield

128
563
328
581
1,600

37
272
161
248
718

In general, subdivision of these parcels will require typical permitting and platting with the appropriate
governmental jurisdictions as estimated lot yields are consistent with previous density approvals.
Moreover, because the master infrastructure (gated entrance, spine road, off-sites, utilities, etc.) is
generally already in place, development of additional lots within the above parcels will require only
extension of roads and utility services on the development sites.
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In addition to the undeveloped land tracts that are owned by SSP, there are several independently
owned but contiguous land parcels that represent future expansion opportunities within the existing
communities. One site is adjacent to the Walnut Cove community. Others are at Mountain Park. While
Arendale provides no representations concerning the ultimate availability or eventual terms associated
with these expansion opportunities, the owners of these properties have, in the past, expressed
interest in structuring business transactions that would allow the Company to develop them with
seller-assisted financing.

Club Operations

Club Operations include membership sales, food & beverage, golf, retail and wellness operations, and
the maintenance of all club-related facilities. As of August 31, 2017, approximately 297 full-time, 141
part-time and 53 seasonal employees were employed in this business component. The number of
employees is subject to seasonal demands which are lowest in the winter months.
The primary sources of revenue generated by Cliffs Clubs are listed below:
•
•
		
•
•
		
•
•
•

Access fees from the sale of developer lots (generally at 8% of the gross sales price)
Initiation fees from new members (typically ranging from $25,000 to $75,000 depending
on membership type)
Incremental initiation fees from existing members choosing to upgrade their membership type
Monthly dues from existing members (typically ranging from $260 to $1,000 depending
on membership type)
Food and beverage sales, including catering
Golf operations including greens fees, pro shop sales and tournament revenue
Wellness center sales
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Membership Plans
To meet consumer preferences, a variety of membership plans are offered to property owners at The
Cliffs. These memberships are generally divided into the following categories:
• Golf (all areas of activity); Sports (all areas of activity with limited access to golf privileges);
• Active (all areas of activity except golf); Social (dining activities only – no longer offered to
		 new members)
In addition to the above referenced membership categories, The Cliffs offer club access to non-property
owners on a limited basis through national and corporate membership programs. These members
have unlimited access to the portfolio of seven golf courses at The Cliffs through its reciprocal play
program and enjoy 30-day advance tee times and club-sponsored member golf events at their “home
course”. National and corporate members also have full access to the beach club, equestrian center,
marina and all clubhouses, wellness centers, pools, tennis courts, paddleboards, kayaks, exploration
series events and social events.
The Cliffs Clubs have also recently introduced the Premier membership which affords purchasers of
Company inventory the opportunity, for up to three years, to experience all of The Cliffs Club amenities
while deciding which membership category best fits their lifestyle.
The Company has reserved the right to amend and modify the various membership plans in any
manner it deems appropriate. Similarly, dues amounts are subject to change from time to time at its
sole discretion.
Membership Status
Following is a summary of Cliffs Club memberships as of August 31, 2017:
				
Keowee Keowee Keowee
Type
Glassy
Valley Vineyards Falls
Springs
Golf
224
305
217
207
104
Golf as % of Homes 59%
82%
81%
125%
120%
Sports
54
62
56
53
46
Active/Wellness
98
96
66
50
81
Social
122
103
64
81
42
TOTAL
498
566
403
391
273
Total as % of Sold Lots 51%
67%
64%
69%
72%
Total as % of Homes 131%
152%
151%
236%
314%
Note: Figures for Keowee Springs include The Landing.

Walnut Mountain
Cove
Park
258
132
98%
136%
66
35
106
35
80
34
510
236
94%
81%
194%
243%

Total
1,447
89%
372
532
526
2,877
68%
176%
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Membership Restrictions
There are important restrictions on membership availability designed to protect property values and
promote membership rates at The Cliffs. Property owners who are also members in good standing
may sell their property at The Cliffs and transfer to the new property owner the right to purchase a
membership in the Clubs. However, there is no provision for current property owners who are not club
members to acquire a membership or to transfer the right to purchase a membership to purchasers
of their properties in The Cliffs.

Realty Operations
Regional Sales Offices
Real estate sales at The Cliffs, including all of the Company’s properties and most independentlyowned homes and lots available for resale, are internally managed through three separate regional
offices: the Mountain region, the Lake region and the Asheville region. With the exception of Walnut
Cove, the Company’s realty operations at The Cliffs are conducted through the Cliffs Realty Sales
entities, licensed for sales in both South Carolina and North Carolina. At Walnut Cove, the Company
has an agency agreement (renewable on a calendar year basis) with Walnut Cove Realty which is
independently owned by an executive of the Company.
Sales offices are located at Walnut Cove, Mountain Park and Keowee Springs where the Company’s
real estate inventory is concentrated. Resales in the more mature communities are typically managed
by the nearest regional sales office.

Home in Cliffs at Glassy

Home in Cliffs at Walnut Cove
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Commission Rates
SSP generates significant income from The Cliffs’ realty operations on an annual basis. Typical
commissions for lot transactions are 9.3% of the gross sales price at Walnut Cove and 10% of the
gross sales price at the remaining communities. The Company also manages most resales (of lots and
homes) and the sale of new homes constructed by custom builders on a spec or pre-sale basis. The
typical commission paid on a home is 6.0%. Sales agents are licensed and generally compensated on
a commission basis paid from gross commissions earned by the Company’s realty operations.
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Capture Rate on Sales Transactions
Although property owners are not restricted from using independent brokers to list and sell their
property, the vast majority of sales at The Cliffs are facilitated by the Company’s realty operations.
The following charts present the distribution of sales transactions between Cliffs-affiliated brokers and
independent brokers.
Cliffs Sales Transactions by Realty
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Cliffs Sales Volume by Realty
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In 2017, The Cliffs’ realty operations has continued to capture a dominant share of the real estate
market in The Cliffs Communities.
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Current Capital Structure
As described in the following sections, the Company’s current capital structure includes debt and
various other financial obligations, all of which are in good standing.
Real Estate Financing
Synovus Term Loan
Pursuant to a Loan Purchase Financing Agreement (the “Synovus Term Loan”), Synovus Bank financed
the sale of the non-performing note (payable by the Original Developer) to a private investment fund in
2010. The loan was amended and restated in April 2012 when SSP was formed. As of that date, the Term
Loan balance was $57.7 million. The outstanding principal balance had been substantially reduced to
$21.3 million, as of August 31, 2017. Secured by most of the Company’s real estate inventory (except at
The Landing), the Synovus Term Loan has typical lot release provisions and specified minimum annual
principal curtailments. Although the loan matures on December 31, 2017, the Company has elected to
exercise an option to extend for an additional three years.
The Landing (KIP) Purchase Money Mortgage
In October 2015, a subsidiary of the Company (Cliffs Keowee Springs Development, LLC) acquired
from a group of private investors (the “Landing Sellers”) an undeveloped lakefront property which
is presently being developed as The Landing, a separate section of The Cliffs at Keowee Springs. The
acquisition was facilitated by seller financing which contains profit participation provisions in addition
to typical purchase money mortgage terms. The Company invests the capital necessary to complete
all land development and to pay project related expenses. Net proceeds from lot sales are distributed
between the Landing Sellers and SSP on a prorata basis according to the Landing Sellers’s outstanding
loan balance and SSP’s net investment in the development. After the Landing Purchase Money
Mortgage with interest and the SSP investment plus preferred return are repaid, excess proceeds will
be split on a 50 / 50 basis. The Landing Purchase Money Mortgage is secured by real estate at The
Landing and had an original balance of $19.2 million. As of August 31, 2017, its principal balance was
$17.4 million, including accrued but unpaid interest.
The Walnut Cover (CIG) Purchase Money Mortgage
Currently under negotiation, a subsidiary of the Company is acquiring from a group of private investors
(the “CIG Sellers”) an undeveloped property within Walnut Cove, Asheville, NC. The acquisition will
be facilitated by seller financing which contains profit participation provisions in addition to typical
purchase money mortgage terms. The Company invests the capital necessary to complete all land
development and to pay project related expenses. Net proceeds from lot sales are distributed between
the CIG Sellers and SSP on a prorata basis according to the CIG Sellers’s outstanding loan balance
and SSP’s net investment in the development. After the CIG Purchase Money Mortgage and the SSP
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investment are repaid, excess proceeds will be split on a 50 / 50 basis. The CIG Purchase Money
Mortgage is secured by real estate at Walnut Cove and had an original balance of $7.8 million. This is
a non-interest bearing note.
Club Related Debt and Other Liabilities
As Plan Sponsor of the court-approved Reorganization Plan, the Company assumed certain liabilities
when the club related assets were acquired from the bankrupt estate of the Original Developer in
2012. The noteworthy liabilities are:
IT-SPE Liability
In the wake of the Recession and the financial difficulties that ensued for the Original Developer, a
group of Cliffs Club members agreed to provide capital support in the form of “Member Notes” that
were issued according to an indenture dated April 2010. When the Original Developer filed Chapter
11 in 2012, the face value of the outstanding Member Notes was $64 million. In conjunction with
the Company’s acquisition of the clubs and pursuant to the Chapter 11 reorganization plan in which
a subsidiary of the Company was the Plan Sponsor, the noteholder claim (the “IT-SPE Liability”) was
assumed by the Company through one of its consolidated subsidiaries (IT-SPE, LLC).
The IT-SPE Liability was structured to eliminate all interest and to balance required cash payments
against the clubs’ operating income. Specifically, terms provide for repayment of the $64 million,
without interest, in twenty annual payments beginning one year after the 2012 effective date of the
Reorganization Plan, with a balloon payment of the remaining principal on the maturity date of October
7, 2032. The required annual payment is the greater of $1 million or 50% of the “net cash flow” of Cliffs
Club Partners, LLC, as defined in the Reorganization Plan.
As of October 2017, the face amount of the outstanding IT-SPE Liability is $59 million. However,
based on the extended repayment period and the zero-interest provision, the fair value of the IT-SPE
Liability is substantially less than the face amount. Included in the outstanding balance of $59 million
is approximately $4 million of Member Notes that the Company has acquired at a substantial discount
to face value.
Member Deposit Liability
The Member Deposit Liability originates from the Company’s role as Plan Sponsor for the Reorganization
Plan. Under control of the Original Developer, The Cliffs Clubs required new club members to provide
refundable cash deposits to initiate their memberships. Pursuant to the Reorganization Plan, those
members with claims for refunds became a separate class of unsecured creditors that may qualify for
refunds according to provisions that are structured to protect the Company’s cash flow.
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Qualifying members are entitled to refunds equal to the lesser of (a) the amount of their membership
deposit; or (b) 75% of the initiation fee that is being charged by the club at the time of resignation.
Upon resignation, they are added to a waiting list for refunds and their payment is not due until five
new membership equivalents are sold. However, these wait list provisions do not apply to members
who sell their property to a buyer that purchases the membership equivalent (or higher) of the seller.
In that event, the refund amount is payable within 60 days. At December 31, 2016, approximately
1,700 members still qualified for refunds.
Other Financing
The Company owns an 11,700 square foot building outside the gates of Mountain Park which serves
as the sales center for the Mountain Region and as a wellness center for club members. The building
secures a purchase money mortgage loan payable to the seller. This loan matures in March 2025 and
had an outstanding principal balance of approximately $1.3 million as of September 30, 2017.
The Company also finances various equipment, generally for the use and maintenance of its club
facilities, under capital leases. These leases contain commercially standard terms.
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