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This Deferred Equity Membership Plan offers you an opportunity to acquirean
equity membership in The Desert Mountain Club, referred to herein as the
"Club." The Club is a private club with golf, tennis, swimming and social
facilities located within die Desert Mountain residential community ("Desert
Mountain"). The single most outstanding feature of the Deferred Equity
Membership Plan is it givesan Equity Member the ability to guarantee all future
purchasers of his or her homeor lot that, so long as they own suchproperty, they
can enjoy equivalentmembership privileges, subject to the terms and conditions
addressed more fully herein. This guaranty applies so long as there is an
"unbroken chain" of resalebuyerswho, at each successiveproperty transfer, each
acquire the comparable level of deferred equity membership that their respective
seller held. As discussed herein, the time when members under this program
become "equity"members (i.e., actually ownand control andClubFacilities, and
become responsible for paying any operating deficits) is deferred to a later date.
For purposes of ease of reference in reviewing this document, however, this
Deferred Equity Membership Plan is referred to as the "Equity Membership
Plan," "this Membership Plan," or the "Plan," and Deferred Equity Members are
referred to as "Equity Members." These abbreviated defined terms are not
intended to modify or diminish the deferred nature of the equity feature of this
Membership Plan, but are used for convenience only.

Another unique feature of the Equity Membership Plan is a limited opportunity to
acquire a second lot at Desert Mountain with a "Legacy Membership," which
provides for the children of a member, on a rotating basis, to become the
designated "Member" during, and after, the member's lifetime. This feature is
available to current property owners and original Charter Members who have sold
their original lot at Desert Mountain and who contract no later than 5:00 p.m.
December IS, 1994, to purchase another lot from Desert Mountain Properties.

The facilities of the Club, referred to in this Membership Plan as the
Facilities," currently include the following:

'Club

Three 18-hole Jack Nicklaus Signature golf courses, including
practice ranges:

Cochise course

Geronimo course

Renegade course

A fourth Jack Nicklaus-designed course (under construction)
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ADDITIONAL CLUB

FACILITIES

OWNERSHIP OF
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BY NEW ENTITY

MEMBERSHIP

PRIVILEGES

The Sonoran Clubhouse, which includes:

Restaurant and dining facilities
Bar and lounge
Fitness center

- Cardiovascular & weight
training equipment

- Aerobics room

Men's and women's locker rooms

Outdoor terraces

Tennis pro shop
Children's play areas
Croquet lawn
5 tennis courts (hard, clay and grass surfaces). Additional
tenniscourtsmay be added in the future in the solediscretion
of Desert Mountain Properties.
Lap and play swimming pool and spa

The Cochise/Geronimo Clubhouse, which includes:

Dining rooms
Golf shop
Lounges
Men's and women's locker rooms

Private library
Steam room

Terraces

In order to match the changing needs and desires of the Club's membership,
existing facilities and services, including times of operations, may be
supplemented, modified or eliminated from time to time.

In additionto the existing Club Facilities, additional golf courses may be added,
subject to applicable governmental regulations, water availability, economic
feasibility and the demand for Golf Memberships. With the initial announcement
ofthis Membership Plan, the construction ofa fourth Jack Nicklaus-designed golf
course is under construction, and is scheduled to be completed in late 1995 or
early 1996.

Desert Mountain Properties, an Arizona general partnership, ("DMP") will
ultimately transfer ownership ofall of the Club Facilities to a new corporation or
other single purpose businessentity to be formed at the time of such transfer.

Membership in the Club is an opportunity to belong to a private club. Each
Equity Member will ultimately be entitled to have an ownership interest in the
Club and to vote on matters affecting the Club. The Club offers two categories
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of Equity Membership: Golf and Club. Each category of membership provides
certain rights and privileges to use the Club Facilities.

This Membership Plan is a detailed description of the membership opportunities
offered by the Club and isqualified by thedefinitive information set forth herein.
Every person who desires to purchase a home or lot in Desert Mountain or a
membership inthe Club should carefully read this Membership Plan initsentirety
and should consider seeking professional advice in evaluating this document.

Noperson has been authorized togive any information ormake any representation
not contained in this Membership Plan.

Persons who desire to acquire an Equity Membership are required to apply for
membership as follows:

1. Fully complete and signthe Application for Deferred Equity Membership;
and

2. Deliver or mail to The Desert Mountain Club, 6263 North Scottsdale Road,
Suite 200, Scottsdale, Arizona 85250:

(a) the completed and signed Application for Deferred Equity
Membership; and

(b) a check in U.S. funds for the amount of the applicable Membership
Contribution (where the membership is being acquired as an integral
part of a lot or home purchase from DMP, the Membership
Contribution shall be paid in full prior to close of escrow).

MEMBERSHIPS ARE BEING OFFERED EXCLUSIVELY FOR THE PUR
POSE OF PERMITTING PERSONS ACQUIRING A MEMBERSHIP TO USE
THE CLUB FACILITIES. MEMBERSHIPS SHOULD NOT BE VIEWED OR

ACQUIRED AS AN INVESTMENT AND NO PERSON PURCHASING A
MEMBERSHIP SHOULD EXPECT TO DERIVE ANY ECONOMIC PROFITS

FROM MEMBERSHIP IN THE CLUB.

NO FEDERAL OR STATE AUTHORITY HAS PASSED UPON OR EN

DORSED THE MERITS OF THIS MEMBERSHIP PROGRAM.

in
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L GENERAL DESCRIPTION OF MEMBERSHIP PLAN

DMP has implemented this Membership Plan whereby the privilege to use the
Club Facilities will be available to the members of the Club and their guests,
subject tothe terms and conditions setforth inthis Membership Plan. The terms
of the agreement with respect to the transfer of ownership of the Club Facilities
and the turnover of management and control of the Club Facilities to the Equity
Members of the Club are described in Section VI hereof, entitled "Asset
Transfer." Theterms upon which persons may apply for membership in theClub
are described in Section II hereof, entitled "Equity Memberships."

"DMP," as used throughout this Membership Plan, means Desert Mountain
Properties, anArizona general partnership. DMP reserves the right toassign any
or all of itsvarious rights hereunder tooneor moreof itspartners, suchpartners'
respective affiliates, and authorized assignees of the foregoing. Prior to the
Turnover Date, the "Club" is DMP and DMP shall hold all rights and obligations
ofthe Club identified in this MembershipPlan. Following the Turnover Date, the
new corporation or other business entity owned by theEquity Members, and not
DMP, shall constitute the "Club" with respect to all such rights and obligations
identified herein as belonging to the Club. References to "DMP," and not the
"Club," with respectto certain rightsarisingor continuing after theTurnoverDate
are intentional and are to be exercised by DMP and/or its expressly appointed
assignees, as permitted above.

n. EQUITY MEMBERSHIPS

A. IN GENERAL

Two categories of Equity Membership are offered: Deferred Equity Golf and
Deferred EquityClub(collectively, the "Equity Memberships"). For purposes of
convenience throughout thisPlan, Deferred EquityGolfMembershipsare referred
to as "Golf Memberships," and Deferred Equity Club Membershipsare referred
to as "Club Memberships." Such abbreviated membership category names, as
used throughout this Plan, are not to be confused with, or interchanged with, any
membership categorywhichexistedprior to thisPlan, includingmemberships with
the same or similar formal or generic names (e.g., non-equity "Club
Memberships").

The total number of Golf Memberships will not exceed four hundred seventy-five
(475) per golf course, but may temporarilybe exceededpending completionof the
fourth course or any other additional course. The number of issuable Golf
Memberships will be temporarily reduced by the number of those active Regular
and Charter Memberships which have the same use privileges as Golf
Membershipsand for whoseresaleproperty buyer an Equity GolfMembership has
been reserved. The total number of Club Memberships will not exceed one
hundred twenty-five (125) per golf course.
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From timetotime, theClub may modify oradd additional membership categories,
in the sole discretion of the Club, in order to facilitate the changing needs and
desires of the Club's membership. In no event, however, shall the modified or
new membership category have golf privileges equal to or greater than Golf
Memberships. In modifying or creating such membership categories, the Club
shall take into account the then-prevailing standards of play at comparable fine
clubs throughout the world. Furthermore, inthe event other recreational facilities
areaddedto the Club, the Club may offer an appropriate category and numberof
additional memberships.

B. ELIGIBILITY

Subject to DMP's reserved rights hereunder, Equity Memberships will be
available toqualifying Desert Mountain property owners (i.e., owners of property
withinthe gated Desert Mountain planned community) approved for membership
who pay the required Membership Contribution. The number of Equity
Memberships is limited, and eligibility for membership is subject to availability.

Retail purchasers from DMP of homes or lots in Desert Mountain who purchased
such home or lot pursuant to the July 1, 1994, or later price list may acquire,
subject to availability and membership application approval, an Equity
Membership at the closing of the purchase of the home or lot. In addition,
memberships maybeacquired by the resale purchasers ofhomesor lotsowned by
Equity Members at the closing on the purchase of their property, in accordance
with the conditionsand procedures described in Section II.D of this Membership
Plan. Such memberships will be in the then-current form and will afford rights
and privileges which are substantially the same as those set forth in this
Membership Plan. Only one membership may be acquired for each home or lot
in Desert Mountain. The Membership Contribution to be paid for a membership
will be that charged on the date the membership is issued.

DMP may, from time to time, retain memberships in any category for sale to
future initial purchasers of homes or lots at Desert Mountain from DMP or its
designated assigns, or for individuals who do not own homes or lots at Desert
Mountain, in its sole and absolute discretion. DMP is retaining all remaining
memberships not acquired by existing eligible members or reserved by existing
eligible members for such members* immediate resale buyers. Memberships
retained by DMP shall not be considered as available memberships, and DMP
shall not be compelled to sell such retained memberships. DMP shallbe entitled
to exercise all voting privileges associated with DMP's retained memberships.

If a personacquires two homes or lots in Desert Mountain, the owner must apply
for a membership for each home or lot if membership privileges are desired for
each home or lot. Persons who acquire two contiguous lots and who construct
only one home thereon may desire only one membership. If such person records
a permanent lot tying covenantagainsthis or her two contiguous lots, such person
may acquire two memberships and hold the second membership inactive, with no






























