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Christopher L. Callahan (No. 0096351
Theresa Dwyer-Federhar fNo. 0l 024â\
2394Bast Camelback Roaì, Suite 600
Phoenix, AZ 85016-3429

(602) 916-5000

Email:

Attomeys for Plaintiff
Desert Mountain Club, Inc.

SUPERIOR COURT OF ARIZONA

MAzuCOPA COTJNTY

DESERT MOTINTAIN CLUB, INC.,

plaintiË
v.

EzuC GRAHAM and RHONA GRAHAM,
husband and wife,

Defendants.

DESERT MOUNTAIN CLUB, INC.,

v. 
plaintiË

TïIOMAS CLARK and BARBARA
CLARK husband and wife,

Defeirdants.

DESERT MOLINTAIN CLUB, INC.,

Plaintifq
v.

BARRY FABIAN and LORI FABTAN,
husband and wife,

No. CV2014-01s333
No. CV2014-015334
No. CV2014-015335

(Consolidated)

DECLARATION OF'KELLY RAUSCH IN
SUPPORT OF PLAINTIFF'S MOTION FOR
SUMMARY JUDGMENT IN CV20I¿L01S334
(cLARr(s)

(Consolidated Action: Assigned to the Hon. David
Gass)

(Oral Argument Requested)

Defendants.

I, Kelly Rausch, declare as follows:

l ' I have personal knowledge of the matters and facts set forth herein and am
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competent to testifr to such matters and facts as necessar)'.

2, I am the Chief Financial Officer for Plaintiff Desert Mountain Club, Inc. (the

"Club") and have been employed by the Club in that capacity since early 2012. Prior to that

time, I was employed by the Club and/or its predecessor for approximately nine years as the

Controller.

3. The Club is a non-profit member-ovned recreational club located in the Desert

Mountain community, in Scottsdale, Arizona, and provides various facilities and services to its

members.

4. At all times since December 30, 2010, the Club has been or,l'ned by its members

with equity memberships ("Equity Members").

5. Two types of equity memberships are available through the Club: (a) Equity Golf

Memberships, which allow Equity Manbers full access to all facilities; and þ) Equity Club

Memberships (Lifestyle), which allow Equity Members to use all non-golf facilities.

6. Defendants Thomas Clark and Barbara Clark (the "Clarks") are Equity Mernbers

of the Club. The Clarks own an Equrty Golf Membership in the Club. Prior to December 30,

2010, the Clarks were members of the Club's predecessor, which was owned and operated by its

developer, i.e., Desert Mountain Properties Limited Partnership (the "Developer").

7. On December 21,2010. the Clarks agreed to convert their prior membership with

the Developer into their current Equity Golf Membership with the Club by executing a

Membership Conversion Agreement. A true and correct copy of the Membership Conversion

Agreement dated December 21, 2010 (the "Conversion Agreement") betrveen the Clarks and the

Club is attached hereto as Exhibit 1.

8. A true and correct copy of the Desert Mountain Club Bylaws dated December 31.

2010 (the "2010 Bylaws") is attached hereto as Exhibit 2.

9. A true and conect copy of the Desert Mountain Club Bylaws dated March 19,

2012 (the "2Al2 Bylaws") is attached hereto as Exhibit 3.

10. A true and correct copy of the Desert Mountain Club Bylaws dated July 1, 2013

(the "2013 Bylarvs") is attached hereto as Exhibit 4.
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11. A true and correct copy of the Desert Mountain Club Bylaws dated August l,
2014 (the *2A14 Bylaws") is attached hereto as Exhibit 5. The 2014 Bylaws are the Bylaws

currently in effect.

12. On or about June 26, 2013, Thomas Clark submitted their Equþ Golf

Mennbership to the Club for reissua¡rce in compliance with Sections 4.1 and 4.2 of the 20lZ

Bylaws. A true and correct copy of the Request is attached hereJo as Exhibit 6.

13. On or around January l, 2074, before any reissuance of their Equity Golf

Membership, the Clarks sent the Club a letter in which they attempted to unilaterally ..resign"

their Equity Membership in a marmer contrary to the Club's Bylaws. A tue and correc.t copy of

this correspondence to the Club is attached hereto as Exhibit 7.

14. Despite repeated communications from the Club, the Clarks have paid none of the

dues, feesn assessme,lrts, or other charges against their Membership Account owed to the Club

from January 1,2014 to date.

15' As set forth in the spreadsheet attached hereto as Exhibit 8, the Clarks owe a total

of $47,531.74 in dues, charges, assessments, and late fees to the Club as of December 31, 2015.

I calculated this amount using the following methodolory:

a. As of December 31, 2013, the Clarks had a balance forward of $1,728.99. Their

last payment to the Club for dues and charges owed prior to January 1,2014, in the amount of

$1'648'99 was posted by the Club on or about January 20, 2014 and applied to tbe balance

forward thereby reducing the balance forward to $80.00.

b. Since January 1, 2014, additional amounts for dues, assessments, food and

beverage minimum charges, and other Club charges and late fees (calculated at the rate of 1.5%

per month on the outstanding balance) have been posted to the Clar*s' Club account, as owing

under thsir Contract.

c. In January 2014, the Clarks received $160.00 in credits for golf lessons antl

incurred handicap fee charges of $70.00, which resultd in a net credit of $90.00 in charges and

fees. Of this $90.00 credit, $S0.00 was applied to the Decernber 3l,ZOl3 balance forward, and

$10.00 was applied to the January 3l,Z0l4 balance.

-3-
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d. Club dues, which are subject to change on an annual basis, were $1,320 per

month in 2014 and 51,400 per month in 2015. Since January l, 2014, a total of 532,640 in dues

have been posted to the Clarks' Club account. The Clarks have made no payments against these

outstanding dues.

e. All Club Members are contracnrally required to spend an arurual minimum

amount on food and beverages at Club Facilities. For 2014, the food and beverage minimum

was $1,500. The Clarks did not meet the minimum in20l4 and have not paid 51,479.75 for food

and beverages for 2014. For 2015, this minimum amount increased to $2,000. The Clarks have

not made any purchases against this minimum amount for 2015. Thus, the Clarks owe and have

not paid a total of $3,479.75 to the Club for 2014 and 2015 food and beverages.

f. In 2014, the Club assessed a $200,00 charge to all of its Members for a staff

holiday fund. This amount was posted to the Clarks' Club account in November 2014. In

addition, a restaurant charge of $12.91 was posted to the Clarks' Club account in April 2014 and

a handicap fee charge of $35.00 was posted in January 2015. The Clarks have not paid these

charges.

g. The late fees on the above dues and charges total $5,951.65.

h. On or about January 1,2015. all Equity Golf Members in the Club were assessed

$4,500 in connection with the renovation of the Sonoran Clubhouse. The Clarks have not paid

this assessment. The late fees on this assessment totalS722.43.

i. Therefore, the Clarks owe 547,53L.74 as of December 31, 2015:

Description Amount

@ Clarki'2ol4balance s(10.00)
Dues for 2014 and2O15 32,640.00

mlnlmum 201,4 2015 3,479.75

Other charges (staffholiday fund. restawant charge, handicap f-ee) 247.9r

Late fees on dues and charges 5,951.ó5

Assessment for Sonoran Clubhouse 4.500.00
ClubhouseLate fees on assessment for Sonoran 722.43

Ämount orved as of December 3L' 2015 s47,531.74

16. The Clarks' financial obligations to the Club (i.e., the responsibility to pay dues,

assessments, food and ber.erage minimums and other charges authorized under the Bylarvs)
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continues until such time as their Equity Membership has been reiszued by the Club. In other

words, the amount owed by the Clarks will continue to increase on a monthly basis, reflecting

additional charges, dues and late fees, until such time as the Equity Membership is either

hansferred or terminated in accord with the Bylaws.

17. In addition, at the time of and as a procondition to any reissuance of their Equity

Mernbership, the Clarks will also owe a tansfer fee of g65,000 to the Club as prescribed by the

Bylaws.

18. A true and correct copy of the Equity Golf Membership Agreement between

Defendants Ba¡ry Fabian and Lori Fabian and thc Club dated March 29, ZA1Z is attached hereto

as Exhibit 9.

I declare under penalty ofperjury that the foregoing is true and correct.

Executed on Ntþt/

-5-
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BYLATVS KEYPOINTS

Ths Desert Mountain Club (the "Club') is located within the Desert

Mountsin community, Scottsdalc, Arizona. The Dessrt Mountain Club

offers golfl, tennis, swimming, heallh and fìtness, dining and social

faoilities.

The facilities of the Club (the "Club Faciiitios") cunently inoludc the

following:
. Síx l8-hole Jaok Nicklaus Signature golf courses, including four

practice ranges:
. Cochise course
. Geronimo course
, Renegade cours€
. Apache course
. Chirioahua course
. Outlaw course

. The Sonoran Clubhouse, which ineludes:
. Dlnlng facllities
. Bar and lounge
. Fitness center
. Cardiovascular & weight training equiprncnt
. Aerobics room
. Men's and women's locker rooms
. Outdoor'terraces
- Temis pro shop
. Children's play areas
. Nine tennis courts (hard, clay and grass surfaces)
- Lap and play swimming pool and sPa

r The Cochise/Geronimo Clubhorse, which includes:
. Dining facìlities
. Golf shop
. Bar and lounge
. Men's and women's locker rooms

Steam room
. Terraces

¡ The Apache Clubhouse, which includes:
. Dining faoilities
. Bar and lounge
. Golf shop
. Men's and women's locker rooms
. Terraces

¡ The Renegade Clubhouse, which includes:
, Dining facilities
. Bar and lounge
. Golf shop
, Men's and women's locker rooms
. 'I'erraces

THE CLAB FACILITIES

Ûyløts Keypoittts
N : U.Ll¡ soilVltó'l tl. 0 I U, rlov¡\P<t t l -l\ttìv¿ r

Page i
Dyløtutt'.ioc

DM-CLARKOOO2IS



a The Chiricahua Clubhouse, which includes;
. Dining facililies
. Ba¡ and lounge
. Golf shop
. Men's ând women's locker rooms
. Terraces

The Outlaw Clubhouse, whiqh includes:
. Dining faoilities and bar
. Golf shop
. Mcn's and women's losker rooms

Any other necessary buildings, equipment nnd adjacent real

propsrty, as determined by the Club, for re,creational usc by

Meinbers, upkeep a¡tcl nraintenalrce of the facilities and such

additions, modiFtcations or deletions of the facilitiÊst as detÊrmined

by the Club from time to time (collectively, the "Cltú Facilities")'

a

a

BYLAWS 'l'hese bylaws dated December 31, 2010 (the "Bylaw.s"), subject to:

(i) the approval by the Defened Equity Me¡nbers of the Club: and

(ii) the closing of the transaction for the purchase and sale of the

Property (the i'Cllosing") rtnclcr the Agteement For Purchase and Sale

(lhc "Purchase Agreement") between the Corporation, as hereinañcr

defined, and Desert Mountain Properties Lirnited Pannership,

supersede, amend and replace all prior bylaws (including the bylaws

dated March 31, 2006) and membership plans of arry nature (including

but nol limiled to the membership plan dated March 31,2006) for the

Club, however titled (collectively, the prior membership plans and prior

bylaws the '?rior Plans"), and sets forth the current membership

benefits and opportunities to be provided to the Members of the Club'
Deccmber 31,2010 shnll bc referrcd to as the Effective Date of these

Bylaws. All defined tcrms used in lhis section titled "Bylaws
Kcypoints" shnll havc the meanings ascribed to them in the Bylalvs'

MET'IBERSHTP
CATEGOßIES

Equity".Msmbcrships: The following Equity Membership categories are

currently offered by the Club:

Equity Colf Membership

' Ëquity Club Membership

season, on the Club's golf courses, upoll payment of a greens

fee and the option to pay higher dues for unlimited tennis.

Non-Eauitv Mernborships ; Certain existing Non-Ëquity Memberslrips

thnt were issued prior to the Effective Date pt¡l'suant to the Prior Plans

wíll be hon<lred by the Club pttrsuant to the speeific terrn$ of their ncw
Membcrship Agrecment with the Club. Aftcr the Êffective Date, the

Clutr will no longcr issue Memberships in these specific Non-Equity
Membership categories.

a

f'age iIltda\rr Koylohtht
l.t : Wrl, $rV, 66,t tt. 0 l t þ yt an sì !' o s r' l\ | ñ o v o I D t I ñß v. d o c
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a Refundable Membershlp Contrlbution. Equity Members ¿re

eligible to receive a refund of their Membership Contribution,
without interest, upon the earlier to occur of (i) the surrender and

reissuance of the Membership through the Surrender List pursuant

fo the terms recited herein, or (ii) the t¡ansfer and reissuance of the

Membershìp by otlrer means authorized in the Bylaws, as

summ¿rized below:

Þ Refund Uoon Surreudcr nnd Rc¡s¡ulnce of Eouitv Golf
Membcrsbin. Upon the surrender and reissua¡rce of an Equity
Golf Mernbership, the Equity Member will rcceivo, when
reachcd on the Sunender List, one hundred pcrccnt (1000/o) of
the Memborship Contribution receivcd by thc Club from the

new Equity Member, less the Equity Golf Transfsr Fcc
periodically established by the Board and any oulstanding
amount owed to the Club. The refund amount will be paid to the
Sunendering Member within thirty (30) days of actual feceipt
by the Club of the Membership Contribution as paíd by the new
Member.

Memberghin. Upon the surender and reissuance of an Equity
Club Membership, the Equity Member will receive, when
reached on the Surrender List, one hundred percent (100%) of
the Membership Contribution received by the Club from the
new Equity Member, les$ the Equity Club Transfer Feç
periodícally established by the Board and any outstanding
âmount owed to the Club. The refund atnount will be paid to the
Surrenderíng Member within thirty (30) days of actual receípt
by the Club of the Membership Contribution as paid by the new
Member:

Surrcndered Equlty Membcrsblps Rois$ued Prior to
Membership Sell-OuL As provided in the Bylaws, a Surcndering
Member is not required to wait until all new Membe¡'ships in the

Club have been issued before their Membership is reissued,

Resale Procerlure. There witl be two Surender Lists for Equity
Memberships: one for Equity Golf Memberships and one for Equity
Club Memberships. Prior to reaching the Membership cap for the

applicable category of Membership, Membership sales will altemate
between sales of unissued Memberships and Membership sales off
the applicable Surrender List, based on lhe ratios as detailed in the
Bylaws, Once the Club reaches the Membership cap in a category
of membership, each new Membership issued will be off the
applicable Sunender List, as dctailed in thc Bylaws.

Transfer Upon Sale of Property. Equify Members who own a
residence or lot in the Deseú Mountain Conununity may arrange for

a

I

a

MEMSEßSI{IP BENEFTTS
HIGHLIGHTS

Eylmts Keypoints
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the transfer of their Membership through the Club [o the subsequent
purchaser of their resitlence or lot, .subject to the approval and
admission of the subsequent purchaser for Membership and the
paymenl of.the then cunent Membershíp Contribution by the
subsequent purchaser to the Club within thirty (30) days of closing.
Such transfer will not be subject to the Sunender List or any buyer's
waiting lisl.'t'he Equ¡ty Member shall he paid one hundred percent
(100%) of the Membership Contribution received by the Club from
the new Equity Membe¿ less the applicable 'l'ransfer Fee to be
retained by the Club.

. Lsgacy Tronsfer. Equity Members may hmsfer their Membership
duríng the Equiry Member's lifetime, through the Club, to the
Mernber's Spouse, an adult child or adult grandchild of the Equity
Meinber, who is approved for Membership. Such transfer will be
permittcd one time without the payrnent of the applicablo Transfcr
Fee, Therefore, the next legacy lransfer, to the then Me¡nber
Spouse, ¿dult child or adult grandchild at the time of transfer, must
pay the then current Membership Contribution and the Sunendering
Member shall be paid one hundred percent (100%) of the
Membership Contribution reoôived by the Club from the new Equíty
Member, less the applicable Transfer Fee [o be retained by the Club.

Inheritability. Upon the death of an individual Equity Mernher, the
Membership can be transferred to the Eguity Member's surviving
Spouse, wilhout the payrnent of the Transfer Fee, In the alternative,
Equity Memberships may be reissued to an adult child of a deceased
Equity Membcr or placed on the Surender List as provided in the
Bylaws.

Immediatc Family Privilegcs. All Equity Memborships have
Immediate Family Privileges.

Golf Course Access. The current total number of Equity Golf
Membershíps thât may be issued by the Club wíth full golfing
privileges is two thousand three hundred and seventy-five (2,375),
subject to the terms of the Bylarvs. The total number of Equity Club
Memberships that may be issued by the Club with limited golfing
privileges is two hundred ninety (290), subject to the lerms of the
Bylaws.

Club Newsletter. The Club will províde, either by mail or by
electronic transmission, a newslctter containing information about
events and activities at the Club, as well as other ítems of interest to
Equity Membe¡s.

a

a

o

CÁREFULLY N.EVIEWALL
MEMBERSIilP DOCUMENTS

Every person who desires to obta¡n a Membership should carefully read
the Bylaws, Mernbership Agreement with the Club, Rules and
Regulations, and Schedule of Dues, Fees and Charges (collectively, the

Byltw,t Keypoints
N: lùddlroûV(ßJ6 il t|Bylu\n\Po,Lnnaawr Rtlet t.¡.úN
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"Mcmbership Documents"), and should seek professional advise to
evaluate the Msmbership Documents. The Bylaw Kcy Poinls are

summ¡nt provisions only and the Bylaws control in the ovent of a

conllict.

R"ELY ONLY ON
TNFORMATTON TN TÍTE
III EM B E N; T{ T P D O CUM E NTS

THE MEMBERSÍIIP DOCUMENTS SET FORTH ALL
REPRESENTATIONS AND TBRMS CONCERNINC
MEMBBRSHIPS IN THE CLUB. NO PERSON HAS THE
AUTHORITY TO MAKE ANY ADDITIONAL REPRESENTATION,
MODIFICATION OR CONDITION, OR PROVIDE ADDITIONAL
INFORMATION CONCERNING THE MEMBERSHIP
DOCUMENTS AND, IF PROVIDEÞ, THE INFORMATION MAY
NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY
.THE CLUB. IN THE EVENT OF A CONFLICT BETWEEN THE
TERMS OF MEMBERSHIP CONTAINED IN THE BYLAWS,
RULES AND REGULATIONS AND MEMBERSHIP AGREBMENT
WTTH OTHER PRINTED MATERIALS INCLUDING THIS
SUMMARY OR ANY OTHËR DOCT]MENT OR ORAL
STATEMENTS, THE BYLAWS, RIJLES AND REGULATIONS
AND MEMBBRSHIP AGREEMENT WITH THE CLUB STIALL
STRICTLYGOVERN,

MEMBERSTTTPS AT THE
CLAßAßß OFFENEDONLY
FOR NNCNE¿TION¡Z
PARFOSES

MEMBERSHIPS AT THE CLUB ARE BEING OFFEREÐ

EXCLUSTVELY FOR THE PURPOSE OF PERMITTING MEMBERS
TI{E RECREATIONAL USE OF THE FACILTTIES.
MEMBERSHIPS SHOULD NOT BE VIEWED AS AN
INVESTMENT AND NO MEMBER SIIOULD EXPECT TO DERIVE
ANY ECONOMIC PROFITS FROM MEMBERSHIP AT THE CLUB.
THE BOARD MAKES NO REPRESENTATIONS CONCERIIING
ANY TAX ISSI.JES INVOLVING THE MEMBBRSHIPS. THE
MEMBERSHIP IN THE CLUB IS NOT INCLUDED IN ANY
RESIDENTIAL LOT AND IS A SEPARATE AGREEMENT SOLELY
BETIWEEN THE CLUB AND THE MEMBER AS PROVIDED IN
THE MEMBBRSHIP DOCUMENTS.

NO FEDERAÍ, OR STATE AUTHORITY HAS PASSED UPON OR
ENDORSED THE MERITS OF THE BYLAWS, OTHER
MEMBERSHIP DOCUMENTS, OR ANY RECORDED DOCUMENT
REFERENCËD HEREIN.

ÅPPLTCATTON P&OCEÙARE Any person shall be eligible to apply for Membership in the Club,
subject to tho terms of the Bylaws. An applicant may become a

Member by submitting, to the Memhership Dir€ctor, a fully completed
and signed application for Msmbership. Applicants must be fìnancíally
qualified persons of good character who are at l€ast twenty-one (21)
years ofage. Thc Club may accept or reject any applicant's application
for Mcmbership in its solo and absolute discretion, and the decision of
the Club on any appliootion shall bs fìnal.

Eylates Ktypolnts
N' \ ùdlt to ilt ô ó6 16.0 I \Sylontv' øt t -Iit m ovc r ü lkiee vdo c
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TNOTNNIES AND OAESTIONS
rO IWEIIIEERSETP DTNECTOR

All inquiries or quôstions rogarding Membershtp in the Club, the Bylawt
or othor Membership Docu¡nents should bs direoted to ths Chie:

Operatíng Qfficer/General Manager at the Club by phone at (480) 595'
4000, or by visiting tho Membership Ofüce.

Sylaws Ke¡plnw
ìhld/drÐtt&J 6,0 I \ßrlútlf otþTt mw Dfuv t. t ¿ o c
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BYLAWS

ARTICLE 1.

Name and Purpose

I.l Name. The corporate name of the Club shall be Desert Mountain Club, Inc., an Arizona
nonprofit corporation (the "Corporatíon'). It shall also bc known as "The Desert Mountain Club" and is

refened to in these Bylaws as lhe "Club."

1.2 Purpose. The purpose of the Coryoration is to own and operate The Desert Mountain Club
and any related property assooisted with it, as a private member owned golf, tennis, athletio, dining and

social club; and to have all rights, privilegos and powers ås may be conferred upon nonprofit corporations
under the laws of the State of Arizonan inoluding, but not limitcd to, establishing bylaìvs for ¡nd
conducting the management, rqgulal¡on and governmsnt of its affairs and properly, the transaction of íts

business, entering into contracts, loan agreements'and related rlocumentation, buying, holding and selling
real and personal property, and tho calling and holding of meetings of its Equity Membcrs; provided,
however, that thc Corporation shall not, except to an insubstanfial degree, €ngage in any activities or
exercise any activities that are not ¡n furtherance of the primary purpose of the Corporation. No part of the

Club's nst €arn¡ngs shall inure to the benefit of any Membcr,

ARTICLE 2.
Property

2.L Facìltlles, The properfy of the Club currently consists of six l8-hole Jack Nicklaus
Signature golf courses, including four practice ranges (Cochise Course, Geronimo Course, Renegade

Coutse, Apache Course, Chiricahua Cou$e, Outlaw Course), the Sonoran Clubhouse, the
Cochise/Geronimo Clubhouse, the Renegade Clubhouse, the Chiricahua Clubhouse, the Outlaw
Clubhouse, and such other buildings, equiprnent, and adjacent real property as are necessary for the

oporation, msnågemen1 rccrcåtional usc of the Members, upkeep ¡nd maintenance of the facilities and

such additions, modifications or delelions of the facilities æ determined by the Club frorn time to time
(the "Club Facilities").

2.2 Responstbltlþ þr Non-CIub Property. The Club will not, under atry circumstances, bc
responsible for thc propcrty belonging to thc Memb€rs, v¡sitors, guests or other persons, brought to the

Club for any purpose whatsoever.

2.3 Removøl of CIub Properþ. Property belonging to the Club shall not be loaned or removcd
from the Club, or put to Bny use other than that for which it was intended, except whcn expressly
permitted in writing by the Board.

2.4 Damøge. Members must pay for all breakage or damage to any property owned or leased

by the Club caused by the Members, their Immediate Family or their guests.

2.5 ProperQ Righ¡s. No Member or any other person shall have or acquire any properly rights
or other interest of any nature in any property of the Club or the Club Facilities, except as provided in the
Club's Articlcs of Incorporation or these Bylaws concerning a dissolution and liquidation of the Club.

Byløvs
ll : td dC I e ilb 66't ó. 0 I W |lqw \P o c t -Tn m o w r

Pagz I
byløt*v.doo

DM-CLARKOOO227



3.1
ExhiÞit A.

3.2

^ÀRTICLE 3.
Membership

DeJinilions, The defined terms used in these Bylaws shall have the meanings set forth on

Equíþ Membership Cøtegorles.

3.2.1 Equtly Golf Menúershíp, An equify golf membership ("Equity Golf
Mernbership") entitles the Member and the Ms¡nber's Immediatc Famíly to full use of all Club Facilities,

Equity Colf Members are subject to dues, asssssments and food and beverage ntinimums and will be

rcquircd to pay golfcart fees, but will not bs rcguired to pay greens fees ot'oourt fees, for use ofthe golf
coursc or tcnnis courts by the Member ond/or his or her lmmediate Family. Equity Colf Members have tlte
highest priority sign-up privilege to reserye golf startíng times and tennis court times and are cunently
eligible to re ssrve starling tee times up to soven (7) days in advancc, tennis court reseryalions up to onc ( I )
month in advance, and are eligible to participatc in Member golf toumamsnts at thc Club. Thc total
number of Equíty Golf Momberships shall bc two thousand lhree hundrcd seventy-five (2,375), subject to
the terms of the Bylaws.

3,2.2 Er¡uìty Ctub Memben An cquity club mcmbership ('Equify Club Memborship')
entifles the Member and the Member's Immediate Family to unlimited use of the tennis. swimming and
social facilities of the Club. Equity Club Members are subject to ¡¡ssessm€nts and food and beveragc

minimums and will be required to pay golf ca¡t fees and greens fees. For part of each yeat Equify Club
Members have unlimited rounds of golf per year af the prevaillng guesl rate established by Club, but ate

limited to only eight (S) rounds (or such revised number as determined by the Board) during ths period

commencing November lst and ending May 31" (the "Peak Season')- Additionally, Equily Club
Members are cunently eligible to reserve starting tee times which occur after 9 AM and reservations may
be made for tee times up to seven (7) days in advance, and tennis court reservations up to one (l) month in
advance. The total number of Equity CIub Members shall be two hundred ninety (290), subject to the
terms of the Bylaws.

3.3 Non-Equþ Memhershlp Classifìcatíons: Certain oategoties of non-equity memberships
issued to Members pursuant to the Prior Plans are available in the Club (coilectively, thc "Non-Equity
Memberships" and individually, a "Non-Equity Membership") to those Members who elect to not convert
to an Equity Membership in the Club (the'Non-Ec¡uity Membcrs"). The Non-Equity Memberships are

subjcct to thc lcrms, conditíons, rcstrictions, rights and privileges set forth in these Bylaws and their
rcspective Non-Equity Mcmbcrship Agrecments. Non-Equity Members are not entitlsd to vote, hold
office or patioipate in any share of liquidation proceeds of the Club, if any. After the Effective Date, thc
Club shall no longer offer Non-Equity Memberships and Non-Equity Memberships are non-transferable
except as may be specifîcally provided in thc Non-Equity Member's Membership Agrecment with the
Club.

3.4 Honorary Membershíp. The Board reserves the right to issue a limilcd number of
Membershìps in the Club with Immediate Family usage of all Club Faoilities and certain special benefits,
which will be gmnted to select índíviduals for their contribution to the Club, and/or the community or for
other activili€s, as determined by the Board (the "Honorary Memberships'). Honorary Memberships may
be non-dues paying, may have no Membership Contribution requirement, will be appointed annually and
shall not count toward any Membership maximum number determined by the Club. Honorary
Memberships will not be subject to assessments but may be subject to the food and beverage minimum as

determined by the Board. There shall be no more than pix (6) Honorary Memberships outstanding in the

Club at any one time.
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3.5 Other MembershÍps, The Board is authorized from time to time 1o amend these Bylaws to
(i) establish c.rther categories and classifications of Memberships and (ii) supplement the privileges of any

category of members, in the sole discrelion of the Board, in order to facilitate the changing needs and

desirss gf the Club's Membership. For example, the Board may create junior memberships, scnior

memberships, social memberships, or similar other specialized offerings, in the Board's.sole disctetion. In

no eveni, úowever, shall the modified or ncw Membership categôry have golf plivileges equal to or
greater than Equity Golf Memberships or exceed the maximum number of mcmbers in the Equity Golf or

Equity Club category witl¡out the required vote of the Members set forth in the Bylaws. ln creating any

new Membership categories, or in supplementing the privileges of any existing Membership category, the

Board shall take into account the then-prevailing standards of play at comparable fine cluhs throughout

the Southwest United Stales, however, the final decision shall be at the Board's sole discretion.

Furthermore, in the event additional recreational facililies are added to the Club, the Board rnay amend

these Bylaws to provide for an appropriate category and the number of additional Memberships.

3,6 Other CIab Afliltattøns. Club privilegcs may be cxtended and other affiliations with the

Club offcred to certain olassos of pcrsons such as military personnel, PG¡\ membersr persons desiring

only to use the Club for social purposes or the like, at the discretion of thç Board, whích shall prescribc

the cxtcnt to which such persons shall be entitled to cxercise or continuc to cxcrcise Club privilcges and

thc restrictions and limitations thercto. The cxtcnsion of Club privilegcs shall not includc voting
privileges or any ownsrchip interest in the Club. Any usage by such parties shall be subject to ttrc Club's
Rules and Regulations and may be terminated at any time by the Board upon written notice to the party.

3,7 PollcÍes,In addition to the Rules ahd Regulations, and other terms and conditions recited

herein and in the Member's Membership Agreement. the following policies shall apply for the Mcmbers:

3,7.1 Appticatton þr lllembershlp. Any person may submit an application for
Membership. Applicants must he financially qualified pÊrsons of good character, who are at least twenty.
one (21) years of age. Each applicant mwt complete an application in the form established by the Board
(the "Membership Agreement and Application" or 'Membership Agreement"). All Membership
Agreements and Applications must be submilted to the Membership Director for consideration and review.

3.7.f.1 Screening of Appllcanß, The Membership Commiftee will evaluate all
applicants who submit a completed Membership Agreement and Application. Evaluatio¡ts will be

conductcd with lhc intent and pur?ose of sccuring the optimum number of Members wllh compatiblc
social, vocational and professional nttainment from all segments of lhe community. All evaluations shall

be made without regard to rücß, color, national origin, sex, sexual orientation, religious preference, creed

or any disabilities ofthe applicant.

3,7.1.2 Memhershþ Acceplaace and Nolflcallon. If a decision is made to accept

an application by the Club, through thc Board, after review and approval by the Mernbcrship Committee,
the Membership Director shall notify the applicant within thirty (30) days of receipt of the applicant's
Membership Agreernent and Application. Upon notifÌcation, the applicant shall pay thc applioable

Membership Contribution to the Club for the Membership selected and be responsíble for all dues, fees

and charges and shall then bs entitled to the rights and privileges oftho applicable Membership catcgory.

3.7.1.3 DeclÍnallon of A.ppltcalion. The Club, through the Board, may accept or
reject any applicant in its sole and absolute discretion, and the decision of the Club or¡ any application shall

be final. If an applicant has been considered for Membership and the applicant's application is denied, the

Chíef Operatlng OfficerlGeneral Manager shall notify the applicanl of such decision within thirty (30)
days of its receipt of the applicant's Mcmbcrship Agreement and Application. The applicant may not be

&ylûws
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further considered for Membership in the Club for a period ending one (l) year following the date of the

Club's notice to the applicant of the declination.

3.7.1.4 lïaílíng.ú¡sf. The Board may establish a separate waiting iist for new

applicants in each category of Membeñhip at the limc that the Club contains the full complement of
Må*burs in each such-category, as detennined by the Board in its sole discretíon' The Board, in its
discretion, may charge a non--refundable deposit for applicants to be placed on the wait list. In addition,

the Board may allow applicants on the wait list to have limited privileges to the Club, subject to the fees,

terms and .onditions 
"ttuUl¡rtr"¿ 

by the Board, Each waiting list shall be rnaintaineel on a first-come

(determined by date of application), first-issued basis, provideã that Memberships shall be reissued from

the waiting lií in the folÑing príority: (i) to Members who desire lo upgrade their Memberships, (ii) to

the reside;ts within the Desertliountain dommuníty, and (iii) to all other persons desiring a Membership.

Except for Members on a waiting list to upgrade their Mcmbership, pÊrsons shall have no obligation to poy

dues until such tirne as a Membirship is 
-available. 

Tho purchase of a rosidencs or lot within the Desert

Mountain Community is not a guarantee that a Membership in the Club will bc availablc or that an

application for Membership will6e accepted. The Club may revise thc waiting list priority.-as dctcrmincd

by'thc Board in its solc diicretion. The Board shatl estabtish procedurcs regarding the ability of waiting

list cand¡dates to access the Club Facilities.

3.7.2 Membershlp Eekt in Nañe o{Legat Entity. For the convenience of Mernbcrs, a

Memhership may be held in the name of ¿ viable partnorship, corporation, trust or other bona fide forrn of
business enìity, approved by the Club, with one individual desigrree (the "Designated Mernber"). Thc

legal entity *ìn ¡ã-ttr" Prirnary Member for the purposes of voting. The legal cntity and the.Designated

Mãmber ,nit¡ ¡e jointly and sãverally liable for any dues, fees, charges and/or ûssessments incurred on

behalf of the Membership. The Designated Member may be changed, pulsuant to the rules estsbl¡shed by

the Board from tirne to rime, uponlhe full payment of the then-curreû transfer fee. The Designated

Member shall have Immediate Family privileges.

3.?.3 tlpgrades. At the discretion of the Board, an Equity club Member may becorne an

Equity Golf Member, by requesting such ststus årid by paying, as a Membership Contribution, the

diiferänce between the lviernbèrship Contribution paid by the Member at the time he or she was accepted

and thc Membcnhip Contribution for an Equity Golf Membership in effeot at the time the Member

upgrodcs. Any Equiiy Golf or Equity Club Mãmber who sunenders his or her status and is subscquently

pþosed for-tøemþenhip to thc Ciub shall, upon approval for Membership by the Club, pay the then

iurt"nt Membership Contribution for the Equity Membership, unless otherwise revised by the Board'

Upgrades wíll not bã counted against the Surrender List as sales of new Memberships in the Club.

3.1,4 Downgrades. Downgrades shall not be permitted by the Club. Flowever, the

Board reserves the right, on a limited basis duc to exceptional oircumstances as determìned by the Board in

its sole discretion, to allow a downgrade of a Membership,

3.?.S Vottng Rtghts. Equity Members shall be eligible to vote at official Club meetings

and any other electronic or pãper ballot eleciions the Board may authorize as follows: each Equity Golf

Member vote shall count âs two (2) votes; and each Equity Club Member shall have one (l) vote. No other

members have the right or åuthority to vote, including but not limited to, any Non-Equity Member. To be

elígible to vote, Members must be in good standing and current on all obligations to the Club. Posted

Members, i.e., delinquent or suspended Members, may not vote at official Club meetings.

3,7,6 Membershíp Cuds. The Board has the authorily to issue Membership cards

indicating the Member's name, pholograph, Club account number, type of Membership, and the name of
the authoäzed user (the "Membership tard") to each Member and to the members of his or her lmmediate
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Family, if applicable. In the event Membership Cards are issued, Club Members and their Immediate

Familles rurì hunu hisfter card with them at all times while using the Club Facilities. In the event

Membership Cards are issued, Membership Cards willnot be issued to children under the age of ten (10)'

The rules regardíng Membershíp Card use ihall be set forth in the Rules and Regulations for the Club'

5.7.7 Snrring Ttne Policy. Members with golfìng privileges may reserve advance

starting times in accordance witn tne policy set forth in the current Rules and Regulations' For the

considération of the entire Membership, and the orderly operation of the Club; the Board reserv€s the right

to change the starting time reservation policy and/or to change the number of reservations per Membership

in the reservation system at any one time.

3.7.8 Leave of Absenc¿ Leaves of absence concerning a Membership are not permitted

at the Club.

3.S Rules ønd Regulatlons. The Board has the authofity and shall adopt, establish and

pubtish on a periodic basis, ruies and regulations conceming the operation of the Club and the usage of
ifr" Clu¡ ¡'acil¡ties by the Mernbers, their Immediate Family and their guests, as determined in the

Board's solc disoretion (the "Rules and Rogulations").

3,g hnmedlale Fømüy, A Membsrs' legal Spouse or Sigirificant Other and unmarried

children under the age of twcnty-five (25) living at hotne, or who are full+ime students, or scrving in the

U.S. Armcd Forces lcollectiveþ, "lmmediate Farnily") shall have privilcgcs cqual to those afforded by
the Club to the Member (exoluding onty voting rights and the right to share in liquidatíon procccds).

subject to these Bylaws and the Club Rules and Regulations, A Mcmber may terminate (or reinstate

following termination) the Club privileges of any one or morc of the Member's Immediate Family by

writtcn notice, effective seven (7) days following receipt of the notice by the Club.

3.f0 Developer Membenhþs. Pursuant to the PrÍor Plan, Desert Mountain Properties Limited

Partnership, a Delawãre limited partnership C'DMP') has retained ownership of the thirty eight (38)

unissued Equity Golf Mernberships in the Club as of the Effective Date (collectively, the "Developer

Retained Memberships") in conjunction with the residential lots retained by DMP within the Desert

Mountain development located in Scottsdale, Anzona ("Developer Retained Lots"). The subsequent

transfer or sale õf a Developer Retained Membership is not a sale by the Club of an Equity Golf
Membership pursuant to Section 4.2 and that sale is not subject to the provisions of Article 4 of lhese

Bylaws.

ARTICLE 4.

Surr-cndcr, Reissuance snd Refund

4.1 Surrender of Membershþ. A Mernber in good standing may surrender his or hor

Membership by writæn noìice to the.Club (the "surendering Member"), If the surrender notice is

received bythe,Club before the sixth (6ú) day of the month, the surrender shall be cffectivc the last day of
the same month. If the surrender notice is reCeived by the Club on the sixth çOrh) day of the month or after,

then the surrender shall be effcctive on lhe last day of thc month succeeding the moltth of receipt. To be

effeotíve, the notice of su¡render must be accornpanied by tender to the Club of the Membership

Ce¡lificate held by the Msmber, if any, properly endorsed to the Club (or if lost, a "Lost Certificate

Affidavit" in the form provided by the Club), and payment in full of all obligations and open accounts

with thc Club, after which the sunender shall become effective and all privileges of the Club shall

terminate upon the reissuance of the Membership.
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4.2 Transfer o! Memberships vlo Surrender Líst. 
^ 

Sunendering Member may transfer his

or her Membership õnly io the Club. The Club sh¿lt maintain two (2) Surrender Lists, one for Equity

Golf Members and ooe ior hlquity Clut¡ Members (each a "surrender List"). In the event the Member has

met rhe requirements under Sãstion 4.1, the Member shall be placed on the applicable Sunender List. A
Sunendering Member in all events shall continue to be obligated to pay dues, fees' charges. and

assessmenls unlil the Membership is reissued by the Club, except in the event of the dcâth of the

Sunendering Member, in which evenl, pursuanf to Section 4.-5. l, the estate of the deceased Member shall

not be requiied to pay dues while on the Surrender List, however, the Membership shall have no usage

rights or voting rigirts. Sunendering of a Membership is inevocable, unless otheru¡ise determined by the

CIub, The CtuU witt reissue Memberships of Surrendering Members on a first-surrendered, first-reissued

basis by category of Membership as follows:

4,2.1 At any time the Club does not have a full complement of Memberships within a

Membership category, as determined by the Board in its sole disqelion, the CIub wíll reissue one (l)
Membership of a Surrondering Member off the Sunender List after tluee (3) Mcmberships are sold by the

Club in tna'it category. Notwithstanding an¡hing to the contrary, the Board ha.s established e te¡nporary

reduction in its rcissusncs ratio to a ratio of ono (l) outof two (2) sales, being one (l) Memborship sold by

the Club and then one (l) Mernbership off thc Surrender List to be sold by the Club, which temporary

reduction is to bc continued for such period as determined in the Board's solc discrction. Fudhermore, the

Board reserves the right to adopt othcr programs for the sale of Momberships on the Sunender List, in the

Board's solc discretion, which havc thc objective to reduce the number of mombers on the Surrender List.

4,2,2 During the period, the Club has a full complement of Mcmberships within a

Membership category, as determined by the Board in its sole discretion, each Membership issued in that

category will be a Membership of a Surrcndered Member.

4.2.3 In the event a Member on a Sunender List is delinquent in paying the dues, fees,

charges and assessments for sixty (ó0) days; the Membership shall be suspended by the Club and the

Member and his/her lmmediate Family shall have no usage rights or voting rights at the Club until the

Member's account is cunent.

4,2.4 ln the event a Member on a Sunender List is delinquent in paying the dues, fees,

charges and assessments for one hundred and twenQ (120) days, the Board shall have the option to
(i) bring suit for the collection of the delinquent dues while maintaining the Mcmber's continued

obligation to pay dues until the Membership is reissued off the Sunender List, or (ii) terminate the

Member's Membership and the terminated Member's name shall be removed from the Surrender List and

the Member's refund rights shall bo rendered null and void, and/or (iii) pursue any other remedies at law or
in equity dus to the default by the Member.

4.3 Tronsfer lo Subsequent Purchase¡. In lieu of being placed on the applicable Sunender

Lisl, Equity Members who own property in the Dosert Mountain Community may transfer thoir
Membership through the Club to ttre subsequent purchassr of the Msmbsr's residence or lot, subjeot to the

approval of suoh purchaser for Membership and the payment by such purohaser, within thirty (30) days of
the closing of the sale of the then cunent Membenhip Contribution as established by the Club, for the

same category of Membership as the current Equily Membsr. The transfcr of an Equity Membership to the

subsequent purchaser of the Member's residence or lqt sh¿ll uot be subject to any waiting list, but the

applicable Transfer Fec will be due and payable to the Club upon transfer. In the event the subsequent

purchaser of the cunent Equity Member's residence or lot does not wish to acquire the Membership or is
not approved by the Club for Membership, the ounent Equily Member has the option 1o either (i) retain the

Memberslrip, or (ii) ptace the Mernbership on the applicable Surrender List to be reissued by the Club
pursuant to the terms recited herein. In the event Equity Members with properly in the [)eseft Mountain

Pøge 6ßyhnvt
N: lolln ûthlt 66 4 6.0 l\iyllv¡\P o r bntñove r 8ylív s. t,.loc

DM-CLARKOOO232



Comrnunity purchase another property within the Desert Mountain Communþ, the same Equity Msmber

who purchäses the second residente in the Desert Mountain Community who already owns a membership

may retain their respective Membership, without being subject to the'Transfer ltee' Non'Equity Members

may only transfer their Non-Equity Membership punuant to the transfer terms, if any, set forth in the Non-

Equity Member's Membership Agreement with the Club.

4.4 Legacy Trunsfer to Spouse, Ådult'Chìtd or Adult Grandchìld. In lieu of being placed on

the aþplicable Sùrreíder Líst, equity Members are entitled, on a one time basis, to transfer their

Membårships during their lifetímer to u Spour", an adult child, or an adult gfandchild-who is approved,by

thc Club foi Membõrship without the payment of any additional Membership Contributio¡ or a Transfer

Fee. The transfer shall not be subject io-any waitíng list. No refund shall be paid to the Equity Member

or otherwise in connection with such a transfer, A Membership transfencd under this section cannot be

transfsned again through this provision. For the purposes of caloulating number of bansfers, the original

Equity Mem6ership rnuy Ue tránsfened once during the original Equity Member's lifetime or at death to a

Spouie, an adult child, or an adult grarulchild who is approved for Membership, but may not bc

transfcrred an additional time.

4.5 Transfer Upon Deuth.

4.S.1 Tronsler Upon Deøth For Equtty {Wemhers, Upon the death of an Equi$
Member, the surviving Spouse, if añy, may elect, by giving notice to the CIub witltin ninety (90) days of
the Member's death,lo (i) continue the Membership privileges without having to pay any additional

Membership Con¡ibution, (ii) sunender the Membership and be placed on the applicable Surrendcr [,ist,

or (iii) have the Membership reissued to an adult child pursuant to this Section. lf a Membership of a
deceased Member is sunrndered pursuant to the terms of these Bylaws, it will not be subject to the

obligation to pay dues and assessments after the date of death of the de¡eased Member, however, the

Meribership s-hull huu" no usage or voting rights. In lieu of being placed on the applicable Surender List,

the Membership may be reissuid to an adult child of the deceased Member, subject to the approval of the

adult child for ir{em-bership in the Ctub and the payment of the then çurrent Membership Contribution for
the Equity Mcmbership by the adult ch¡ld to tho,Club. Upon receipt of the then current Membership

Contribution for Equity Mómberships from tho adult child and reissuance of the Equity Membership to the

adult child, the Club súatl pay to the dcccascd Membcr's estatc the refund of thc Membership Conhibution

in an amount equal to one hundred percenl (100%) of the Membership Contribution paid by the new

Equity Mcmbcr for the Membership, without intcrest, within thirty (30) days after the reissuance of the

Mämúership by the Club to a ncw lfouity Mernber, less thc applicable Transfer Fee. The adult child must

acquire ths Mêmbership within ninefy (90) days after the dealh of the Member. The transfer of the

Mernbership to a surviving Spouse or adult child shall not be subjcct any waiting list. Me¡nberships not

rransfered io the survivin[ Spouse or reissued to an adult child. pursuant to the above provisions, shall be

placed on the applicable Surrender List for reissuance pursuant to the provisions ol these 
-Bylaws. 

If a

iurviving Spouie elects to continue thg Membership, the Mernbership shall still be eligible for a one time

transfer oursuant to Section 4.4.

4,5,2 Transfer IIpon Deølh For Non-Equtty Members. Upon the death of a Non-

Equity Member, the terms of the individual Membership Agreement with the Club will control as to

whether the Membe¡ship may or may not be transforred or extended.

4,6 Rcfund of Membershìp Conlributlon

4.6,1 Refund fot Er¡uìty Gotf Memhers. Ilpon the surrender and reissuance of an

Equity Membership, the Equity Membãr will receive, when reached on the Surrender List, one hundred

p.ir"ít 000%> of ihe ìt4em-beiship Conhibution received by the Club from the new Equity Member, less

Page 7Bylavt
I t : búdl wlb ¿tó 1 ó. 0 I \8 t I u vr\l' o t lT tñ o tY t B ! I ø t t | ¿ ó i

DM.CLARKOO0233



the Equity Golf Transfer Fee, estabtished by the Board, and all amounts owed to the Clt¡b. As ol" the

Effecdve Date, the current transfer fee for Equity Golf Members is an antount equal to the qleater of (i)

twenty percent (ZTo/e of the Membership Contribution received by the Club from the new Equity Col[
Memúer, or (ii) 

'Sixty 
Five Thousand Doitars ($65,000.00) (the "Equity Golf Transfer Fec"). The refund

amount wilt ùj paidio the Sunendering Member within thirly (30) days of the actual receip! by the Club

of the MemUerstrip Contribution pail by the ndw Member. This section shall not apply to Equity

Memberships reissued pursuant to Section 4.?.

4,6.2 Refund þr Equþ Club Member.r. Upon the surrender and reissuance of a¡:

EquiÈy Membership, the Eluity lr¿emUèr will receive, when reashed on the Sunender List, one hundred

p.i."ít 000%) oi'th. Måmúership Contribution rrceived by the Club from the new Equity Club

i,lemb.rship, úgE tn" Equity Club iransfer Fee established by the Board and all amounts owed to the

Club. As of tn" B¡fect¡ve'Dalte, the cunont transfer fee for Equity Club Members is an amounl equal to the

greâter of (i) twenty percent (20%\ of the Membership Contribution received by the Club- from the new

Eq,riry Member, oilii¡ rt""nþ Thousand Dollars ($20,000.00) (the_"Equity Club Transfcr FcC'), The

r"iunä amounr will bè paid to t'hc Sunendcring Member within thirfy (30) days of the. actuâl repoipl by the

Club of the Membership Contribution, paid by the ncw Member. ThÍs scction shall not apply to Equity

Memberships reissued pursuant to Seotion 4.7.

4.6.1 ConJlict. In the event of a conflict between the above provisions and an

individu¿l Member's Mcmbãrship Agreemcnt with the Club regarding the ret'und amount to be paid; the

refund to such Member, upon ihe-surrender and reissuance of the Membership, shall be paid in accordance

with the terms and conditions set forlh in such Member's individual Membcrship Agreement with the

Club.

4.6.4 Ttmlng of Relhnd. Refund amounts shall be payable within thirty (30) days of
the reissuance of the Uembership *ã th" Club's actual receipt of the Membership Contribution paid try

the new Member. In the event ihe Membership Contribution to be received by the Club from the new

Member is financed by the Club on such terms as determined by the Club, if any, in its sole discretion, the

refund shall be paid prorate to the Sunendering Member as the Membership Conttibution.proceeds are

received by *re bluU. The Club will deduct, from the amount to be reft¡nded to a Surrendering F,quity

Member, any amount which the Equity Member owes the Club-

4.i Optional Refund Programs, The Board reserves the right to ,off'er other reissuance

programs for Equity Members on the Surrender List, in the Board's sole discretion, on a temporary or

þcrñlanont basis. Ëor example, at any time the Board deerns it in the Club'.s best interest to do so, the

board may implement thc "ùarket-based Pricing Policy." The details of the Market-based Pricing Policy

shall be iaopiea and revised by the Board from time to timc, but generally shall include a_procedurc

whereby equity Msmbcrs on the Surender List can notify the Club on an occasional basis the prico at

which such'Equity Mcmbcr will agree to have his/her Membcrship reissued by the Club. Thc Market-

based Pricing Þolicy shall providelor Equity Members on the Suncnder List to notify the Club of such

Member's p-ri." pr"f.t"n"è. The CIub witt iOentif, Equity Members on the Surrender List whose

Membershiis wili be sold next according to price and any other guidelines inoludcd in that Market-based
pricing Poficy as established by the Board. The Market-based Pricing Policy may, in thc Board's

discreiion, inð¡ude a minimum Membership Contribution and the Equity Golf Transfer Fee or Equity

Club Transfer Fee, as applicable.

4.8 Tax Consequences. The Club makes no representation.s and expresses no opinions

regar¿ing the federal, slate or local tax consequences of acquiring an Equity Membership or with respect

to"any lãembership Contributions, dues, tbos, charges, assessments or other amounts paid to the Club.

All lriemberships itratt be acquired subject to all applicable tax laws, as the same rnay be amended front
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time to time. Accordingly, Members should consult with their own tax advisors with respeot to thc tax

consequences of uny Uãátership Contributions, dues, fees, charges, assessments or other amounts paid

to the Club.

4.g No Adverrtstng. A Member's or a Memb€r's agent or assigns use of the. intemet, texting'

websites, magazines, n"*rpri.r., posters, billboards and other forms of lnedia, as may be determined by

the Board, that are used'to communicate a pubtic solicitation of Membership transfers, is stlictly

prohibiteO, except for specifrc references to the sale or transfer of a Membershíp that may be associated

*¡tt, the sale ol'à re,sidence or lot in the Desert Mountain Community pursuant to the terms of the Bylaws

and the specifìc language approved by the Board in writing in advance, Such public advertising or

solicitalion for the sateir irànsfer of a Membership will result in the disallowance of a transfer or

reissuance of such Membership and may result in termination of the Membership and forfeiture of all

Membership rlghts and refi.rnO iigtrts and privileges thereunder, as determined in the sole discretion of the

Board,

4.10 Legøl Sepørøtìon or Dlvo¡ce. In the event a Member is legally separaled.or divorced

from his or her Spouse, tiile to the Membership, including all rights and benefits to the holder thereofl shall

remain in thc Mèmber's na¡ne. [n thc svent a final, non-appealablc ordsr of a court havíng jurisdiction

awards thc Membcrshíp to thc Mcmbcr's Spousc, the Membcr shall bccomc a Surrcndering Mcmber and

the Club will seek to reissue thc Mcmbership on the samc basis as any other Surrendered Membership,

Upon reissuançe of the Mernbership, the Membcr's Spouse awarded the Membership shall be cntitled to

thf refund of the Membership Contribution, subjcct to the t€rms and conditions rocited herein, unlçss a

court order dirccts otherwise. A Member shall be required to give writtcn notioe to tho Club of a divorce

or legal separation and shall remain responsible for the payment ofall dues, fses, oharges a¡ld assessnlents

associated-with Membership, including, but not limitcd to, any charges incurred by a Mcrnbor's Spouse or

Signífìcant Other. In the case of lcgal-separation, ll'te Membcr may, in his or her discretion, restrict usc of
tnãCluU Faciliries by members of ttle Ctu¡ Member's Immediaæ Family, designated by the Member.

4.ll Repurchase of Memberchþs. The Club may, in its sole and absolute discretic¡n,

rcpruchase a Sunendering i,fcmber's Mómbership under any circumsfanges.whìch the. Club and

Sunendering Member dereãnine eppropriate. In any event, the Sunendered Membership shall be subject

to the Transfer Fee established by the Board.

Á,RTICLE 5
Fees, I)ues, Chargos, Assessments and Late Fees

S.1 Fees, Dues and Charges. Membership fees, Membership Contributions, Transfer Fees,

initiation fces, dcpoúiß, chargcs and dues for each classification of Mcmbcrship, and thc time f-br payment

thereof; shall bç as cstablishðd by the Board. The Board shall maintain and publish a currsntlist ofdues,

fees, cúarges, Mombership Contiibutio¡rs and Transfer Fees (thc "schedule of Dues, Fees arid Charges").

All inoneiáry transactions bctween a Membcr and the Club sh¿ll be charged to thc -N{¡m!-er's account,

except as specifically provided by the Membership Documents and polioies as established by the Board

from time to time.

S,Z Åssessmenls tnd Capílol Reseme Funtl Afr.cr the Convorsion Date, all Equity Members

and Non-Equity Members (if as to Non'Equity Members, allowed pursuant. to their. Non'Equity

MembershipAg¡eements) slall Ue subject to assessments æ determined and levied by a majority vote of
thc Board. þroii¿"d however, any assessm€nt of lhe Non-Equity Members shall be subject to obtaining

the required affirrnative vots of tlie class of Non-Eqtrity Members pursutnt 1o the Prior Plans. The Board

has thó authority to operatc the Club on an annual halanced operating budget basis and has the power to

assess the Members ihe amount necessary to cover any annual operating defìcit as detennined by the
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Board, Nolwithstanding anything to the contrary, an annual balanced operaling budget includes, but is not

limited to: (i) all op"tuing r*penses, (ii) any debt service payments or lender debt servics requirernents,

including bui not ii*ited to i¡e De¡t Service Fund, as defined in Section 5.J, capital reserve €sffow

"""ountl 
sinking funds and other requirements of the lender associated with lhe purcha.se of the CIub

Facilities or improvements to the Ctu'b Facilities or other debt incuned by the Club (subject to Section

5.2.2), including ttre refinancing of any debt of the Club, and (iii) payments to the Capital Reserve Fund'

Tñe Equity Clîb Uembers sñall be assessed sixty percent (600lo) of thp amount the Equity Colf
Memberships are assessed.

S,Z.I Capllal Reserve Fund. The Board shall establish and maintain a separate capital

reserve fund (the "Capital i1.r"** Fund") which shall be fi¡nded by either (i) an allocation of the Club's

gror, ,*ucnu., or (ii) a saporate capital reserve charge to be paid by the Members. The annual amount

lundad to the ôapifai Reserve Fund shslt not exceed five percent (5%o) of the Club's annual gross revenuc;

which revenue shall include Transfer Fees, subject to the provision below. The Capital Reserve Fund shall

be utilized for expenditurcs for repairs and replaccments to the Club Facilitics or as m¡y be r,cquircd, as

detcrmincd by the Board for the IV/DS water infrastructu¡e facilities and related obligations' Howcver, to

the extent thó funds in the Capiøl Reserve Fund are not sufficient for the requircd capital repairs and

replacemenls to the Club Façilities due to unforeseen circumstanccs or casuaþ loss, the Board is

authorized to assess the membors the necessary amount to cover the deficít for the rcquired repairs and

replacemenls. The Board may not borrow from the Capital Reserve Fund lo cover operatíng shortfalls.

5,2.2 Nev Capltat Improvements or Exganded Faclllttes, Any assessments or debt

incurred by the Board for new cäpital iniprovements and expanded facilities oI as rnay be reqlired, or as

determirreã by the Board, for the irilDS warcr infrastructure facililies and related obligations for the Club

thar are (i) noi capital repair and replacernentitems &nd (ii) are in excess of {ive percent (5%) on an annual

basis ofihe then ãurreniclub's annual gros$ revenues, which revenue shall include Transfer Fees, shall be

a Major Decision and require the priol approval by the Members for Major Decisions as set forth in
Section ll.l.

5.2.3 Turnover Assessmenl. Pursuant to the Amended Membership Plan adopted by

the required vote of the Deferred Equity Members, the Equity Members are required to pay the assessment

set forth in the Amended Membership Plan (the "Tumover Assessment")' 'l'o tho extent the Turnover

Assessment is not paid by December 77,2010, the Turnover Assessment shall be subject to a late fee

charge and shall 
".ðrre 

inierest at a rate equat to the lesser of (i) twelve percent (l2o/o) 
_or 

(ii)_the highesl

rates-ôllowed by law. The delinqucnt Member will be subject to the provisions,of Article 6 as the

',Tumovcr Asscismcnt" is an assessmcnt under the terms of these Bylaws' The Board reserv€s the ríght to

include the Turnover Assessment, plus an interest charge established by the Board on new Membership

Contributions establishcd by the Board after December 31' 2010.

5.3 Debt Servlce Fund" The Board shall havo the authority to establish and maintain a

separate Deb¿ Service Fund (the "Debt Service Fund") which shatl be funded by either (i) a monthly

aliocation of the Club's gÍoss revenue, or (ii) a separate clebt ssrvicc reserve charge to be paid by the

Members monthly to covèr the prorated monthly cost of both principal and interest on all third party debt

obligations. Prov¡ded, however, any assessment to the Non-Equity Members for the Debt Service Fund

shall be subject to'obtaining the requirËd affirmative vote of the class of Non-Equity Members pursuant to

the Prior Plans. The monthly amount funded to the Debt Service Fund shall nof be less that.the prorated

monthly amouflt to meet the annual or the scheduled amount due to the lenders for principal and interest.
'fire Oóbt Service F-und shall be r¡tiliz.ed exclusively for the timely payment of all third paÍy debl

obligations. However, to the extent the funds in the Debt Service Fund are not suffÌcient for the required

prinãipal and interest payments to the third party lenders, the Board is authorized to assess the members
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for the necessary amount to cover the deficit. Thi Board may not borrow from the Debt Service Fund to

cover operating shortfalls'

5.4 Paynrcnt Terms, All fees, dues, charges, sssessm€nts and Mcmbership Contributions (if

defened payment) are ¿uu ãtJ pw.Ul. immediately o:n reeeipt of billing pursualt to the payment methods

set forrh in the Rules unã-n"fjulätions. Àny Member who-fails to pay the statement of account on or

before rhe close ofuusineis ãn"tn. ãstn day õfthe following month shall be considered delinquent'

5.5 Lale-Fee Churgeo, A late-fee charge of ten pcrcent (10f)/0) of the tate aTou¡t may be

lcvied by the Club ¡or 
"u.f, 

*J"tf, or portion ther"ofthut the aòcount remains delinquent' 
-On 

tho last day

of the month forlowing ihe *ontr, in whioh the aocount is deemed late, the Club shall send a letler

notifying the delinqueni ùcmber to provide information and detail to the Club, not earlier than fiftecn

(15) days from the date of the notice, why the Member should not be suspeqdcd for non'payment of the

account. Flowever, the Board w¡lt allbw ólub **ugumsnt to comrnunicåte with the delinquent Membcr

and ny þ resolve the delinquency and pttuttt ñrttnet action by the Boald' Any Member who is

ã"1¡nqúrot th¡ee times (fri;ñgtd Member has received three (3) separate 30'day, written late notices

of non-puy|n"nt) within any t,"ãu" month (12) period shall be fined an amount determined by the Board'

an¿ ¿eemå¿ fináncially inesponsible, thus subjecting such Member to suspension or expulsion'

5.6 Returned-checft Fee. There shall be a chæge, xs detemined by the 9oo9, for shecks

returned tbr insufäcient funds. Any memÞr giving or endoÈing a check to the club which is not paid on

presentation will be notifiect of súch non'paym"tit' If the amount of the check is not paid to the Club

within ten (10) days ¡rom ttre maiting of túe notice of non-payment, the member will be suspended

forthwith, without further action, frorn-att Club privileges untii the.amount of the check is paid' Written

nlt¡ce or ru.h ,urpensiJn, in.iu¿ing the reason for such-actio.t, will be immediately given to the member'

5.7 Føcllíties (Jnøvaûløôle, Even though cert¿in Ctub Facilities may. be unavailable for

Member's use due to 
- 

renovation, capital improTements, fire, hunicane, casualty or .other similar

occr¡rrence beyond thc Club's contiol, the Mcmbers will continue to be liable for the timely payment of

all dues, fees, charges and assessments'

5.g Other Chørges. The Board shall have the power-to estabtish fines or other appropriate

charges for infractions of the Bylaws and Rules and Regulations of the Club'

S.9 Account Charges. The Club shall render a statement of account to each Member

following the last day of each ãonth. The statement of account shall be deeme¡l received by the Member

three (3) days afìer the mailing date'
ARTICLEó.

Suspension, Expulsion and Collection

6.1 Suspenslon or Expußion Any Member (including the Member's lmmediate Family or

Significant Other) may l. rurpråa.O by the Board as provided below for non'payment of dues' fees'

charges and/or assessments to the cluh for over sixty (6ti) days, 1f 
the sole discretion of the Board, or be

""p"î"0 
by the Board for non-payment of dues, fees, charges and/or assessments to the Club for over one

lundred uâd t*.nty (1t0) dais: For any other Cause, ã Member (or any member of the Member's

lmmediate F'amily or tUe iøember's Significant Other or guest) may be expelled or suspended or other

appropriate aclion may ¡"tuL"n (inoluãing but not timited to, fines or reprirnands,.aftcr review by the

il:;iüt¡;;;y ¿ommlttõeiuy u uot* or" maþrity of thc mombers of the Board" Notwithstanding anvthing

to tfrJ- .ont u.y, at the sóletiscretion of the goarcl, the Member's Membership, incltrding. any. right to he

placed on or rpmain on the Sunender List, may ba terrninatod, and the Member's refi¡nd rights shall be
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rendered null and void, if a nonpayment of dues, ftes, charges and/or assessments continues for one

hundred and twenty (120) days after the due date'

6.2 ,rCsuset, Defined. The term "Cal-¡se" for purposes of Section 6' I hereof shatl include, but

not be limited to: (i) disorderfy conduct at the Club; (ii) conduct endangering the good order, welfare or

charaster of the Cjub; (iii) viólation of these Bylaws or the Rules and Regulations promulgated by the

Boarcl; (iv) being deenred iìnancially irresponsible; (v) violations of international or domestic laws and/or

inlunciiòni; lvi¡-false information on a Membership Agreement and- Application or info¡mation provided

for guest oi immediate Family privileges; (vii) abuiive tre¿tment of staff or other Members; or (viii) any

othJr action deemed to have nn u¿uu.su effóct on the Club or its Members, as determined by the Board, in

its sole discretion.

6.3 Hearlngs, A hearing by the Board or the Disciplinary Committee, as determined by the

Board, shall be required for suipension or expulsion, except for a suspension or oxpulsion for

nonpayment of dues, fees, chæges *d/or us..ttmènts for which no hearing is required or allowed. Tho

Boaid must give notice, in wrifi-ng, of such hcaring at lcast fïve (5) days in advanse of the h€aring date to

the Mcmber stating the reason foithe proposed suspension or expulsion, and notiffing such Member that

he or she has a dght to be heard orally or in writing at the hearing. The hearlng date shall be not less than

five (5) days befõre the effective date of the proposed expulsion or suspension by the Board. The wriften

notíce shail be delivered to the Member via iertified mail with a retum receipt requested or by ernail lvith

confirmation of receipt to the Member's last known address or email address shown oh the records of the

CIub. The Board, by a majority vote, may rescind any such aotion and reinstate fhe Member, upon or

without conditions, et its discretion.

6.4 Appeaß, Any Member may appeal suspension or expulsion, except for a suspension or

expulsion for nónpayment;f dues, fees, charges and/or asses ments for which no appeal hearing is

allàwed, by written notice to the Board and a subsequent hearing will be conducted by the Board. 'fhe

notice oi'aþpeal must be delivered to the Club office within ten (10) days after such action by the Board.

If a fine has been imposed, payment thereof shall cor¡stitute a condition precedent to the right of appeal.

Upon appeal, the Board wilireview at the hearing on suchtetms as est¿blished by the Board,-the action

øken and will conduct a second vote to uphold or rescind the initial suspension or expulsion by a

majority votc of all thc Mcmbsrs of the Board. Upon expulsion, all Membership rights shall terminate

onã th" M"*bcr's Mcmbcrship, at the Board's sole option, (i) shall be placed on the spPlictble Sunender

List and tbe Member shall continue to be responsibÈ for the payment of all dues and assessments until

the membcrship is roissucd, or (ii) the Membãr's right to be placed on the applicablc-Suncnder List and

the Mcmber's iefund righti shaìl bs rcndored null and void. In the event thc expclled lvlembership is

placed on the Surrendei List and then reissued, upon reissuancc the Transfer Fee and any arnounts,

ähu.g"., fìnes and fees shall be retained by the Club and the balance paid to thc expelled Member,

6.5 Dues, Fees, Chørges ønd Assessments durlng Suspenslon or Eryulsion During a period

of suspension, the suspended lr¿ember shall continue to be responsible for applicable dues, fecs, charges

and/oi assessments but shall not have any Club privileges, including but not limited to, the right to vot€

on rnatters submitted for a Member vote, If a Member is expelled by the Board and upon appeal to the

Board, the Board's decísion to expel the Member is overtumed, then a condition precedent to the

reinstatement shall be the immediatC payment of all dues, fees, charges andlor assessments applicable to

the temporary period of expulsion,

6.6 Collection. In the event of any default or breach by a Member in the (i) payment of any

dues, t'ees, a^sse.ssments or charges or (ii) the terms of the Bylaws or Membershjp Agreernent. the Club

reservÊs the right to fìle suit to rLcover the amount owned and such any and all other remedies allowed by

law, plus all other costs, expenses and reasonable attomey fees,
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ARTICLE 7.

Complaint and Grievance Proccdure

1,1 Íyrltten Comptølnts Acceprahle, Member complaints and grievances regarding.måtters not

conceming employees shall'be held in strictest confidence, submitted in writing signed and dated by the

complainaît, uïa'.pptopiiatety aOaressed to the Disciplinary Committee and submitted to lhe Chief

Operating Offi cer/General Manager'

7.2 Byløws and Rales and Regulailons Infracllons. 
-The 

chíef operating offrcer/general

manager of thc ôluU çCtrief Operating Oificer/General Manager") shall forward all complaints to the

oi."iiiinu.y Comm¡ileì. Àny irifractiois of the Bylaws 
"Ld ry!ïïd Regulalq1s of the C[ub shall be

.uloriedto'theBoardbyt¡e(i)DisoiplinaryCommitteeor(ii) ChiofOperatingOffrcer/GeneralManager,

if'Àsigned to the Chief ôó.eratinÅ Of!ìcer/General Manager for rcview and investigation by the

Disciplîary Committee. The'Discipìinary Committee shalt investigate tho chargc or review the Chief

Opotåiing bffioer/General Managei's r"iott and rcport the findings to lhe Board at its next regular

mlcting.-tf the Disciplinary comñrittcc or the chief operating officcr/ceneral Manager (if assigned to

the Chíef Operating'Ofn""øC"n.ral Manager) cannot iesolve the issue indepcndently,.lhe Board shatl

Jeterminc the apprðpriate actio¡t to be taken, if any, and the Club Secretary shall report the Board action'

if any, to the complainant.

1,3 procedure Regartttng Enryloyees, Complaints concerning employees of lhe Club shall be

made only to the Chief Ofleratin[ Ofii"eilCencral 
-Manager. 

The Chief Operating_Officer/General

Manager shall invesrigate tnl com¡ilaint and determine the âcdon to be taken by the Club. The Chief

Operaîing Officer/ Geieral Managår shall advise lhe complainant of thc action taken, if any. Repeated

comptalnîs against rhe same 
"*f,toy"" 

shall be.brought to the atteûion of the Board by the Chief

Opeiating Oñcer /General Manager. Comptaints against the Chief Operating Officer/General Manager

shall be 
-made directly ro the club presidint who will investigate and report 

-to 
the Board at its next

regular or special m"eiing, the President's recommsndation. With the approval of the Board, the President

wñl rrsoluä the comptãlnt with the Chief Operaling Officer/General Manager and report to the

comptainant the action taken, if any.

ÀRTICLE 8.
Guests

Guests shall be welcome at thc Club when rccompanicd by a sponsoring Mernbor' The amounl of

thc guest fees and thç circumslancçs under which guests may.r¡sÊ the.various facilities of the Club shall be

estafil¡shed by the Board fronl ti¡ne to timo, Uniess paid direotly by thc guest, all guest fets shall bc

chargerl to ani be the responsibility of the sponsoring Member. Guests- shall be subject to the.Bylaws and

Rulcî and Regulations of tne CtuU, as amended from timo to t¡me by lhc Board. The sponsoring Mcmber

shall at all tirnes be responsiblc for the conduct, charges attribut¿ble to, and actions of the Mcmber's guests

and the Member *ay 6. fined, disciplined, suspenãed or other remedies as provided in the Bylaws for

improper conduct oitt" V"*ûer's guest. Only Members in good¡tanding may sponsor accompanied

guåsts. Guest privileges may only be extcnded to the use of Club Facilities the sponsoring Member is

ãntitled to use pursuant to his or hir particular Membership calegory. The Club, through the Board, may

establish a sepùate set of rules and reitrictions to be includecl in the Rulcs and Regulations for usage of the

Club Facilities by renters of resídences within the Desert Mountain Community. The Board may establish

restrictions to be set tbrth in the Rules and Regulations on guest usage to protect usage and access rights of

the Mernbers. Guests will also include DMPts employees and agcnts for the purposes of sales-of DMP's

iä*"¡ning lots within the Desert Mountain Development until the earlier of: (i) the date DMP does not
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have tiÍle to one or more lots within Desert Mountain Development, or (ii) ten (lOi years following the

date of lhe Closing.

ARTICLE 9.
Governance ¡nd General Management

9.1 Board of Dtrect¿rs. The governance and general manâg€ment of the Club_shall be vested

in a Board of Dlrectors (hcrein the "Boaid"¡ consisting of ninc (9) elected mcmbers, which will cutently
include lhe four (a) Otliàers of the Ctub, namety, a President, Vice President, a Seffetary, and a Treasurer

(and such other otîcers as the Board determines). 'lhe initial Board of thc club shall consist of lhe board

members of the DM Mernbers Advisnry Board as of the Effective D¿te and the Board members shall

serve for the balance of their rcspective ierms. Thereofter, each member of the Board shall be elected for

a three (3) year term. No Membèr may run for more than two (2) consecutive three (3) year terms, except

that thoie Members of the first elected Boa¡d who serve in a term of one (l ) or two (2) years may run for

consecutive terms not to excsed ¿ total of six (ó) consecutive years. Excopt as othorwise providod by a

resolution adopted by the Mombers, the lerm of a newly eiected Boa¡d member shall begin at the

çonclusion of ths Annual Meeting at which hís/t¡er election is announced, Officers shall each serve one

(l) year terms, with a limit of tñree consecutive tcrms in thc samc ofÏìcc. Thc Board shall have the

àutmrity to invite the outgoing President and any other outgoing Board mcmbcrs, on I casc by osse basis,

to partióipate * un 
"*-of*ial-non-voting 

participate tt Board m€€tings to assist in an orderly transition.

inb purti"ipution of the outgoing Prcsideni or outgc,ing Board mcmbers shall bc at thc solc discretion of
the Board and for such time period as determined by thc Board.

9.1.1 powers, The Board shall have full power and authority to do any and all things

that it deems to be necessary and in the best interepts of the Club, except the speoific aotions^set forth ¡n

Section 5.2. and Articlc l5 whiclr require the prior approval by a majority of the votes oast of the voting

eq"iry ftl. U"rs of the tequired quoium set fonh in Section ll.l for the specific matler set_forth in the

nilaws. The Board will havE the authority to delegate certa¡n managerial and- operating functions to

piofessional management, which shatl report to the Boãrd. The Board's powers include, but 1ry 
not limited

io, the establish¡ricnt of thô Club's Rùles and Regulations, establishing the amount of Membership

Cónributions, dues (including revised dues payments based on a pr€Payment dues provision), fees'

charges and aisessments (subject to the limitstion set forth in Seqtion 5.2) arrangingand securing lonns for

t¡e ðlub and pledging anà encumbering the Club Facilities (subject to Section ..5-,?.2), hiring and firing of
Club employåes (ãelegated to the appropriate Department heads and the General Manger), review of
financial ãccounting, establishing Clu-b'operating hours, Club services, capital improvements, maintenance

and rcpair ,"re*"r, wo.king capital reseives, reserves fi¡r water infiastructure or related water obligations,

the Club's budgets and opeiating policies, obtaining directors and offìcers liability insurance for the Board

and Club officõrs, approval of riew Members, rnembor grievance, suspension and expulsion and all otlter

powors and authórity granted to the Board in these Bylaws and by law. The Board shall have general

supervision and coni.ol ovsr all offïcors, committees and employees. The decisions of the Boa¡d shall bc

final in all matters. The Board may adopt such policies and rules for the conduct of their meetings and the

general ma¡ragemcnt of tho CIub as they deem proper.

g,1.2 Meetìngs. At[ membcrs of the Board shall be voting Members of the CIub in good

standing. The Board shall meetãt least once each calendar month. At each rcgular meeting of the Board,

the datã, üme and location of the next regular Board meeling shall be designated, unless previously

establishcd.

9.1.3 No Remuneratlon. No efected Officer or Board member shall receive any

remuneration for his or her official services, but may be reimbursed for reasonable expenses incuned, if
approved hy the Board.
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g.1.4 Confllct of Interest. No Officer or Board member shall use his ot her position for

personal gaín. Such acti;iry-shall !e deemed a conflict of interest and shall be a cause for removal under

Section 9.1,5 of this Art¡cle,

9.1.S Removul of Offrcers ønd Board Members, Offrcers and Board members may be

removed for cause by an affirmativê vóie of two-thirds of the full Board (cunently, a vote of six (6) Board

mernbers) or by an äffirmative vote of a majority of the votes cast of a quorum of the Equily Members

eligible to votc at any annual or special meeting.-The inability of an elected Board member to qualify for

Uoilaing shalt be deemed as cause, but not thJonly cause, tbr removal. Other causes for rernoval of an

officer or Board member include, but are not nlcessarily limited to: (i) failure to attcnd three (3)

consecutive Board rneetings without excuse, (ii) breach oi the standards of conduct prescribed in the

Bylaws and Rules and Refuhtions (including bui not limited to the suspension or expulsion provisions in

Sócfion 6,1 and the CausJs defined in Sectiõn 6.2), (iii) a breach of confidentiality, (iv) a broach of any

ftd*i"ry drty, and (v) sunender, ,urp"ffiããiãpuision of the Board Member's Equity Membership in

the Club.

g.2 Rules and Regalations and Quorum The Board may adopt such rulss and regulations for

the conduot of their rncetings änd the gcnerafmanagement of thc Club as thcy dcem propcr. A quorum for

the conduct of any businerõ Uy ttt" Bõard is a majolity of the Board members in person or by telcphonic

conferenoe call. The Board mãy authorize commitlses'of the Club as the Board detennl¡tes may be helpful

or have unique expcrience in the transaction ofthe Club's business'

9.3 prestdent. The President shall be the Chief Executive Officer of thE Club and shall preside

at all meetings of the Board and the Membership. The President shall, with the Secrstary, sign all

obligations, cãnfacls, deeds, mortgages, promissory notm, and other, ilrstrutne¡tts as apprnved by the

Board unless orhelwise provided by-thã nyiaws. The President, on behalf of the Board, shall supervise thc

activitjes of the Club'r Ctt¡.f Oþerating Ofhcer/General Manager or any professional.managemenT

company involved in the managemint of the Club'in accordanc¿ with the policies of the.Club, as set forth

by the lioard. The President, uãder the direction of the Board, shall, with approval of the Board, appoint

cñairmen fbr the various committees authorized by the Board and such other commiftees as the President

or the Board shall deem necessary, The President shall be an ex-officio member of alt committees,

g.4 Yìce Pre¡ìdenl. Tbe Vice President shall perform the duties of the President when the

President is absent or unable to perform such duties and shall perform such other duties as may, from time

to tirne, be assigned by tho Presìdent. In tho absence of both the President and Vice President, the Board

shall appoint from among the Board members, an Acting President.

9.5 Segelary.It shall be the duty of tbc Scorctary to keep a record of the proceedingp of the

Club and, with thc Prcsidsnt, to sigrr all obiigatlons, oonhacts, deeds, mortgages, promissory.notes, and

other inslrunents, and to dischargJsuch othcr duties as may be entrusted by the Board. In addition, the

Secretary shall havc such othcr duties and rcsponsibilities as prescribecl by the Board. The Secretary may

delegate any of the foregoing dutios to the Chicf Operating Officer/General Manager acting as Assistant

Secretary as the Board approves.

9.6 Treasurer. The Treasurer shall be Chairman or a mernber of the Finance Committee. The

Treasurer shall cause to be collected, held, controlled and disbursed, subjeot to policies approved by the

Board, all monies of the Club; and it shall be the Treasurer's duty to issue and control Membership

Certificates and collect monies due the Club from such Íssuance, as well as dues, fees, charges and

âssessments from Members. The Treasurer shall have such other duties as are prescribed by the Board'
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The Treasurer may delegate any of the foregoíng duties to the Chief Operat¡ng Officer/General Manager

or Controller, acting as Assistant Treasurer or otheirrise, as the Board approves.

g.7 Vocancles. Any vacancy occurring in the Board shall be filled by the Board at a Board

meeting called for that purpoie by the affirmative vote of a majority of the remaining Board members,

though-the remaining góarci memúers may constitute less than a quorum of the Board (or, if there be only

one iemsining Board mernber, by thal Boãrd member). A Board member elected to filt a vacancy shall be

elected for tñe remainder of thã year until the next election. Al úe next election, there will be open

elcctions to fill thc previously vacatcd seat for thc uncxpircd term ofthe previously vacated.seat, ifany,

Any Board mcmbcr appointcd or elected to oftìce for a less than full terrn; shall not hav€ the less thûn full

term counted towardsihe restriction on lerm limíls. A mqjority of the Equity Members may, with Cause,

terminato the term of office of all or any of the Board members by an affirmative volc of a majority of thc

votes cast of a quorum of lhe Dquity mcmbsrs eligible to vote at any annual or special meeting callcd for

that purpose. Such removal shàl be effectivc immcdiately upon such action of the Members evsn if
succissors are not electçd simultaneously, and the vacancies on the Board, c.aused by such action shall be

filled only by election by the Members.

g.E Chtef Operøtlng Olltcer/ General Mønøger. Reference to the litle of Chief Operating

Officer/General Managór will designate the responsible party who may from time to time have a different

corporate title but in ãny event shall be responsible for managing the affairs, and direct the work artd

"*plny""* 
of theClub, iubject to, and in accordance with, the direction of the Board, actlnglhrough the

presi¿änt, who will exerciie srrpervisory authority on behalf of the Board over the Chief Operating

Officer/General Manager. The Chief Operating Officer/General Manager shall prepare budgets of
expenses and capital ret'urbishment and replacement for approval ofthe Board, and shall be authorized to

inóur expenses and capital expenditures in accordance with the approved budgets, or as directed by the

Board. fhe Chief Opeiating Officer/General Manager shall attend all meetings of the Board and shall be

an ex-offisio membãr of thi Standing Committees. The Chief Operating Officer/General Manager shall

make reports of work and affairs of the Ctub to the Presídent, to the Board and to Members at

tvtembcrship meetings, as rcquested by tho President. Each year, the Chief Operating Oflicer/General

Manager sirall provìde the boerd with the Chief Operating Oflicer/General Manager's goals and

objectives for the following year, along with a self-assessment of the preceding year.

9.g ßond. The Board may require that any ons or more OfFlcers, Board mcmbors or other

Club employees be bondcd in omonnts dctermined by the Board. The cost thereof shall be paid by the

Club.
ARTICLE 10.

Committees

10.1 Committees, The Boa¡d shall create the following standíng committees: (l) Disciplinary

Committee, (2) Finance Committee (to include the Club's Treasurer and the Chief Financial Offrcer)' (3)

Membership iommittee, and (4) Nominating CommittEe (collectively, the "standing Committees')' The

members oi the Stan¿ing Committees will serve three (3) year terms. The appointed Chairperson shall

serve for one (l) yeaf, but may be reappointed for consecutive terms up to ttree (3) consecutive years'

The Board wiil appoint the members of the Standing Comniftees based on Board rnember

rccommendations. A Board member will either (i) serve as Chairperson of each of the Standing

Committees, or (ii) be a Member of the Committee to be able to report to the Board on a minimum of a
quarterly basis on the status, recommendations and progress of the Standing Committee. Other

Commiitees may be created by the President, upon Board approval or at the Board's discretion. All
committees may have sub-committees, subject to Board approval. Chairpercons shall determine the

number of Members on each cornmittee, subject to Board approval. All committee members must be in

good standing and approved by the Board.
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10.2 Dtscþtiuary Commlttee, The Discíplinary Committee shall reccivc all complaints

submitted in accordance with Sectíon ?.I and Section 7.2. in addition to matlers raised by the Board' 'l'he

Disciplinary Commítlee snall sciéãn, revielv 
"na "tt.*pf 

to resolve all complaints or forward to the Chief

Operating 
'Officer/General 

Manager for handling anci repon and shall make recotnmendations to thc

Board in connection with the provisions of A¡ticle 5'

10.3 Finance Commiuee. The Finance Committee shall receive and review the proposed

budget for the succeeding year (January I to Deoember 3 l), and, if applicable, recommend any suggested

revilons, In addition, tñr pinun 
" Cómmittee shall advise and assist the Board in (i) negotiations of

contracts, (ii) determining the amounts and places of all investments, savings accgults, and checking

aocounts, (ìiú rcviewing ihc annual salaries óf the Ciri"f Operating Offìccr/Gcnernl Managcr and other

employeås' ond r"oo^ioending appropriate salary adjustments, (iv) recommending disbursements'

(v)'reviewing v¡rious dues, feei chäigeå, assessments an¿ ttre amount of Membership Confibutions, (vi)

idenrifying imancial maners that sho;ld be brought to the attention of the Membership, (vií) reviewing

loan aird ãebt scrvice requirements and options fctr financing and (viii) preparing a summary of the

Club,s annual frnancial rcport for publication in the ncwslcttcr. The Finance Committcc must bc chaircd

by a Board Member, The'Finance Committee shall approve all salary lcvels far all executive level staff

that repot to the Chief Operating Offrcer/Ceneral- Manager, The Chief Operating Offìcsr/Ceneral

Managår shall provide the Fi¡rance Óommittee with recommen<Iations for increases in salary for tnemben

of the staff The Finance Committee may have separate subcommlttees to handle insurance and audit

issues as nscessary.

10.4 ¡ulembershtp (bnmittee. 'l'he Membership Committee shall review and process all

Mcmbership Applications ¡nd no Membership Application will be Formally voted upon by-the Board

unril the apptiàämn has been reponed upòn Uy the Membership Committee. The Membership

Committee shall strive to meet the ilub's goals for new Members. The Membership Committee must be

shaired by a Board Member.

fg.S Thc Nominaring Commìfica Each year, nominations for election to the Board shall be

made by a Nominating Commíttee (the "Nominating CommitteC'). The Nominating Committee shall

consist äf a chairperso-n, who shall bc a membcr of the Board, three (3) or more other tnomberc of the

Board and three (i) o, *br" other Equity Members of the Club (non-Board)' The Nominating Committee

shall be uppointràiy rhe Board not iesi than sixty (60) days prior to each election to serve a tern ofone

(l) year oiuntil thelr successors are appointed, Ãnd such appointment shåll be announccd at each such

àtóci¡on. ThE NominatingCommitt"*'rhull make as man¡nominations for elcction to the Board as it

shall in its discrstion dete;ninc, but in no cvent less than the numbsr of positions to ba filled. ln making

its nr¡minations, the Nominaiing Committee shall use reasonable efforts lo nt¡minate candidates

representing the oxpertise, experiãnce and diversity which exist within the pool of potentíal candidates.

Fúrther nominations may be made by petition of voting Members, addressed to the chairperson of the

Nominating Commlnee, containing ihè signatures of seventy-five (75) or more Equity Members and

f€questing that a particular Member or Members therein named be nominated and inoluded in the

pr*iour ñomin¿tioìs. Such petitions must be received by the chairperson of the nominating committee at

i*st ttti,ty (30) days belore the voting package is distributed and must contain the written consent and

resume oi euci¡ nõminee narned. Sucir nominations shall also be posted on the Club website. All

nominees must be dues paying and in good standing Equity Members of the Club. ln addition to being

responsible for the no.ináting procedure, the Nominating Committee will be rcsponsible for all voting

proiedures and protocols, inclutiing the coordination of elections. However, in any event" the votes shall

be counted by an independent third party, whicb may be the Club's third party accounting firm.
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10.5.1 The Nominating Co¡nmiltee shall prepare the líst of nominees for election to the

Boa¡d, not more tharr thirty-fìve (35) days prior to'euch Annual Meeting, the Nominating Committee shall

make a written report to ihe voting Membership of nominations by rnailing or emailing a copy to each

Club voting Memher and by post¡ng copies thereof on the Club bulletin board or website. Accompanying

the report w¡tl ¡e a listing õlcunent members of all Standing Committees, Board members, and Officers

of the Club.

10.5.2 The Nominating Committee may not nominate one (l) of its own members as

candidates for election.

10.5.3 The above provisions ale the only means by which a nomination for the Board can

be made.

10.6 CommÍttee Member* All committe€ mombers sh¡ll be Equity Members in good standing

and shall serve at the discretion and with the approval of the Boa¡d. All committees, excopting only the

Nominating Committee and the Executive Committee, if authorized, are advisory to the Board.

ARTICLE 1I,
Membership Meetìngs

1l,l Annaal Member Meetlng / Qaorunr Th€ arhual meeting (the "Annual Meeting") shall be

held at the Club during the firsl quarter of each calsndsr yoar at a timo and place designated in the notice

of such macting. Twenty-five pcrc€nt Q5%) of the Equþ Mcmbers ent¡tled to vole, whether in
attendance, in person, by âbsentee ballot or by proxy (ifappllcable), shall const¡tute a quorum, çxcept for
meetings where M4jor Deoisions a¡e made. The tcrm "Major Decisions" shall be defined as: (a) a major
capital expenditure for new capital improvements and expanded facilities or as may be required, as

determineá by the Board, for IWDS water facilities and related obligations that are not capital repair and

replacement items and are in excess of five percent (5%) of the then current Club annual gross revenue,

Ìncluding Transfer Fees as provided in Section 5.2.2, (b) a sale of the Club Facilities or any individual
Club Faõility, (c) a material adverse change to the Membership reñrnd amount to be paid to existing

Members, (d) a change or addition to the Membership categories or changes in existing Membership

categories that result in an increase in the ma¡timum number of Equity Golf or Equity Club Members

above the caps stated in the Bylaws, and (e) an amendment to the Bylaws pursuant to l\glgle !J' For

these meetings where Major Decisions are to be voted upon, fiþ percent (50%) of ¿ll the Equity
Members entitled to vote and whelher in attendanoe, in person by absontee balloq or by proxy (if
applicable), shall oonstitute a quorum. Eaoh voting Member shall have voting rights as defincd in
Sèotion 3¿S. If the required quorum provided aboye is present for the vote issus, the affirmative vote of
a majority of votes cast at the meeting in person or by proxy (if applicable) and entitled to vstc on thc

subject mattcr shall be the act of the Club, oxcept as oúcrwise providcd by law, by the Aficles of
Incõrporation, or Bylaws thc of the Club. Notwithstanding the abovc, any proposed amendment to the

Bylaws shall be governed by the provisions of Article 15.

11.2 Speclal Member \ùIeettngs/Quorum. Special n:eetings of Club Members may be called by

the Board upon giving at least (îfteen (15) days' written notice to the Members, and such notice shall

specify the purpose of the meeting. Further, the Board shall call a special mesting of the Club
Membership upon written request of at least ten percent (107o) of all the Equíty Members entitled to vote.

The quorum required for an action taken at a special meeting shall be the same as the quorum required at

an Annual Meeting.
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11.3 Electíon of ßoard Members. At each Annual Meeting Board members shall bo elected

pursuant fo the provisioní in th" Bylaws. In addition, any Board vacancies for which an unexpired term

remains shall be filled by election.

I l.¡l Åbsentee ßatlots. Members in good standing and eligible to vote who are ttnable to attend

a meeting of the Membership shalt be allowãd to vole by absentee.ballot. An absentee ballot shall be

included with the notification of any meeting of the Memúership and shall also be available at the Club'

The number of the baljot shall be written oñ the bullot and on the return envelope and the name of the

þfember and the number of the ballot sent shall be registered in an absentee ballot register, Absentee

ballor shall be retained until after the validation of the election by the eloction judges established by the

Board. Absentee baltots shalt be returned to the Club in ths sealed and numbered roturn envetope

provided, no later than the ctose of business on the day prior to ths scheduled mcsting date. The Chief
'Oprrur¡ng Officsr/General Manager shall be responsìbie. for safeguarding absentce ballots until the

n4ernUers-trip meeting and shalt del'iver thcm to the election judges at the Membership meeting.

ll.S proxíes At the discretion of the Board, at any meeting of the Members, alry Member in

good standing having the riglrt to vote shall be entitled to vote in person, by absentae ballot o,r by proxy'

f,rovided ttruith. proxy ir given to the President or another voting Member in good standing. In the event

pro*ies arc permiifed,-the 
-Member 

holding the other Member's proxy must att€nd the meeting in person

io be entitled to vote the proxy. No voting Member shall be entitled to vote more than one proxy on

behalf of another voting lriernber, except fú thq proxies provided to the President for which there is no

limitation. There shall be no proxy voting at meetings of the Board, except for a written proxy 8s to a

specific agenda item to be voted on.

ll.6 Organizutlon of New Board. Immediately affer each Annual Meeting of the Club

Membership, an òrganizationai rneeting of the new Board (the "Executivc Session") shall be called to

elect from ìúat bo[y the Officers to serve for terms of one (1) ycar each' The Officers and Board

Mernbers shall take office at the Executive Session or the first day of the nonth succeeding the election

month. 'l'he Board shall consist of nine (9) Board members, Upon convenion of the Club to an Equity

Club, the board of DM Mernbers Àdvisory'Board as of thc Effedive Date shall becomethe initial Board

of the Corporation as provided in Sgction 9'1.

ll.1 Conduct of Meetíngs. The oonduct of all Membership meetings shall be governed by

Roberts Rules of Ord.r .i".pt as tñey may conflict with these Bylaws, in whioh case these Bylaws shall

prevail.
ARTICLE 12.

Notlces and Consenús

l2.l N¿tices, Unless othsrwise provided herein, written notice required for meetings of the

Menrbership, or the Board, as applicable, stating the place, day and hour of the meeting, a¡¡d if a special

rneeting the purposes thereof, shail Ue forwarded by email and posted on the website, or dclivered to each

voting Iøemüer br Director, as applicable, or deposited in the United States Maíl addressed to each voting

Member at the address shown by the Uooks of the Club, with postage prepaid, not less than thfee (3) days

(for a Board meeting) or five (i) aays (for a Mernbers' mceting), nor more than thirty (30) days before

ìuch meeting. A votìig Membei or birector, eithèr before or afrer a meeting, may waive notice of any

meeting, aní such *"i-u"r shalt be deemed the equivalent of giving notice. Attendance in person by a

voting 
-Member 

at a meeting shall constitute waiver of notice of the meeting, unless he or she attends for

the express purpose ofobjecting to the notice.

lZ.2 Conrent ln Lieu of frleeling, Any action that may be taksn at a meeting of the Board may

be taken without a meeting if written coñsent describing the action taken is signed by the unanimous
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written cons€nt of all members of the Board and is delivered to lhe Club for inolusion in the minutes lor
filing with the corporate reoords refleoting the action taken. Such consents will have the same effect as a

vote at a meeting of the Board and may be described as such in any document.

ARTICLE 13.
Non-Liability ¡nd Indemnifi c¡tíon

To the fullest extent permitted by law and tho Arizona Nonprofit Corporation Aot, the (i) Board

and mernbers thereot (ii) any committee ofthe Club and members thereof, and (iii) any officer ofthe Club

(oollectivel¡ tho "Indemnificd Parties'), while acting in thcir applicable capacity shall not be liable to any

member, any olass or class action of members, to the owner of any Mcmbership or to anyonc else for any

damage, losl, or prejudice suffered or olairned on account ofany decisíon, approval or disapproval, course

of action, act (including resignation), inaotion, omission, enor, negligence or tho like made in good faith in

connection with the Club, thc Club Facilities, these Bylaws, the Rules and Regulations or the negotiation,

execution or performance of any agreement entered into between the Club and any unrelated third party'

The Club shall indemnify, defend and hold each and every one of the Indemnified Parties harmless for,

from and ngainst any su"-h claim or liability arising out of events described in this Artlcle 13. íncluding all

costs and eipenses incurred in connection therewith (including any legal or administrative proceedings or

orders arising therefrom), including without limitation, all court costs and attorneys' fees, all of which the

Club shall pay as and when due (as opposed to reimbursing following payment by any indemnitee) with
respect ø mómbers of the Boarcl or non-salaried.oflicers of the Club, the individuals serving in said

capacitios shall not be liable to any Member, to the owner of any membership or to anyone else for any

dainage, loss or projudice suffered or claimed on account of any docision, approval or disapproval, coutse

of actlon, act (inóluãing resignation), inaclion, omission, error, negligence or the like made in good faith in
connectíon with the Club, the Club Facilities, these Bylaws, or the Rules and Regulations. rtiVith respect to

membcrs of the Board and any non-salaried Officcrs of the Club, all conduct shall be decmed to be in good

faith. In the event that claims covcrcd by thc foregoing indcmnity arc auscrlcd, the Club's choicc of
counsel to defend against such claims shall be subject to approval by the Indemnified Partiss against whom

such claims have been asserted, such approval not to be unreasonably withheld or delayed'

ARTICLE 14.
F'lscal Ycar

The fiscal year of the Club shall bc defined by the Board'

ÀRTICLE 15.
Amen¡lments

The Bylaws may be amended at the Annual Meeting or any special meeting of the Membership

provided written notice is given at least thirty (30) days príor to the regular or called meeting at which the

vote is taken, An amendment of the Bytaws is a Major Decision and tifty percent (50%) of all of the

Equíty Members eligible to vote, by a vote in person, absentee ballot or proxy, shall be the required

quorum and a majority vote of the votes cast of the quorum shall be required to amend the Bylaws.

Provided, however, any amendment that is (i) necqssuy to correct or clarify an existing provision of the

Bylaws that is not materially adverse to the Members or (ii) required by new governmental regulations or
statutes may be approved by a two-thirds (213'¡ vote of the Board, without a vote of the Equity Mpmbers.

Notwithstanding the above, any amondment to the Bylaws that (i) discriminates or imposing greater

obligations or fewer rights that apply solely against the Developer Ratained Mcmberships compared to

other Equity Colf Memberships in the Club, or (ii) modifios any of the rigbts and privileges of the Non-

Equity Memberships in the Club not otherwise amendable under the applicable terms and provisions of the
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Pricr Club or the Prior Plans, or (iii) revise any of the rights of DMP granted in these Bylaws, shall require

the prior written approval of DMP in each instance, not to be unreasonably withheld'

ARTICLE 16.
Misccllaneous

16.1 Gender ønd Numben All pronorlns in these Bylaws shall bc deemed to refer to the

masculine, feminine, neuter, singular or plural a.s the identity of the person or persons refened to may

require.

t6.2 CøplÍons. Captions and headings contained i¡r these Bylaws ar€ ¿ui a matter of
convenience. In no way should they be construed to define, limit or extend their scope, intent or any

provision hereof-

16.3 Maintenance and Alher (Jses. The Club may permit prospective purchasers of
Memberships in the Club to use the Club Facilities on such terms and conditions as may be deternined
from time to time by the CIub. The Club reserves the right, in its sole and absolute discretion, to restrict

or to otherwise reserve in advance the Club Facilities for maintenance, and for toumament or other

specìal events, from time to time, Private events and functions are permitted only with prior permission

of the Club.

16.4 Membarship DÞectory and Lists. No member rnay disclose or fumish the Membership

directory or Membership lists to any non-member. The Membership directory and lists may not be used

fbr solicitations or business purposes of any kind or for any purpose which would be in conflict with or in
víolation of Section 5.2 of thcss bylaws.

ARTICLE 17.
fntcrpretation

The interpretation of these Bylaws shall rest with the Board unless and until superseded by a two-
thirds (2/3) majorily vote of the votes cast of the quorum of Members required for a Major Decision at alt

Annual Meeting or special meeting of the Membership.

ARTICLE 18.
LiquidatÍon

18.t Dßsolutlon. A sale or disposition of subslantially all of the prop€t1y and assets of the Club
or the dissolution of the Club shall require lhe affirmative vote of two-thirds (2/3) of all the Equity
Members entitled ûo vote.

18,2 Procedure and Ríghts. Upon a dissolution and liquidation of the Club for any reason, the

Board shall cause the Club's independent accountants to make a full and proper accounting of the assets,

Iiabilities and operations of the Club, as of and includíng the last day of the month in which the
dissolution ocour$, and shall liquidate the assets as promptly as is consistant with obtaining the fair value
thereof, and shall apply and distribute the proceeds therefrom as follows and in the following order of
priority:

18.2.1 All liabilities and obligations of the Club shall be paid and dischargod, or adequate
provisions shall be made therefor,

ßylttws
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18.2.2 Asssts held by tho Club upon condition requiring return, transfer, or conveyance.
which oondition occurs by reason of the dissolution, shall be returned, transfened or conveyed in
accordance with such requirements

18.2;3 Equity Members in good standing will be entitled to receive a pro râta share of
such rcmaining assels, as determined by the Board, Non-Equity Memberc are not cntitled to receive any
portion of the Club's remaining assets in the event of dissolutiou and liquidation of the Club.

18.3 Rtghts, Members shall look solely to the assets of the CIub for any refund of thoir
Membershíp Contribution that is provided pursuânt to the terms of thesc Bylaws. If the Club's assets

remaining afrer the payment or discharge of all debts and liabilities of the Club are insufficient to retum
their deposit either in part or in futl, they shall have no recourse against lhe Club the Offioerc, the Board,

or the employees.

Bylaws
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Exhlbit A

Deflnitlons

Annual Meettng. "Annual Meeting" shall h¿ve the meaning set forth in Section 1 l.l.

Board. "Board" shall have the meaning set f.orth in Section 9' l.

Bytøws. "Bylaws" shall have the meaning set forth in the Keyooi¡rts Section.

Cøpitat Reseme Fund- "Capital Rescrve Fund" shall have the meaning set forlh in $ection .5.2' I'

Cause. "Cause" shall have the meaning set forth in Section 6'2'

Chlef Operattng Olflcer/Generul ll{anager. "Chief Operating Officer/General Manager" shall

have the meaning sct forth in Section 7.2.

CIub, "Club" shall mean "The Desert Mountain CluH' as set fo¡th in Scction l.l.

CIub Facttttles. "Club Facilitics" shall have the meaning set forth in Section 2.1,

corporullon. '.corporation" shall have the meaning set forth in section J,l.

Deht Servlce Fund. "Delbt Service Frurd" shall have the meaning sct forth in teolio¡Li.3-.

Deserl Mountain Communíly. "Desert Mountain Communily" shall include ail lots and residences

subject to the f)esert Mouilain Master Association'

Designated Member. "Designated Member" shall have thc meaning set forth in Sectign 3.7.2.

Developer Memúership Agreement. "I)eveloper Membership Agreement" shall have the meaning

set forth ín Section 3,10.

Developer Retalned Meubershlps. "Developer Retained Memberships" shall have ths meaning

set forth in Section 3.10.

DMP. "DM'P" shall have the meaníng se¿ forth in Section 3-, l0'

EffeclÍve Date. "Effectivo Date" shall have thc meaning sct fonh in thc Kc:vlqi¡lq S.cction'

Equíty CIuh Memberships, "Equity Club Memberships" shall have the mcaning set forth in
Section 3.2.2.

Equtîy Cluh Transfer Fee, "Equiry Club Transfer Fee" shall have the meaning set forth in
Sectio¡t 4,6,2,

Equiþ GoIf Membershlps. "Equity Golf Memberships" shall have l¡c meaning set forth in

Section 3.2.1,

Er1utþ Golf Trønsfer Fee. "Equity Golf Transfer Fee" shall have the meaning set forth in Section

4.6.t.
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Equtry Members. "Equity Members" shall mcan the Members who hold an Equity Golf
Membershíp or an Equity Club Member and are entitled to vote, hold office, and share in iiquidation
procerds pursuant to the terms of the Bylaws.

Equíty Membershþs. "Equity Memberships" shall mean (i) Equity Golf Membership anel

(ii) Equiry Club Memberships.

Executive Sesslo¡1. "Executivc Session" shall have the meaning, set forth in Seclion I 1.6.

Honorary Membersåþs. 'Tlonorary Memberships" shall have the meaning set forth in
Section 3.4,

Immed¡ate Family. "Imrnediate Family''shall have the meaning set forth in Section 3.9.

Indemntlted Partìes. "Indemnified Parlies" shall have the meaning set forth in ¡\rticle 13..

MaJor DecbÍonr. "Major Deoisions" shall hava thc mcaning set forth in Section I l.l.

Mørket-based Prtcing Pollcy "Markst-based Pricing Policy" shall have the meaning sot forth in
Section 4.7.

Memúers, "Mcmbers" shall mean individuals that hold a membcrship in good standing at tho

Club. Members shall have privileges and obligatÍons as set forth in these Bylaws and the Club Rules and

Regulations. Each Member shall be at least 2l years of age. In the case of a married couple, only one

Spouse will be deemed to be the kimary Member as designated on the Membership Agreement, but rights

and privileges of e¿ch Mernber's Membership classification (excluding only voting rights and right to
share in liquÍdation proceeds) are extended to mernbers of their knmediate Family.

Membershlp. "Membership" shall mçan a licensc to utilize the Club F'acilities in accordance with
the individual Member's Membership Agreement and Application and the Membership Documents. This

term may also be used to refer to the collective group of all Members (i.e. the Membership).

Membershlp Agreement. 'Membership Agreement" shall have tåe meaning set forlh in
Section 3.7.1 .

Membershlp Agreement and Applìcølíon "Membership Agreement and Application" shall have

the meaning set fofh in Section 3J,I

Membershtp Cørd. "Menbership Card" shall have the meaning set forth in Scction 3.7.6.

Memberchip Contrlbulìon 'oMembership Contribution" shall mean the amount required to be

paid to the Club by an Equity Member for a Membership in the Club.

Membershìp Documenls. "Membership Doçuments" shall have the meaning set forth in the

Keypoints Section.

Non-Equtty Members. "Non-Equity Members" shall have the meaníng set forth in Sgcjion-3.3.

Non-Equily Membershþs. "Non-Equity Memberships" shall have the mcaning set f'orth in
Section 3,3.

ßylaws
N : la.dl tô nU, tt6 4 6, U \û y lq*t\P o t t-!'ùñoß r lylûr t. \,.1æ

Page 24

DM-CLARKOOO25O



Peak Seqson "Peak Season" shall have the meaning set forth in Section 3.2.2.

Prtmary Member. "Primary Member" shall have the meaning set forth in the Member's

Membership Agroement.

Prlor Cluh. "Prior Ctub" shall mean the "Desert Mounlain Club" owned and operated by Desert

Mountain Properties Limited Partnership pursuant to the Prior Plan.

Prio¡ PIøns. '?rior Plans" shall have the meaning set forth in the*Kelpgin$-.Section.

Rates and Regulattons. "Rules and Regulations" shall have the meaning set forth ín Seolion 3'8.

Schedules of Dues, Fees and Charges. "schedule of Dues, Fees and Charges" shall have the

meaning set forth in Section 5.1.

Spouse. "Spous€" shall mean the logal husband or wife of the Member,

Surrender LßL, "surrondeÍ List" shall have the meaning sot forth in Section 4.2'

Sarrenderlng lllemher- "surrendering Member" shall havE the meaning set forth in Ssplþ¡-{J.

Sígnifrcant Other. "significant Other" shall mcan to qualif, as a significant other, the Member

and thc proposed significant other must not be related by blood, must be unmatried, must reside in the

same household and must be in a personal couple relationship and be oapable of legal marriage under the

laws of the State of Arizona ("Signifioant Other'). Upon written request of a Member designating a

Signlficant Other and fiunishing .such information as the Board requires, the Boatd may authorize, in its
sole and absolute discretion, the use of the Club Facilities by a designated Significant Other without the

payment of additional dues or guest fees, and without regard to these Bylaws and any other Membership

Documents limiting the number of times a nonmember guest may use the Club Facilities. However, a

Significant Other must at atl times be accompanied by the Member when tning the Club Facilities. A
Member may not request a change in the designation of a Significant Other more than once in any two (2)

calendar years. The Club rnay issue a guest card to a designated Sigrrificant Other for purpose of
identifioation

Transfer Fee. "Transfer Fce" shall mean the (i) Equity Golf Transfer Fee and (ii) the Equity Club

Transfer Fee, as applicable based on the classifìcation of thc Membership being reissued by the Club.

Turnover Asseûsment, "Tumover Assessmcnt" shall have the mcaning set forth in Section 5.2'3,.
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BYLAWS KDYPOINTS

THE CLUB FACILTTIES The Desert Mountain Club (the "Club") is located within the Desert

Mountain community, Scottsdale, Arizona. The Desert Mountain Club

offers gol{, tennis, swlmmlng, health and fiüless, dining and social

facilities.

The facilities of the Club (the "Club Facilitie.s') cunently include the

following:
. Six t8-hole Jack Nícklaus Signature golf courses, including four

practice ranges:
Coshise course

. Geronimo couße

. Renegado oourse

. Apache course
- Chirical¡u¿ cor¡rs€
- Outlaw coune

. The Sonoran Clubhouse, which inc.ludes:
. Dining facílities
. Barand lounge
. Fitness ceutet
. Catdiovascular & weight taining equipment
. Aerobics room
- Men's and women's locker rooms
. Outdoor termces
. Tennis pro shop

Children's play areas

Nine tennis courts (hard, clay and g¡ass surf'aces)
. Lap and.play swimming pool and spa

. The Cochise/Geronimo Clubhouse, whích includes:
. Dining facilities
. Golf shop
. Barandlounge
. Men's and women's locker rooms
. Steam room
. Terraces

r The Apache Clubhouse, which includes:
. Dining facilitles
. Bar and lounge
. Golf shop
. Men's and wornen's locker rooms
. Tenaces

¡ The Renegade Clubhouse, which includes:
. Dining facilities
. Barand lounge
. Golf shop

Men's and women's losker rcoms
" Terracos
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a The Chiricahua Clubhouse, which includes:
. Dining facÍlities
. Barand lounge

Golf shop
. Men's and wornen's locker rooms
. Terraces
The Outlaw Clubhouse, which inoludes:
. Dining facilities and bar
. Golf shop
. Mgn's and women's locker rooms

Any other necessary buildings, equipmenl and adjaccnt real

property, as determined by the Club, for recreational use by

Members, upkeep snd maintenance of the faoilities and such

additions, modifications or <leletions of the facilities, rs determined

by the Club from time to time (collectively, the "Clt¡b l'acilities').

a

a

BYI-{WS 'I'hese bylaws dated March 19, 2012 (the "Bylaws") supersede, amend

and replace all prior bylaws (inclucling the byltws dated March 31,

2006) and membership plans of any nature (including but not limited to

the membership plan dated March 3 t, 2006 and December 3 l, 20 10) for
the Club, however titled (collectively, the prior membership plans and

prior bylaws the "Prior Plans"), and sets forth the current membership

ùenefïts and opporlunities to be provided to the Members of the Club.

March 19, 2012 shall be refened to as the Effective Date of these

Bylaws, All defined terms used in this section titled "Bylaws
Keypoints" shall have the mcanings ¿scribcd to them in the Bylaws.

MEMBERSIfiP
CÁTEGONES

a

Equity Memberships: The following Equity Membership categories are

currently offered by the Club:

Equity Golf Membership

¡ Equity Club Membership

golf, on the Club's golf courses, upon payment of a greens fee,

and as periodically delermined by the Board.

Non-Equity Memberships: Certain existing Non'Equity Mernberships

that werç issued prior to December 3 l, 20 l0 pursuant to the Itrior Plans

will be honored by the Club pursuânt to the specifrc tprms of their new

Membership Agreement wilh the Club. Afrer December 31, 2010, the

Club will no longer issuo Memberships in thesc specific Non-Equity
Membershíp categories.

MEMBERSHIP BENEFITS
HIGTILIGTTTS

Refundable Membership Contribution. Equíty Members are

eligible to teceive a refund of thcir Mernbership Contribution,
without interest, upon the earlier to occur of (i) the surrender and

reissuance of the Membership through the Sunender List pursuant

to the lenns recited herein, or (ii) the transfer and reissuance of the

a
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Membership by other means authorized in the Bylaws, as

summarized below:

Membsrghir. Upon the sunendor and roissuance of an Equity
Golf Membership, the Equity Mernber will receive, when

reached on the Surrender List, one hundred percent (100%) of
the Membership Contribution received by the Club frorn the

new Equity Member, less the Equity Golf Transfer Fee

periodically established by the Board and any outstanding
åmount owsd to thc Club. Thc rcfund amount will be paid to the

Surrendering Member within thirty (30) days of actual receipt
by the Club of ths Membership Contribution as paid by the nçw
Member.

Membery$o. Upon the sunender and reissuance of an Equity
Club Membership, the Equity Member will receive, when
reached on the Surrender List, one hundred percont (1007o) of
the Membership Contribution received by the Club from the

new Equity Member, less the Equity Club Transfer Fee

(cunently $65,000) periodically estûblished by the Board and
any outstanding amount owed to the Club, The refund amount
will be paid to the Sunendering Member within thirty (30) days
of açJual receipt by the Club of the Membership Contribution æ
paid by the new Member. Notwithstanding anything to the

contary, tåe reissuance procedure may be modified at the sole
discretion of the Board for specific programs and procedures

implemented to manage the membership roster and reduce the
number of Members on the Surrender List.

a Surrendered Equity Memberships Reissued Prlor to
Membershlp Sell-Out. As providcd in the Bylaws, a Surrendering
Mcmber is not rcquired to wait until all new Memberships in the
Club have bsen issued before their Membership is reissued.

. Resrle Procedure. There will be two Surrender Lísts for Equity
Memberships: one for Equity Golf Memberships and one for Equity
Club Memberships. Prior to reaching the Membership cap for the
applicable category of Membership, Membership sales will alternate
between sales of unissued Memberships and Membership sales off
the applicable Surrender List, based on the ratios as detailed in the

Bylaws. Once the Club reaches the Membership oap in a category
of membership, each new Membership issued will be off the
applicable Sunender List, as detailed in the Bylaws.

a Transfer Upon Sale of Property. Equity Members who own a

residence or lot in the Desert Mountain Community may arrange for
the transfer of their Membership through the Club to the subsequent
purotuser of their residence or lot, subject to the approval and

Bylnvs Keypolnts
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a

admission of the subsequent purchaser for Membership and the

payment of the lhen current Membenhip Contribution by the

subsequent purchaser to the Club within thirty (30) days of closing'

Such transfer will not be subject to the Sunender List or any buyer's

wait list. 'l'he Equity Member shall be paid onc hundrcd pcrccnt
(1000/ù of the Membership Contribution received by the Club from

tho new Equity Member, less the applicable Transfor Fee to be

retained by the Club.

Legacy Tr¡nsfer. Equity Members may transfcr their Membership

during the Equity Member's lifetime, through the Club, to the

Member's Spouse, Significant Other, an adult child or adult
grandchild of the Equity Member, who is approved for Mernbership'
Such lransfer will be permined one t¡me without the payment of the

applioable Transfer Fee. Therefore, the next legacy transfer, to lhe

then M€mber Spouse, adult child or adult grandchild at the time of
transfer, must pay the then current Membership Contribut¡on and

the Surrendering Member shall be paid one hundred percent (100%)

of the Membership Contribtttion received by the Club from the new

Equity Member, less the applicable Transfer Fee to be retained by

the Club.

a

a

Inheritobility. Upon the death of an individual Equity Membcr, the

Membership can be transfened to the Equity Member's surviving
Spouse or Significant Other (under certain oircumstances)' without
the paymcnt of the Transfer Fce. In the altcrnativo, Equity
Memberships may be reissued to an adult child or adult grandchild

of a deceased Equi$ Member or placed on the Surrender List as

provided inthe Bylaws.

Immcdiate Family Privlleges. All Equity Memberships have

Immedíate Family Privíleges.

Golf Course Access. The current total number of Equity Golf
Memberships that may be issued by the Club with full golfing
privileges is two thousand three hundred and seventy-ltve (2,375),

subject to the terms of the Bylaws, The lotal number of Equity Club
Memberships that may be issued by the Club with limiæd golfing
privileges is two hundred ninety (290), subject ts the terms of the

Bylaws.

Club Ncwsletten The Club will provide, either by mail or by
electronic transmission, a newsletter containing information about

çvenls and activities at ths Club, as well as other items of interest to
Equity Members.

CÅREFULLY REWEWALL
MEMBERSHIP ÐOCAMENTS

Every person who desires to obtain a Membership should carefully read

the Bylaws, Membership Agreemenf with the Club, Rules and

Regulations, and Schedule of Dues, Fees and Charges (collectively, the
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"Membership Documents"), and should seek professional advice to
evaluate the Membership Documents. The Bylaw Key Polnts are
summsry provlsions only and the Bylaws control in the event of a

conflict

RET.Y ONLY ON
TNFONNATTON IN THE
MEûWßERSHIP DOCU$ENTS

THE MEMBERSHIP DOCUMENTS SET FORTH ALL
REPRESENTATIONS AND TERMS CONCERNING
MEMBERSHIPS IN THE CLUB. NO PERSON HAS THE
AUTHORITY TO MAKE ANY ADDITIONAL REPRESENTATION,
MODIFICATION OR CONDITION, OR PROVIDE ADDITIONAL
INFORMATION CONÇERNTNG TI-IE MEMBERSHIP
DOCUMENTS AND, IF PROVTDED, THE INFORMATION MAY
NOT BE RELIED UPON AS HAVING BEEN AUTHOzuZEÞ BY
TI.IE CLUB. fN THE EVENT OF A COMLICT BETWEEN TF{E

TERMS OF . MEMBERSHIP CONTAINED IN THE BYLAWS,
RULES AND REGULATIONS AND MEMBERSHIP AGREEMENT
WITH OTHER PRINTED MATERIALS TNCLUDING THIS
SUMMARY OR ANY OTHER DOCUMENT OR ORAL
STATEMENTS, THE BYLAWS, RULES AND REGULATIONS
AND MEMBERSHIP AGREEMENT 'ù/ITH THE CLUB SHALL
STRICTLYGOVERN.

MEMßERSHIPS AT THE
CLTTß,{RE OFFERED ONLY
FOR RECREATIONAL
PURPOSES

MEMBERSHIPS AT THE CLUB ARE BEING OFFERED
EXCLTJSIVEI,Y F'OR THE PURPOSE OF PERMITI'ING MEMBERS
THE RECREATIONAL USE OF 'fHE FACILITIES.
MEMBERSHIPS SHOTJT,D NOT BE VIEWED AS AN
INVESTMENT AND NO MEMBER SHOULD EXPECT TO DERIVE
ANY ECONOMIC PROFITS FROM MEMBERSHIP ÀT THE CLUB.
THB BOARII MAKES NO REPRESENTATIONS CONCERNING
ANY TAX ISSUES TNVOLVING THE MEMBERSHIPS. THE
MEMBERSHIP IN THE CLUB IS NOT INCLUDEÞ IN ANY
RESIDENTIAL.LOTAND TS A SEPARATE AGREEMENT SOLELY
BETWEEN THE CLUB AND THE MEMBER AS PROVTDED IN
THE MEMBERSHIP DOCUMENTS. NOR DOES THE PURCHASE
OF REAL ESTATE CUARANTEE THE PURCHASER A
MEMBERSIüP.

NO FEDER,AL OR STATE AUTTIORITY HAS PASSED UPON OR
ENDORSED THE MERITS OF THE BYLAWS, OTHER
MEMBERSHIP DOCUMENT$, OR ANY RECORDED DOCUMBNT
REFERENCED HEREIN,

ûFPLICATTON PROCEDARE Any person shall be eligible to apply for Membership in the CIub,
subjeot to the terms of the Bylaws. An applicant may become a

Member by submitting, to the Membership f)irector, a fully completed
and signed application for Membershíp. Applicants must be financially
qualified persons of good cltatactet who a¡'e at lc¿¿s( twerrty-one (21)
years of age. The Club may accept or reject any applicant's application

Bylms Keypoints
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for Mcmbership ln its sole ¿nd absolute discretion, and thc decision of
the Club on any applioation shall be final and not associated with the
pwchase of raal property.

INOATNES AND OT] ES'TO/¡{8
TO ME MB 

''RSiNI 
P DI 48 CTOR

All inquiries or questions regarding Membership in the Club' the

Bylaws or othsr Membership DocumenB should bc di¡ected to the Chief
Opcrating Officer/Oeneral Managar at the Club by phone at (480) 595-
4000, or by visiting the Membership Office.

Bylø*s Keypotnlt
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T¡l¡le of Contenús

ARTICLE I - Nrme and Purpose
Section l.l. Name .'.,,.......,..'..'. I

Section 1.2. Purpose.. .'..'.."'..,.".' I

ARTICLD 2 - Property
Section 2,1. Facilities
Scction 2.2. Responsibility for Non-Club Property
Scction 2.3. Removal of Club Property
Section 2.4.Damage ,......;,.....i.'.,..'
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BYLAWS

ARTICLE T.
Name snd Purpose

1.1 Name, The corporate name of the Club shall be Desert Mountain Club, Inc., an Arizona

nonprofit corporation (the "Corporation"). It shall also be known as "The Descrt Mountain Club" and is

refened to in these Bylaws as the "Club."

l,Z Purpose. The purpose of the Corporation is to own and operate The Desert Mountain Club

and any related próperty assooiaied with it, as a private member owned golf, tennis, athletic, dining and

social ðlub; and io havsall rights, privileges and powers as rnay be conferred upon nonproftt corporations

under the laws of the State of Arizorra, including but not limited to, establishing bylaws for and

conducting the management, regulation and govemment of its affairs and property, the lransaction of its

business, ðntering intõ contracts, loan agreements and related docurnentation, buying, holding and selling

reat and pe.sonal propÊrty, and the calling and holding of meetings of its Equity Members; provided,

fuowever, thaf lhe-Coiporation shall not, except to an insubstantial degfee, engage in any activities or

exerciso any activities ihat are not in furtherance ofthe prirnary purpose ofthe Corporation' No part of
the Club's net eamings shall inure to the benefit of any Member'

ART.ICLE2.
ProPertY

2.1 Factltttes, The properfy of the Club cwrently consists of six l8-hole Jack Nicklaus

Signature golf courses, inclrrding four practice ranges (Cochise Course, Geronimo Course, Renegade

CJurse, Ãpactre Course, Chiiicahua Course, Outtaw Course), thc Sonoran Clubhouse, the

Cochise/Geronimo Clubhouse, the Renegade Clubhouse, the Chirioahua Clubhouse, the Outlaw

Clubhouse, and such other buildings, equipment, and adjacent real property as are necessary for the

operation, managcment, rccrEationai use of the Members, upkeep ¿nd maintenancc of thc facilities and

such additions, modifications or deletions of the facilities as determined by the Club from time to time

(the "Club Facilities").

2.2 Responstbltily for Non-Club Property. The Club will not, under any clrcumstances, be

responsible for the property belonging to thc Members, visitors, guests or othor persons, brought to the

Club for any purpose whatsoever.

2,3 Removal of CIub Property, Property belonging to tbe Club shall not be loaned or

removçd from the Club, or put to any use other than that for which it was inlended, except when expressly

permitted in writing by the Board.

2,4 Damage. Members must pay for all breakage or damage to any property owned or leased

by the Club caused by ttre Members, their Imrnediate Farnily or their guests.

2.5 Property Rlghls. No Member or any other person shall have or acquire any property rights

or other ¡nterest ofany nature in any property ofthe Club o¡ the Club Facilíties, except as provided in the

Club's Articles of Incorporation or these Bylaws conceming a dissolution and liquidation of the Club.
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3.t
Exhibit A.

ARTICLE 3.
. MembershlP

De/tnìttons. The defined terms used in these Bylaws shall have lhe meanings set fbrth on

Pagø 2

3,2 Equity MembershiP Categorles.

3.2.1 Equir¡, Golf Membershíp. An equ¡ty golf membership ("Equity Golf

Membership") entitles rhe'Member ond the Membei's lmmediate Farnily to full use of all Club Facilities.

nquity Coli Members aro subject to dues, assessments and food and beverage minimums and will be

rcquired to pay golf czu't fees, bur will not úe requircd to pay grecn¡ Q¡ or court fcss, for use of the golf

course or tennis courts by the Member and/or higor hcr Immcdiate Family, Equity Colf Members havc thc

highest priority sign-up irivilcgc to rcscrvc golf starting times and tonnis court times and ara currently

e lñ iUle io t gr"" iturting tee times up to seven (?) days in advancc, 
^tennis 

court reservations up to one ( I )

moîth in advance, and ãre eligible'to participâte in Msmber golf tournaments at the Club. The total

nulnber of Equity 
'Golf 

Membeiships shàll be iet by the Board and shall not excecd two thousand thrse

hundred seventy-fïve (2,375), subject to the terms of the Bylaws,

J.2,2 Equltl Cfub Memhen An equity club membership ("Equity Club Membership")

entitles the Me¡nber and tire Ñ4cmt¡er's fmmediate Family to unlimited use of the lennis, swimming and

social facilities of the Club. Equity Club Members are subject to âssessm€nts ¡nd food and boverage

mini¡nums and will be required té páy golf cart fees and greens fees. Each year Equlty Club Me¡nbers rvill

have a specific number oirounds'of gótf as periodicnlly deterrnined by the tsoard, at the then prcvailing

guest ratã. For purposes of this Section 3.2.2 "one round" shall mean the activity of teeing off (regardless

õf number of hotes actually ptayø¡ fot a iingle plåyer, Additionally, Equity Club Members are cunently

eligible to reserve startingiel times which occuiafier 9 AM and reservations may be made for tee times

up"to ,"n"n (7) days in aãvance, and tennis court reservations up to one (l) month in advance. The total

number of Sàúity blub Members shall be set by the Board and shall not exçeed two hundred ninety (290),

subject to the terms of the Bylaws.

3.3 Non-Equiþ Membershlp Ctassì,ficatìons: Certain categories of non-equity mernberships

issued to Msmbcrs pw*rirt to the Priòr Plans are available in the Club (colleotively, the "Non'Equity
Memberships" and iàdividually, a "Non-Equity Mcmbership") to those-Members who elect to not convert

to an Equity Membership in tle Club (the "Non-Equity Membcrs"). The Non-Equity Membcrships are

subject io ih" t"r r, ,ondition., rostrictions, righti and privileges sct forth in thcsc Bylaws and their

resiective Non-Equity Membership Agreements. Non-Equ1g Membcrs are not ontitled to votq hold

office or participaie in any share oi liquiOation proceeds of the Club, if any. Afrer December 3 l, 2010'

the Club shall no longór offer Non-Equity Memberships and Non-Equity Memberships are non'

transferable except as may be specifically provided in the Non-Equity Member's Membership Agreement

with the Club.

3,4 Honorary Membershtp. The Board reserves the right to issue a limited number of
Memberships in the CluL with lmmediate Family usage of all Club Facilities and cerlain special benefils,

whích will te granted to select inclividuals for theír confribr¡tion to the Clttb, andlor the community or for

othçr activitiesl as determined by the Board (the "Flonorary Memberships"). Honorary Memberships may

be non-dues paying may have ño Membership Contribution requirement, will be appointed annually and

shall not count towarä any Membership maximum number determined by the Club' Honorary

Memheghips will not, be suhject tn assessments but may be suhject to the food and heverage minimum as

determinod'by the Board. Tirere shall bè no more than six (6) Honorary Memberships outstand¡ng in the

Club at any one time.
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3.5 Other Memberchþs, The Board is authorized from time to time to amend these Bylaws to

(i) establish other categories and ólassifications of Memberships and (ii) supplement the privileges of any

.át.gory of members,-in the sole discretion of the Board, in order to facilitate the changing needs and

desiies of the Club's Membership. For example, the Board may create junior memberships, senior

memberships, social memberships, or si¡nilar other specialized offerings, in the Board's,sole discretion. In

no event, however, shall the modified or new Membership calegory have golf privileges equal to or

greater than Equity Colf Memberships or exceed the maximum numbçr of ¡r¡embers in thc Equity Golf or

Équity Club cotcgory without thc rcquircd votc of the Members set forth in the Bylaws, In creating any

new Membershiplaiegories, or iu supplementing the privileges of any cxisting Membership catcgory, thc

Board shall take into ãccount the then-prevailing standards of play at comparable fine clubs throughout

thc Southwest Uníted States, however, the {inal decision shall be at the Board's sols discrction,

Fufthcrmore, in the event a<lditional recreationat facilitics arc addcd to thc Club, the Board may amend

theso Bylaws to provide for an appropriate category and the number of additional Memberships,

3.6 Other Ctub Alliltatbns. Club privileges may be extended and other uffiliations with the

Club offcrrd to cerlain classes of persons suclr as military personnel, PGA me¡nbers, pcrsons dcsiring

only to use the Club for social purposes or the [ike, at the discretlon of the Board, which shalt prsscribe

the extent to which such personi shall be entitlcd to exercise or continue to sxercise Club privileges and

lhe restrictions and limitations thereto including those required by the Club's tax elections. The extcnsion

of Club privileges shall nor include voting privileges or any ownership interest in the Club. Any usage by

such pzuties st¡ãl Ue subj€ct to the Club s Rules and Regulations and may be terminated ât any time by

the Board upon written notice to the party.

3.7 Pollcles. In addition to the Rules and Regulalions, and other terms and conditions recited

herein and in tlre Member's Membership Agreement, the following policies shall apply for the Mernbers:

3.7.1 Applicatíon for Membership, Any person may submit an application for

Membership. Applicants must be hnancially qualilìed persons of good character, who are at least twenty-

one (21) yeìrs oïage. Each applicant must complele an application in the form established by the Board

(the-3'Membership Agreemeni and Application" or "Membership Agreement"). All Membership

Agrecrnents and Appüãations must be submitted to the Membership Director for consideration and review.

3.7,1,1 screenÍng of Apptìcanls. The Membership committee will evaluate all

applicants who submit a conrpleted Membership Agreemcnt and Application. Evaluations will be

conducted with the intont and purpose of securing the oplirnum number of Menrbers with compatible

social, vocational and profcssional attainment from all segments of the community. All evaluations shall

be macle without reganl to racs, color, national origin, sex, sexual orientation, religious preference, crced

or any disabilities ofthe applicant,

3.7,1,2 Membershlp Acceptance and Notificatlo¿. If a decision is made to accept

an application by the Club, tlrough the Board, afrer review and approval by the Membership Committee,

the lriembership Director shall notiff the applicant within thirty (30) days of receipt of the applicant's

Membership Agreement and Application. Upon notiftcation, the applicant shall pay the applicable

Membership Contribution to the Club for the Membership selected and be responsible for all dues, fees

and charges and shall then be entitled to the rights and privileges of the applicable Membership category.

3.7,1.3 Declínalíon oJ'Appticatto¿ The Club, through the Board, may accept or

reject any applicant in its solc and absolute discretion, and the decision ofthe Club on any application shall

bð final, 
- 
If an applicant has bcen considcred for Membership and the applicant's application is denied, the

Chief Operating 
-Officer/General 

Manager shall notiff the applicant of such decision within thirty (30)

8Ylù1'r
ç : Men ú e n h ¡p\trí e o ù e t ¡ h It

Pagø 3
Oowmlné, Doctùtnltltatþl\tww r Utl^tt ñti nd' ctlaatiw Morch' I 9'201 2.doc

DM-CLARKOOO264



days of ils receipt of lþe applicant's Membership Agreement and Application.'Ihe applicant may not be

fuither considered fr¡r Memúership in the Club fer a pcriod ending one (l) year following the date of the

Club's notice to the applicant of the cteclination.

3.7.1.4 tyoît Llst The Board may estatrlish a separate wail list for new

applicants in each category of Membership at the time that the Club contains the full complement of
Vlåmbers in each suchiaiegory, as determined by the Board in its sole discretion. The Board, in its
discretion, may charge a non-refundable deposit for applicants to be placed on the wait list' In addition,

the Board may alloviapplicants on the wait list fo have lìmited privileges to the Club, subject to the fees,

terms and conditions èÀtaUlishe¿ by the Board. Each wait list shall be rnaintained on a firsi-come
(determined by date of application), Frrst-issued basis, provided that Memberships shall be reissued from

the wait list in the following priority: (i) to Members who desire to upgrade their Memberships, (ii) to the

residents wilhin the Desert Mountàin Community, and (iii) to all other persons desiring a Membership'

Except for Members on a wait list to upgrade their Membership, persons shall have no obligation to pay

dues until such time ås a Mcmbership ir available, Thc purchase of a residcnce or lot within the Dosert

Mountain Community is not a gusrantcc that a Membership in ths Club will be available or thal an

application for Membership will 6e acccptcd. The Club may revise the wait list priority as determined by

the goard in its sole discretion. The Board shall establish procedures regarding the ability of wait list

candidates to access the Club Facilities.

3.1.2 Membershlp Held tn Nume of Family lrrsl. Subject to the requirements of thc

Club's tax eleotions and as determined by the Board, a Membership, for fhe convsnience of the Members,

nuy be held in the name of a viable farnily rust, approved by the Club, with one individual designee (the

"Dêsignated Member') under the Membership. The Desigrrated Membcr will be the member for the

purpogos of voting. The family trust and the Desiþnated Member will be jointly and severally liable for
àny- dues, fees, charges and/or assessments incuffed on behalf of tlæ Membership. The Designated

Mémber may be changed, pursuant to the rutes established by the Board from time to time, upon the full
payment of the then-current hansfer fee. 'I'he Desigrrated Member shall have Immediate Family privileges.

Any Membership previously issued and held in a corporation prior to January l,2AI2 shall be treated in

the same manner as a family trust under this Section.

. 3.7.3 Llpgrades. At the discretion ofthe Board, an Equity Club Member may become an

Equity Golf Member, by requesting such status and by paying, as a Mombership Contribution, the

diiferänce between the lriembÀrship Contribution paÍd by the Member at the time he or she was accepted

and the Mcmbcrship Contribution for an Equity Golf Mcmbcrship in cffect at the time the Membcr

upgradcs. Any Equiiy Golf or Equity Club Member who surrendcrs his or hcr status and is subsequontly

pioposed for Membèrship to the Club shall, upon approv¿l for Membership by the Club, pay the then

turient Membership Contribution for the Equity lt4embership, unless olherwise revised by the Board.

Upgrades will not bç countcd against the Surrender List as sales of new Memberships in the Club'

. 3,7,4 Downgratles. Downgrades shall not be permined by the Club, However, the

Board reserves the right, on a limited basis due to exceptíonal circumstances as determined by the Board in

íts sole discretion, to allow a downgrade to a lower category of Membership.

3.7.5 Votlng Rtghts, Equity Members shall be eligible to vote at official Club meetings

and any other electronic or paper ballot elections the Board may authorize as follows: each Equity Golf
Member vote shall counl as two (2) votes; and each Equity Club Member shall have one (l) vote. No other

members have the right or authority to vot€, including but not limited to, any Non-tiquity Mernber. To be

eligible to vote, Members must be in good standiug and cunent on all obligations lo the Club. Posted

Members, i.e., delinquent or suspended Mernbers, may not vote at offìcial Club meetings'
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5.7,6 Memhershtp Cørds, The Board has the authority to issue Mernbership cards

indicatíng the Member'i name, pholograph, Club åccounl number, type of Membership, and tlæ name of

the authoiized user (tlrc .,Membership-Cui.¿') to each Member and to the membcrs of his or her lmmediate

Famiiy, if applicabÈ. In the event Membership Cards are issued, Club Members and their Immediate

Families r,isi have his/her card with the¡n at all times while using the Club Facilities. In the evenl

Membership Cards are issued, Membcrship Cards will not be issued to children under the age of ten (10)'

The rules regarding Membership Card use itralt be set forth in the Rules and Regulations for the Club'

3.7.7 Starthg Ttme Potícy. Members with golfìng privileges lnoy.res€rve advance

starfing times in accordance riith the policy set forth in the current Rules and Regulations, For the

consideration of the entirc Membership, an¿ itr. orderþ operation of the Club; the Board resewes the right

to change the starting time reservation'policy and/or to chãnge the number of reservations pcr Membership

in the ¡eservation system at any one lime.

J.2,8 Leave of Absenca Leaves of absence concerning a Mcrnbership are not permitted

at the Club.

S.E Rules ønd Regulations. The Board has the authority and shall arlopt, establish and

publish on a periodic basis" rùles and regulations conceming thc operation of the Club and the usage of
ìttu Ctu¡ facilities by the Member.s, tñeir lmmediate Family and lheir guests, as deteffnincd in the

Board's sole discretion (the "Rules and Regulations")'

J.9 Immedlate Famtty. A Mernbers' legal Spouse or Significant Other and unmarried

children under the age of twenty-five (25) living at home, or who are full-time studcnls, or serving in the

LLS. Arrned Forces (collectiveþ, "Immediate Family') shall have privlleges equal to those afforded by

the Club to rhe Member (exclúding only voting rights urd the right to share in liquidation proceeds),

subject to these Bylaws and the Club Rules and Regulations. A Member may terminate (or reinslate

following ærmination) the Club privileges of any one or more of lhe Member's Immediate Family by

written nõtice, effective seven (?) days f'ollowing receipt of the notice by the Club-

3.10 Developer Membershíps, Pursuant to the Prior Plans, Desert Mountain Properties Limited

Patnership, a Delawaïc limitcd partnórship (.íDMP") retsined ownenl_rip of the thirty:ight (38) unissued

Equiry Co¡i tute*Uenhips in th; Club as-of December 31, 2010 (collectively, the "Devoloper Retained

Mämócrships') in conjunction with the residontial lots retained by DMP wilhin the Desert Mountain

dcvelopment lácated in Scottsdale, Arizona ("Dcveloper REtalncd Lots'). The subscquont transfcr or sale

of a Devctoper Retaiued Membership is not a salc by the Club of an Eqrrity Oolf Membcrship pursuant to

Scction a,2 änd that sÊlc is not subjcct to the provisions of Article 4 of these Bylaws.

ÀRTTCLE 4.
Surrender, Reissuance and Reft¡nd

4.1 Surender o! Membershtp, A Member in good standing may sunender_ his or her

Mcmbership by written notice to the .Club (the "surrenderíng Member"), lf the surrender notice is

received try ttre CtuU before the sixth (6ìh) day of the month, the surrender shall be effective the last day of
the same month. If the surrender notice ii reieived by tlre Club on the sixth (6'h) day of the month or after!

then the sunender shall be effective on thc tast day of the month st¡cceeding the month of rtceipt. To be

effective, the notice of surrender must be accompanied by tender to the Club of the Membership

Certificaie held by the Member, if any, proporly endorsed to the Club (or if lost, â "Lost Certificate

Affidavit" in the fbrm provided by the club), and payment in full of all obligations and open accounts

with the Club, after *hi"h the sunender shall beòome effective and all privileges of the Club shall

terminate upon the reissuance of the Membership.
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4,2 Ilansler of Membershlps vfu Surrender List A Surrendering Member may transfer his

or her Membcrship only to the Ctub, The Club shall maintain two (2) Surrender Lisis, one for Equity
Golf Members and one for Equity Club Meml¡ers (each a "surrender List"). In the event the Member has

rnet the requirements under Sçction-4.l, the Member shall be placed on the applicable Surrender l,ist. A
Surrendering Member in all events shall conlinue to be obligated to pay dues, fees, charges, and

assessments until the Mernbership is rcissued by the Club, except in the event of the dsath of the

Surrendering Me¡nber, ín which event, pursuant lo Secfion 4.5. l, the estate of the cleceased Member shall
not be required to pay dues while on the Sunender List, however, the Membership shall have no usage

rights or voting rights. Surrendering of a Membership is inevocable, unless othenn¡ise determined by fhe

Board. The Club will reissue Memberships of Surrendering Members on a first-surendered, first-
reissued basis by category of Membership as follows:

4.2,1 At any tirne the Club does not have a full complement of Memberships within a

Membership category, as determined by the Board in its sole discretion, the Club will reissue one (l)
Mernbership of a Surrendering Member off the Surrender List after ttree (3) Memberships are sold by ihe
Club in that category. Notwithstanding anything to the contrary, the Board has establishÊd a tçmporary
reduction ín its reissuance ratio to a ratio of one (l) out of two (2) sales, being one (1) Membership sold by
the Club and then one (l) Membership off the Surender List to be sold by the Club, which temporary
reduction is to be continued for such period as determined in the Board's solc discrction. Furthermorc, the

Board reserves the right to adopt other programg andlor procedures for the sâle, redemption or transfer of
Memberships on the Surronder List, in the Board's sole discretion, which have the objcctive to reduce lhe
number of members on the Surrender List.

4.2.2 During the period the Club has a full oomplernent of Mombersltips within a
Membership category, as deteunined by the Board in ils sole discretion, each Membership issued in that
category will be a Membership of a Surrendered Member.

4.2.3 In the event a Member on ¿ Surrender List is delinquent in paying the dues, fees,

charges and assessments for sixty (60) days; the Mernbership shall be suspended by the Club and the

Member and his/her Immediate Family shall have no usage rights or voting rights at the Club until the

Member's account is current.

4,2.4 In the event a Member on a Surrender List is delinquent in paying the dues, fees,

charges and assessments for one hundred and twenty (120) days, the Board shall have the option to
(i) bring suit for the collection of the delinquent dues while maintaining the Member's continued
obligation 10 pay dues until the Membership is reissued off the Surrender List, or (ii) terminate the

Member's Membership and the terminated Member's name shall be removed from the Surrender List and

the Member's refund rights shall be rendered null and void, and/or (iii) pursue any other remedies at law or
in equity due to the defhult by the Member.

4.3 Transfer lo Subsequent Putchaser, In lieu of being placed on thc applicable Surrender

List, Equity Members who own property in the Desert Mountain Communíty may fransfer their
Membership through the Club to the subsequent purchaser of the Member's residence or lot, subject fo the

approval of such purchaser for Mcmborship and the payment by such purchaser, within thirty (30) days of
the closing of the sale of the then current Mcmbership Contribution as cstablished by the Club, for the

sam€ catcgory of Membership as the current Equíty Member, The lransfer of an Equity Membership to the
subsequent purchaser of the Member's residence or lot shall not be subject to any wait list, but the
applicable Transfer Fee will be due and payable to the CIub upon transfer, In the event the subsequent
purohaser ol the current Equity Member's residence or lot does not wish to acquire the Membership or is
not approved by the Club for Membership, the currsnt Equity Member has the option to either (i) retain the
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Membership, or (ii) place the Membership on the applicable Surrende¡ List to be reissued by the Club

pursuant to'the terms reciled herein. ln the event Equity Members ¡,vith proper(y in the Dcsert Mountai¡t

bommunity purchase another property within the neiert Mountain Comrnunity, the same Equity Member

who purchãses the second resi{ence ín the Desert Mountain Commrrnily who already owns a membership

may ietain their respective Membership, without being subject to theTrûnsfer Fee, Non-Equity Members

may onty transfer their Non-Equiry Membership pursuãnt tó the transfer terms, if any, set forrh in the Non-

Equity Member's Membership Agreement with the Club.

4.4 Legucy Transfer to Spouse, Stgn{tcant Other, Adult Chlld or Adult G¡andcåifd. fn lieu

of being placed oä the applicable Sünender i,isi,'nquity Mcmbers are entitled, on a one time basis, to

transfeñheir frrlemberships during their lifetimcs to a'Spouse, Significant Other, au adult child or an adull

grandchild who is oppilu.i U/ tf'u Club for Mem'bership w¡thout the payment o.f .lny additional

t4embership Contribution or a Transfor Fee. The transfer shall not be subject to any 
-wait 

list. 
-No 

refund

shall be puia to the Equity Member or otherwise in connection with such a transfer, A Membership

transfened under this s"otion cannot be transferrcd again through this provision. For thc purposes of
calculating number of rransfers, the originai Equity Mornbe¡shlq may be trånsf€rred oncc during the

otigi;ut Eiuiry Mcmbsr's lifstimc or at ãcath to-a Spouse, Significant Other, an adult child or an adult

gruîO"ltita'*fo is approved for Me¡nbership, but rnay not be transfened an additional time.

4.5 Trrnsfer UPon Deøth.

4.S.1 Transfer (.fpon Death For Eqaíþ Memberx Upon the death of an Equity

Member, the surviving Spoui" (oi ttre Signifìcant Other in thc event that the EqurU Membcr's will

specifically bequeaths ìhe membeiship to the Significant Other ald th9 bequest is-not challe¡ged)' if any'

may etect, Uy gìving notice to the Clu'b within nlnety (90) days of lhe Member's death, to (i) continue the

UemUersúip piiuileges without having to pay any additionat Membership Contribution,. (ii) surrender tlre

Membership ana U.iptacea on the applicablå Sunender List, or (íii) have the Membership reissued. to an

adult child or adult grandchil¿ puÅuant to this Section. If a Membership of a deceased Member is

surrendered pursuant to the terms of these Bylaws, it will not be subject to the obligation to pay dues and

assessments àfter the date of de ath of the deceased Member, however, the Membership shalt have no usage

or voting rights. In lieu of being placed on the applicable Surrender List, lhe Membership may be reissued

1o an adult child or adult grandðNld of the deceased Member, subject tó the approval of the adult child or

adult grandchild for Mãmbership in the Club and the payrnent of the then current Membership

ContriÈ'urion for the Equity Membårship by the adult child or adult grandchild to the Club. Upon receipt of
rhe then current Membership ContriÈution for Equity Memberships from lhe adull child or adult

grandchild and reissuanoc of thc Equity Membership to ihe adult child or adult grandchild, the Club shall

iay to the deceascd Member's csmtã the rofund of the Membershíp Contribution in an amount equal to one

üui,¿o¿ percent (100%) of the Membership Contribution paíd by the nerr Equilf lt{9m.ber for the

Memberslìip, withàut inóresr, within thirty 1:b) days affer the reissuance of ths Membership by thc Ctub

lo a new dquity Member, less the appliiable Transfer Fee. Thc adult child or adult grandohild must

acquire the irrfenbcrship within nineiy (90) days after the dealh of thc Member' The transfer of the

Menrbership ro a survivíng Spouse, Si[níficant other (if applicable) or adult child oL adult grandchild shall

not be subjict any wait lii. 'MemberJirips 
not transfsffed to the surviving Spousc or. reissued to an adult

child or aaïtt granOchild, pursuant lo the above provisions, shall be placed on the applicable Sunender List

tbr reissuance pursuant io the provisions of theie Bylaws. lf a survlvlng Spouse or Significant Other (if
applioable) ele^cts to continue the Membership, thó Mpmbership shatl still be cligible for a one tirne

translbr pursuant to Section 4.4'

4.5.2 Tfønsfer ttpon Ðeaîh For Non-Equlty Memters. Upon the death of a Non-

Equity Member, the terms oi'thu inOiuidual Membership Agreement with the Ctub will control as to

wúether the Membership nray or måy not be transt'ened or extended'

Page. 7
Bvløvs
t)iWctúa¡sh¡pMaubcßhip GoroninS Ducnil¡qili\PotFnnp\er ntl^ri.¿ùsed - q(lccttw Morch'19'2tll2 doc

DM.CLARK000263



4.6 Refund of Membership Contlbution

4.6.1 Refund for Equtty Golf Members, Upon the surrender and reissuance of an

Equity Membership, the Equity tutemUär will receive, when reached on the Surrender List, one hundrecl

p*:r"út (100%) of ìtre tøemiership Contribution received by the_Club from the new Equity Member, less

it " Equþ Coif Transfer Fee, esiablished by the board; and all amounts owed to the Club. As of the

Effectivebate, the current tla¡rsfer fee for fquity Ootf Members is an ¡¡nount equal to the gfealef of (i)

rwenty p"rcent (2ú/o) of the Membership Contribution received by the Club from the new Equily Golf

Uemúei or (ii)'S¡xty Five Thousand Doilars ($65,000.00) (the "Equity Colf Transfer Fee"). The refund

amount will ùe paid io the Surrendering Mernber within thirty (30) days of the actual receÞt by the Club

of the Memb.rrhip Contribution paiJ Uy the nerv Member. This section shall not apply to Equity

Memberships reíssued pursuant to Scction 4'7

4,6.2 Relund for Equity Ctub Memh¿rs, Upon the surrender and reissuanca of an

Equity Membership, the Equity MemULr will receive, when reached on the Surrcnder Lisç onc hundrod

p"r""it (l007o) oi'the Vårnbership Contribution received by the Club from tlrc new Equity Club

ivtembcrship, þSå thc Equity Ctub iransfer Fee established by the Board and all amounts owed to the

Club. As of tnãnfective'Date, the current transfer fee for Equity Ctub Members is an amount equal to the

grealer of (i) twenty percent (20o/o'¡ ol the Meinbership Contribution received by the Club from thE new

Eqrity Meàib"., ni (i¡) f*unty Túousand Dollars ($20,000.00) (thc *Equity Club Transfer Fee"), The

rriunä amount will be paid to tiæ Sunendering Mernber within thirty (30) days of the actupl repeint by the

Club of the Membership Conrribution, paid by the new Member. This section shall not apply to Equity

Memberships reissued pursuant to Section 4'?.

4.é.3 Conllìct. In the event of a conflict belween the above provisions and an

individual Member's Membership Agreement with the Club regarding the refund anount to be paid; the

refund to such Membeç upon the-surrender and reissuance of the Membership, shall be paid in accordance

with the terms and condiìions set forth in such Member's individual Membership Agreement with the

Club.

4,6,4 Tlmíng of Refund. Refund amounts sh¿ll be payable within thirty (30) days of
the reissuance of the MemberJhii and the Ctub's actual rcccipt of the Membership Contríbution paid by

the new Mcmber. In the evcnt ihe Membcnhip Contribution to bo reccivcd by thc Club from the new

Member is financed by the Club on such teryns as determined by the Club, if any, in its sole discretion, the

refund shall be paid prorate to the Sunendering Member as the Membership Contri_bution proceeds are

recsived by the'Ctub. The Club will deduct, from tbe amount to be refunded to a Sunendering Equity

Member, any amount which the Equity Member owes the Club,

4,7 Optional Refand Programs. The Board reserves the right to r¡ffer other reissuance

programs or proleduros loi ths sale, rcdemption or transfer of Memberships on the Suncnder List, as

determined in the BoarrJ's sole discretíon, on a temporary or permanent basis to ma¡age lhe Membership

roster and to reduce lhe number of Me¡nbers on the Surrender List. For example, at any time the Board

deems it in the Club's best inrerest to do so, the Board may implement the "Markeþbased Pricing Policy"'

1'he details of the Marker-basecl Pricing Policy shall be adopted and revised by the Board from time to

time, but generally shall include a procãdure whereby Equity Members on the Sunender List can notify

the Club õn an óc"asional basis the price at whioh such Equity Momber will agree to have his/her

Membership reissued by or sunendered to the Club. The Market-based Pricing Policy shall provide for

Equity Members on the Sunender List to notiry the Club of such Member's price preference' The Club

witt iãentify Equity Members on the Sunender List whose Memberships will be sold- or ¡elumed to the

Club next ãc"oiaing to prioe and any other guidelines included in that Market'based Pricing Policy as

established by the Þourä. The Market-based Pricing Policy may, in the Board's discretion, include a
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minimum Membership Contribution and the Equity Golf Transfer Fee or Equity Club Transfer Fee, as

applicable.

4.8 Tax Consequences. The Club makes no representations and expresses no opiníons
regarding the fbderal, stâte or local tax consequences of acquiring an F,quity Mernbership or with respect
to any Membelship Contributions, dues, fees, charges, assessments or other amounts paid to the Club,
All Memberships shall be acquired subject to all applicable tax laws, as the same may be amended from
time to time. Accordingly, Members should consult with their own tax advisors with respect to the tax
çonsequences of any Membership Contributions, dues, fees, charges, assessments or other amounts paid
to the Club.

4.9 No ,4dvertislttg, A Mcmber's or a Member's agent or assigns use of thc intcmet, texting,
websites, magazincs, ncwspapcrs, postsrs, billboards and othø forms of mcdia, as may be determined by
the Board, that are used to communicate a public solicitation of Membership transfers, is strictly
prohibited, exoept for specific references to the sale or transfer of a Me¡nbership that may be associatcd
with the sale of a residencc or lot in the Desert Mountain Communþ pursuant to the terms of the Bylaws
and the specific language approved by the Board in writing in advance. Such public advertising or
solicitation for the sale or transfer of a Membership will result in the disallou'ance of a lransfer or
reissuance of such Membership and may result in lermination of the Membership and forfeiture of atl
Membership rights and refund rights and pr,ivileges thereunder, as determined in the sole disuetion of the
Boa¡d.

4.10 Legal Separøilon or Divo¡ce. In the event a Member ís legally separated or divorced
from his or her Spouse, the Membership, including all rights and benefils to the holder thereof, shall
remain in the Member's name. In the event a final, non-ap¡lealable order of a court having jurisdiction
awards the Membership to the Member's Spouse, the Member shall become a Surrendering Member and
the Club will seek to reissue the Membership on the same basis as any other Sunendered Membenhip.
Upon reissuance of the Membership and receipt of the applicable Membership Contribution, lhe Member's
Spouse awsrded the Membership shall be entitled to the refund of the Mernbership Contribution less the
Transfer Fee, subject to the terms and conditions recited herein, unless a court order directs otherwise. A
Member shall be required to give written notíce to the Ctub of a divorce or legal separation and shall
remain responsible for the payment of all dues, fees, charges and ussessmenls associated with
Membership, including but not limited to, any charges incur¡ed by a Member's Spouse or Signifioant
Other. In the case of legal separation, the Member ma¡ in his or her discretion, restrict use of the Club
Facilities by mernbers of the Club Member's Immediate Family, designated by the Member.

4,ll Repurchase of Membershíps. Ths Club may, in its sole and absolute discretion,
repurchasc a Surrendering Member's Membcrship under any ciroumstances which the Club and
Suruendering Member determine appropriato. In any event, the Surrendered Membership shall be subject
ts the Transfer Fee established by the Board.

ARTICLE 5
Fees, Ducs, Charges, Assessments ¡nd Late F'ees

5,I Fees, Dues and Charges, Membership Contributions, Transfer Fees, initiation fees, other
membership fees, deposits, charges and dues for each classification of Membership, and the lime for
payment thereof; shatl be as established by the Board. 'Ihe Board shall maintain and publish a current list
of dues, fees, charges, Membership Contributions and Transfer F'ees (the "Schedule of Dues, Fees anci
Charge.s"). All mnnetary transact¡ons between a Member and the CIub shall be charged to the Member's
account, except as specifically provided by the Membership Documents and policies as established by the
Board from time to time.
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S,Z Assessments ond Cøpitol Reserve Fund. After December 31,2010, all Equity Members

and Non-Equity Members (if as to Non-Equity Members, allorred pursuant to their. Non-Equity

Membership Agrcements) snàll Ue subject to asìesiments as deterrnined and levied by a majority vote of

the Board. Þro,ride¿ however, any assessment of the Non Equity Members shall be subject to obtaining

the required aflirmative vote ôf the class of Non-Equity Members pursuant to the Prior Plans' The Board

has thå authority to operate the Club on an annual balanced operating bldge! basis and has the power to

assess the Members ihe amount necessary to cover any annual operating deficit as determined by the

Board. Notwithstanding anything to the contfary, an annual balanced operating lu.deet includes, but is not

limitcd to: (i) all opera:ting-cxpciscs, (ii) any aêbt servicc payments or lender debt sorvicc rcquiremenls,

including bui not iir¡te¿ to ihc Debi Service Fund, ns dc{ìned in Scctioq J.3., capital rese¡ve escrow

o.rounti sinking funds an<t other requirements of the lerrder associ¡ted with the purchase of the Club

Facilities or impiovements to the Clu'b Facilities or other debt incuned by the Club (subject to Êection

5.2,2), including the refìnancing of any debt of the Club, and (iii) payments to the Capital Rcserve Fund.

ltre Equity Clib Msmbers sñall be assessed sixty percent (60%) of the amount the Equity Colf
Memberships are assessed.

5.2.1 Copílal Reserve Fund. the Board shall establish and maintain a sepalate capital

reserve fund (the ,,Capital iì"r.ru" Fund") which shall be funded by either (i) an allocation of the Club's

gross revenue, or (ii)'a separate capital reserve charge to be pald by the Members' The ulnual amount

lunded to the Capiiai neserve Fund shall not exceed five percent (592o) ofthe Club's ¿nnual gross revenue,

which revenue shall include Transfer Fees, subject to the þrovísion below. The Capital Reserve Fund shall

be utilizrd for expenditures for repairs and replacements to the Club Facilities or as may be required, as

determined by the Board for the IWDS water infrastructure facilities and related obligations. However' to

the extent thã funds in the Capital Reserve Fund are not sufticient for the required capital repairs and

replacemenfs to the Club nacllities due to unforeseen circumstances or casualty loss, the Board is

authorized to assess the members the necessary amount to cover ths deficit for the roquired repairs and

replaoements. The Board may not borrow from the Capital Reserve Fund to cover operating shorlfalls.

5,2.2 New Capttat Improvemenls or Expancted FactlltÍcs. Any assessmcnts or debt

incurred by the Board for new capital improvcments and cxpanded facilities or as may be req,uired, or as

determineá by the Board, for the ÌWDS water infrostructure facililies snd related obligations for the Club

that are (i) not capital repair and replacement ilenu and (ii) are in excess. of five perccnt (5-70þn ¡n annual

basis of the then currenf Club's a¡rnual gross revenues, which revcnue shall include Transfer Fees, shall be

a Major Deoision and require the prioì approva.t by thc Mcmbcrs for Major Decisions as set forth in

Section I 1.1.

S.Z,J Turnove¡ As;essmenl. Pursuant to the Anlended Membership Plan adopted by

the required vote of the Deferred Equity Mernbers, the Equity Members are required to pay the assessment

set forth in the Amended Memberitrip flan (the "Turnover Assessment"), To the extent the Turnover

Assessment is not paid by December 17,2010, the Tumover Assessment shatl be subject to a late fee

charge and shall acärue inierest at ¿ rate equal to the lesser of (i) lwelve percent (IZYQ or (ii),the highest

rates allowed by law. The delinquent Member wjill be subject to the provisions_ of Article 6 as the
..Turnovef Asseisment" is an assessment under the terms of these Bylaws. The Board reserves the right to

ìnclude the Turnover Assessment, plus an interest charge established by the Board on new Membership

Contributions established by the Board after December 3 l, 2010'

S,J Debl Sewice Fund. The Board shall have the authority to establish and maintain a

separate Debt Service Fund (the "Debt Service Fund") which shall be funded by either (i) a monthly

atlocation of the Club's gross revenue, or (ii) a scparate debt service reserve charge to be paid by the

Mcmbers monthly to covõr the proruted monthly cost of both principal and interest on all third party debt

obligations. Provided, however, lny assessment to the Non-Equity Members for the Þebt Servics Fund
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shall be subject to obtaining the required aflirmative vote of the class of Non'Equity Members pursuant to

the prior Plins. The montñly amount funded ts the Dcbt Service Fund shall not be less thân tlß amount

required to meet the annual or the scheduled amounl due to the lenders for principal and interest. The

Debt Service Fund shall be utilizsd exclusively for the timety payment of all th¡rd party debt obligations'

However, to the extent the funds in the Debt Service Fund are not sufficient for the required principal and

interest pay¡n€nts to the third pady lenders, the Board is artthorized to assess the members for the

n€cessary ãmount to cover the d;f¡cit. 't'he Board may not bo¡row from the Detlt Service Fund Ûo cover

operating shortfalls.

S,4 payment Terms, All fees, dues, chargest ass€ssmenls and Membership Contributions (if
defsrred paymentj are due and payable immediately on receipt of billing pursuûnt to the payment methods

set forth'in the ttules and Regulätions. Àny Member who fails to pay the statement of account on or

before rhe close of business on-the 25th day õfthe following month shell be considered delinquenl.

5.S Late-Fee Charges, A latc-fee charge of ten pcrccnt (10%) of the late aloTt may be

levied by t¡e Club for cach *Jnth o, portion thereofthat the account rcmains delinquent. On the last day

of the month following thc month in which the acoount is deened late, the Club shall send a letter

notifying the delinqueni Member to provido information and detail to the Club, not earlier than fifteen

(lÐ dañ from the àate of the notice, why thc Member should not be suspended for non'payment of the

àc.ouni. However, the Board will altow Õlub managemcnt to communicatc with the delinquent Msmbor

and try to resolve the delinquency and prevent further action by the Club. Any Member who iS delinquent

three iimes (meaning the Member has received three (3) separate 30-day, written la¡e n$io¡s of non-

payment) *iìnin any-twelve month (12) period shall bo fined an amount determined by the Board, and

ãeåme¿ frnancially inesponsible, thus subjecting such Member to suspension or expulsion.

5.6 Relurned-Check Fee. Thers shall be a charge, as determined by the Board, for checks

returned for insufficient fr¡nds. Any member giving or endorsing a sheck to the Club which is not paid on

presentation will be notified of sùch non-payment. If the amount of the check is not paid to the Club

*¡thin ten (10) days from the mailing of the notice of non-paymenl, the member will be suspended

tbrthwith, witlrout iurther action, from all Club privileges until the amount of the check is paid. Written

notice of such suspension, inclu{ing the reason for such action, will be irnmediately given to lhe member.

5,7 Factlllles Unøyatlable. Even thougþ cefiain Club Facilities may be unavailable for

Mernber's use due to renovation, capital improvements, fire, hurricane, casualty or other similar

occunence beyond the Club's control, the Members will oontinue to be liable for the timely payment of
all duos, fees, charges andassessments.

S.E Olher Charges. The Board shall have the power to ostablish fines or other appropriate

charges for infractions of thi Bylaws and Rules and Regulafions of thc Club.

5.g Accounl Charges The Club shatl render a staternent of account to cach Member

foltowing the last day of each monttl The statement of account shall be deemed receivcd by the Member

lluee (3) days after the mailing date.

ARTICLE 6.

Susponsion, Expulsion and Collcction

6.1 Suspension or Expulsion Any Member (including the Member's immediate Family or

Signifìcant Orher) may be suspended by the Board æ provided below for ¡on-pfiymert of dues, fees,

cnäges and/or .sr"stnents to t'he CluU io. over sixty (60) days, 
1.t 

the sole discretion of the Board, or be

"*pilud 
by the Board for non-payment of dues, fces, charges and/or assesslnents to the Chrb for over one
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hunrjrecl and twenty (120) days. For any other Cause, a Member (including the Member's. lrnmediate

Family, SignificaniOtheior guest) maV be expelted or suspended or other appropriate,action may be

tafen (incluOing, but not limited 1o, fìnes or reprimands, as follows: (i) after review by the Disciplinary

Committee or the Board or (ii) an immediate ternporary suspension may be issued by the Disciplinary

Committec due to a Material Liability Act, as defined below, by a Member. Member rnay appeal rulings

by the Disciplínary Comnittee to the full Board as provided in Section 6.4. The rulings by the

Disciplinary Comminee may be confìrmed, rescinded o¡ modified by a vote of a majority of the Board'

Notwithstanding anything to the contrary, the Member's Membership, including any t¡ght to be placed on

or remain on the Surrenãer List, may be terminated, and the Menber's refund rights shall be rendered

null and void, ifa nonpayment ofdues, fees, charges andlor assessments continues for one hundred and

twenty (120) days after the due dale.

6.2 ,,Cause,, ønú "Mare¡lal Llabiltty ActÐ DeJined, The term "Cause" for purposes of Section

6. I hereof shall include, but not be limited to: (i) disorderly conduct at the Club; (ii) conduct endangering

the good order, welfare or character of the Club; (iii) violation of these Bylaws or the Rules and

Regõtations promulgated by the Board; (iv) being doemed financially inesponsible; (v) violations of
intemationat or domãstic laws and/or injunctions; 1vi¡ fatse informalion on a Membership Agreement and

Applícation or information providcd foi gucst or lmmcdiate Family privileges; (vii) abrxivo treatmenl of
sràif or other Membcrs; or (viii) any otlier action deemed to have an adverse cffect on the Ctub or its
Members, as determined by the Board, in its sole discretion. The term "Material Liability Act" is defined

as any aot conducted by a party that results in, or could result in (i) physical damage to the Club Facilities,
(ii) aúusive treatment õ¡ ot¡"i MEmbcrs or disruption of olher Mçmbcrs' usc of the Club Facìlities, (iii)
Àbusivc treatment of cmployccs, (iv) potential liabilþ exposure to the Club, the Club's ernployees or

other Melnbers, or (v) suih otlrer asls of a comparable nature that ntay be established by the Board, in íts

sols discretion.

6.3 Heailngs. A hearing by the Board or the Díscipìinary Committee, as determined by the

Boarcl, shall be required for suspension or expulsion, except for a suspension or expulsion fot
Í¡onpayment of clues, fees, charges and/or assessments (frlr which no hearing is required or allowed) or a

tempoiary suspension due to a Material f.,iability Act. The Board or Disciplinary Committee, as

appiicable, shail give notice, in writing, of such hearing at leæt five (5) days in advance of the hearing

date to the Member stating the reason for the proposed suspension or expulsion (oxcluding a ternporary

suspension due to a Material Liability Act), and notiþing such Member that he or she has a right to be

heatd orally or in writing at lhe hearing. The hearing date shall be not less than five (5) days before the

eflþctive date of the proþosed expulsion or suspension by the Board (excluding a temporary suspension

due to a Material t iability Act). The written notice shall be delivered to the Mernber via certified mail

with a retum receipt requested or by email with confirmation of receipt to the Member's last known

address or email address shown on the records of the Club. The Board, by a majority votc, may conflrm,

rçscind or modify any suspension or expulsion, upon or without conditíons, at its sole discretion.

Notwithstanding anything to the contrary, in the event of a Malerial Liability Act, the Disciplinary

Committce is iuthorized to act immediately without a hearing, so long as the maximum suspension

without a hearing is a twenty one (21) day period and the matter is noticed and scheduled for a hearing

prior to the oxpiration of the twenty one (21) day period.

6.4 Appeals. Any Membcr rnay appoal suspension or expulsion, except' for a suspension or
expulsion for nónpayment of dues, fees, charges and/or assessments for which no appcal hearing is

all-owed, by writtsà nofice to the Board and a subsequent hearing will be conducted by the Board' The

notice of âppeal must be delivered to thc Club of{ice within ten (10) days after such aotion by the

Disoiplinary Commiltee or the Board. If a fine has been imposed, payment thereof shall constitute a

conditíon precedent to the right of appeal. Upon appeal, the Board will review at the hearing on such

terms and procedures as established by the Board in the Board's sole discretion, the action taken and will
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conduct a second vote to uphold, modis/ or rescind the initial suspension or expulsion by a.majority vote

of all the Members of th'e Board. Úpon expulsion, all Membership rights shall terrninate and the

Member's Membership, at the Board's sole opiion, (i) shall be placed on the applicable Surrender List

and the Member shall continue to be responsible for the paymenl of all dues and assess¡nents until the

rnembership is reissued, or (ii) the Membir's right to be placed on the ôpplicable Surrender,List and the

Member's iefund rights shail fe rendered nult and void. ln the event thc expelled Membership is placed

on the Surrender Llst and then reissued, upon relssuanse; the Transfer Fee and any amounts, charges,

fines and fees shall be retained by the Club and the balance paid to the expelled Member.

6.5 Dues, Fees, Charyes and Assessmenls duúng Saspenslon or Expulslon, During a period

of suspension, the suspended Mernber shall oontinue to be responsible for applicatrle due,s, 
.feg¡, 

charges

and/oi assessments anb the Member, the Immediate Family and Significant Other (if any) shall not have

any Club privileges, including but not limited to, the right to vote on matters st¡bmitted for a Mernber

voie. lf a tvtembei is expelled by the Board and upon appeal to the Board, the Board's decision to expel

the Member is overtumed, then å sondition precedent to lhe roinslatement shall be the immediate payment

of all dues, feos, charges and/or assessments applicable to the temporary period of expulsion.

6,6 Coltection.ln the e¡¡ent of any default or brcach by a Member in the (i) payrnent of any

ducs, fecs, asscssmcnls or chargcs or (ii) the terms of thc Bylaws or Membership Agreement, the Club

reserves the right to file suit to recover the amount owed, as well as any and nll other remedies allowed by

law, plus all olher costs, expenses and reasonable attomcy fecs. The Club rcserves the righl to charge the

Msmber'S acooUnt for any collection costs inourrsd to recover amounts owed.

ÀRTICLE 7.
Complalnt and Griev¡ncc Procedurc

j.l Íl/rtilen Complnlnts Acceptable.Mcmber complaints and grievances regarding matters not

conceming employees shall be held in strictest confidence, submitted in writlng signed and dafed by the

complaina-nt, and-appropriately ad<lressed to the Disciplinary Committee and submitled to the Chief

Operating C)fficer/General Manager.

7,2 Bytaws and Rutes ûnd Regutatlons Infracttons, The chief operâting offìcer/general

mansger of the Õlub ("Chief Operating Ofäcer/General Manager") shall make an initial evaluation and

refer ãomplaints to lhe Disciplinary Cõmmittee, except for û Måterial Liability Act, itt which event, the

Disciplinary Committee, may at its sole dismetion, after notification of a Matorial Liability Act, issue an

immeiiafe iuspension action and set the matter for a hearing pursuant to Section 6.3. Any infractions of
the Bylaws anà R.rler and Regutations of the Club shall be reported to the Board by the,(i)Disciplinary
Committee or (ii) Chief Opõrating Ofücer/Generat Manager, if assigned to thc Chicf _Opcrating
Officer/General Monager for review, investigation and possible resolution by the DisciplinarY Comrnittee.

Thc Disciplinary Committee shall invostigate the charge or review the Chief Opcrating Oflicer/General

Manager'i rcport and report the findings io the Board at ils nexl regular or a special meeting- 
-called 

for

that pirpose. if tne Oisciptinary Committee or ths Chief Operating Officer/Çeneral Managcr (if assigned

to the Chief Operating Officer/General Manager) cannot resolve the issue independently, the Board shall

determine the àppropriate action to be taken, if any, and the Ctub Secretary shall report the Board action,

if any, to the complainanl.

i.J Procedure Regartltng Employees. Complaints concerning employees of the Club shall be

made only to the Chíef Operafing Officer/Ceneral Manager, The Chief Operating Officer/Ceneral

Manager shall investigate thã complaint and determine the astion to be taken by the Club' The Chíef

Operating Officer/ General Manager shall advi.se the complainant of the action taken, if any. Repeated

complaints against the same employee shall be trrought to the attention of the Board by the Chíef
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Operating Officer /Oeneral Manager. Complaints against the Chief Operaling OfÏicer/General Manager

strall Ue made directly to the CtuU presi¿ènt who will investigate and report to the Board at its next

regular or special me"iing, the President's recommendation. With the approval of the Board' the President

will resolve the complalnt with the Chief Operating Officer/Genenl Manager and report to the

complainant the action faken, if any.

ARTICLEs.
Guests

Guests shall be welcome at the Club when accompanied by a sponsoring Me¡nber. The amounl of
the guesl lþes and gre circumslances under which guests msy use the_various facilities of the Club shall be

.rtuõlirh*d by the Board from time to time. UnÍess paid directly by the guest,,all guest fecs shall be

charged to 
"nã 

bu the responsibility of the sponsoring Mernber. Gu€sts_shall be strbject to the Bylaws and

Rulei and Regulations of t¡" CtuU, as amended from time to time by the Board.'l'he sponsoring Member

shall nt all tim-cs bc responsíblc forthe conduct, charges attributablc to, and actions of the Member's guests

and thc Member rnuy f. fined, disciplined, suspenãed or othcr remodics as providcd in the Bylaws for

improper conduct of th" tt¿e*fer's guest. Only Members in good standing may sponsor accompanied

guår6. Guest priviieges may only be extendcd to the use of Club Facilities tþe sponsoring lvfcmber is

õntitted to usc pursuant to ¡ii or her particular Membership category, The Club, through the Board, may

establish aseparate sct ofrulss and restriotlons to bc included inthe Rulcs and Regulations for usagc ofthe
Club Facilitiis by renters of residenoes within the Desert Mountain Communily. The Board may establish

restrictions to be set forth in the Rules and Regulations on guest usage to protect usage and access rights of
the Members. Cuests will also include DMP's employeesandagents forthe purposes of salesof DMP's

remaining lots within the Desert Mountain Devetopmenl until the earlier ofl (i) the date DMP does not

have title to one or more lots within Desert MourÍhin Development, or (ii) ten (10) years following the

date of the Closing.

ARTICLE 9.

Governance and General Management

9.1 Boørd o!'Dtrectors. Thegovernance and general management of the Club shalÌ be vested

in a Board of Directors (herein the "Board") consisting of nine (9) elected merfibers, which will cunently

include the four (4) Officers of the Club, narnely, a President, Vice President, a Secretary, 8nd a Treasurer

(and such other Officers as the Boa¡d determines). The initial Board of the Club shall consist of lhe board

members of the DM Members Advisory Board as of Degember 31, 2010 and the Board members shall

serve for the balance oftheir respectiveierms. Thereafter, each member of the Board shall bo elected for

a three (3) year term. No Member may run for more than two (2) consecutive three (3) ycar terms, except

that thoie Mçmbers of thc fïrst otcctcd Board who serve in a term of one ( I ) or two (2) ycars may run for

consccutivç terms not to exceed a total ofsix (ó) consccutive ysars. Except as othcrwise provided by a

resolution adopted by the Members, the term of a newly elected Board member shall begin at the

conclusion of tire en¡:ual Meeting at which his/l¡er election is announced. Officers shall each serve one

(l) year terms, with a limit of three consecutive terms in the same ofÏice, Ths Board shall have the

Àuttrority to invite the outgoing Prcsident and any other outgoing Board metnbers, on a case by case basis,

to partiðipate a" an ex-ofïisiafnon-voting participant at Boafd meet¡ngs to assist in an orclerly transition.

ThL partiðipafion of the outgoing Presidsnt or oulgoing Board members shall be at the sole discretion of
the Boãrd and for such titne period as determined by the Board.

9.1.f Powers. The Board shall have full power and authority to do any and all things

that it deems to be necessary and in the best interests ofthe Club, except the specihc actions set forth in

Section5.2, and Article 15 which requirethe priorapproval bya majority of the votes cætof-the voting

e4"ity MrrnU"rs of the t"quired quorum set forth in Section I I .l for the specific matter set forth in the
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Bylaws. The Board will havs the authority 1o delegate certain managerial and operaling functions to

piofessional management, which sh¿ll r"porito the Roàrd. The Board's powen¡ include, but are not limited

io, the establishmenr of the Club's Rùles and Regulations, establishing the amount of Membership

Contributions, dues (includíng revised dues payments based on a prepayment dttcs provision), fees,

oharges and assessments (subject to the limitatión set folth in Section 5.2) ananging and securing loans for

tne õtu¡ and pledging anà encumbering the Club Facilities (sutrject to $seliar-5¿?1, hiring and firing of
Club employðes (¿rt"gut"d to the appiropriate Department heads and the General Manger), review of
financial äcóounting, eitablishing Club operating hours, Club services, capital irnprovementsr ma¡ntenance

and repair reserves, working capital resetves, reservÈs for water infrastructure or related water obligations'

the Cl;b's budgets and opeiating policies, obtaining directors and officers liability insurance for the Board

and CIub officãrs, approval of new Members, member grievance, suspensíon and expulsion ¿nd all other

powers and authority granled to the Board in these nylaws qd by law' The Board shall have general

supervision and conirolover all officers, committees and employees. The decisions of the Board shall be

final in all matters. The Board rnay adopt such policies and rules for the conduct of their meetings and the

general mansgement ofthe Club as lhey deom proper'

9.1,2 Meetìngs, All members of the Board shall be voting Members of the C_lut in good

standing, The Board shall mcet at least once eaoh calendar month, At each ryqular meeting of the Board'

the datä time and location of the next regular Board meeting shall be designated, unless previously

established.

g.1.J No Reuune¡slíon No elected Offrcer or Board member shall receive any

remunsration for his or her official services, but may be roimbursed for reasonable expenses incurred, if
approved by the Board.

g.1.4 Conflicl of Interest. Nc Officer or Board menrber shall use his or her position for

personal gain. Such activity shall be deemed a conflict of interest and shall be a cause for removal under

Section 9.1.5 of this Articte.

g.I.S Removal o! Olfîcers and Boar.I Membets, Offrcers and Board members may be

removed for cause by an affirmativê vóte of two-thirds of the fult Board (cunently, a vote of six (6) Board

members) or by an ãffirmative vote of a majority bf the votes cast of a quorum of the-Equity Members

eligible to vote at any annual or special m€eting. The inability of an elecled Board member to qualify for

toñaing shall be deermed as 
"auså, 

but not lhe only carrse, for removal. Other causos tbr removal of an

officer-or Boa¡d member include, but are not necessarily limited to: (i) failure 10 âttend three (3)

consecutive Board meetings witlrout excuse, (ii) breach of the standards of conduct prescribed in the

Bylaws and Rules and Regulations (including but not limited to the suspension or expulsion provisions in

Sðction 6.I and thc Causei defined in Sectiõn 6,2), (iii) a breach of confidcntiality, (iv) a breach of any

nã*iury-Arty, and (v) surrender, surp"nsion or expulsion of the Board Msmbcr's Equity Mcmbcrship in

the Club.

g,2 Rales øn¿ Regulations and Quorunt The Board may adopt such rules and regulations for

thc conduct of their meetingsãnd the general management of the CIub as tlrey clcem proper. A quorum for

the conduct of any businesi ty the Board is a majority of lhe Board members in person' or by telephonic

conference call oi other forms of electronic or internet voting, The Board may authorize committees of
the Club as tþe Board determines rnay be helpful or have unique expet'ience in the transaction ol the

Club's business.

9.J Prestdent.The PresÍdent shall be the Chief Executíve Officer of the Club and shall preside

at all meetings of the Board and the Membership. T'he President (or such officer delegated by the
president) shãll, with the Secretary, sign all ohligations, contracts, deeds, mortgages, promissory notes,
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and other instruments as approved by the Board unless otherwise provÍded in these Bylaws. The

President, acting on behalf of the Boa¡d, and with their direct input shatl overseÊ the activities of the

Ctul¡'s Clrief Operating Officer/Goneral Manager. Specifically, the President shall be rcsponsible for
properly co¡nlnunicating to ths Chíef Operating Officer/General Manager, the direction, dccisions and

policies set forth by the Board for implementation by Club rnanagemont. The Prssident, with prior Board

input, shall also be responsible for preparing and delivering to the Chief Operating Ofücer/General

Manager an annual review of his/her performancc together with goals and objectives for the coming year

as set forth by the Board, along with the approval of the annual compensation for the Chief Operating

Oflicer/Oeneral Manager. The President shall also be responsible for appointing committee chairpersons

with approval by the Board, for the various committees so âuthorized by the Board or required by the

Bylaws.

9.4 Vice Presidenf The Vice President shall perform the duties of the President when the

President is absent or unable to perform such duties and shall perforrn such other duties as may, from time
to time, be assigned by the President. ln the absencc of both the President and Vice President, the Boa¡d

shall appoint from among the Board members, an Acting F'resident.

9.5 Secretary. It shall be the duty ofthe Secretary to keep a record ofthe proceedinp ofthe
Club and, with the PresidenÇ to sigrr all obligations, contracts, deeds, mortgages, promissory notes, and

other instruments, and to discharge such other duties as rnay be entrusted by the Board. In addition, the

Secretary shall have such other duties and responsibilities as prosribed by the Board. The Secretary may

delegate any of the foregoing duties to the Chief Operating Officer/General ManagÊr acting as Assistant

Secretary as the Board approves.

9.6 Tteasuren The Treasurer sh¿ll be ohairnan or a member of the Finanee Committee, The

Treasurer shall cause to be sollected, held, controlled and disbursed, subject to policies approved by the

Board, atl monies of the Club; and it shall bc the Treasurer's duty to issue and control Membership

Certificatos and collect monics due the Club from such issuartce, as well as dues, fees, charges and

assessments from Members. The Treasurer shall have such other duties as arc prcscribed by the Board.
The Treasurer may delegate any of the forcgoing duties to the Chief Operating Officçr/General Manager

or Controller, acting as Assistant Treasl¡rer or otherwise, as the Board aPproves'

9,7 Vocancles. Any vacancy occurring in the Board shall be frlled by the Boa¡d at a Board

meeting called for that purpose by the affirmative vote of a majority of the remaining Board members,

though the remaining Board members may constitute less than a quorum of the Board (or, if tlrere be only
one remaining Board member, by that Board member). A Board mernber elected to fill a vacancy shall be

elected for the remainder of fhe year until the next election. At the next election, there will be open

elections to fill the previously vacated seat for the unexpired term ofthe previously vacated seat, ifany-
Any tsoard member appointed or elected to office for a less than full term shall not have the less than ft¡ll
terrn counted towards the reshiction on term limits. A nujority of the Equity Members may, wíth Cause,

terrninate the term of offrce of all or any of the Board members by an affirmative vote of a majority of the

votes cast of a quorum of the Equity members eligible to vole at any annual or special meeting called tbr
that purpose. Such removal shall be efïectíve ìmmediately upon such action of the Members even if
sucoessors are not elected simultaneously, and the vacanoics on the Board, caused by such action shall be

filled only by election by the Members.

9.8 Chiel Operatíng Ofiìcer/ General Mønøger, Reference to the title of Chief Operating

Offîcer/General Manager will dcsignate the responsible party who may from time to time have a differont
corporatc title but in any evcnt shall be responsible for managing the affairs, and direct the work and

ernployees of thc Club, subject to, and in accordance with, the direction oftho Board, acling through the

President, who will exercise supervisory authority on behalf of the Board over the Chief Operating
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Officer/General Manager. The Chief Operatíng Officer/Oeneral Manager shall prepare budgets of
expenses and capital refurbishrnent and replacement for approval ofthe Board, and shall be authorized to

inóur expenses and capital expenditures in accordance rvith the approved buclgels, or as directed by the

Board. The Chicf Opeiating Officer/Genorat Manager shall aUend all meetìngs of the Board ancl shall be

sn ex officio and non-voting member of the Standing Committees. The Chief Operafing Officer/General

Manager shall make .epotts of work and affairs of the Club to the President, to lhe Board and to Members

at Meirbership meetings, as requested by the President. Each year, the Chief Operating Officer/Ceneral

Manager shall providõ the Board with the Cliief Operating Olficer/General Manager's goals and

objeotíves for the following year, along with a self-assessm€nt of the preceding year.

9.9 fuond. The Board may require that any one or more Officers, Board members or other

Club employees bc bonded in amounts detcrmined by ttre Board. The cost thcreof shall be paid by thecrub 
ffi:iî.l:

lg.f Commlttees. The Board shall be requircd to create the following standing oornmittees: (l)
Disciplinary, (2) Finance (to include the Club's Treasurer and the Chief Financial Oflicer), (3) Audit' (4)

Memùership, and (5) Nominating (collectively, the "standing Committees"), Each year' as soon after the

Annual Meèting as practical, the President shall appoint or re-appoínt a chairperson for cach Standing

Committee. The President shall also appoint the members of the Standing Committees subjeot to

approval by the full Boa¡d, Although non-Boa¡d members may serve on suoh Standing Comrnittees, a

Bdard member must be appointed as a Standing Committee chairperson in order to rcport the Board, no

less than on a quarterly calendar basis, the status, recommendations and progress of each Standing

Committee. Othèr committees may be created by tho President from time to time as needed, subject to

approval by the Board. Chairpersons shall be responsible for determining the composition of their

rèspective committee, subject to Board approval. All commíttee members mu$t be members ín good

standing. Committee môetings (except for Executive Session) shall be open to any non-committee Board

membei who may attend and participate, with the exception of committee business requiring a vote.

Guidelines for expenditure of funds necessary to conduct commÍttee business shall be established by the

Boa¡d. Funds in excess of such guidelines must be reviewed and approved by the Board prior to such

expenditure,

lO.2 Other Commiuecs. Other committe€s may be created by the Presídent from time to time

as needed, subject to approval by thc Board. Chairpersons shall be responsible for determining the

oomposition ofthsir respective committee, subject to Board approval, All committee members musl be

msmbers in good slanding. Committee mcetings (except for Executive Sessions) shall be open to any

non-com¡nittee Board membcr who nray attend and participate, with the exception of committee business

requiring å votc, Cuidelines for expenditure of funds n€cessary to conduot committee business shall bs

established by the Board. Funds in sxçess of such guidclines must be reviewed and approved by the

Board prior to such expenditure,

10,3 Dlsciplìnary Commiltee. The Disciplinary Committes shall receive all complaints

suhmitted in accordance with Article 6, Section ?.1 and Section 7,2. in addition 1cr matters raised by the

Board. The Disciplinary Committee shall screen, review and attempt to resolve all complaints or forward
to the Chief Operating Officer/General Manager for handling and report and shall make recommendations

to the Board in connection with the provisions of Article 6.

f0.4 Flnance Commlttee. The Finance Comrnittee shall receive and review the proposed

budget for the succeeding year (January 1 to December 3 I ), and, if applicable, recommend any suggested

reviiions. In addition, the Finance Committee sh¡ll advíse and assist the Board in (i) negotiations of
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contracts, (ii) tletennining the amounts and places of all investments, savings accounlsr and checking

accounts, (iii) reviewing and approving the annual sala¡ies of the Chief Operating Officer/General

Manager and other employees and recommending appropriate salary adjustmenls, (iv) review all

expenãitures/projects above $100,000 and recommending disburscments, (v) reviewing v¿rious dues,

feés, charges, assessments and the amount of Membership Contributions, (vi) identi$ing fìnancial

matters thãt should be brought to the attention of the Membership, (vii) reviewing loan and debt service

requirements and options for financing and (viii) preparing a summary of the Club's annual fìnancial

report for publication in the newsletter. The Finance Committee must be chaired by a Board Member.

TËe Finanóe Committee shall approve all salary levels for all executive level staff that report to the Chief
Operating Officer/General Manager. The Chief Operating Ofäcer/Oeneral Manager shall provide the

Finance Õommittee with recommendations for increases in salary fbr members of the stafl. 'l'he F-inance

Commiftee may have separate subcommittoes to handle insurance and other issues, as necessary,

10.5 Audlt Committee. The Audit Committee will be comprised of membets of the Board or

Members in good standing appointed by the Board with specifrc expertise in the Audit Committcc's
assignmcnt arca, The Rudit Committee shall havc the sole responsibilþ of selecting, evaluating nnd

appioving the Club's independent auditors. They must also approve all non audit services 1o ensure

independónce of the external auditor and control "opinion shopping", The Audit Committee will also

investigate any "Whistle Blower" claims of fraudulent behavior on the paÍ of Club Management or

others, and any other claims of inappropriatc financial activity. Employces of the Club, the Treasu¡er and

Chief Fínancial Officer shall not be members of the Audit Committee,

10.6 Membershtp Cammtttee, The Me¡nbsrship Committee shall review and process all
Membership Applleations and no Membership Application wlll be formally voted upon by the Board

until rhe application has been reported upon by the Membership Cornrnittec. The Membership

Committee ihall strive to meet the Club's goals for new Members. Thc Membcrship Com¡nittee must be

chaired by a Board Member.

10.7 The Nomtnattng Commìttee. Each year, nominations for election to the Board shall be

made by a Nominating Committee (the "Nominating Commiltee"). The Norninating Comminee shall

consisl of a chairperson, who shall be â member of the Board, three (3) or more other membcrs of the

Board and three (3) or rûofe other Ëquity Memberd of the Club (non-Board). The Nominating Committee

shall be appointed by the Board not less than sixty (60) days prior to each election to serve a term of
generally one (l) year or until their successors are appointed, and such appointrnent shall be announced at

each such etection. The Nominating Committee shall make as many nominations for election to the

Board as it shall in its discretion determine, but in no event less than the number of positions to be filled.
In making its nominations, the Nominating Committee shall use reasonable effo¡ts to nominate candidates

reprcsenting the expefiise, expcricnce and diversity which exist within the pool of potcntial candidatss.

Further nominations may be made by petition of voting Members, addressed to tlre chairpe¡son of thc

Nominating Committcc, containing the signaturcs of sevcnty-five (75) or more Ëquity Members and

requesting that a particular Menlber or Men¡bers tl¡erei¡l natned be nominated and included in the
prcvious nominations, Such petitions must be received by the chairperson of the nominating committee at

least thirty (30) days before tha voting paokage is distribnted a¡rd must contain the written consent and

resume of each nominee namcd. Sush nominations shall also be posted on the Club website. All
nominees must be dues paying and in good standing Equity Members of the Club. In addition to being
responsible lor the nominating proccdure, the Nominating Cotnmittec will be responsible for all voting
procedures and protocols, including the coordination of elections. However, ln any event, the votcs shall

be counted by an independent third party, which may be the Club's third party accounting fìrm.

10.7.I The Nominating Committee shall prepare the list of nominees for election to the

Board, not more than thirty-fìve (35) days prior to each Annual Meeting the Nominating Committee shall
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maks a written report to the voting Membership of nominations by mailing or emailing 1 "opy 
to each

Club voting Member and by posrin-g copics thereof on the Club bulie¡in board or wcbsite. Accotnpanying

the repoft i,¡tt Ue a listing of'.urr"ñt mèmbe¡s of all Standing Committees, Board members, and Oflicers

of the Club.

10.7.2 The Nominating Committee may not nominate one (l) of its own members as

candidates for election.

10.7.3 The above provisions are the only means by which a nomination for the Board can

be made.

l0.B Commíttec Members. All cornmittee members shall be Equity Mombers in good standing

and shall serve at the discretion and with the approval of the Board. All committees, excepting only the

Nominatíng Committee are advisory to the Board.

ARTICLE 1I.
MembershlP Mcctingr

l1.l Awtuøl Member Meellng /Quorum. The annual meeting (the "Annual Mceting") shall be

hetd at thc Ctub during the fint quarter of each calendar ycar at a time and place designatcd in thc notice

of such mecting. Twenty-five percsnt (25Yo) of the Equily Members entitled to vot€' whether ¡n

attsndance, in ferson, bi abscnìee ballot or by clectronic or internet voting pursuant to procedures

established by tt'rc Board, shall constitute a quorum, exc€pt for mcetings where Mqior Decisions are madc.

The term ,'Ivfajor Dcciiions" shall be deñned as: (a) a major capital expenditure for new capital

improvemenfs and expanded facilities or as m¿y be requlred, as determined by thc Boar4 for IWDS water

fas¡tities and related óbligations lhat are not capital repair and reptacement items and are in excess of five

percent (5%) of the then current Club annual gross revenue, including Transfer Fees a.s provided in

hection i.Z.á, 0) a sate of the Club F'acilities or any individual Ctub Facility, (c) a matg{al adverss

"h*g 
t" th" Ir,ìembership refund amount to be paid to existing Members, (d) a change or addition to the

Memlership categories oi changes in existing Membership categories that result in an incre¿se in the

rnaximum àurnbei of Equity Colf or Equity Ólub Members above the caps stated in the Bylaws, and

(e) an amendment to the byiaws pursuantto Article 15. For these meetings whery M.ajo¡ Desisions âre to

Èi voted upon, fïfty p"roent (50/o) of atl the Equity Members entitled to vote and whether in ¡ttendance,

in person tiy aUsenieä ballot, or by etectronic or intemet voting pursuant to procedures established by the

Boärd, shál constitule a quorum. Ëach voting Member shall have vot¡ng r¡ghts as defined in

Scction 3J.5, If the requiredquorum provided abõve is present for the vote issue, the affirmative vote of

" rr"¡*¡ty of votes cait at the meeting in person, absenlee ballot or by electronic or internet votíng

pursúa¡t io procedures established by the goàrd and entitled to vote on the subiect matter shall be the act

àf tne Clut, 
"xcept 

as othcrwise p.oriaed by law, by the Articles of lncorporation, or Bylaws the of thc

CIub. Notwithstanding the above, any proposed amendment to the Bylaws shall be governed by thc

provisions of Artigle 15.

ll.Z Speciol Member MeetlnglQuorum, Special meetings of Club Msmbors may be oalled by

the Board upon-giving at least fifleen (15) days' written notice to the Membefs, and suçh notice shall

specily the"purpose ó¡ ttre meeting. Further, the Board shall call a special meeting of the Club

VtemUership upon written requesr of át least ten percent (10%) of all the Equity Membars entítled to vols.

The quorum rerluired for an action taken at a speoial meeting shall be the same as the quorum required at

an Annual Meeting.
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11.3 Electlon øf Board Membe¡s. At each Annual Meeting Board mcmbers shall be eleoted

pursuant to the provisions in the Bytaws" In addition, any Boarcl vacancics for which an unexpired tenn
remains shall be filled by election.

ll.,t Absenlee Bdllots. Members in good standing and eligible to vote who are unable to ¿ttend

a meeting of the Membership shall be allowed to vote by absenlee ballot. An absentee ballot shall be

includcd with the notification of any meeting of tlre Membership and shall also be available at the Club.
T'he number of the ballot shall be written on thc ballot and on the return envelope snd the name of the

Member and thc number of thc ballot sent shall be regislered in an absentee ballot register. Âbsentee

ballot shall be relained until aftsr the validation of the election by the election judges established by the

Boald. Absentee ballots shall be returned to thc Club in the sealed and numbered return envelope

provided, no later than the close of business on the day prior to ths scheduled mecting dale. The Chief
Operating Of{icer/Censral Manager shall be responsible for safeguarding absentcc ballots until thc
Membership meeting and shall delivcr them to the election judges at the Membership meeting.

11,5 Organizatton of New Bourû knmediately aller each An¡lual Meeting of the Club
Membership, an organizational meetlng of the new Board (thc "Executive Scssion") shall bc called to
elect from that body the Officers to s€rve for terms of one (l) year each. The Oflicers and Board
Members shall take offioe af the Executive Session or the fîrst day of the monlh succe€cling the elcctio¡r
month. The Roard shall consist of nine (9) Board members. [Jpon conversion of the Club tr¡ an Equity
Club, the board of l)M Members Advisory Board as of December 3l,20l0 shall hecome the initial Board
of the Corporation as provided in Section LL.

ll,6 Conduct ol'Meetings. The conduct of all Membership rneetings stiall be governed by
Roberts Rules of Order except as they may conflict with these Bylaws, in which case those Bylaws shall
prevail.

ARTICLE 12.
Noticer rnd Consents

l2.l Nolíces, Unless otherwise provided herein, written notice required for meotings of the
Membership, or the Board, as applicable, stating the place, day and hour of the meeting, and if a special

mccting thc purposcs thcrcof, shall bc forwardcd by cmail and poslcd on the websits, or delivercd to each

voting Membcr or Dircctor, as applicablc, or depositcd in thc Unitcd States Me¡l addressed to cach votíng
Member at the address shown by the books ofthe Club, with postage prepaid, not lass than tluee (3) days
(for a Board meeting) or five (5) days (for a Members' meeting), nor mo¡B than thirty (30) days before
such meeting, A voting Mombcr or Direotor, cither beforc or after a meeling may waivc noticc of any
meeting, and sush waiver shall be deemcd the equivalcnt of giving notice, Attendance in person by a
voting Member at a meeting, providing an absentee ballot, or clect¡onic or i¡rtemet voting pursuant to
procedures establishcd by the Board shall constitute waiver of notice of the meeting unless he or she

attends for the express purposc of objecting to the notice.

12.2 Consent in Lleu of Meetlng. Any action that may be taken at a meeting of the Board may
be taken wirhout a meeting if written çonsent describing the action taken is signcd by ths unanimous
written consent of all members of the Board and is delivered to the Club for inclusion in the minutes for
filing with the corporâte records reflecting the action taken. Such consents will have the same effect as a

vote at a meeting of the Board and may be described as such in any document.
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ARTICLE T3.
Non-Liabiliff and Indemnificotion

To the tuilest extent permitted by law and the Arizona Nonprofit Corporation Act, the_(í) Board

and members thereoi (ii) anyìommitee ôf ttre Club and members thereo{, and (iil) any officer_of the Club

(callectively, the "fnáemnifiid Parties"), while acting in their applicable capacity shall not be liable 1o any

àember, any class or class action of members, to lhe owner of any Memtrership or to anyone else for any

darnage, loss, or prejudice sufiered or claimed on account ofany decision, approval or disapproval, course

olacti-on, act (in;lu¿ing resignation), ínaclion, omission, enor, negligence or the like rnade in good failh in

connection with the Club, th-e Club Facilities, these Bylaws, the Rules and Regulations or lhe negoliâtion,

execution or performance of any agreement entered into between the Club and any u¡related third party.

The Club shall indemniS, defend ãnd hold each and every one of the Indemnifìed Parties lurmless for,

from and against any suc'h claim or liability arising out of events described in this Article 13, including all

costs and 
"ipunr.r 

íncuned in connectionitrerewith (including any legal or administrative proccedings or

orders arising therefrom), lnctuding without limiüation, all court costs and attorneys' fees, all of which the

Club shatl píy as and ihen ¿uc (ís opposed to reimbursing followíng payment by yy. indem.nitee) with

respect to mãmbcrs of the Bo¿rà or 
-non-sataried 

oflieers of the Club, the individuals serving in said

caiacities shalt not be liable to any Member, to the owncr of any membership or,to anyone else for any

damagc, loss or prcjudico suffcrcd or claimed on account of any dccision, approv.al or disapproval, course

of action, act (iniluáing rasignation), inaction, omission, enor, negligcnos or thc likc made in good faith in

connection wiih ttle Clù¡, Ure Club Facilities, lhese Bylaws, or the Rules and Regulations. With respect to

members of the Board and any non-salaried Officers of the Club, all conduct shall be deemed to be in good

faith. In the cvent that claims coversd by the forcgoing indemnity are assertsd, the Club's choicc of
counsel to <Jefcnd against such sl¿ims shatl 6e subject to approval by the Indemnified Parties against whom

such claims havc bein asserted, sucb approval not to bp unreasonably withheld or delayed,

^fti"ÎiT"i'
'lhe fiscal year of the Club shall be defined by the Board-

ARTICLE 15.
Amendments

The Bylaws may be a¡nended at the Annual Meeting or åny special meeting of the Membership

provided writtón notice is given at teast thirty (30) days prior to the regular or called meeting ât which the

vote i.s taken. An ame¡rdñent of the Bylaws is a Major Decision and lifty Percenl (5070) of all of the

[quity Mcmbers eligible to votc, by a vote in pcrson, abscntcc ballot or by clectronic or intcrnet voting

pursuänt to the procãdures estabtlshed by the Board, shall bc thc rcquircd quorum and a majority vote of
ihe votes cast oi the quorum shall be required to amend the Bylaws. Provided, however, any amendment

that is (i) necessary tó corrcst or clari$ an existiug provision of the Bylaws that is not materially adversç

to thc lrriemb"rs oi lii¡ required by new governmental regulations or stâtutes rnay be approved by a two-

thirds (2/3) vote of the Bòard, without a vote of the Equity Members. Notwithstanding the abovc, any

amendàent to the Bylaws thst (i) discriminates or imposing greåter obligations or fewer rights that apply

solely against the Dêveloper Retained Memberships compared to other Equity tolf Membsrships in the

CIuU, of (i¡) modifies any of the rights and privileges of the Nun-Equity Mentberships in thc Club not

otherwise-amendable und-er the applicable terms and provisions of the Prior Club or the Prior Ptans, or (iii)
revise any of the rights of DMP granted in these Bylaws, shall require the prior written approval of DMP

in each instance, not to be unreasonably withheld,
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ARTICLD 16.
Miscellaneous

f6.I Gender anrl Number. All pronouns in these Bylaws shall be deemed to ret'er to the

masculine, feminine, neuter, singular or plural as the identity of the person or peßons refened to may

require.
16.2 Captlons. Captíons and headings contained in these Bylaws are a¡i a matter of

convenience. ln no way should they be construed to delìne, limit or extend their scope, intent or any

provision hereof.

16,3 Maintenance and Olher lfses, The Club may permit prospective purchasers of
Memberships in the Club to use thc Club Facilities on such terms and conditions as may be determined

from time to time by the Club. The CIub reservos the right, ín its sols and absolute discrction, to rcstrict

or to otherwise reserve in advance the Club Facílities for maintenance, and for toumament or other

special events, from time to time. Private cvents and functions are permitted only with prior perrnission

of the Club.

16,4 Membershtp Dlrectory und Lisls. No member may disclose or furnish the Membership
directory or Membership lists to any non-member, The Membership direotory and all information on the

"membðr's only" portion of the website may not be used for solicitations or business purposes of any kind
or for any purpose which would be in conflict with or in violation of Sectíon 5.2 of these bylaws.

.A.RTICLE 17.
InterPretation

The inte¡pretation of these Bylaws shall rest with the Boatd unless and until superseded by a two-
thirds (2/3) m4oiity vote of the votes cast of the quorum of Members required for a Major Decision at an

Annual Meeting or special meeting of the Membership.

ARÎICLE 18.
LÍquidation

18.1 Díssatutlon. A sale or disposítion of substantially all of the property and assets of the Club
or the dissolution of the Club shall requíre the affirm¿tive vote of two-thirds (213) of all the Equity

Members entitled to vote.

18.2 Procedure and Rìghls. Upon a dissolution and liquidation of the Club for any reason, the

Board shall cause the Club's independent accounta¡rts to make a full zu¡d proper accounting of the assets,

liabilities and operations of the Club, as of and including the last day of the month in which the

dissolution occuis, and shall liquidate the assets as promptly as is consistent with obtaining the fair value

thereof, and shall apply ancl dístribute the proceeds therefrom as follows and in the following order of
prioriÈy:

1E.2.1 All liabilities and obligations of the Club shall be paid and discharged, or adequate

provisions shall be made therefor.

18.2.2 Assets held by the Club upon condition requiring return, transfer, or conveyance,

which condition occurs by rea^son of the dissolution, shall be retumed, transferred or conveyed in
accordance with such requirements.
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18.2.5 Equlty Membsrs in good standing will be entltled to recclve e pro rata share of
suoh rcmaining assets, as determined by the Èoard. Non-Equity Memben at€ not entitled to receive any

ponion of the Club's remaining assets in the event of dissolution and liqtridation of the Club.

IE.3 Rtghts, Members shall look solely to the ¡ssets of the Club for any refund of their

Memborship Coniribution that is providcd pursulnt lo tho enus of thesc Bylaws. If ths Club's asser

remaining afrer the payment or diicharge of dt d,ôUe and liabtlitios of tho Club are insuffÏcient to tslum

their depõsit Either in part o. in full, they shall h¿ve no recourtc agairut the Club,lhe Officers, the Boar4

or the employees,
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Exhibit A

Dellnltions

Annual Meettng. "Annual Mceting" shall have the meaning set forth in Section I l.l.

Boaú, "Board" shaf I have the meaning set forth in Section 9J.

Bylaws. "Bylaws" shall have the meaning set forth in the Ksypo¡nts Seclion.

Capltøl Reserve Fund. "Capit¿l Reserye Fund" shall have the meaning set fotlh in SESüS!-!2J.

Cøuse. "Cause" shall have the meaning set forth in Section 6.?.

Chìef Operatíng Offlcer/General Manøger. "Chief Oporating Officer/Goneral Manager" shall

have the meaning set forth in SegÍ¡gn¿2.

Club, "Chtb'' shall mean "The Desert Mountain Club" as set forth ín Section l.l '

CIub Factlltl¿s. "Club Facilitios" shall have the meaning set forth in $ection 2.1.

Corporalion. "Corporation" shall havc the mcaning sct forth in Section l. I .

Debt Service Fund "Debt Service Fund" shall have thc meaning set fohh in Section 5.3'

I)esert Mounlain Communþ, "Desrrt Mount¿in Community" shall include all lots and residenoes

subject to the Desert Mountain Master Associdion.

Desìgnøted Memúer. 'oDesignated Member" shall have the meaning set forth in Section 3,7.2.

Developer Membershlp Agreement. "Deve\opr Membership Agfeement" shall have the meaning

set forth in Section 3.10,

Developer Relatned Membershþs. "Developer Retained Mernberships" shall have the meaning

set forth in Section 3.10.

DMP. "DMP" shall have the rneaning set forth in SgtiggiJ^O'

Eflectìve Date. "Effçctive Date" shall have.the rneaning set forth in the Keypointr Section'

Eqatty CIub Memberchlps. "Equity Club Memberships" shall have the meaning set forth in
Section 3.2.2.

Equíty CIab'Trønsfer Fee. "Equity Club Transfer FËe" shall have the meaning set forth in
Section 4,6.2.

Equíty Gotf Membershlpt. "Equity Golf Memb€rships" shall have the meaning set forth in

Section 3.2.1.

Equity Golf Transfer Fee. "Equity 6olf Transfer Fee" shall have the meaning set forth in Scction

4.6.1.
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Equìly Members. "Equity Members" shall mean the Members who hold an Bquity Colf
Membership ãr an Equity Club- Mêmbcr an<t are entitled to vote, hold office, and share in liquidation
proceeds pursuant to lhe terms of the Bylaws.

Equtty Memberships. "Equity Memberships" shsll mean (i) Equity Colf Membership and

(ii) Equity Club Memberships.

Executlve Sessioz. "Executive Session" shall have the meaning, set forth in Section I l'-5.

Ifonorary Memberships, "Honorary Memberships" shall have the meaning set forth in
Section 3.4.

Immediale Fantty. "lmmediate Family" shall have the meaning set forth in Section 3.9.

Indemnlfied Parties. "lndemnÍfied Parties" shall have the meaniflg set forth in Article 13.

MaJor Declslons. "Major Decisions" shall have the meaning set forth in Seotion I l.l.

Mørkat-based Priclng Polícy "Market-based Pricing Policy" shall have the meaning set forth in

Scction 4.7.

Mate¡ial Llab¡ttü ,4ct. "Material Liability Acf' shall havc the mcaning set forth in Scction 6.?.

Memhers. "Members" shall mean individuals that hold a membership in good stand¡ng at thc

Club. Members shall have privilegcs and obligations as sct forth in these Bylaws and the Club Rules and

Regulations. Each Member shall be a[ lear¡t 2l years of agp. ln the case of a rnarried couple, only one

Spõuse will be tleerned to bc the Primary Member as designated on the Membership Agreement, but rights

and privilegas of each Me¡nber's Membership classification (exclucling only voting righls ancl right to
share in tiquidatlon proceeds) are extended to members of theír Immediale Family.

Membershtp. "Membership" shall mean a license to utilize the Club Facilities in accordance wifh
the individual Mernber's Membership Agreement and Application and the Membership Documents' This

term mây also be used to refer to the collective group of all Mernbers (i.e. the Memtrership),

Membershìp Agreement. "Membership'Agreement" shall have the meaning set forth in

Section 3.7.1.

Membershìp Agreement and Apptlcatio¿. "Membership Agreement and Application" shall have

the meaning set forth in Section 3.7.1,

Membershtp Card. "Mambership Card" shall have the meaning set forth in Sectioo 3'7.6.

Membershíp Contrìbution. "Membership Contribution" shall mean the amount rcquired to be

paíd to the Club by an Equity Menber for a Mernbership iu tlrc Club'

Memhershlp Documents, "Membership Documents" shall have the meaning set forth in the

Keypoints Section.

Non-Equity Memberc. "Non-Equity Members" shall have the meaning set forth in Section 3'3.
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Non-Equtty Membershlps. "Non-Equity Memberships" shall have the meaning set forth in
Section 3,3.

Prìmary Memben "Primary Member" shall have the meaning set forth in the Member's

Membership Agrecment.

Prtor CIub. '?rior Club" sh¿ll mcan the "Desert Mountain CIub" owncd and operated by Descfi

Mountain Properties Limitcd Parlnership pursuant to the Prior Plans.

Prior Pløns, "Prior Plans" shall have the meaning set forth in thellgylgji¡1ls ]$ec¡jqu'

Rules ønd Regalslions. "Rules and Regulations" shall have the meaning set forth in Sectio-n 3.8'

Schedules of Dues, Fees and Charges. "schedulc of tlues, Fees and Charges" shall have the

meaning set forth in Section 5.1,

Spouse. "spouse" shall mean the legal husband or wífe ofthe Member.

Sanendet LtsL "surrender List" shall have the meaning set forth in Segtion 4.2,

Sutrenderlng Member. "surrendering Member" shall have the meaning set forth in Section 4.J.

Stgniftcant Othen "significant Othet''shall mean to quali$ as a significant other, the Member
and the proposed significant other must not be related by blood, must be unmarried, must reside in tha

same household and must hold themselves out to be in a personal couple relationship ('Signifìcant
Other"). Upon wrilten request of a Member desigrrating a Significant Other and furnishing such

information as the Board requires, the Board may determine and authorize, ín its sole and absolute

discretion, whether the individual qualifies as a Signifrcant Other and is entitled to the use of the Club
Facilities by a designated Significant Other without the payment of additional dues ot guest fees, and have

the same privileges as other members of the Immediate Family. A Member may not request a ohange in
the desigrration of a Significant Othcr more than once ín any tìpo (2) calendar years. The CIub may issue a

guest card to a desigratcd Signifïcant Other for purpose ofidentification.

Trønsfer Fee, "Transfer Fee" shall mean the (i) Equity Golf Transfer Fee ancl (ii) th€ Equity CIub
Transfer Foe, as applicable based on the classitication of the Membership being reissued by the Club.

Turnover Assessmerrl. "Tumover Assessment" shall have the meaning set forth in teption 5.2.3.
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BYLAlryS KEVI'OINTS

The Desert Mountain Club (the "Club") is looated within thc Dcscrt

Mountain community, Seottsdale, Ariz¡na. Tlte Desert Mountain Club

offers golf, tennis, swimning, health and filness, dining and sooial

facilities.

The facjlities of the Club (the "Club Facilities') currenlly inolude the

following:
¡ Six l8-hole Jack Nicklaus Signature golf cortrses, including four

practico ranges:
. Cochise course
. Geronimo course
. Renegade col¡rse
. Apache couße
. Chiricahua course
. Outlaw courso

r The Sonoran Clubhouse, whích inoludes:
. Dining facilities
. Barandlounge
. Fitness centcr
. Cardiovasoular & weight training equipment
. Aarobics room
. Mçn's and women's locker rooms
. Outdoor terracos
- Tennis pro shop
. Children's play areas

. Nine tennís coufs (hard, clay and grass surfaces)

. Lap and play swimming pool and sPa

r Tho Cochise/Geronirno Clubhouse, which includes:
. Dining facilities
. Golf shop
. Bar and lounge
. Men's and women's locker rooms
. Steamroom
. Terraces

r Tho Apache Clubhouse, which inoludes:
. Þining facilities
. Bar and lounge
. Golf shop
. Men's and women's locker rooms
. Terraces

r The Renegade Clubhouse, which includes:
. Dining facilities
- Barandlounge

Golf shop
- Men's and women's locker roorns
. Terraces

TTIE CLAB FACILITIES
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a The Chirioahua Clubhouse, which includes:
, Dining facilities
. Bar and lounge
. Golf shoP
. Men's and women'$ looker rooms
. Terraces
The Outlaw Clubhouse, which includes:
. Dining facilities and bar
, Golf shop
. Men's and women's locker rooms

Any other necossary buildings, equipment and adjacent real

proporty, as determined by the Club, for recreational use by

Members, upkeep and rnaintenance of the facilities and such

additions, modífications or deletions of the facilities, as determined

by the Club from fime to time (collectively, the "Club Facilities").

a

BYI.AWS These bylaws dated July l, 2013 (the "Bylaws") supersede, amend and

replace atl prior bytaws (including the bylaws dated March 31,2006,
December 3 I , 20 10, and March 19, 2012, and membership plans of any

nature (including but not limited to the membership plan dated

March 31, 2006, December 3l n 2010, and March 19, 2012) for the Club,

however titled (collectively, the prior membership plans and prior

bylaws the "Prior Phns'), and set forth the current membership benefits

and opportunities to bo provided to tho Members of the Club. July I'
2013 shall be referred to as the Effective Date of these Bylaws. All
definod terms uscd in this section titled "Bylaws Keypoints" shall havc

the meanings ascribed to them in thc Bylaws.

MEMBERSHIP
Câ"TEÇORIES

Fquity Mcmberships: Thc following Equity Membership categorics arc

cunently offcred by the Club:

Equity Golf Mernbershipa

r Equity Club Membershíp (t,ifestyle)

Non-Equity Memberships: Certain existíng Non'Equity Memberships

that were issued prior to llesember 31, 2010 prtrsuant to the Prior Plans

will be honored by the Club pursuant to the specifìc terms of their new

Membership Agreement with the Club. After December 31, 2010, the

Club will no longer issue Memberships in these specific Non-Equity
Membership categories.

MEMBERSITIP BENEFITS
ITTGTTLIGHîS

a Refundsble Memberuhip Contribution' Equity Members are

etigiblo to receive a refund of their Membership Contribution,
without interest, upon the earlier to occur of (i) the reissuance of the

Membership through the Membership Reissuance List pursuant to
the terms recited herein, or (ii) the transfer and reissuance of the

Membership by other means authorized in the Bylaws, as

Bykws Kelpolnls
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a

summarized below:

the reissuance of an Equity Golf Membership, lhe Equity
Member will receive, when reached on the Membership
Reissuance List, one hundred percent (100%) of the

Membership Contribution received by the Club from the new
Equity Member, þsS the Equity Golf Transfer Fee (as set forth
in Section 4.6 and periodically established by the Board) and

any oulstanding amount owed to thc Club. The refund amount
will bs paid to the Member Pending Reissuance within thirty
(30) d¿ys of actual rcccipt by thc Club of the Mombership
Contribution as paid by the new Member.

ll.,.lfestvle), Upon lhe reissuance of an Equity Club
Membership (Lifestyle), the Equity Mernbsr will receive, when
reached on lhe Mønbership ReÍssuance List one hundred
percent (100%) of the Membership Contribution received by the

Club from the new Equity Member, less the Equity Club
(Lifestyle) Transfer Foe (as set forth in Section 4.6 and
periodically established by the Bo¿rd) and any outstanding
amount owed to the Club. The refund amount, if any, will be

paid to lhe Mernber Pending Reissuance within thirty (30) days

of actual Leceipt by the Club of the Membership Contribution üs

paid by the new Member. Notwithstanding anything to the
contrary, the reissuance procedure may be modífìed at the sole

discretion of the Board for specific programs and procedures

implemented to manage the mernborship roster and reduce the

number of Members on the Membership Reissuance List.

Dquity Memberships Pendlng Reiceuance Prior to Membership
Sell-Out. As providcd in the Bylaws, a Mcmber Pending
Reissuance is not rcquired to wait until all new Memberships in thc
Club have been issued before their Membership is reissued.

Rerale Procedure. There will be two Membership Reissuance

Lists for Fquity Mernberships: one for Equity Cotf Metnbelships
and one for Equity Club Memberships (Lifestyle). Prior to reaching
the Membership cap for the applicable category of Membership,
Membership sales will alternate between sales of unissuecl
Memberships and Membership sales off the applicable Membership
Reissuance List, based on the ratios æ detailed in the Bylaws. Once
the Club reaches the Membership cap in a category of membership,
each new Membership issued will be off the applicable Membership
Reissuance List, as detailed in the Bylaws.

Transfer Upon Sale of Property. Equity Members who own a

residcnce or lot in thç Deselt Mountain Community may arrange for
the transfer of their Membership through the Club to the subsequeff

a
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purchaser of th€ir Ìesidence or lot' subjecl to the approval and

àdmission of the subsequent purchaser for Menrbenhip and the

payment of the then cunent Membership Contribution by the

iuúsequent purchaser to the Club wilhin thirty (30) days of closing.

Such transfer will not be subJect to the Membership Reissuance List

or any buyer's wâit list. 'l'he Equity Member shall bc paid one

trundrid percent (10070) of the Membership Contribution received

by the itub from tho t¡ew Equity Member, less the applicable

Transfer Fee to be retained by the Club'

Legacy Tr¡nsfer. Equity Mcmbors may transfcr their Memborship

during the Equity Mcnber's lifetime, through the Club' to the

Mem6er's Spðusc, Significant Other, an adult child or adult

grandchild ofthe Equity Member, who is approved for Membership.

Such transfsr will be permitted onc t¡me without thc payment of the

applicable Transfer Fce. Thcrcfore, the next lcgacy transfer,,to the-

thdn Member Spouse, adult child or adult grandchild at the time of
transfer, muit pay the then current Membenhip Contribution and

the Mamber Pending Reissuance shall be paid onc hundred pcrcenl

(1007o) of the Membership Contríbution received by the Club from

the new Equlty Membor, less the applicable Transfer Fce to be

retained by the Club.

lnheritability. Upon the death of an individual Eqtrity Member, the

Membership can be transferred to the Flquity Member's surviving
Spouse or Significant Other (under certain circumstances), without

the payment of the Transfer Fee' In the altemative, Equity

Membõrships may be reissued to an adult child or adult grandchild

of a dece¿sed Equity Member or placed on the Membership

Reissuance List as provided in the Bylaws.

Immediate Family Privileger. All Equity Memberships have

Immediate Family Privileges.

Golf Course Äccess. The cunent total number of Equity Golf
Memberships that may be issued by the Club with full golfing
privileges is two lhousand threc httndred and seventy-fìve (2,375),

iubjecito the terms of the Bylaws. The tot¡l number of Equity Club

Memberships (Lifestyle) (which includes Prior Equiry Club
Memberships as a sub-calegory) that måy be issued by the Club with

a

a

I

límited golfing
terns of the By

privileges
laws.

is two hunclred ninoty (290), subject to the

CIub Newsletten The Club will provide, either by mail or by

electronio transmission, a newsletter containing information about

cvents and aotivities at the Club, as well as other items of interest to

Equity Membsrs,
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CÁREFALLY NEWEW,ALL
MEMBERSHIPDOCUMENTS

Cr

Every person who desires to obtain a Menbership should carefully read

the 
-nylaws, 

Membenhip Agreement wi¡h the Club, Rules and

Regulations, and Schedule of Dues, Fees and Charges (collectively, the

"Mlmbership Documents"), and should seek professional advice to

evsluåte the Membership Docurnents. I'he Byhw Key Points ore

summorï provisionr only and the Bylnws contr'r in the event of s
confllct.

RELY ONLYON
TNTORMATION IN TEE
MEMBERST{IP DOCUMENTS

THE MEMBERSHIP DOCUMENTS SET FORTH ALL
REPRESENTATIONS AND TERMS CONCERNINC
MEMBERSHIPS IN THE CLUB. NO PERSON HAS THE

AUTHORITY TO MAKE ANY ADDITIONAL RBPRESENTATION,
MODIFICATION OR CONDITION, OR PROVIDE ADDITIONAL
INFORMATION CONCERNINC THB MEMBERSHIP

DOCUMENTS AND, IF PROVIDED, THE INFORMATION MAY
NOT BE RBLIED UPON AS HAVING BEBN AUTHORIZED BY

THE CLUB. IN THE EVENT OF A CONFLICT BETWEEN THE
TERMS OF MEMBBRSHIP CONTAINED IN THE BYLAWS'
RULES AND REGULATIONS AND MEMBERSHIP AGREEMENT

V/ITH OTHER PRINTED MATERIALS INCLUDTNG THIS

SUMMARY OR ANY OTHER DOCUMENT OR ORAL
STATEMÊNTS, THE BYLAWS, RULES AND RECtfi,A'rloNS
AND MEMBF,RSHIP ACREEMENT WITH'I'HE CLUB SHAT,I,

STRICTLY GOVERN.

MEMßERSHTPS ATTHE
CLAB.{RE OFFEREÐ ONLY
FORRßCREAfiONAL
PURPOSES

MEMBERSHIPS AT THE CLUB ARE BEING OFFERED

EXCLUSIVELY FOR THE PURPOSE OF PERMITTING MEMBERS
THE RECREATIONAL USE OF THE FACILITIES'
MEMBERSHIPS SHOULD NOT BE VIEWED ÀS AN

INVESTMENT AND NO MEMBER SHOULD SXPECT TO DERIVE
ANY ECONOM¡C PROFITS FROM MEMBERSHIP AT THE CLUB'
THE BOARD MAKES NO REPRESENTATIONS CONCERNTNC

ANY TAX ISSI.JES INVOLVING THE MEMBERSHIPS' THE

MEMBERSHIP TN THE CLUB TS NOT INCLUDED IN ANI-Y

RESIDENTIAL LOT AND TS A SEPARATE AGREEMENT SOLELY

BETWEEN THE CLUB AND THE MEMBER AS PROVIDED IN
THE MEMBERSHIP DOCUMENTS. NOR DOES THE PURCI-LASE

OF REAL ESTATE GUARANTEE THE PURCHASER A
MEMBBRSHIP.

NO FEDERAL OR STATE AUTHOzuTY }IAS PASSED UPON OR

ENDORSED THE MERITS OF THE BYLAWS' OTHER

MEMBERSHIP DOCUMENTS, OR ANY RECORDED DOCUMENT
REFERENCED HEREIN.

ÁPPLICAruON PROCEÐURE Any person shall be eligible to apply for Membership in the Club'
subject to the terms ofthe Bylaws. An applicant may request to become

a Member by submitting, to the Membership Director, a fully completed

Page vByløts Keypolnts
c : M. u b a rs hl t,\rl. I t b ø ß lrí p (ù ]wmìn, Ðtþuo E n ltloilß t Doctøt ¿ô I tlßll N3.úß

DM-CLARKOOO293



and sigrrod application for MombsrshiP. Appllcants must b€ financially
qualifìãd p€rsons of good ch¡racter who arc at least twÊnty-one (21)

years ofage. The Club mây accept or reJoct any applicant's application
itlr Membãrsh¡p in its sole and ab'solute discrotiolL urd thc deeision of
the Club on sny application ehall be final urd not sssociatod with the
purchase of rcal property.

üuoa$rEÍANÐ oaqsTIaNB
TO MEItt B E RSE I P pIeE CrOn

All inquiries or questions regarding Membership in the Club, the

Bylawsor other Membership Documents should be directed to the Chief
Operating Ofücðr/General Manager at the Club by phone at (480) 595-

4000, or by visiting the Memborship Office,

Page vlBylwt Keypotnts
A : v4 d t, b. il h t /¡rle ñ b. ttht p O o\E nt n g De Ì nE ì t l|rt I h¿ r Ð{ stw¡ßlfr | kÚ a Coc

DM-CLARKOAO294



Table of Contents

ARTICLE I - Name and Purpose
Section l.l. Name

ARTICLE 2 
-PropertySection 2.1. Facilities

Section 2.2. Responsibility for Non-Club Property
Section 2.3. Rernoval of Club Property
Section Z.4.Damage "";""""""""'
Section 2.5. Property Rights .,........

ARTICLE 3 -- Membership
Section 3.1. Definitions..,...,.,,........ .r"rri,'.-.r.'.....i
Sectlon 3.2. Equity Membership Categories..,'
Section 3.3. Non-Equity Membership Classifications
Section 3.4. Honorary Membership
Section 3.5. Other Memberships r,.i',.'..'..,'!'!'.
Scction 3,6. Other Club Affiliations ...,.....,,...

Section 3.7. Policies. ,r.i:.,.,¡.r,.t.¡!,.
Section 3.8. Rules and Regulations..,.......... ".,'
Section 3.9, Immediate FamilY
Section 3. 10. Developer Memberships .",,.... "'... ",.'.

ARTICLD 4 
-Reissuance 

and Refund
Section 4.1. Reissuance of Membership ....'...'....'..
Section 4.2. Transfer of Membership via Membership Reissuance List
Section 4.3. Transfer to Subsequent Purchaser.'...

Section 4.4.Legacy TransfertoSpouse,significantOther,AdultChildorAdultGrandchild"..."'.'...
Section 4.5. Transfer Upon Death..
Section 4.6. Refund of Membership Contribution. ".,...'...'...,.'
Section 4,7. Optional Refund Programs
Section 4.8, Tax Conseqttences.....,."'.',....,.. !""""¡""i"¡"'r"¡¡
Section 4.9. No Advertising..
Section 4.L0. Legal Separation or Divorce
Section 4.11. Repurchase of Memberships,..",.."

ARTICLtr 5 - 
Fcer, I)ucs, Charges, Assessments and Late Fees

Section 5.1. Fees, Dues and Charges '"""""" l0
Section 5.2. Assessments and Capital Reserve Fund',...".'.." ..r'...¡.!.',r'i'!"""""""""""' l0
Section 5.3. Debt Service Fund..'.',....'.' ".'.'.',i',."r..'.' """"" 1l

Section 5.4. Payment Terms .,........
Section 5.5. Late Fee Charges.
Section 5.6. Retumed-Check Fee..,.........,'..

,l

Section 5.7. Facilities Unavailable..
Section 5.E. Other Charges
Section 5.9. Account Charges

ARTICLE 6 - Suspension, Expulsion and Collections
Section 6,1. Suspension or Expulsion'.......'.....,, """"""""" 12

Page i

I
1

I
I
I

,
2
2
2
J

3

3

5

5
q

6
6
1

7
7

8

I
9
9
I
I

I
I
I
I
2

2

Bylmvs lhblo o/(intonts
ö : wfu uàwhlplltcntu,rûip ç own I ig Dæ\üeì lr\OüP r Ð M ùh¡ont tlûll@ t ¿oc

DM-CI.,ARKOOO295



Section 6.2. "Cause" and "Material Liability Act" Defined
Scction 6.3. Hearings
Section 6,4. Appeals
Section 6.5. Dnes, Fees, Charges and Assessments During Suspension or
Section 6,6, Co|lection..,...............,

l2

. ...:.: .:... ..:....::.,: :.:::.: :, I3
Expulsion........................ I 3

,ll

ARTICLE ? - Complaint and Grievance Procedure
Section 7.1. Written Complaints Acceptable,'. .'.'....".'.'."" 13

Section 7.2. Bylaws and Rules and Regulations Infractions .,..'.,..'.."""" 13

Sectio¡ ?.3. Piocedr¡re Regarding Employees ',. ......"."""" 14

ARTICLE I - Guests
Section t.l. Gucsts,.. l4

ARTICLE 9 * Governance and Gener¡l Manrgement
Section 9.t. Board of Directors,. "'........'..'--' 14

Section 9.2. Rules and Regulations and Quorum,.'.'.'.."......,
Section 9.3. President

6

Section 9.5. Secretary 6

6
5

Section 9.6, Treasurer ..,.,..............
Sectlon 9.7. Vacancies ....,..........,..,
Section 9.8. Chief Operating Officer/General Manager
Section 9.9. Bond.....

Soction 9.4, Vice Presidcnt

Section 10.5. Audit Committee....

6
6
7
7

ARTICLE l0-Committees
Section 10.1. Committee..,.,..,.....-. .-..,..,...'..-.17

Section 10.2. Other Committees 7

Section 10.3. Disciplinary Committee ...,..,.,,.,.... 8

Section 10.4. Finance Committee I
I

Section 10.6. Membership Committee ...,,.......j.
Section I0.7. The Nominating Committee
Section 10.8. Committee Membe¡s

I
I
9

ARTICLE 1l - 
Membership Meetings

Section 11.1. Annual Msmber Meeting 1 Quorum........ ...,.. 19

Section 11.2. Special Member Meetings / Quorum..... ....... 19

Section 11.3. Election of Board Members ......20
Section 11.4. Absentee Ballots.r...;,.i'r.rr..r,.., '..,,...,......,..'..'.20
Section ll.s.Organization of New Board 20

Sectlon 11.ó. Conduct of Meetings .'..'....'.,'..'.20

ARTICL$ 12 - Notices and Consents
Section 12.1. Notices r",..¡..',.r.,.,..¡..'...'-.,..'".,.20
Section 12.2. Consent in Lieu of Meeting '.-',',.'.-'...-.,'...,...24

ARTICLE 13 - Non-Liability and IndemnifÏcatlon
Section 13.1. Non-Liability and Indemnification .......,.'.,." ..".-.-,'....,..'.'..2i

Po¡¡e ii8y lflv) s Ta b ls of C u n t o,, t s
C: V4.ñâeïhlplìlcillúilhlp G¡r{míhg Ð.pnnßüßl2lhst DoêMlÊnßUlyl^lt do!

DM-CLARK000296



'.'..-.'..-....-'....'-" 2 I

ARTICLE 15-Amendmenh
Sectlon 15.1. Amendments .......,.-..........,..,.....,,)..' 2l

ARTICLE 17 - Interpret¡llon
Soction 17.1. tnterpietation .."...''..¡¡i¡.rr..¡¡i¡¡.¡,i¡i,¡r..'.¡',..b.r....'.¡..¡i,¡¡¿i¡¡.¡¡¡"'r'-'j¡i"¡"¡""'" """""""'22

ARTICLtr 18 - Llquldation
Soction lE.I. Dissolution .,.....,.,-....
Scctlon lEJ. Procedrre ¡nd Rights .,.,.,.-...,.,,22

Section 1S.3. Rights, !.a,.'...¡.i¡r-r...¡...r.r¿...¡...r'ç.¿¡. .....,,.....'.',,,,23

EXIIIBIT A
24

Pagc lllBybar,.l. Tablc dContcntd
üi \$ ñ1. ß h, pUt it¡, nh ip ço E ú t i E.Dq w. t ßAigr Do c M tlt tt8l¡Ãt tdoa

DM-CLARKOO0297



BYLÀWS

ÀRÎICLE 1.
Nrme and Purpose

1.1 Name. The corporate narne of the Club shall be Desert Mountain Club, Inc., an Arizona
nonprofìt corporation (the "Corporation'). It shall also be known as "The Desert Mountain Club" and is

refened to in these Bylaws as the "Club."

1.2 Purpose, The purpose of the Corporation is to own urd operate The Desert Mountain
Club and any related property associated with it, as a private member owned golf, tennis, athletic, dining
and social club; and to have all rights, privileges and powers as may be conferred upon nonprofit
corporations under thc laws of the Stote of Arizona, including, but not limited lo, establishing bylaws for
and conducting the management, regulation and government of its affairs and property, the transaction of
its business, entering into conlracts, loan agreements and related documentation, buying, holding and

selling real and personal propcrty, and the calling and holding of mcetings of its Equity Members;
provided, however, that the Corporation shall not, except to an insubstsntial degrce. cngage in any

activities or exercise any act¡vities that are not in furtherance of the primary purposÇ of the Corporation.
No part of the Club's net earningp shall inurc to the bcnefit of any Member.

ARTTCLE2.
Property

2.1 Facllìties. The property of the Club currently consists of six l8-hole Jack Nicklaus
Signature golf courses, including four practice ranges (Cochise Course, Geronimo Course, Renegade

Course, Apache Counse. Chiricahua Coursc, Outlaw Course), thc Sonoran Clubhouse, the

Coohise/Geronimo Clubhouse, the Renegade Clubhouse, the Chiricahua Clubhouse, the Outlaw
Clubhouse, and such other buildings, equipment, and adjacent real property as are necessary for the

operation, managcrnent, recreational use of the Members, upkeep and maintena¡rce of the facilities and

suoh additions, modifications or deletions of ûe faoilities as determined by the Club from time to time
(the "club Facilities").

2.2 Responslbllþ for Non-CIub Propely- The Club will not, under any circumstances, be

responsible for the properfy belonging to the Members, visitors, guests or other persons, brought to the

Club for any purpose whatsoever.

2.3 Removal of CIub Property. Property belonging to the Club shall not be loaned or
removed from the Cltrb, or put to any use other than that for which it was intended, except when expressly
permitted in writing by the Board.

2.4 Dømage. Members must pay for all breakage or damage 10 any property owned or leased

by the Club caused by the Members, their lmmediate Family or their guests.

2.5 Prupeill Righß. No Member or any other person shall have or acquire any property
rights or other interest ofany nalure in any property ofthe Club or the Club Facilities, except as provided
in the Club's Articles of Incorporation or these Bylaws conceming a dissolution and liquÍdation of the
Club.

ßylmvs
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3.1
Exhiblt A.

ARTICLES.
Membership

Dejlntt¿ons. The defined terms used in these tsylaws shall have the meanings set forth on

3.2 EquU Membershlp Cnlegoiles.

3.2.1 Equlty Golf Membership. An equity golf membership (r'Equity Golf
Membership") entitles the Member and the Member's Immediate Family to full use of all Club Facilities.

Equity Golf Members are subject to dues, assessments and food ancl beverage minimums and will be

required to pay golfcart fees, but will not be required to pay gr€ens fees or court fees, for use ofthe golf
coursie or tennis courts by the Member and/or his or her Im¡nediate Family. Equity Colf Members have

the highest priorify sign-up privilege to reserve golf starting times and tennís court times and are cunently
eligible to reserve starting tee times up to seven (7) days in advanoe, tennis court rcservations up to one (1)

month in advance, and are eligible to partioipate in Membe¡ golf tournaments at lhe Club. The total
number of Equity Golf Memberships shall be set by the Board and shall not exceed two thousand three

hundred seventy-fîvc (2,375>, subjeot to tbe tcrms of thc Bylaws.

3,2.2 Efutty Club Member (Lifesyle), An equíty club membership (lifestyle) f'Equity
Club Membership (Lifestyle)') entitles the Member and the Membsr's Immediate Family to unlimited use

of the non-golf facilities of the Club. Equity Club Mcmbers (Lifestyle) are subject to assessments and

food and beverage minimums. Equity Club Meinbers (Lifestyle) are entitlsd to reserve tennis court

rcservations up to one (l) month in advance. Thc total number of Equity Club Members (Lifestyle) (which

includes Prior Equity Club Memberships as a sub-category) shall be set by the Board and sh¿ll not exceed

two hundred nincty (290), subject to the tcrms of thc Bylaws.

3.2,2.1 Príor Equity Ctub Membe¿ Prior to Julyl, 2013, the Club offered Equity
Club Memberships ("Prior Equity Club Membership") which had thc same Club Facilities use privileges

as Equily Club Members (Lifestyte) with the addition that each year Equity Club Members have a speciftc

number of rounds of golf, æ peiiodically determined by the Board, at the then prevailing guest rate and are

required lo pay golf cart fees and greens fees. For purposes of this Section 3.2.2. l. "one round" shall mean

the aclivity of teelng off (regardless of number of holes actually played) for a single player. Additionally,
Equity Club Members are currenfly eligible to reserve stafting tee times which occur after 9 AM and

reservations may be made for tee times up to sev€n (7) days in advance.

3.3 Non-Equíty Memúershíp ClasiJícalions. Certain categories of non-equity memberships

issued to Members pursuant to the Prior Plans are available in the Club (collectively, the "Non-Equity
Memberships" and individually, a "Non-Equity Membership") to those Members who elect to not convert

to an Equity Membership in the Club (the "Non-Equity Members"), The Non-Equity MembershÌps are

subject to the terms, conditions, restrictions, rights and privileges set forth in these Bylaws and their
respective Non-Equity Membership Agreements, Non-Equity Members are not entitled to vote, hold
office or participale in any share of liquidation proceeds of the Club, if any. After December 31,2010,
the Club shall no longer offer Non-Equity Memberships and Non-Equity Memberships are non-
transferable except as may be specifïcally provided in the Non-Equity Member's Membership Agreement

with the Club.

3.4 Honorary Membershtp, Thc Board r€serves the right to issue a limited number of
Memberships in the Club with Immediate Family usage of all Club Facilitics and certain special benefits,

which will bc granted to select individuals tbr their sontribution to the Club, and/or the cotnmuníty or for
othcr activities, as determined by tho Board (the "Honorary Memberships"). Houorary Memberships may
be non-dues paying, may have no Membership Contribution requirem€nt, will be appointed annually and
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shall not count toward any Mernbership maximum number determined by the Club, Honorary
Memberships will not be subject to assessments but may be subject to the food and beverage minimum as

determined by the Board. T'here shall be no more than six (6) Honorary Memberships outstanding in the
Club at any one time.

3.5 Other MembershÍps. The Board is authorized from time to time to amend these Bylaws to
(i) eslablish ottrer categories and classifications of Memberships and (ii) supplement the prlvileges of any
category of members, in the sole discretion of the Board, in order to facilitate the changing needs and
desíres of the Club's Membership, For example, the Board may create junior memberships, senior
memberships, social membershíps, or similar other specialized offerings, in the Board's sole discretion,
and the details of such programming changes shall be announced to the Club's Membership from time to
time. In no €vsnl, however, shall the modified or new Membership category have golf privilegcs cqual to
or greater than Equíty Colf Memberships or exceed tlrc ma,ximum number of members in the Equity Golf
or Equity Club (Lifestyle) category without the required vote of the Members set forth in the Bylaws. ln
creating any ncïv Membership catcgories, or in supplementing the privileges of any existing Membership
catcgory, the Board shall takc into account the then-prcvailing standards ofplay at cornparable fine clubs
throughout the Southwest Unitcd Statcs; however, thc fìnal dscision shall be at ths Board's solc
discrction. Furthermorc, in the cvent additional ¡ecreational facilities are added to thc Club, the Board
may amend these Bylaws to provide for an appropriate category and the number of additional
Memberships.

3,6 Other Club AfJìliøtions. Club privilcges may be extended and other affiliations with the
Club offcred to certain classes of persons such as military porsonnel, PGA members, person$ desiring
only to use the Club for social purposes or the like, at the dissretion of the Board, which shall prescribe

the extent to which such persom shall be entitled to exercise or contir¡ue to excrcise Club privileges and
the restrictions and limitations thereto including those required by the Club's tax elections. The extension
of Club privileges shall not include voting prívileges or any ownership interest in the Club. Any u5age by
such pañies shall be subject to the Club's Rules and Regulations and may be terminated at any time by
the Board upon written notice to the party.

3.7 Poßcles. In addition to tlrc Rules and Regulations, and other teras and conditiors recited
herein and in the Member's Membership Agreement, the following policies shall apply for the Members:

3,7.1 Appllcallon þr Membership. Any person may submit an application for
Mernbership. Applicants must be fTnancially qualified persons of good character, who are al least twenty-
one (2 l) years of age. Each applicant must complete an application in the fbrm established by the Board
(the "Membership Agreement and Application" or "Membership Agreement"). All Membership
Agreements and Applications must be submitted to the Membership Director for consideration and review.

3.7.t,1 Screenìng olApplicanls. The Membership Committee will evaluate all
applicants who submit a completed Membership Agreement and Application. Evaluations will be
conducted with the intent and purpose of securinþ the optimum number of Members with compatible
social, vocation¿l and professíonal attainment from all segments of the community. All evaluations shall
be made wíthout regard to race, color, national origin, sqx, sexuâl oricntation, religious preference, creed
or any disabilities ofthe applicant.

3.1.1,2 Membenhtp Acceplance and Nolificatíon, If a decision is made to
accept an application by the Club, througb the Board, after rcview and approval by the Membership
Committee, the Membership Dírector shall notify the applicant within thirty (30) days of rcccipt of the
applicant's Membership Agreement and Application, Upon notification, the applicant shall pay the
applicable Membership Contribution to the Club for the Membership selected and be responsible foL alt
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