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Atüomeys for Plaintiff
Desert Mountain Club, Inc.

DESERT MOTINTAIN CLUB, INC.,

Plaintiff,
v.

ERIC GRAHAM and RHONA GRAHAM,
husband and wife,

Defendants.

DESERT MOUNTAIN CLUB, INC.,

Plaintifl
v.

THOMAS CLARK and BARBARA
CI¿.RK, husband and wife,

Defendants.

DESERT MOUNTAIN CLUB, INC.,

Plaintiff,
v.

BARRY FABIAN and LORI FABIAN,
husband and wife,

Defendants.

SUPERIOR COURT OF ARIZONA

MARICOPA COTJNTY

No. CV201+015333
No. CV2014-Al5l34
No. CV2014-015335

(Consolidated)

DECLARATION OF KELLY RAUSCE IN
SUPPORT OF'PLAINTIFF'S MOTION FOR
SUMMARY JUDGMENT IN CV2014.015333
(GRATTAMS)

(Consolidated
Gass)

Action: Assigned to the Hon. David

(Oral Argument Requested)

I, Kelly Rausch, declare as follows:

1. I have personal knowledge of the matters and facts set forth herein and am
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competent to testiff to such matters and facts as necessary.

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-owned recreational club located in the Desert

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

members.

4. At all times since December 30, 2010, the Club has been owned by its members

with equity memberships ("Equity Members").

5. T\ ¡o brpes of equity memberships are available througþ the Club: (i) Equity Golf

Memberships, which allow Equity Members full access to all facilities; and (ii) Equity Club

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

6. Defendants Eric Graham and Rhona Graham (the "Grahams") are Equity

Members of the Club. The Grahams own an Equity Golf Membership in the Club (the Grahams'

"Equity Membership"). Prior to December 30, 2010, the Grahams \Ã/ere members of the Club's

predecessor, u.hich was owned and operated by its developer, i.e., Desert Mountain Properties

Limited Partnership (the "Developer").

7. On Novemb er 22, 2010, the Grahams agreed to convert their prior membership

with the Developer into their current Equity Mernbership rvith the Club by executing a

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

Agreement dated November 22,2010 (the "Conversion Agreement") between the Grahams and

the Club is attached hereto as Exhibit l'
8. A true and correct copy of the Desert Mountain Club Bylaws dated December 31,

2010 (the "2010 Byiau's") is att¿ched hereto as Exhibit 2.

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

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

10. A true and correct copy of the Desert Mountain Club Bylaws dated July 1, 2013
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(the'2013 Bylaws') is attached hereto as Exhibit 4.

11. A true and correct copy of the Desert Mountain Club Bylaws dated August I,
2014 (the *2014 Bylaws') is attached hereto as ExhÍbit 5. The 2ol4 Bylaws are the Bylaws

currently in effect.

12' On or about May 2A,2A14, the Graha¡¡rs sent the Club an emaii in which ttrey

afiempted to unilaterally "resign'o their Equity Membership in a manner contrary to the Club,s

Bylaws. A true and correct copy of this correspondence to the Club is attached hereto as Exhibit
6.

13. Despite repeated communications from the Club, the Grahams have paid none of
the dues, fees, assessments, or other charges against their account owd to the Club ûom May
24,2014 to date.

14. As set forth in the spreadsheet attached hereto as Exhibit 7, the Gr¡haurs owe a

total of 537,a22.09 in dues, charges, assessments, and late fees to the Club as of December 31,

2015. I calculated this amount using the following methodology:

a' The Grahams' last payment to the Club for dues and charges owed prior úo June 1,

2014 rsduced the Grahams' outstanding account balance to zero.

b' Since that time, additional amounts for d,r"r, uJ.rrsments, food and beverage

minimum charges, a¡rd other Club charges and late fees (calculated at the rate of 1.S%permonth

on the outstanding balance) have been posted to the Grabamso club account.

c' Club dues, which are subject to change on an annual basis, were $1,320 per

month in 2014 and 91,400 per month in 2015. since June 1, 2014, a total of $26,040 in dues

have been posted to the Grahams' Club account. The Grahams havc made no payments against

these outstanding dues.

d' All Club Members are contractually required to spend an annual minimum

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

was $1,500. The Grahams did not meet the minimum t 2014 and have not paid $10g.54 for
food and beverages for 2aß- For 2015, this minimum amount increased to $2,000. ?he

Grahams have not made any purchases against this minimum amount for 2015. Thus. the

-J-
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Grahams have not paid a total of $2,108.54 to the Club for 2014 and 2015 food and beverages.

e. In 2014, the Club assessed a 5200.00 charge to all of its Members for a staff

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

addition, a handicap fee of $35.00 was posted in January 2015. The Grahams have not paid

these charges.

fl The late fees on the above dues and charges total $3,416.12.

g. On or about January 1,2A15, all Equity Golf Menbers in the Club were assessed

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

this assessment. The late fees on this assessment total$722.43.

h. Therefore, the Grahams owe fi37,022.09 as of December 31, 2015:

Descrþtion Amount

Dues for 2074 anð2015 $26,040.00
mlrumum L4 5 2,108.54

Other charges t 235.O0

on and 3,476.12

ãssessment for Sonoran Clubhouse 4,500.00

ffiiSonoranClubhouse 722.43

Amount orved as of December 31, 2015 $37,022.09

15. The Grahams' financial obligations to the Club (i.e., the responsibility to pay

dues, assessments, food and beverage minimums and other charges authorized under the Bylaws)

continues until such time as their Equity Membership has been reissued by the Club. In other

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

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

transferred or terminated in accord with the Bylaws.

16. In addition, at the time of and as a precondition to the reissuance of their Equity

Membership, the Grahams will owe a transfer fee of $65,000 to the Club as prescribed by the

Bylaws.

17. A true and correct copy of the Equity Golf Membership Agreement dated March

Zg,2012 between Defendants Barry Fabian and Lori Fabian and the Club is attached hereto as

Exhibit L
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18. A true and correct copy of the Membership Conversion Agreerrent dated

November 21, 20lA between Defendants Thomas Clark and Barbara Clark and the Club is

attached hereto as Exhibit 9.

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

Executed o þ^oor4, /2, Åry

-5-
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BYLA\ilS KEYPOINTS

The Dæert Mountain Club (the "Club') is located within thc Desert

Mountain community, Scoüsdalc, Arizon¿ The Dosert Mountain Club

offers golf, tennis, swimrning, health ând fitness, dining and social

facilities.

The facilities of the Club (the "Club Faoílities") currently includc the

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

practice ranges:
. Cochise oourse
. Geronimo course
. Renegade cowse
. Apachecourse
. Chirioahua course
. Outlaw cource

r The Sonoran Clubhouse, which inclrdes:
. Dining facilities
. Bar and lounge
. Fitnoss center
. Cardiovascula¡ & weight training equipmcnt
. Aerobics room
. Men's and women's locker rooms
. Outdoor.torraoes
- Temis pro shop
. Childrcn's play areas
. Nine tennls courts (hard, clay and grass sufaces)
. Lap and play swimming Pool and spa

r The CochiselGeronírno Clubhouse, which includes:
. Dining facilities
. Golf shop
. Bar and lounge
. Men's and women's locker rooms
. Steamroom
. Terraces

¡ The Apaohe Clubhouse, which includes:
. Dining facilities
. Bar and loungo
. Golf shop
. Mcn's and women's lockcr rooms
. Terraces

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

?flE CLT]B FACILITIES

Bylavs Keypoin*
N : Vd.¡¡,\a ùVt tt ó I 6. {, I \Ê t I ott{ \P t N -n. r now r A | ¡ {\ e t, t4 I @
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a The Chiricahua Clubhouse, which includes;
. Dining facilities
. Bar and lounge
. Golf shop
. Men's and women's locker rooms
. Terraces

Thç Outlaw Clubhouse, whish includes:
. Dining faoilities and bar
. Golf shop
. Mcn's and women's locke¡ rooms

Any other necessary buildings, equipment ond adjacent real

prop€ny, as determined by the Club, for leorcâtional usc by

Members, upkeep and ntaintenance of tl¡e facilities and such

additions, modifications or deletions of the facilities, å.s dcterm¡ned

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

a

a

BYLAWS 'l'hese bylaws dated Decembcr 31, 2010 (the "Bylaws"), subject to:

(i) the approval by the Defened Equity Members of the Club; and

(l¡) the closing of tlrc trånsaction for the purchase and sale of the

Prope*y (the ¡'Closingf') rtnclcr the Agreement For Purchase and Sate

(the'?urchase Agreement") between the Corporrtion, a.s hsreinaftcr

defined, ancl Der$ert Mountain Properties Limited Partnership,

supersede, amend and replace all prior bylaws (including the by{aws

dated March 3¡, 2006) and membership plans of any nature (inclucling

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

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

bylaws the '?t'ior Pluns"), and sete forth the current membership

beneftls and opportunities to be provided to thc Mernbers of the Club.

December 31,2010 shall bs referrsd to as the Effective Date of those

Bylaws. All defìned tcrms used in this seetio¡r titled "Bylaws
Kcypoints" shall havc ihe meanings ascribed to {ham in the Bylarvs.

MEMßERSTTTP
CATEGORIES

Ëouíty-Msnrbcrghips: The following Equity Membership categories are

currently offered by the Club:

Equity Golf Membership

r Ëquity Club Membership

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

fee and the option to pay higher dues for ttnlimited tennis'

Non-Equity Memberships; Cert¡in existing Non-Equity Menberships
that were issued prior to the Ëlfcctivc Date pt¡rsuant to the Prior Plans

will be lrcnorcd by the Club pursuant 1o fhe spcci{'rc terms of thçir ncw
Membershíp Agreement with the Club. Aflcr the Ëffective Drrte, the

Clul¡ will no longcr issue Memberships in these speciftc Non-[quity
Membership categories.

a

I'age tiltllØr.r Koypo¡rrß
!,1 : V¿dlrtilVrúín ó.A t $ ylet,s\!' asr' lTilttotu t btls$ u d o c
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MEMBERST{IP ßENEFTTS
I{CÍ{LTGHTS

a Refundsble Membershlp Contrlbution. Equity Members are

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 transfer and reissuance of the

Membership by otlrer means authorized ìn the Bylaws, .rs

summarized below:

Mombcrshio. Upon the surrender and reissuance of an Equity
Golf Mcmbcrship, tho Equity Mcmber will ¡tceive' when

reached on the Sunender List, one hundred pcrcent (100%) of
the Memborship Contribution ¡eceived by thc Club from the

new Equity Member, less the Equity Golf Tra¡rsfar Fcc

periodically established 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 actual feceipt
by the Club of the Membership Contribution æ paid by the new
Member.

Membershin. Upon the surrender and reissuance of an Equity
Club Membership, the Equrty Member will receive, when
reached on the Sttrrender List, one hundred percent (100%) of
the Membership Contribution received by the C[ub from the

new Equity Member, less the Equity Club Transfer Fee
periodically cstablished by the Board and any oulstanding
amount owed to the Club. The rcf'und amount will be paid to the

Sunendering Member within thirty (30) days of aqtual receipt
by the Club of the Membership Contribution as paid by the new

Member:

Surrcndorcd Equlty Membcrsbips Reissued Prior to
Membership Selt Oul As providcd in lhe Bylaws, a Surrendering
Membsr is not required to wait until all new Membel'shi¡rs in the

Club have been issued before their Mernbership is reissued.

Resale Procerlure. There will be two Surrender 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 alternate
l¡etween sales of unissued Memberships and Mernbership sales off
the applicable Sunender List, based on lhs 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 Surrender List, as dctailed in thc Bylaws.

Transfer Upon Sale of Property. Equify Members who own a
residcnce or lot in the DeseÉ Mountain Contrnunity may arrange for

a

a

t

Bltlmts Ynrnr¡r,t
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the tr¿nsfer of their Membership through the Club [o the subsequent
purchaser of their residence <lr ltlt, .ruhject to the approval and

admission of the subsequent purchaser for Membership and the
p¿ymçnt of.the then cunent Membership Contribntion by the
subseguent 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 list. 'l'he Equity Member shall he paid one hundred percent
(lt}o/o) of the Membership Contribution received by the Club from
the new Equity Member, less the applicable 'l'ranslbr Fee to be
retained by the Club.

Legncy Trrnsfcr. Equity Members may transfer their Msmb€rship
during the Equity Member's lifetime, through the Club, to the
Membcr's Spousc, an adult child or adult grandchild of the Equity
Mernbor, who is approved for Membership. Such transfer will be
permittcd one time without the payrnent of the applicable Transfer
Fee. Therçfore, the next legacy lransfer, to the then Member
Spousc, adult child or adult grandohild at lhe time of transfer, must
pay the thcn current Mernbership Contribution and the Suncndering
Member shall be paid one hundred percent (l0O%) of the
Membership Contribution received by the Club from the new Equity
Member, less the applicable Transfer Fee [o be retaincd by the Club.

I Inheritnbility. Upon the death of an individual Equity Mernher, the
Membership can be transferred to the Equity Member's surviving
Spouse, wilhout the paynrent of the Transfer Fee, In the alternative,
Equity Mcmbcrships may be reíssued 1o an adult child of a deceæed
Equity Member or placed on the Surrender List as provided in the
Bylaws.

Immedi¡tc Family Privileges. All Equity Memberships have
Immediate Family Privileges.

Golf Course Access. The current total number of Equity Golf
Memberships that may be issued by the CIub wittr full golfing
prívileges is two thousand three hundred and seventy-fiye (2,375),
subject to the terms of the Bylaws. The total numher of Equity Club
Memberships that rnay be issued by the Club with limited golfing
prívileges is two hundred ninety (290), subject to the lerms of the
Bylaws.

Club Newsletter. The Club will provide, either by mail or by
electronic transmission, a newslctter containing information about
events and actlvities at the Club, as well Bs other ítems of interest to
Equity Mcmbers.

a

a

a

CÁ RE FUL LY N.P VT E T,ï ÁLL
METúBERSFIP DOCAUENTS

Every porson who desiros to obtain a Membership should carcfully read
the Bylaws, Membership Agreement wilh the Club, Rules and
Regulations, and Schedule of Dues, Fees aud Charges (collectively, the

B¡'lcm'.t Keypoint.t
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"Mcmbership f)ocuments"), and should seek professional advice to

evaluate the Membership Documents. The Bylaw Kcy Poinls are

summory provisions only and the Bylaws control in the event of a
conllict,

R.ELY ONLYON
TNFOruWATTON TN TgE
IWEMBENSHIPDOCUMENTS

TFIE MEMBERSÍIIP DOCUMENTS SET FORTH ALL
R-ËPRESENTATIONS AND TERMS CONCERNINC

MEMBERSHIPS IN THE CLUB. NO PERSON HAS THE

AUTHORITY TO MAKE ANY ADDITTONAL REPRESENTATION'
MODIFICATION OR CONDITION, OR PROVIDE ADDITIONAL
INFORMATION CONCERNING THE MEMBERSHIP
DOCI.IMENTS AND, IF PROVIDED, THE INFORMATION MAY
NO'T BE RELIED UPON AS HAVING BEEN AUTHORIZED BY
THE CI,UB. IN THE EVENT OF A CONFLICT BETIù/EEN THE

TERMS OF MEMBERSHIP CONTAINED IN THE BYLAV/S,
RULES AND REGULATIONS AND MEMBERSHIP AGREtsMENT
WITH OTHER PRINTED MATERÍALS INCLUDING THIS
SUMMARY OR ANY OTHER DOCTJMENT OR ORAT,

STATEMENTS, THE BYLAWS, RULES AND REGULATIONS
AND MEMBERSHIP AGREEMENT V/ITH THE CLUB SHALL
STRICTLYCOVERN,

METI'BEßSHT*S AT TITE
CLAT Aß.8 OFFENND ONLV.
FOR RECNE.{TION,4L
PAnPOSW

MEMBERSHIPS AT THE CLLIB ARE BEING OFFERED

EXCLUSTVELY FOR THE PURPOSE OF PERMITTING MEMBERS
TI-IE RECREATIONAL USE OF THE FACILITIES.
MEMBERSHIPS SHOULD NOT BE VIEWED AS AN
INVESTMENT AND NO MEMBER SIIOULD EXPECT TO DERIVE

ANY ECONOMIC PROFITS TROM MEMBERSHIP AT THE CLUB.

THE BOARD MAKES NO REPRESENTATIONS CONCEfu\ING
ANY TAX ISSUES INYOLVING THE MEMBERSHIPS' TF{E

MEMBERSHIP IN THE CLUB IS NOT INCLUDED IN ANY
RESIDENTIAL LOT AND IS A SEPARATE ACREEMENT SOLELY
BETWEEN THE CLUB AND THE MEMBER AS PROVIDED IN
THE MEMBERSHIP DOCUMENTS.

NO FEDERAÍ, OR STATE AIJTHORITY HAS PASSED UPON OR

ENDORSED THE MERITS OF THE BYLAWS, OTHER

MEMBERSHIP DOCUMENTS, OR ANY RECORDED DOCUMENT
REFERENCED HEREIN.

ÁPPLÍCATION PROCëÙARE Any person shalt be eligible to apply for Membership in the Club'

subject to the tenn$ of the Bylaws. An applicant may becomc a

Member by submifting, to the Membership Director, a fulty completed

and signed application fbr Membership. Applicants must be financially
qualified persons of good shâracter who are at leasl tw€nty-one (21)

yenrs of age. The Ctub may accept or r-qject any applicant's applícation

for Mcmbcrship in its solc and absolute disorction, and the decision of
the Club on åny application shall be final'

Bylerçs Ktlpoittts
N, \aril¡ tÕ t' b &1 ó, ù I \9 yl4ws\l' o t l -'1, malc r
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INOUTRIES ANr' øVESrIOrtrS
TO IWEIITSERSETP NTECTAN

All inquÍries or qucstions rcgarding Mcmbership in the Club, the Bylawt
or other Membership Documents should be direoted to the Chiei

Operating Officer/General Manager at ths Club by phone at (480) 595r

4000, or by visifing tho Memborship Ofüce.

Pøgc vl&tiøltt tktpfilþ
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BYLAWS

ARTICLE I.
Name and PurPose

¡.l Nøtne, The corporate name of the Club shall be Desert Mountain Club, Inc., an Arizona

nonprofit corporation (the "Coþoration'). It shall also be known as "The Desert Mountain Club" end is

refened to in these Bylaws as ths "Club."

l.Z Purpose. The purpose of the Corporation is to own and operate The Desefl Mountain Club

and any related prôperty associaied with it, as ã private member owned gol{ tennis, athletic, dining and

social club; and lo havc-all rights, privileges and powøt as may be conferred upon nonprofìt corporûtions

un{er the laws of the SÞtã of Àrizona, including but not limitcd to, establishing byl¿ws for and

conducting the managoment" rcgulation aûd governmsnt of its affsirs and properly, the trünsaction of its

business, ãnt"ring intõ contracts, loan agreemints'and rclatcd rlocumentation, buy.ing, holding and selling

real and personal property, and the caúing and hotding of meetings of its Eqrrity Mombsrs; provided,

however, that the 
-Coiporation 

shall not, except to an insubstantial degree, €ngagc in any activities or

exercise any activities ihut uru not In furtherÂnce ofthe prirnary purpose ofthe Corporation. No part ofthe
Club's net earnings shall inure to the benefit of any Member'

ARTICLE 2.
Property

Z.l Faclttlt¿s, The property of the Club currently consists of six l8-hole Jack Nicklaus

Sigrrature golf courses, including four practice ranges (Cochise Course, Geronimo Coursg Renegade

Ciurse, Ãpache Course, Chiiicahua Course, outlaw Course), the Sonoran Clubhouse, the

Cochise/Geionimo Clubhouse, the Renegade Clubhouse, the Chiricahua Clubhouse, the Outlaw

Clubhouse, and such other building.s, equiprnen! and adjacent real property as are neûessary for the

opcration, managament, recrcational usc of the Members, upkeep end maintonancs of the facilitics snd

sùch additions, ñodificatians or dctetions of thc facilities as determined by the Club *om time to time

(the "Club Facilities").

2.2 &espon*thlltty þr Non-CIub Prapefty. Thc Club will not, under any oircumstanccs, bc

responsiblc for the propcrfy belonging to thc Members, visitors, guests or other persons, brought to the

Club for any purpose whatsoever.

2,3 Removal of Club Property. Property belonging to thc Club shall not be loaned ot removed

from the Club, or put to any use other than that for which it was intenrled, except when oxpressly

permitted in writing by the Board,

2.4 Dørcøge. 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 Property RÍghls. No Member or any ofher person shall have or acquire any property rights

or other interest ofany nature in any property of the Club or the Club Facilities, except as províded in the

Club's Articles of Incorporation or these Bylaws concerning a dissolution and liquidation of the Ctub.
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3.1
Ethibit A.

3.2

ARTICLE 3.
Membership

De$nílions. The defined terms used in these Bylaws shall have the meanings set forth on

Equiry Membcrs hìp Calegoríes.

Pøge 2

3,2.L Equity Gotf Menôershìp, An equity golf membership ("Equity Golf

Membership") entitles the'Mimber and the Mcmbei's Immediate Family to full use of all club Facilities,

equity Coli ivfembers are subject to dues, assessmenls and food and beverage minimurns and will be

r.ôu¡t.¿ to pay golf car{ foes, but will not be rrquired to pay geens fees or court fees, for use of the golf

.oorr" o, tsnnisiourts by the Member and/or higor her lmmediate Family- Equity Colf Members have the

highest priority sigr-up irivilego to resoryê golf starting tírnes and tennis court times and are cunently

etiiitle io r"ró"" itutting t . tiires up to scvcn (7) days ín advancc, lennis court reservations up to onc ( I )
mJnth in advance, and ãre cligible io participatc in Member golf toumaments at the Club. Ths tolal

number of Equity ôolf Mcmberihips shall be two thousand ltrree hundred seventy-five (2,37 5), subject to

the lerms of the Bylaws.

S,Z.Z Ettuttl CIub Memtea An equity club membcrship ('Equity Club Mcmbolship")

entifles the Member ancl tfie i{esrber's Immediate Famlly to unlimited use of the tennis, swimming and

sociat facilities of the Club. Equrty Club Members are subject to assessments and food and beverage

minimums and will be required io ¡iuy gotf cart fees and greens fees- For part of each year Equity Clul¡

Members have unlimitcd rounds olgolf per year at the prÊvâillng guest rate establíshed by Club, but are

timited to only eighr (8) rorrnds {oriuch revised number as determined by the Bgard) dlring the period

commenclng t*toiemUei tst and' ending May 3l't (the "Peak Season"). Additionally, Equily Club

Members aã cunently eligible to reservJ sta¡ting tee times which occur after 9 AM ancl reservations may

be ma.de for tee times up tõ seven (?) days in advance, and tennis court reservations up to one (l) month in

advance. The total number of Equity Club Merrbers shall be two hundred ninety (290), subject to the

terms of the Bylaws.

3.3 Non-Equþ Membershlp Cla,ssí¿ficatìons: Certain categories of non-equity memberships

issued to Members puìsuãnt to the Priòr 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 Membershlp in thc Club (thc "Non-Equity Mcmber*"), The Non-Equity lvlemberships are

subjecr io íh" t.tr*, .onditionr, rcslrictions, rights and priviteges set forth in these Bylaws and their

resiective Non-Equþ Mcrnbcrship Agrccmcnts. Non-Equity Merylers are not entitled to vote, hold

,f fi"* ur partisipate iriany slure olliquidation proceeds of the Clrrb, if any. Afler the üffectivc Daten thc

Club shail no lónger offer Non-Equity Memberships and Non-Equity Memberships are non-transferable

except as may be specifically provided in thc Non-Equity Membcr's Membership Agrecment with the

Club.

3.4 Honorary Membershíp. The Board reserves the right to issue a limited number of
Memberships in the Club with Immediate Family usage of all Club Facilities and certain special benefits,

which will ùe granted to select individuals for their contribution to the Club, and/or the community or for
other activilies, as determineri 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 Mernbership maximum number determined by the Club' Honorary

Memherships wilt not be subject to assessments bul may be subject 1o the food and beverage minimum as

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

Club at any one tíme.
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S.5 Other MembershÍps, The Board is authorized from time to time to amend these Bylaws to

(i) estahlish other categories and àlassifications of Memberships and (ii) sup¡lement the privileges of any

Èát"gnry of members,-in the sole discrction of the Board, in order to facilitate the changing needs and

desires of the Club's Mernbership, For example, the Board may create junior memberships' senior

memberships, social memberships,br similar other speciatizect offerings, in the Board's.qole discretion' In

no event, ho14luvur, shall thc modified or new Membership cåtegory have golf privileges equal to or

greater than Equity Golf Memberships or exceed the maximum number of members in the Equily Golf or

Ëquity Club category w¡lhout the required vote of the Members set forth in the Bylaws' In creating any

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

Board shall tate into ãccount the thén-prevaiiing standards of play at comparable fine cluhs throughout

the Southwest United Slates, however, the frnal decision shall be at the Board's gole discretion.

Fufihelmore, in the event additional resrealional facilities are added to the Club, the Board may amend

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

g.6 Oûer Club Af!ìtlailons, Club privilegcs may be extended snd other affiliations with the

Ctub offcrod to certain olassãs of percons such os mititary personnel, POA members' persons desiring

only to use the Club for social purposes or the tike, at the discrelion of thc Bgard, which shall presoribc

the cxtont to which such persons shall be entitled to exercisc or continue to cxcrcise Club privileges and

the restrictions and limiiations thereto. The extcnsion of Ctub privilcgas shall not includo voting

privileges or any ownoßhip interest in the Club. Any usage by such parties shall be subject to thc Club's

ifules ãn{ Regulations and may be terminated at any time by the Board upon written notice to the party.

J,1 Potlctes.In addition to the Rules ahd Regulations, and other tenns and conditions reciled

herein and in the Mcmber's Membership Agreement, the following policies shall apply for the Members:

3,7.1 Appticatton for Memtershtp. Any person may suhmlt an application for

Membership. Applicants must he financially qualifïed persons of good character, who are al least lwenty'
one (21) yeats oïage. Each applicant must complete an apptication in the forrn established by the Board

¡ttrs 
'',Memberchip 

Agreemeni and Application" or 'Mernbership Agrcement"). . All Membership

Àgreements and Appllãations mtnt be submitted to the Membership Director for consideration and review.

3,?.f.f Screeníng of Apptlcønß. The Membership Committee will evaluate all

applicants who submit a completed MJmbership Agreement and Application. Evaluatiorls will be

cànductcd with thc intcnt and þurpose of sccuring the optirnum number of Members wilh compatible

social, vocotional and professional ttiainment frornall segmont$ of the community' All evaluations shall

be made witirout regard to r&se, oolor, national originn sex, sexual orient¿fion, religious prtibrence, creed

or any disabilities ofthe applicant.

3,7,1.2 Memûership Aeceptunce ønd NoliJ'icalton If a decision is made to aocept

an application by the Club, through ths Board, aftèr rcview and approvnl by the Membership Committec,

the iviembership Director shall nótify the applicant within thirty (30) days of reoeipt of the applicant's

Membership Agreornent and Applicatior:. Upon ¡rotification, the applicant shall pay the applicable

Membership Contribution to the Ctub for the Membership selected and be responsible for all dues, fees

and charges and shall then be entitled to the rights and privileges oftho applicable Membership category'

3.7.1.3 Declinalìon of Apþltcalion. The Club, through the Board, may âccept or

reject any applicant in its sole and absolute discretion, and the decision of the CIub on any application shall

bé frnal.- If an applicant has been considered for Membership and the applicant's application is denicd, the

Chief Operating 
'Oftlcer/Oeneral 

Manager shall notiff the applicant of such deoision within thirty (30)

days of its receipt of the applicant's Mcmbcrship Agreement and Application. The applícanf may not be
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further considered for Mernbership in the Club for a period ending one (l) year following the date of the

Club's noticc to the applicant of the declination-

3.7.1.,1 llaitìng trirf. The Board may establish a separate waiiing list for new

applicants in each câtegory of Membeiship at the time that the Club contains the full complement of

Members in each.uchiaíegory, as deter¡nined by the Board in.its sole discretÍon. The Board, in its

discretion, may charge a noñrefirndable deposit for applicants to be ptaced on the wait list, In addition,

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

terms and conditions 
"ttutlirtt"¿ 

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

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

ihe waittng lisi in the foll'oïing príórity: (i) to Members who desire to upgrade thejr Memberships, (ii) to

the resideñts within the Deseft Iritountain Cornmuníty, and (iii) to all other persons desiring a Memborship'

Except for Members on a waiting list to upgrade their Mcmborship, peruons shall have no obligation to pay

dues until such time ns a Memñership is'ivailable. The purchase of a rosidence or lot within the Desert

Mount¿in Community is not a guarentee that a Meinbership in the Club will be availablc or that an

applicatio¡ for Membership will6e accepted. The Club may revise thc waiting list priority..as dctsrmincd

by'the Board in its solc diioretion. The Board shall establish procedurcs regarding the ability of waiting

list candidates to access the Club Facilities.

3.7 .Z Memhershtp fleld in Nanie of Legat Enlíty, For the convenie nce of Membcrs, a

Membership may be held in the name of a viable partnershlp, corporation, trust or other bona fide form of
business entity, approved by the Club, with one individual designee (the "Dcsignated Member"). Thc

legal enriry wil'l Uä'tn" erimary Member for the purposÊs of voting. The legal entíty and the.Designated

Mãmber *itt U" jointly and .säverally liable for any dues, fees, charges andlor assessments incurred on

behalf of lhe Members-hip. The Designated Member may be changed, pursuant to the rules estâbl¡sh€d by

the Board from time to time, upon-the full paymenl of the then-currenX transfer fee. The Designatcd

Member shall have Immediate Family privileges-

3.7.3 Upgrades. At the discretion of the Board, an Equity club Member may.become an

Equity Colf Member, by rsquesting such stalus and by plylnq as a Membership Contribution, lhe

difference between the lrriernbership õontribution paid by thc Member at the time he or she wâs accepted

nnd thc Mcmbcnhip Contribution for an Equity Oolf Membership in efl'ect at the time the Member

upgradcs. Any Equiiy Colf or Equity Club MemLer who surrenders his or her status and is subsequently

prJposed for-tøembórship to thc Ciub shall, upon approval for Membership by the Club, pay the then

irug"nt Membership Csntribution for the Equity Membership, unlcss othenvise revised by the Board'

Upgrades will not b'e counted against the Surréndcr List as sales of now Memberships in the Club'

J,1,4 Downgrudes. Downgrades shall not be permitted by the Club. I-Iowever, tho

Bo¿rd reserves the right, on u ùritrd basis duè to exceptional oircumstances as determined by the Board in

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

g.j.S Voting Rights. Equrty Members shall be eligible to vote at official Club meetings

and any other electronic or päper ballot eieciions the Board nay authorize as follows: each Equity Golf

Member vote shall count as fwå (Z) votes: and each Equity Club Member shall have one (l) vote, No oiher

members have ths right or authoiiiy to vote, including but not limited to, any Non-Ëquity Member. 'lo be

eligible to vote, Meñrbe¡s mu$ bé in good standing and current on all obligations to the Club. Posted

Melmbers, i.e,, delinquent or suspended Mernbers, may not vote at offìcial Club meetings.

5,7,6 Membership Cørd.ç. The Board has the authorily to i$sue Membership cards

indicating the Mcmber's name, photogrtph, Club account number, type of Membership, and the name of
the authoîzed user {the "Membership tard') to each Mçmber and to the members of his or her lmmediate
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Family, if applicable. In the event Membership Cards are issued, CIub Members and their Immediate

Families must have his/her card with them at all times while using the Club Facilities' ln the cvent

Membership Cards are issued, Membership Cards will not be issued to children under the age of tsn (10).

The rules regarding Membershíp Card use shall be set forth in the Rules and Regulations for the Club.

3,7.7 Størting Time Policy. ¡øem¡ers with golfìng privíleges may reserye advance

starting times in accord¿urce with the policy set forth in the current Rules and Regulations. Fôr the

consideration of the entirs Mernbership, and the orderly operation of the CIub; the Board reserves the right

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

in the reservation systern at any one time.

3,7.8 Leave of Absence. Leaves of absence concerning a Mernbership are not permitted

at the Club.

3.S Rales ønd Regubtlons. The Board has the authority and shall adopt, establish and

pubtish on a periodic basis, rules and regulations conceming the operation of the Club and the usage of
the Club Facilities by lhe Memberc, their Immediate Family and their guests, as determined in the

Board's sole disoretion (the "Rules and Regulations"),

3,9 Immedlate Famlty, A Members' legal Spouse or Sigrrifioant Other and unmarried
children under the age of twcnty-fivc (25) living at homc, or who are full*ime students, or serving in the

U.S, Armcd Forses (coilectively, "l¡nmediate Farnily') shall have privilcgcs equal to those affordcd by
the Club to the Mernber (exoluding only voting rights and the right 1o share in liquidation procccds),

subject to these Bylaws and the CIub Rules and Regulations. A Member may terminate (or reinstate

following torminalion) the Club privileges of any one or more of the Member's Immediate Family by

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

3,f0 Developer Memberships. Pursuant to fhe Prior Plan, Deseft Mountain Propefties Limited
Partnership, a Delaware limited partnership (*DMP') has retained ownership of the thirty eight iff)
unissued Equity Golf Memberships in the Club as of the Effective Date (collectively, the "Developer
Retained Membenhips") in conjunotion with the residential lots retained by DMP within the Desert

Mountain development locsted in Scottsdale, Arizona ("Developer Retained Lots"). The subsequent

transfer or sale of 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.

A,RTICLE 4.

Surrcnder, Reissu¡nce and Refund

4.1 Surender of Membershþ. A Mernber in good standing may sunender his or her

Mernbership by written notice to the Club (the "surrendering Member'), lf the surrendcr notice is
received by the Club bcfore the sixth (6ü) day ofthe rnonth, lhe suncnder shall bc effcctivc the last day of
the samç month. If the surrsnder notice is received by the Club on the sixth iOth) day of thc month or affer,

then lhc surrentler shall be effective on the lâst day ofthe month succeeding the rnonth of receipt. To be

effective, the notice of surender must be accompanied by tender to the Club of the Membership
Ce¡lificate held by the Momber, 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 the Club, after which the surrender shatl become effective and all privileges of the Club shall

terminate upon the reissuance of the Membership.

Bylt*trs
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4,2 Trønsfer of Memberships vla Suwender Lìsl. A. Sunendering Mernber may transfer his

or her Membership ónly io the Club. The Ctub shalt maintain two (2) Surrender Llsts. one for Equity

Golf Members and one ior trquìty Club Members (each a "surrender List"). In the event the Member has

met rhe req¡iremenrs under Sèction 4.1, the Member shall be placed on the applicable Sunender List' A
Sunendering Member in atl events shalt continue to be obligated 10 pay dues, fees, charges. ancl

asssssments untit the Membership is reissued by the Club, exccpt in the event nf the death of the

Sur.rendering Member, in which event, pursuant to Secti<ln 4.5. l, the estate of the deceascd Member shall

not be requñed to pay dues while on the Surrender List, however, the Membership shal! have no usage

rights or voting rigùts. Surrendering of a fufembership is inevocable, unless otherwise determined by the

CIub, The CtuU witl reissue Memberships of Surrendering Members on a fìrst-surrêndercd, fìrst-reissued

basis by category of Membership æ follows:

4,2.7 At any time the Club does not have a full complernent of Memberships within a

Membership category, as determined by the Board in its sole discretion, the Club will reissue one (l)
Membership of a 

-Surrendering 
Member off thc Surrender List after three (3) Memberships are sold by the

Club in that catcgory, Notwithstanding anything to the contrary, the Board hæ established a temporary

reduction in its reissúance ratio to a ratiõ of onc (1) out of two (2) sales, boing one (l) Mombership sold by

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

reduction is to be continued for such period as determined in the Board's solc discrction' Furthermore, the

Board reserves the right to adopt other programs for the sale of Memberships on the Sunender List, in the

Board's sole discretion, which ñavc ths objective to reducc the nurnber of mcmbers on the Sunender List.

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

Membership category, as determined by ttre Board in its 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 a Surrender List is delinquent in paying the dues, fees,

charges and assessments for sixty (60) days; the Membership shall be suspended by the Club and the

Vtember and his/her lmmediate Family shall have no usage rights or voting rights at the CL¡b until tho

Member's account is current.

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 twenty (120) days, the Eoard shall have the option to

(i) bring suit for the collection of the delinquent dues while maintaining the Mcmber's continued

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

Member's Mernbership and the terminated Member's name shall bs removed from the Surrender List and

rhe Member's refund rights shall be rendered null and void, andlor (iii) pursue any other remedies at law or

in equity due to the default by the Member.

4.3 Transfer lo Subsequent Purchssen In lieu of being placed on the applicable Sunender

Lisl, Equity Membeis who own property in the Desert Mountain Community may transfer thoir
Membership through the Club to ttre subsequent purchaser of the Member's residence or lot, subjeot to the

approval of such purchaser for Membership and the payment by such purchaser, within thirty (30) days of
the closing of the sale of the then currsnt Membership Contribut¡on as establish$d by the Club, for the

same categoty of Membership as the current Equify Member. The lra¡sfcr of an Ëquíty Membership to the

subsequent pruchaser of the Membcr's residence or lot shall not 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

puichaser of the current Equity Member's residence or lot does not wish to acquire the Membership or is

not approved by the Club for Mernbership, the cufrent Equity Member has the option to either (i) retain the

Mernbership, or (ii) ptace the Membership on the applicable Surrender List to be reissued by the Club
pursuant to the terms recited hercin. ln the event fiquity Memtrers with propely in the Desert Mountain
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Comrnunity purchase another property within the Desert Mountain Community, the same Equity Member

who purchäsàs the second residence in the Desert Mountain Community who already owns a membership

may retain their respective Membership, without being zubject to the'Transfer l"ee. Non-Equ¡ty Members

may only transfer their Non-Equity Membership punuànt to the transfer terms, if any, set fo¡{h in the Non-

Equity Member's Membership Agreement with the Cltlb.

4.4 Legacy Trønsfer to Spouse, Ádult Child or Adutt Grandchíld. In lieu of being placed on

the aþplicable S;nender List, equity Members are entit¡ed, on a one lime basis, to transfer their

MemÛårships during their lifetimejto ã Spouru, an adult child, or an adult grandchild.wh-o is approved by

thc Club for tøembõrship without the payment of any additional Mcmbership Contributio¡ oI e Transfer

Fee. The transfer shall not be subject io'any waiting list. No refund shall be paid to the Equity Mernber

or othsrwise in connection with sùch a ha¡rlfor, A Membership transfened under this seotion cannot be

transfened again through this provision. For the purposes of caicutating number of honsfers, the original

Equity Mem6ership .uy Ue tránsfened once during the original Equity Member's lifetirne or at death to a

Spouse, an adult child, or an adult grandohild who ¡s approved for Membership, but may not bc

transferred an additional time.

4.5 Transfer Upon Death,

4.S.1 Trunsler tlpon Death For Equtty Memûen. Upon the dealh of an Equi$
Member, the surviving Spouse, if any, may elect, by giving notice to the Club within ninety (90) days of
the Member'.s death, to 

-(i) 
continuè the Membership privileges wlthout havlng lo påy âny additional

Membership Contribution, (ií) sunender the Membership and be placed on the applicable Surender List,

or iiii) haye the Membership reìssued to an adult child pursuant to this Section. If a Membership of a
deceased Member is surrenàered pursuant to the terms of these Bylaws, it will not be suhjeot to lhc
obligation to påy dues and assessments after the date of death of the deceased Member, however, the

Membership s-h"il h"u" no usâge or voting rights. In líeu of being placed on the applicable Surender List,

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

adult child for il¿em-bership in the Club snd the payment of the then çurrent Membership Contribution for
the Equity Membership Uy ttre adult child to the, Club. Upon receipt of the then ourrent Membership

Con¡i'bution for Equity Memberships fì,om the adutt child and reissuance of the Equity Membership to the

adult child, the Chb shall pay to thó deccascd Member's estate the refund of thc Membership Contribution

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

Ðquity Mcmber ior the Membcrship, without interesf, wíthin thirty (30) days after the reissuance of the

MlmËership by the Club to a new Equity Member, less thc applicable Transfer Fce, The adult child must

aoquire the Membership within ninety (90) days after the death of the Member. The transfer of the

Mernbership to a surviviug Spouse or adul¡ child shall not be subject any waiting list. Membcrships not

rransfbned io the surviv¡ng Siouse or reissued to an adult child, pursuaot fo the above provisions, shall be

placed on the applicable Surrender List for reissuance pursuant to the provisions of lhese Bylaws' If a

iurviving Spouse elects to continue tho Membership, the Membership shall still be eligible for a one timc

transfer pursuant to $estion 4.4.

4,5,2 Tlønsfer (./pon Deøth Fot Non-Equity 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 Membership may or may not be transt'erred or extended.

4,6 Refund af Membershìp Contrihuüon

4.6,1 Refund for Etyuìty Got{ Memhers. Ilpon the surrender and reissuance of ôn

eqúity Membershíp, the Equity Membèr will receíve, when reached on the Surrender List, one hundred

p.r""nt Q\A%> of ihe tr¿em-beishíp Conhibution roceived by the Club from the new Equity Member, less
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the Equity Golf Transfer Fee, established by the Board, and all amounts owed to the Club, As <¡l'the

Effecfve Date, the current transfer fee for Equity Golf Members is an ar¡ìount equal to the Ê{.eäter of (i)

twenty percent (20o/o) of the Men¡bership Contribution received by the Club fro¡n the new Equity Colf
Uemúer, or (ii)-Sixty Five Thousand Doilars ($65,000.00) (the "tiquíty Gotf Transfer Fec"). The refund

amounr wí¡ ùe paidio the Surrendering Memher within thirly (30) days of the astual recsiQt by the Club

of the MemUership Conlribution paid by the ndw Member. This section shall not apply to Eqttity

Memberships reissued pursuant to Section 4.7.

4,6.2 Refund for Equìty Club Membe¡s. Upon the surrender and reissuance of an

Equity Membership, tho Equity 
-trZembèr 

will receive, when reashed on the Surrender List, one hunclred

p..""nt (100%) oi-th* Mèmúership Contribution r€ceived by the Club ltom the new [ìquity Club

ilembership, !æ the Equity Club 'iransfer Fee established by the Board and all amounts owed to the

Club. As of tnu pff""tive-Dale, the cunont transfer fee for Equity Club Mombers is an amoì.¡n! equal to the

sreater of (i) twenty percent (ZOolo) of the Msmbership Contribution recsived by the Club from the new

Eq,rit], Member, oi(ii) fw"nty Thousand Dollars ($20,000.00) (the_"Equity Club Transfer Fco')' The

,"iund urount will bä þaid to t-hs Sunendcring Member within thily (30) days of the. actual rïeipt by the

Club of the Membership Contribution, paid by the ncw Member. This scction sh¿ll not apply to Equity

Memberships reissued pußuant to $cgl¡gc-4í.

4.6.3 Conflict. In the event of a conflict between the above provisions and an

individual Member's Membãrship Agreement with the Club regarding the refund amount to be paid; the

refund to such Member, upon the-surrender and reissuance of the Membership, shall be paid in accot'dance

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

Club.

d.6-4 Timtng of Refund. Refund amounts shatl be payable within thirty (30) days of

the reissuance of the tvtembership and th" Club's actuaf receipt of ihe Membership Contributionpaid by

the new Member. In the event ihe Membershíp 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 Surrendering Member as the Membership Contribution proceeds are

received by the 
^Ct"U. fn" Club will deduct, from the amount to be reftlnded to a Surrendering F,quity

Member, any amount which the Equity Me¡¡ber owes the Club-

4,7 Optiontt Refuwl Programs. The Board resefves the right to offèr other reissuance

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

pcräanent basis. Ëor examplc, at any time the Board deems it in the Club's bsst interest to do so, the
'Board 

may implament the "ùarket-based Pricing Policy." The details of the Market-based Pricing Policy

shall be aaoptea and revised by the Board from time to timc, but generatly shall include a. procedurc

whereby eqúity Membcrs on thc Surrender List can notify the Club on an occasional basis the price at

which iuch Equity Mcmber will agree to have his/her Membership rsissued by the Ctub. Thc Market-

based Pricing Þolicy shall provide for Equity Members on the Surrender List to nolify the Club of such

Member's pi-ice prcfcrencè. The Club will irlentifl Equity Members on the Sunender List whose

Membershiis wili be sold next acoording to price and any other guidelines included in that Market-bascd
pricing Poiicy as established by the Board. The Markel-based Pricing Policy may, in the Board's

discrelion, inðlude a minimum Membership Confribution and the Equity Golf Transfer Fee or Equity

Club Transfer Fee, as applicable,

4.g Tøx Consequences. The Club makes no represenlations and expresses no opinions

regarcling the f'ederal, statc or local tax ronsequ€nces of acquiring an Equity Membership or wilh respeot

to-åny hiemberstrip Contributions, dues, lbes, chargcs, assessments or other âmoünts paid to the Club.

All lriembeahips shatt be acquired subject to all applicable tax lBtvs, as the same rnay be amended *om
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time to time. Accordingly, Members should consult with their own tax advisors with respeot to the tax

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

to the Club.

4.g No Adverrtslng. A Member's or a Member's dgent or assigns usc of the. intcrnet, texting,

websiles, magazines, n"*rpuf,.t., posters, billboards and otheiforms of media, as may be-determined by

the Board, tñat are used'to communicate a public solicitation of Mernbership lransfers, is strictly

prohibited, excepl for specific references to the sale or transfer of a Membership that may be associated

*ittt ttre sale of à residence or lot in the Desert Mountain Community pursuant to the terms of the Bylaws

and the specifìc language approvcd by the Boarcl in writing in advance. Such public 
-adverlising 

or

solicitation for fhe late-or trànsfer of a Membership will rasult in the disallowance of a trånsfer or

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

Membership rights and refund iights and privileges thereunder, as determined in the sole discretion of the

Board,

4.10 Legat Sepøratìon or Dlvo¡ce. ln the evont a Member is legally separated.or divorced

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

remain in thc Mérnber's name. In thc cvsr¡t a lìnal, noã.appealaUlc ordcr of a coutt having jurisdiotion

awards thc Mçmbcrship to the Msmbsr's Spouse, thc Membs sh¡ll bcoomc a Surrendcring Member and

the Club will seek to rbissue the Membersñip on the samc basis as any other Surrcndered Mombership'

Upon reissuance ol the Mernbership, the Membcr's Spouse awarded thc Mcmbership shall be entitled to

thE refund of the Membershíp Contribution, subject to the terns and conditions recited herein, unless a

couf order directs otherwise. A Member shall bt requircd to give written notice to ths Club of a divorce

or lcgal separation and shall remain rtsponsible for the payment of all dues, lbes, sharges a¡rtl assessmenls

assoãiated-with Membership, including, but not limitctJ tor üny charges incurred by a Mcrnber's Spouse or

Signincânt Other. tn the case of legal-ieparation, tlre Membcr may, in his or her discrction, restriot usa of
tnãClub Facilities by members of the Club Member's Immediate Family, designated by the Mernber'

4.ll Repurchate o! Memher*htps. The Club may, in its sole and absolule dissretion,

rcpruchase ¿ Suncndering [/cmber's Mómbership under any circums!ånges,which the. Club and

Sinendering Member deteinine appropriate. [n any event, the Sunendered Membership shall be subject

to the Transfer Fee established by the Board.

ARTTCLE 5

Fecs, Dues, Chrrges, Assessments and Late Fees

5.1 Fees, Dres nnd Chorges. Membership fees, Membership Conlributions, Transfsr Fees.

initiation fees, dcposits, charges ancl ducs for eoch classific¿tion of Mcmbership, and the time fbr payment

thereof; shalt be as establishõd by the Board. The Board shall maintain and publish a currentlist ofdues,

fees, cúarges, Membership Contributions and Trsnsfer Fees (the "schedule of Duas, Fees s"nd Charges")'

All inonciary transactions betwee¡r ¿ Membcr and the Club shall be charged to thc Memter's account,

except as speci{ìcally provided by the Membership Documents and policies as established by the Board

from time to time.

S.Z Assessments and Cøpíløt Reseme Fand, Aft.cr the Conversir¡n Date, all Equity Members

ancl No¡-Equity Members (if as fo Non-Equity Members, allowed pursuant. to their. Non-Equity

MembershipAgreements) shall be subject to assessments as determined and levied by a majority vote of
the Board. þrovi¿e¿ howevef, any assessmenf of the Non-Equíty Mernbers sh¡ll be subject to obtaining

the required affirrnative vote of dìe sla$s of Non-Equity Me¡nbers pursuanl to the Prior Plans. The Board

has the authority to operate the Club on an annual halanced operåting buelget basis and h¡ts thc power to

assess the Members ihe amount necessary to cover any annual opsmting deficit as defermined by the
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Board, Notwithstanding anything to the contrary, an annual balanced operating budgel inctudes, but is rurt

limited to: (i) all opèratlng expenses, (ii) any debt service payments or lender debt service requirements,

including but not limjted to the Debt Service Fund, as defined in Section 5.3, capital rsserve escfow

""countq 
sinking funds and other requirements of the lender associated wilh lhe purchase of the Club

Facilities or irnprovements to the Club Facilities or other debt incuned by the Club (subject to Section

522>, including the refinancing of any debl of the Club, and (iii) payments to the Capital Reserva fiund.

The Equity Club Members shall be assessed sixty percent (60y0) of the arnount the Equity Colf
Memberships are åssessed-

5,2.1 Capllal Reserve Fund. The Board shall establish and maintain a separate capital

reserve fund (the "Capital Reserve Fund') which shall be fi¡nded by either (i) an allocation of the Club's
gross rsvsnuc, or (ii) a scparate capital reserve charge to be paid by the Mernbers. The annual amount

funded to thc Capital Rcserve Fund ¡hall not óxceed five percent (57o) of the Club's cnnual gross revenue;

which revEnue shall include Transfer Fees, subjoct to the provision below. Ttre Capital Resepe Fund shall

be utilizÊd for expenditures for repairs and replaccmcnts to thc Club Facilitles or as may be rcquircd, as

detcrminsd by the Board for the ttù/DS water infrashucture facilities and relatcd obtigations' However, to

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

replacemenls to the Club Faoilities due to unforeseen circumstancçs or casualty loss, the Board is

authorized to assess the members tlrc necessary amount to cover the deficit for the rcquired repairs and

replacemenls. The Board may not borow froin the Capital Reseive Fund to cover operating shortfalls.

5,2,2 New Cøptlal Imprøvements or Expønded Factlliles, Any assessments or debt
incurred by the Board for new capital impruvcments and expanded facilities or as may be required, or as

determined by the Board, lor the f$/T)S water infrastructure facillties and relaled obligations for the Club

that are (i) nol capital repair and replacernent items and (ii) are in exçess of five percent (5%) on an annual

basis ofthe then current Club's annual gross revetrues, which revenue shall include Transfer Fees, shall be

a Major Decision and require the prior approval by the Members for Major Decisions as set forth in

Section I l.I.

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 assessmeqt

set forth in the Amended Membership Plan (the '"Tumover Assessment"). T'o the extent the Ïurnover
Assessment is not paid by Þecember 77,2010, the Tumover Assessment shall be subjectto a late fee

charge and shall acøue interest at a rate equal to the lesser of (i) twelve percent (l2o/o) ar (ii) the highest

rates allowcd by law. The delinquent Member will be subject to the provisÍons of Artiçle ó as thc

"Tumovcr Assessmcnt" is an asscssmcnt under the terms of these Bylaws. The Board reserv€s the right to
include the Turnover Assessment, plus an interest charge established by the Board on new Membership

Contributions cstablished by the Board after December 3 l' 2010.

5.3 Debt Servlce Fand The Board shall have the authority to establish and maintain a

separate Debt Service Fund (the "Debt Service Fund") which shall bç fundsd by either (i) a monthly
allocalion of the Club's gfoss revenue, or (ii) a separatc debt service rescrve charge to be paid by the

Members monthly to cover tho prorated monthly cost of both principal and interest on all third party de bt

obligations. Provided, however, any assessment 10 the Non-Equity Members for the Debt Service Fund

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

the Prior Plans. The monthly amount funded to the Debl Service Fund shall not be less that the prorated

monthly amount to meet the annual or the scheduled amot¡nt due to the lenders for principal and interest.
"fhe Debt Service Fund shall be utiliz.ed exclusively for the timely paymedt of all third party debt

otrligations. However, to the extent the funds in the Debt Service Fund are not sufficient for the required
principaf and interest payments to the third party lenders, the Board ís authorized to assess the members
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for the necessary amount to cover the ilehcit. The Board may not borrow lrom the Debt Service Fund to

cover operating shortfalls,

5.4 ptynenl Terms. All fees, dues, charges, assessments and Membership Contributions (if
defened paymentj are due and payable immediately on receipt of bitling pursuant to the payment methods

set forth in the Rules and Regulations. Àny Me¡nber who fails to pey the statement,of account on or

before the close of business onlhe 25th day of tha following month shall be considered delinquent.

5.5 Late-Fee Charyet. A late-fee charge of ten pcrcent (10%) of the late amount may be

tcvied by the Club for each minth or portion thereof tbat the account rcmains delinquent' On the last day

of the month following the month in which the aocount is deemed late, the Club shall send a letter

notifying the delinquent Member to provide information and detail to the Club, not earlier than fifteen

(15) ;añ from the à¿te of the notice, why the Member should not bc suspeqdcd for non'payment of the

à""ôuni. Flowever, thc Board wlll allow Club managcmcnt to communicat€ with thc delinquent Membcr

and try to resolve the delinquency and prevent fuÍher action by the Board, Any Member who is
rlelinqüent th¡ee tímss (meaning the Member has received three (3) sepamte 30'day, written late notíces

of noñ-payment) within any twelve month (12) period shall be fined an amount determined by the Board,

and deernãd financially inesponsible, thus subjecting such Member to suspension or expulsion.

5.6 Retuned-Checft Fee" There shall be a charge, as d€termiried by the Board, for shecks

returned tbr insuflicient funds. Any member giving or endorsing a check to the Club which is not paid on

presentation will be notifiecl of such non-payment, If the amount of the check is not paid to the Club

*itl1in t"n (10) days from the mailing of the notice of non-payment, the member will be suspended

forthwith, without lut*rer acfion, from all Club púvileges until the amount of the eheck is paid. Written

notice of such suspension, including the reason for such action, will bs immediately given to the mernber.

5.7 Føcilítìes IJnavailøbla Even though oertain Club Faciiities may be unavailable for

Member's use due to renovation, oapital improvemenls, fire, hurrioane, casualty or other similar

occrrrence beyond ths Club's control, ihe Members will continue to be liable for the timely payment of
all dues, fees, charges and assessments,

5.8 Other Chørges. The Board shall haye the powcr to Estabtish fines or other appropriate

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

5.9 Account Chuges. The Club shall render a statem€nt of account tt¡ each Member

following the last day of each inonth. The statement of account shall be deemed received by the Mernber

three (3) days afler the mailing date.
ARTICLE 6.

Suspension, Expulsion and CollecfÍon

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

Significant Other) may be suspended by the Board as provided below for non-payment of dues, fees,

chãrges and/or assessments to the Club for over sixty (60) days, at the sole discretion of the Board, or be

expelled by the Board for non-payment ofdues, fees, charges and/or assessments to the CIub fot over one

irundred and twenty (120) days. For any other Cause, a Member (or any member of the Member's

lmmediale F'amily ôr the Member's Significant Other or guest) may be expelled or suspended or other

appropriate action may bc taken (including but not limited to, fines or rcpritnands,.after review by the

Diìciplinary Commíttee) by a vote of a majority sf thc membcrs of the Boa¡d. Notwithstandíng anything

to the. conhary, nt the sole discretion of the Board, the Member's Membership, inchrding nny right to tre

placed on or remaín on the Sunender List, may be temrinated, and the Member's refund rights shall be
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rendered null and void, if a nonpaymenl of ducs, Èes, charges and/or assessments continues for one

hundred and twenty ( I 20) days ¿fter the due date'

6.2 ,,Csuset, Delined. The term "Callse" 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 Clubl (iii) violation of these Bylaws or the Rules and Regulations prornulg¡ted by the

Boarct; (iv) being deemed financialty irresponsiblé; (v) violations of international or domestic laws andlor

injunctions; (vi) false infomatíon on a Membership Agreement and Application or info¡mation prwiclecl

for guest or immedinte Family privileges; (vii) abusive treatment of staff or other Members; or (víii) any

othei action deemed to have an adversã effect 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 suspension or expulsion, except for a suspension or oxpulsion for

nonpayment of dues, fees, charges and/or assessments for which no hearing is required or allowed. Tho

Boaid must give notice, in wríting, of such hearing at least five (5) days in advansc of the hearing date to

thE Mcrnber stating the rearion for thc proposed suspension or expulsion, and notiping suoh Member thst

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

five (5) days before the effective date of the proposed expulsion or suspension by thc Board. The written

notice shaíl be delivercrl to the Member via certifiecl mail with a return rcceipt 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 majorily vote, may rescind any such action and reinstate the Member, upon or

without conditions, at its discretion.

6.4 Appeals, Any Member may appeal suspensíon or expulsion, except for a suspension or
expulsion for nônpayment of dues, fees, charges andlor assessments for which no appeat hearing is

allbwed, by written notice to the Board and a subsequent hearing will be conducted by the Board' 'Ihe

notice of appeal must be delivered 1o the Club ofnice within len (10) days after such action by the tloarcl.

Ifa fine has been imposed, payment thereofshall constitute a condition precedent to the right ofappeal'

Upon appeat, the Board will review at the hoaring on such terms as established by the Board, the action

faken and will conduct a second vote to uphold or rescind the initjal suspension or expulsion by a

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

and th"-Mcmbcr's Mcmbsrship, at lhe Board's sole option, (i) shall be placed on the appliccblo Sunender

List and the Member shall continue to be responsible for the pâyment of all dues and assessmenls r¡ntil

thc membcrship is roissucd, or (ii) the Mçmber's right to be placed on the applicablc Surrender List and

the Mcmber's refund rights shall be rcndered null and void. In the evenf the expellcd Mcmbership is

placed on the Surrender List and thon reissued, upon reissuanca the Transfer Fee and any amounts,

òharges, fÌnes and fees shall be retained by the Club and ths balance paid to the expelled Member,

6.5 Daes, Fees, Chørges and Assessmenls durlng Saspenslon or Expulsion. During a period

of suspension, the suspended Member shall continue fo be responsible for applicable dues, fees, charges

and/or assessments but shall not have any Club privileges, including but not limited to, the right to vote

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

Boar<l, the Board's decision to expel the Member is overturned, then a condition precedent to the

reinstatement shall be the immediate payment of all dues, fees, charges and/or 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) paynent of any

dues, tèes, a.ssessme¡ts or charges or (ii) the tenns of the Bylaws or Membership Agteement" the Club

reserves the right to hle suit to recover 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 wrÍtfen complatnts Acceptahle. Member complaints and grievances regatd¡ng.fiattefs not

conceming employees shall ic held in strictust confldence, submitted in writing signed and dated by the

complainÃt, aid'appropriately addressed to thc Disciplinary Committee and st¡bmitted to the Chief

Operating Of'ficer/General Manager.

j.I Bylaws aud Rales and Regutøtlons Infrocüons, The chief operating officer/general

månager of thc blub (.,Chief Operating Ofticer/General Manager") shall forward all complainls to the

Disciilínary Commineì. Any infraotíois of the Bylaws an!- Rlfqs 
-a$ 

Regulaliqry of the Club shall be

reporied to'the Board by the (i) Þisciplinary Committoo or(íi) Chiof Operating Officer/Genefl Manager'

if 'assigned 1o rhe Ciief OieratinÀ Ofticer/Goneral Manager for rcview and investigation by the

Discipiínary Committee. Thc'Discipìinary Committec shall investigate the chargc or rcview the Chief

Opcråting bfficer/Gcneral Managei's rciort and report the findings to lhe Board at its ncxt ragular

mfeting.-lf thc Disciptinary Comirittec or ttre Ct*"f Operating Officer/Gencral Manager (if assigned to

thE ChIef Operating bm"óVCun.ral Manager) cannot resotve the issue irrdepcndentty,.tl¡e Board shall

determine the appropriate action to be taken, ifany, and the Club Secretary shall report the Board action,

if any, to lhe complainant.

7.J procedure ßegørdtng Employees, Complaints concerning om¡loyees of the Club shall be

made only ro the Chief Oferatin[ OfñcertAencr¿l 
-Man¿ger. 

The Chief Opcrating _Officer/Ceneral
Manager ihatl investigate th! comflainr and determine the action to be taken by the C1ub. The Chief

Opera:ting Otricer/ Geieral Manager shall advise the complainant of lhe action taken, if any. Repeated

cdmptairits agalnst the same e*tloy"r shall be.brought to the attention of the Board by the Chief

Operating Oñcer /General Manoger, Comptaints against the Chief Operating Officer/General Manager

sn*t Ue 
-made direetly to the C¡ub presi¿ént who will investignte and report 

-tq 
the Board at its next

regular or special **"i¡ng, the Precident's recommendation. With the approval of the Board, the President

wil resolvô the complãint with the Chief Operaling Officer/General Manager and report to the

complainant the action taken, if any.

ARTICLE 8.
Guests

Guests shall be wclcome at thc Club when acconnpanied by a sponsoring Membsr. The amount of
the guest fees and the circumslances under which guests mly ,use the,various facilities of the Club shall be

estaõ¡ished by the Board from ti¡ne to time, Un[ese paíd directly by thc guest, all guest fecs shall bc

charged to anä be the responsibility of the sponsotíng Member. Guesæ shall be subjeot to the.Bylaws and

Rulci and Regulations of ttr. Clu¡, as amended from timç to time by the Board. The sponsoring Member

shall at all times be responsible for the conduct, charges attributable to, and actions of the Mcmbcr's grtests

and the Member *ay L" fined, disciplined, suspended or other remedics as provided in fhe Bylaws for

improper conduct oittr" tr¿r*ber's guest. Only Members in good standing may sponsor accompanied

guåsts. Guest privileges may only be extended to the use of Club Facllities the sponsorlng Member is

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

establish a sepùate set of rules and reitrictions to be includåd in the Rules antl Regulations for usage of the

Club FacilitiCs by renters of residences within the lÞsert 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 Members, Cuests will also inslude DMP's employees and agents for ths purposcs of ratss of ÐMP's

remainíng lots within thç Desert Mountain Development until the earlier of: (i) the date DMP does not
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have title to one or more lots within Desert Mountain Development, or (ii) ten (10) years following the

<late of the Closing.

ARTICLE 9.

Governance and General ll{anagement

9.1 Board of Dlrectors. The governance and gpneral managcrnent of the Club.shall. be vested

in a Board of Directors (herein the *Bogrl") consisting of nine (9) elected mÊmbërÊ, which will currenlly

inctude the four (a) Officers of the Club, namely, a President, Vice President, a Secretary, and a Treasurer

(and such other Otiicers as the Board determineì¡. t'he ¡nitial Boård of the Club shall consist c¡f the board

members of the DM Members Advisory Board as of the Effective Date and the Board members shall

serve for the balance of their respective ierms. Thereafrer, each member of the Board shall be elected for

a three (3) year tcrm. No Membèr may run for more than lwo (2) consecutive th¡ee (3) year terms, except

that thoie Members of the first ele¿ted Board who serve in a term of one (l) or two (2) years may run for

consecutive tefms not to excsed a total of six (6) consocutive ycars. Excopt as otherwise providod by a

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

conclusion of the Annual Meeting at which his/ïer election is announced, offìcers shall each serve one

(l) year terms, with a limit of tluee consecutive terms in the samc oflìcc. Thc Board shall have the

ìut¡oriry to lnvite the outgoing hesidcnt and any other outgoing Board mcrnbçrs, on B ca¡¡e by coso basis,

to pa*ióipatc * un 
"*-oË,"iainon-voting 

partioipate st Boird meotinp to assist in an orderly bansition.

lnl pu*itip"tion of the outgoing Prcsidãri or ouigc,ing Board membcn shall bc at the solc discrction of

lhc doard and for such time period as determined by the Board'

9.1,1 powe¡s, The Board shall have full power and authority to do any and all things

that it deems to be necessaly and in the best interÊSts of the Club, exc€pt the specific actions set forth in

Section 5.2. and Articlq 15 whiclr require the prior approval by a rnajorþ of the votes câ$t of thc voting

Ëiliry rt*-¡*rsif tttãilquired quoium set forrh in Section lt.l for the spccífic matler set-forth in thc

Biú"r. The Board will íravs the authority to delegate certaín managerial and_ operating functions to

piofessiorxrl management, which shall repntito the Boãrd. The Board's powers inslude, but 1ry 
not limited

io, the esbablishrn-cnt of the Club's Rùles and Regulations, establishing the amount of Membership

Cón¡ributions, dues (including revised dues paymenß bæed on a pr€payment dues provision), fees,

charges and assessments (subjðct to the limitation set forth in $-gction 5"2) arrangíngand securing loans for

the ðlub and pledging uni encumbering the Club Facilities (subject to Section 5'2.2), hiring and firing of
Club employåes (ãeËgated to the appropriate Department heads and the General Manger), review of

f¡nancial iccounting, rituUlirhlng Clu-b-operating hours, Club services, capital improvements, maintenance

and repairyese*rs, working capital resewes, reserves for $,atçr infi'astructure or rel¿ted water obligations,

the Clüb's budgets and op"iutlng policies, obtaining directors and officers liability insurange ibr the Board

and Club officõrs, approval of riew Members, me¡nber grievance, suspension and expulsion and all other

powers and authority granted to the Board in tlese eylaws and by l¿w. The Soard shall have general

lup**iuion a¡rd coníroi over all officers, eommittees and employees._The decisions of the Board shall be

fÌn¡l in all matters. The Board may adopt such policies and rulcs for the oonduct of their mectings and ths

general ma¡ragement of the CIub as they deem propcr.

g,t,2 Meetìngs. Atl members of the Board shall be voting Members of the C,lub in good

standing. The Board shall meetìt least once each calendar month, At each regular meeting of the Board'

the datã, dme and location of the next regular Board meeting shall be designated, unless previously

establishcd.

9.1.3 No Remunerstlon. No efcctcd Officer or Board member shall receive any

remune¡ation for his or her official services, bul may be reimbursed for reasonâble expenses incuned' if
approved by the Br:ard.
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g.1.4 Co4fltct of Interest. No Officer or Board member shall use his or her position for

personal gain. Such activirylhall 
-be 

deemed a conflict of interest and shall be a cause for removal under

Section 9.Li ofthis Article,

9.1.5 lìemovøl of Offtcers aní Board Memhers. Offìcers and Board members may be

rernoved for cause by an affirmativã vote of two-thirds of the fi¡lì Board (cunefily, a vote of six (6) Board

members) or by an äffirmative vole of a majority of the votes cast of a quorum of the Equily Members

eligible to voteat any ann¡ral or special rneeting.'The inability of an elected Board memberto qualify for

Uoiaing shall be deemed u, 
"^rsè, 

but not the only cause, tbr removal. Other causes for removal of an

officerìr Board member include, but are not necessarily limited to: (i) failure to attend three (3)

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

Bylaws ¿nd Rules and Reg-ulations (including but not limited to the suspension or expulsion provisions in

Séction 6.I and the Causõ defined in Section 6.2), (iii) a breaoh of confidentiality, (iv) a broach of any

fø*iury ¿uty, and (v) sunender, rurpeosion or opulsion of the Board Mernber's Equity Membership in

the Club.

g,Z Rules ønd Regulations and Quorum The Board may adopt such rules and regulations for

the conduot of their mceting¡ änd ihe gcneral management of thc Club as they decm propcr. A quorum for

the conduct of any businesð by the Bõard is a majority of the Board members in person or by telcphonlc

conferenoe call. The Board may authorize commitlees'of the Club as the Board dctennìnes may be hclpful

or have unique experience in thc transaction ofthe Club's business'

9.3 Presldent. The President shall be the Chief Exesutive Offioer of the Club and shall preside

at all mee¡ings of the Board and the Membership. The hesident shall, with the Secretary, sign all

obligation.r, cãnfacß, deecls, mortgages, promissory notcs, and other instrumerrl.s a-s approved by the

Boaid unless orhenuise provided ¡y ttrã gyiaws" The President, on beh¿lf of tho Board, shall supervise the

activities of the Club's C¡¡ef OperatÍng Officer/General Manager or any professional management

company involved in the management of the Club'in accordance with the policies of the Club, as set forth

by the Éoard. The President, under the direction oflhe Board, shall, with approval ofthe Board, appoint

chairmen tbr the various committees authorized by the Board and such other commiltees as the President

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

g.4 Vice Presidenl, The Vice President shall perform the duties of the President when the

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

to tim% be assigned by the President. In the absenoe of both the President and Vice President, the Boa¡d

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

9.5 Secrelary.It shatl bc the duty of tbc Sccrctary to keep a record of the proceedingS of the

Ctub and, \ryith the Prcsidcnt, to sign all obiígationsf co[tracts, deeds, mortgoges, promissory.nofcs, and

other instrurnents, and to dischargãsuoh othel duties as may be entrusted by the Board. In addition, the

Secretary shall havc such other duties and responsíbilities as prcscribcd by the Board. The Secretary mny

delegate any of the foregoing duties to the Chief Operating Officer/General Manager acting as Assistanf

Secretary as the Boa¡d approves.

9.6 Tressurer, The Treasurer shall be Chairman or a membet of fhe Final¡ce Committee, The

Treasurer shall cause to bc collected, held, controlled and disbursed, subject to policies approved by ihe

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

Certificafes and collect monies due the Club from such issuance, as well as duesn fees, charges and

âssessments from Mernbers. The Treasurer shall have such other duties as are prescribed by the Board.
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The Treæurer may delegate any of the foregoing duties to the Chief CIperating Officer/General Manager

or Controller, ûcting as Assistant Treagurer or othei!,vis€, as the Board approves.

g.? vscøneles. Any vacancy occurring in the Board shall be filled by the Board 
.at 

a Board

meeting called for that purpose by lhe affirmativè vote of a majority of the remainlng B9a1d membsrs,

though-the remaining Bóard members may conslitute less than a quorum of the Board (or, if there be only

onc remaining Board member, by that Boãrd member), A Boud member elected to fill a vaeancy shall bc

.t*rtJ for tlie remainder of tnó year unlit the next election. At the next election, there will be open

elcctions to fill ths previously vacated scat for thc uncxpircd term ofthe previously vacated.seat, ifany'

Any Board mcmbcr appointcã or clested to office for a lèss than full terrn; shall not have the tess thån full

term counted tow¡rdsthe reshiction on lsrm limits. A majority of the Equity Members may, with Cause,

terminate the lcmr of office of all or any of the Board members by an affirmative vote of a m4jority of the

votes cast of a quorum of the Equity mcmbers eligible to v.ote at any annual or special meeting callcd for

ttrut puiposu. $uch rcmoval str¡itt te effectivc irimcdiatety upon such aotion of the Members even if
,ucrissoo arç not electetl simultaneously, and the vacancÍes on thc Bo¡rd, causcd by such ¿ction shall be

fitled only by election by the Members'

9.8 Chte! Operuttng Of\cer/ Gene¡al Manøgen Reference to the title of Chief Oper*ing

O{ficer/6eneral Managår will ðesignate the responsible parcy who may from timc to time havc a different

.otporáru title but in ãny event sti'all be ruponsible for managing thc affairs, and dlrect the work and

urnilny... of the Club, iubjecr ro, and in accordance with, the direction of the Board, actlng through the

pre.sidãnt, who will exerciie supervisory authority on behalf of the Board over the Chief Operating

Officer/General Manager. The Chief óperating Officer/General Manager shall prepare budgets of
expenses and capitat rei'urbishment and replacement for approvat of the Board, and shall be authorized to

incur expenses and capital expenditures in accordance with the approved budget$, or as directed by the

Board. trr Chi"t Opeiating Officer/General Manager shall attend all meetings of the Board and shall be

an ex-of¡cio membãr of the Standing Committees. the Chief Operating Officer/General Manager shall

make reports of work and affairs óf the Club to the President, to the Boård and to Members at

Uembership meetings, as requested by the President. Each year, the Chief Operating Officer/General

Manager sñalt praviae the board *ith thc Chief Operating- oiÏîcer/General Manager's goals and

objeotlves for fhå following year, along with a self-assessmenl of the preceding year.

9.g Bond. Tltç Board may require that any ons or mote Officcrs, Board mcmbors or other

Club employees be bonded in nmounts dètcrmined by the Board. The cost thereof shall be paid by the

Club.
ARTICLE 10.

Committees

10.1 Commlttees, The Board shall creatc the following stantling committees: (1) Disciplinary

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

Membership'iommittee, and (4) Norninating Committee (collectively, the "standing Committees'). The

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

serve for one (l) year, but may be reappoinled for consecutive terms up to ltuee (3) consecutive years.

The Board wiíl 
- 
appoint the members of the Standing Committees based on Board mernber

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

Committces, or (ii) be a Member of the Committee to be able to report to the Board on a minimum of a

quarterty basis on the status, reeommendatíons and progress of the Standing Committee- Other

Commiitees may be created by the President, upon Board approval or at the Board's discretion' AII

commiltees ¡¡ay tlau" sub-commiltees, subject to Board approval. Chairpersons shall determlne the

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

good standing and approved by the Board.
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10,2 Dlscþtínary Comtniltee, The Disciplinary Committee shall receive all cornplaints

submitted in accordance with Section ?.1 and SectioL7.2, in addition to matlers raiscd by the Boerd. 'l'he

Disciplinary Commíttee shall screen. reviçrv nnã attenrpt to resolve alt cornplaints r¡r lbrward to the Chief

Operåting Lrfficerlceneral Manager for hanclling ancl report ancl shall make recornmendations lo the

Board in connection with the provisions of A¡1icle 5'

10.3 Fínance Commiltee. The Finance Committee shail receive and review the proposed

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

reviãions, In addition, tñe pinanc" Committee shall advise and assist the Boa¡d in (i) negotiations of
contracts, (ii) determíning the arnounts and places of all investments, savings accounts, and checking

accounts, (ìig rcviswing ihc annual salåries of the Chief Operating Ofliccr/Generol Manager and other

cmptoyees' snd recom;rending appropriatc salary adjustments' (iv) recommondi¡rg disbursements,

(v) reviewing various dues, feesl ctraþå, asssssments and the amount of Membership Contributions' (vi)

idinrifying ñnancial matteis that sho;ld be brought to the attention of the Membership, (vií) reviewing

loa¡ aird îebt servicc rcquirements and options f<x financing" and (viii) preparing a summary of the

Club's annual f¡nancial report for publication in the newslettcr. The Finance Committcc must bc chaircd

by a Board Member, 'Ihe Finance Committee shall approve all salary levels for all executivc level staff

¡hat report þ rhe Chief Operating OfïTcer/Gcneral Manager. The Chicf Operating Ofliccr/Gcneral

Managör shall provide the Finance Commiltee with recomn¡endations for increases in salary for tncmbers

of thJstaff. îh* Finun"" Committee may have sepaÍale subcommittees to handle insurance and audit

issues as nscessafy.

10.4 ttlembershlp Cotnmittee. 'Ihe Membership Committce shall review and process all

Mcmbership Applications nnd no Mernbership Application will be formally voted upon by the Board

until rhe apptiiàtion has been reportsd upòn by the Membership Committee' The Mernbership

Committee shall strivc to meet the ilub's goils for new Members. Ttre Membership Ccmmittee must be

chaired by a Board Member.

f6"S The Noninating Commíttee, Each yoar, no¡ninations for etection to the Board shall be

made by a Nominating Committee (the "Nomínating Committec"). The Nominating Committee shall

consist ol a chairpersoìr, who shall bc a mcmbcr of the Bo¡rd, thrcc (3) or more other members of the

Board and three (i) or more othcr Equity Mçmbers of the Club (non-Board), The Nominating Commiltee

shall be appointed'by the Board not iess than sixty (60) days prior to each election to serve a term ofÔne

(l) year or until &elr successors are appointed, ànd such appointment shall be announced at each such

ctåct¡on. The Nominating Committe"-shall make ar many nominations for elcction to the Board as it
shall in its discrerion detefoine, but in no event tcss than the number of posítions to be fillcd. In making

its n¡¡minations, the Nominaling Committee shall uss reasonable eflforts to nominate candidates

representing the expertise, experience and cliversity which exist within the pool of potential candidates.

Fúrther nominationi may be ma{e by petition of voting Members, addressed to the ohairperson of the

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

requesting that a particular Member or Mernbers therein named be nominated and included in the

previous iominations. Such petitions must be received by the chairperson of the nominating committee at

i"ust thirty (30) days before the voting package is distribufed and must contâ¡n the writlsn conscnt and

resume oi iach nominee named. Suìh nominations shall also bc posted on tbe Club website. All
nominees must be dues paying and in good standing EquÍty Members of thc Ctub' In addition to being

responsible for the nominating procedure, the Nominating Committee will be responsible for all voting

proiedures and protocols, incluãing the coordination ofelections. However, in any event, the votes shall

Le counted by air indepenctent third parfy, whicb may be the Club's third party accounting firm.
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10.5.1 The Nominating Commíltee shall prepare the list of nominees for election to the

Board, not rnore than thirfy-five (35) days prior to 'eaoh Annual Meeting, the Nominating Committee shall

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

Club voting Member and by postinã copies thereof on the Club bulletin board or website. Accompanying

the report *itl ¡" a listing ól.u.t"nt mèmbers of all Standing Committees, Board members, and Offtcers

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 are the only means by which a nomination for the Board can

be made.

10.6 CommÍttee Memb¿rs. AII committe€ m€mbers shall be Equity Members in good standing

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

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

ARTICLE I1.
MembershiP Meedings

ll.l Annnal Member Meeting / Quorum The arinual meeting (the "Annual Meeting") shall be

held at ths Club during the firsl t¡ua(er of cach calsndar ycar at ¿ time and place designated in the notice

of such macting. Twenty-five pcrcent Q5%) of the Equþ Mcmbers entitled to vofe, whether in

a6endance, in p|rson, by ábsenteã baltot or by proxy (ifapplicable), shall cons$$te e guorum, except for

meetings wherä Mqior Decisions are madc. The tcrm "Major Decisions" shall be defined as: (a) a major

capitalìxpencliture for new capital improvements and expanded facilities or as may be required, as

¿eiermined 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 cunent Club annual gros$ revenue,

inätuding Transfer Fees as provided in Section 5.2.2, (b) a sale of the Club Fâcilities or âny individual

Club Faðility, (c) a material adverse change to the Membership refund amount to be paid to existing

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

categories ihat resultln an incresse in the ¡na¡<imum number of Equity Golf or Equity Club- Members

aborie the caps stated in the Bylaws, and (e) an amendment to the Bylaws pursuant to A¡[gle L[' For

these meetings where Major becisions a¡e to be voted upon, fifþ percent (50%) of all the Equify

Membsrs ontitled to vote and whether in attendance, in person by abscntee ballot, or by proxy (if
applicable), shall constitute a quorum. Eash voting Member shall have voting righls as dcfrned in

Slct¡on f.U.S. If the required quorum provided above is prssont for thc vote issue, the affirmative vote of
a majon'ty of votes casi at the meeling in person or by proxy (if applioable) and entitled to vote on lhe

subject matter shall be the act of th¿ Club, except as olherwise providcd by law, by the Articles of
Incárporation, or Bylaws thc of the Club. Notwithstanding the above, any proposed amendment to the

Bylaws shall be governed by the provisions of Artisle 15.

ll.2 Speelal Member |lleettngs/Quoram Speoial moetings of Club Ms¡nbers may be called by

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

specify the 
-purpose 

óf tl.t" meeling. Further, the Board shall call a special meeting of the Club

Membçrship upon written request of at least ten percçnt (107o) of all the Equity 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.i Elecfíon af ßoard Members. At each Annual Meeting, Board rnembers shall be elected

pursuant to the provisionr in th" Bylaws, In addition, any Board vacancies for which an unexpired term

remains shall be filled by election.

I1.4 Absentee llsllols, Members in good standing an<t eligible to vote who are unable to attend

a mecting of the Membership shall be altowðd to vote by absentee ballot. An absentee ballot shall be

includediith the notification of any rneeting of the Membership ând shall ¿lso be available at the Club.

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

þlember and the number of the baltot sent shall be registered in an absentee ballot register. Absentee

ballot sh¿ll be retained untit after thc validation of the election by the election judges established by the

Board. Absentee ballols shall be returned to the Club in the sealed and numbered return envetope

provided, no later than thc close of business on the day prior to ths schcduled mecting date. Thc Chief

bpemting Officsr/G€neral Manager shall be responsible for safeguarding abscntee ballots until ths

tøemUerstrip meeting and shall deliver thcm to the election judges at the Membership meeting.

ll.5 Proxies. At the discretíonof the Boa¡d, at any meetlng of the Members, any Member in

good standirrg having the right to vote shall be entitled to vote in person, by absetttee ballot or by proxy,

provided tnat the proxy is given to the Presídent or another voting Member in good standing. In the event

proxies arc permiited,-the Member holding ths other Membcr's proxy must attend the meeting in person

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

behalf of another voting Member, except tor t¡e proxies provided to the President for which there is no

limitation. There shall be no proxy voting at meetings of the Board, eKcept for a written proxy as to a

specifrc agenda item to be voted on.

tl.6 Oryanlzatlon of Naw Board. Immediately after each Annual Meeting of the Club

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

elect fromit"t t"Jy 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 fÏrst day of the month succeeding the election

month. 'lhe Board shall consist of nine (9) Board members. Upon conversion of the Club to an Equity

Club, the board of DM Members Ädvisory Board as of the Effective Date shall beoome the initial Board

of the Corporation as provided in Section 9.1.

ll.7 Conduct of Meetíngs. The conduct of all Membership rneetings shall be goierned by

Roberts Rules of Order eicept as they may conflict with these Bylaws, in which aase these Bylaws shall

prevail.
ARTICLE 12.

Notlces and ConsenÚs

I2,f Nofices, Unless otherwise provided herein, written nolice required for meetings of the

Mernbership, or the Board, as âpplicabte, $låt¡ng the place, day and hour of the meeting, nnd if a special

meeling the purposes thçreol shall be forwarded by email and posted on the website, or dellvered to each

voting tvtem|er br Director, as applicable, or deposited in the United States Mail addressed to each voting

Member at the address shown by lhe books of the Club, with postage prepaid, not less than th'fee (3) days

(for a Board meeting) or five (5) days (for a Mernbers' mceting), nor more than thirty (30) days before

iuch meeting. A votlng Member or Director, eithèr before or after a rneeling, may waive notice of any

meeting, anõ' such waiu"r shall be deemed the equívalent 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 altends for

the express purpose ofobjecting to thc notice.

12,2 Conranl ín Lieu of MeelÍng, Any aotion that may be taken at a meeting of the Board may

be taken without a meeting if written consent describing the action taken is signed by the unanimous
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written consent of all members of thç Board and is delivered to lhe Club for inclusion in the minutes for

filing with the corporate reoords rcfleoting the acfion taken. Such consents will have the same eff€ct æ a

vote at a meeting of the Board and may be dessríbed as such in any document'

ARTICLE 13.
Non-Liabilíty ¡nd Indemnification

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

and mernbers thereot (ii) any committee of the Club and membsrs thereof, and (iii) any officer of the Club

(oollectivcly, the "Indemnificd Parties"), while acting in theír applicable capacity shall not be liablc to any

member, any class or class action of members, to the owner of any Mambership or to anyone else for any

damage, losi, or prejudice suffered or clairned on aocount ofany decision, approval or disapproval, course

of actlon, act (includíng resignation), inaction, omission, eiror, negligence or the like made in good faith in

connection with the Ctu¡, ttri Club Facitities, these Bylaws, the Rules and Regulations or the negotiation,

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

The Club shall indemnlfy, defend and hold each and every one of the Indomnificd Parties h¿rmless for,

from and against any suc-h clalm or liability sf¡sing out of events described in this Article 13. íncluding all

costs and eipenses incurred in connection therewith (including any legal or administrative proceedings or

orders arisinþ therefrom), including without limitation, al.l court costs and attorneys' fees, all of which the

Club shall pay as and when due (as opposed to reimbudng following paym€nt by any indemnitee) with

respect to màmbers of the Boarcl or non-salaried.oüicers of the Club, the individuals serving in said

capacities shalt not be líable to any Member, to the owner of any membership or to anyone else for any

damage, loss or prejudice suffered or claimed on account ofany decision, epproval or disapproval, course

of action, act (inàluäing resignation), inaction, omission, error, negligence or the like made in good faith in

connection with the Club, the Club Facilities, these Bylaws, or the Rules and Regulations. With respect to

mcmbqs of the Boerd and any non-salaried Officcrs of the Club, all conduct shall be deemed to bc in good

faith. In the event th¡t claims covcrcd by tho forcgoing indemnity arc as$crtcd, the Club's choicc of
counsel to defend against such claims shall be subjoet to approval by the Indemnified Parties against whom

such claims have bein asserted, such approval not to be unrçasonably withheld or delayed.

ARTICLE T{.
Fiscal Ycar

The fiscal year of the Club shall be defined by the Board'

ARTICLE 15.
Amendments

The Bylaws may be amended at the Annual Meeting or any special meeting of the Membership

provided writtàn notice is given at least thirty (30) days prior to the regular or called meeting at which the

vote is taken, An amendment of the Bylaws is a Majot Decision and tifty percent (5Ao/o) of all of the

Equity Members eligible to vote, by a vote in person, absentee ballot or proxy, shall be the required

quãrum and a mqjority vota of the votes cast of the quorum shall be required to amend lhe Bylaws.

Þrovided, howevei, any amendment that is (i) necqssary 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 Members.

Notwithstanding the above, any amendment to the Bylaws that (i) discriminates or imposing grçater

obligations or fewer rights that apply solely against the Developer Rctained Mcmbcrships compared to

othei Equity Golf Memberships in the Club, or (ii) rnodifies any of the rights and privileges of the Non-

Equity Memberships in the Club not otherwise amend¿ble under fhe applicable terms and provisions of the

Ilylrus
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Prior Club or the Prior Plans, or (iii) revíse any of the rights of DMP gfanted in these Bylaws, shall require

the prior written approval of DMP in each instance, not to be unreasonably withheld'

ARTICLE 16.
Miscellaneous

16.1 Gender ønd Numhen All pronor.lns in these Bylaws shall be deemed to refer to the

masculine, feminine, neuter, singular or plural as the identity of the person or persons refened to rnay

require.

16.2 Cøplions. Captions and headings contained in these Bylaws are as a matter of
convenience. In no way should they be construed to define, limit or extend their scope, intent or any

provision hereof.

f6.3 fufsintenance and Olher IÃses. The Club rnay permit prospective purchasers of
Memberships in the Cl¡¡b to use the Club Facilities on such terms and conditions as may be deterrnined

from time to time by the Club. The Club resewes the right, in its sole and absolute discretion, to restict
or to otherwise reserve in advance the Club Facilities for maintenance, and for toumament or other

specìal events, from tirne to time. Private events and functions are permitted only with prior permission

of the Club.

16.4 Membership Dìreclory and Lists. No member rnay disclose or fumish the Membership

dircctory 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 conllict with or in
violation of Section 5.2 of thcss bylaws.

ARTICLE 17.
InterPretation

The interpretation of these Bylaws shall rest with the Board unless and until superseded by a two-
thirds (2/3) majority vote of the votes cast of the quorum of Members require d for a Major Decisiou at atr

Annual Meeting or special meeting of the Membership.

ARTICLE 18.
Liquidation

18. I Dlsstilutlon, A sale or disposition of subslantially all of the property and assets of the Club
or the dissolution of the Club shall require the afflrrmative vote of two-thitds (2/3) of all the Equity
Members entitled to vote.

18,2 Proce¡lure and Rþhts. Upon a dissolution and liquidation of the Club for any reason, the

Board shall cause the Club's independent accor¡ntants to make ¿ full and prop€r accounting of the ausets,

liabilities and operations of the Club, as of and including the last day of the month in which the

dissolution ocor¡rs, and shall liquidate the assets as promptly as is consistent with obtaining the fair valuo
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 CIub shall be paid and discharged, or adequate

provisions shall be made therefor.

ßyløv,r
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18.2.2 Assets held by the Club upon condition requiring relurn, transfer, or conveyançc.

which condition oocurs 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 rata share of
such remaining assels, as determined by the Board. Non-Equity Members are not entitled to receive any

portion of the Club's remainiug assets in the event ofdissolution and liquidation of the Club'

18.3 RLghts, Members shall look solely to the assets of the CIub for any tefund of their

Membership Contribution that ie provided purcuant to the terms of these Bylaws. If the Club's sssets

remaining after the payment or discharge of all debts and liabilities of the Club are insuflicient to retum

their depõsit either in part or in full, they shall haye no recourso against lhe Club the Officers, the Board,

or the employees,

Ãylaws
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trxhlbit A

Dcflnltlons

Annuøt llleetlng. "Annual Meeting" shall have the meaning s6t forth in Section I l.l.

Board. "Boârd" sh¿ll have the meaning s€t forth in Section 9. l.

Bylows. ..Bylaws" shall have the meaning set forth in the Keypoinls section.

Capllal Reseme Fund. "Capital Reserve Fund" shall have the meaning set forth in ÊgS!¡g¡å¿-1.

Cause. "Causc" shalt have the meaning set forth in SgCüCgj¿'

Chtef Operaltng Ollber/GenerøI Mønager, "Chief Opereting Officer/General Manager" shall

have the meaning set forth in Seation 7'2.

Club. "Club" shall mean'iThe Desert Mountaín Club" as set foÉh in Scction I'1.

Club Factlttl¿s. "Club Facilitios" shall have the meaning set forttt in $ection 2' l.

Corporøtlon. "Corporation" shall have tho meaning set forth in Seption l.l.

Deht Servlce Fund, "Debl Servics Fund" shall have the meaning set forth in $e{¡!iaglJ.

Deserl lllountaín Communì$t. "Desert Mountain Community" shall include all lots and residences

subject to the Desert Mounlain Master Association.

Designated Member. "Designated Member" shall have thc meaning set forth In !g9li@3.72.

Developer Membership.4greemenl. "Developer Membership Agreement" shall have the meaning

set forth in Sectlon 3. tQ,

Developer Retølned Membershlps, "Developer Retained Mernberships" shall have the meaning

set forth in Seotign 3,10.

DMP. "DMP" shall have the meaning set forth inlSStigeSJ-0'

Elfeclíve Døte, "Effective Date" shall have thc mcaning sst forth in tho KcJpqints Scctign.

Equlty Ctub Membershíps, "Equity Club Memberships" shall have the meaning set forth in

$eçtion 3.2.2.

Equtty Cluh Transfer Fee, "Equity Club Transfer Fee" shall have the meaning set forth in

Scction 4.6.2,

Equity GoIf Memherships. "Equity Golf Membersbips" shall have the meaning set forth in
Section 3,.2.1,

Equlty Golf Transfer Fee. "Equity Golf Transfer Fee" shall have the meaning set forth in Section

4.6.1.

Bylaws
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Equtty Members. "Equity Members" shall mean the Members who hold an Equity Golf
Membershlp or an Equity Club Member and are entitled to vote, hold office, and share in liquidation
proceeds pursuant to the terms of the Bylaws"

Equtty Memherchipg 't)quity Memberships" shall mean (i) Equity Golf Membership and

(ii) Equity Club Memberships.

Executive Sesslon. "Executivc Session" shall have the meaning, set fofh in Section I 1.6'

Honorary Memberships. 'Tlonorary Memberships" shall have the meaning set forth in
Section 3.4.

Immedlole Frmìty. "lmmediate Family" shall have the meaning set forth in Sect¡on 3.9.

IndemnfiIed Pørtìcs. "Indemnified Parties" ehall have the moaning set forth in Article 13'

Major Decbíoz,r. "Major Decisions" shall havo tÍc meaníng set forth in Section I l.l '

Market-based Prlclng Pollcy "Market-based Pricing Policy" shall have the meaning set forth in
Sectiss 4.7.

Members, "Mômbers" shall mean individuals that hold a membership in good standing at tho

Club. Members shall have privileges and obligatíons as set forth in these Bylaws and the Club Rules and

Ragulations. Each Member shall be at least 2l years of age, In the case of amarried couple, only one

Spouse wíll be deemed to be the himary Member as designated on the Membership Agreement, but rights

and privileges of each Mernber's Membership classification (axcluding only voting rights and right to
share in liquidation proceeds) are extcnded to members of their Irnmediate Family.

Membershlp. "Membership" shall mean a licensc to utilize the Club F'acilities in accordance with
the individual Member's Membership Agreernent and Application and the Membership Documents. 'lhis

tsrm may also be used to reier to the collective group of all Members (i.e. the Membership).

Membership Agreemcnt. "Membership Agreement" shall have the meaning set forth in

Scction 1.7.1.

Membershlp Agreement and,4pplicatíon "Membership Agreement and Application" shall have

the meaning set forth in Section 1.7.1

Membershtp Cørd. "Menbership Card" shall have the meaning set forth in Scction 3.7.6.

Membershíp Contrlbulìon "Membership Contribution" shall mean the alnount required to be

paid to the Club by an Equity Member lor a Membership in the Club.

Memhershíp Documenls. "Membership Documonts" shall have the msaning set forth ín thc

Keypoints Seotion.

Non-Equtty Memb¿r,r. "Non-Equity Members" shall have the meaning set forth in Sestion 3.3.

Non-Equity Membershþs. "Non-Equity Memberships" shall have the meaning .set t'orth in
Section 3.3.

Pogc 248yÍa*'s
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Peak Season "Pçak Season" shall t¡ave the meaning set forth in Section 3.2.2.

Pfimøry Member. "Primary Member" shall havc the meaning set fofth in the Member's

Membership Agreement,

Prlor Ctuh- '?ríor Club" shall mean the "Desert Mountain Club" owned and operated by Desert

Mounfain Properties Limited Partnership pursuant to the Prior Plan'

Prio¡ PIøns, '?rior Plans" shall have the meaning set forth in thelKqYpSiqlC Sec!þg'

Rales and Regulatlons, "Rules and Regulations" sh¿ll have the meaning set forth in Seotion 3,8.

Schedules of Dues, Fees and Charges, "schedulc of Dues, Fees and Charges" shall have the

meaning set forth in Section ,5.1.

Spouse. "Spouse" shall mean the legal husband or wife of the Member,

Surrender LitL "surrondcr List" shall have the meaning set forth in Scction 4.2.

Surrenderlng Member. "surrenderisg Member" shall have the meaning set forth in Ss-stiA0-4J.

Sígnilìcant Other. "significant Other" shall mcan to qualifu as a significant other, the Member

and the proposed significant other must not be relaTed by blood, must be unmarried, rnust resid€ in the

same household and must be in a personal couple relationshlp and be oapable of legal rnarríage under the

laws of the State of Arizona ("Significant C)ther'). Upon written rcqì¡est of a Member designating a

SignlfÌcant Other and furnishing such information as the Board requires, the Board may authorize, in its
soÈ 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

Sígnificant Other must at all times be accompanied by the Member when ttsing the Club Tacilities. A

Member mây not request a change in the designation of a Signilicant Other more th¡n once in any two (2)

calenda¡ years. The CIub may issue a guest card to a designated Significant Other for putpose of
identification

Trønsfer Fse. "Transfer Fse" shall rnean the (i) Equþ Golf Transfer Fee and (ii) the Equíty CIub

Transfer Fee, as applicable based on the classification of the Membenhip being reissued by the Club.

Turnover Assessmenf. "Tumover Assessment" shall havc the mcaning set forth in Section 5.2.3.

Byløvs
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BYLAWS KDYPOINTS

THE CLUE FACTLTTTES The Desert Mountain Club (the "Club") is located within the Desert

Mountain community, Scottsdale, Arizona. The Desert Mountain Club

ofïers golt, tennis, swlmming health and ftfiess, dining and social

facilities.

The facilities of the CIub (the "Club Fncilitie.s') cunently inctude the

following:
. Six l8-hole Jack Nícklaus Signature golf courses, including four

practice rang$l
Cochise course

. Geronimo courue

. Renegade course

. Apache course

. Chiricahua cor¡rse
- Outlaw course

r The Sonoran Clubhouse, which includes:
. Dining facilitiss
. Bar and lounge
. Fitness center
. Catdiovascular & weigltt raining equipment
. Aerobics room
" Men's and women's locker rooms
. Outdoor terraces
. Tennis pro shop

Children's play areas
Nine tennis couds (hard, clay and grass surfäces)

. Lap and.play swimming pool and spa

¡ The Cochise/Geronimo Clubhouse, which includes;
. Díning facilities
. Golf shop
. Barandlounge
. Men's and women's locker rooms
. Steam room
. Terraçes

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

r The Renegade Clubhouse, which includes:
. Dining facilities
. Bar and lounge
. Golf shop

Men's and women's locker rooms
- Terraces

Bylaws Keypoints
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I Thc Chiricahua Clubhouse, whioh includes:
, Dining facilities
. Bar and lounge
. Golf shop
. Men's and women's locker rooms
. Terraces
The Outlsw Clubhouse, which inoludes:
. Dining facilities and bar
. Oolf shop
. Men's and women's locker rooms

Any other necessåry buildings, equipment and adjacent reâl

property, ss determined by the Club' fo¡ rccreational use by

it4embers, upkeep and maintenance ot' the facilities and such

additions, modifications or deletions of the facilities, as determined

by the Club hom time to time (collectively, the'oClub l'acilities").

a

BYI.AWS 'these bylaws dated March 19, 2012 (the "Bylaws") supersede, a1end

and repiace all prior bylaws (inoluding the bylaws dated March 3l'
?006);nd mcmbership plans of any nature (including but not limited^to

the membenhip plan ð*ed March 31,2006 and Decerober 31, 2010) for
the Club, howèv-er titled (collectively, the prior membership plans and

prior bylaws the 'uPrior Pltns"), and sets forth the current membership

Lenetits cnd oppolunities tc be provided to the Members of tho Club.

March 19, 2012 shall be refcrred to as the Effective Date of these

Bylaws. All defined terms used in this section titled "Bylaws
Keypoints" shall hsvç the moanings ascribcd to thcm in thc Bylaws.

IlTEJI{BERSHTP
AITEGONES

E{uiry Membersbþs: The following Equity Membership categories are

currently offered by the Club:

Equrty Golf Membershipa

r Equity Club Membership
Þ- Access to all facilities, with a specified number of rounds of

golf, on the Club's golf courses, upon payment of a gteens fee,

and as periodically determined by the Board.

Nq$-Equily Memberships: Certain existing Non'Equity Memberships

that were issued prior fo Dec€mber 3 l, 20 l0 pursuant to the Prior Plans

will be honored by the Club pursuant to the specifit tenns of their new

Membership Agteement with the Club' After December 31, 2010, the

Club will no longer issue Mcmberships in these specific Non-Eguity
Membership categories.

MEMEERSÍTTP ßENSFTTS
HIGHLTçHTS

a Refundable Membership Contribution. Equity Membors are

eligible to receive a refund of thcir Menbership Contribution,
without interest upon lhc carlier to occur of (i) the surrender and

reissuance of the Membership through the Sunender List pursuanl

to the tenns recited herein, or (ii) the transfer and reissuance t¡f the

Page il&lk¡vr Kay¡tôtnt,,
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a

Membership by other means authorized in the Bylaws, as

summarized below:

Membsrshin. Upon lhe surrender and roissuance of an Equity
Golf Membenhip, the Equity Member will rcoeive, when

reached on the Surrender List, one hundred perçent (100%) of
the Membershíp Coniribution received by thc Club from the
new Equity Member, less the Equiry Golf Transfer Fee

periodically eståbl¡shed by the Board and any outstanding
amoünt owcd to the Club. Thc tefund amount will be paid to the
Surrendering Member within thírty (30) days of actual receipt
by the Club of the Membership Contribution a.s paid by the nsw
Member.

Membersbln. Upon the sunender 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, less the Equity Club Transfer Fee

(ounently $65,000) periodically established by the Boæd and
any outstanding amount owed to the Club, The refund amount
will be paid to the Sunendering Member within thirty (30) days
of actual receipt by the Club of the Membership Contribution æ
paid by the new Member. Notwithstanding anything to the

contary, the reissuance procedure may be modified at the sole
discretion of the Boa¡d for specific programs and procedures

implemented to manage the membership roster and reduce the
number of Members on the Surrender List.

Surrendered Dquity Memberships Reissucd Prlor to
Membership Sell-Out. As provided in the Bylaws, a Surrendering
Mcmbcr is not rcquired to wait until all new Mçmberships in the
Club havc been issued before their Membership is reissued.

Rss¡le Procedure. There will be two Surrender 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 alternate
between sales of unissued Memberships and Mernbership sales off
the applicable Surrender List, based on the r¿tios as detailed in the
Bylaws. Onse the Club reaohes the Membership cap in a category
of membership, each new Membership issued will be off the
applicable Surrender List, as detailed in the Bylaws.

Transfer Upon Sale of Properfy. Equity Members wbo own a

residence or lot in the Dese¡1 Mountain Community may arrange for
the transfer of their Membership through the Club to the subsequent
purchaser of thcir residence or iot, subject to the approval and

Byløws Keypoints
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a

admission of the subsequent purchaser for Membership and the

payment of the then current Membership Contribution by the

subsequent purchaser to the Club within thi4y (30) days of closing'
Such transfer will not be subjcct to the Surrender List or any buyer's
wait list. 'l'he Equity Member sholl bc paid onc hundrcd pcrccnt
(1009/Ð of the Membership ConFibution received by lhe Club frorn
the new Equity Member, less the applicable I'ransfer Fee to bc

rstained by the Club.

Legacy Tr¡nsfer. Dquily Members may transfer their Mernbership

during the Equity Member's lifelime, through the Club, to the

Member's Spouse, Signitlcant Other, an aclult child or adult
grandchild of the Equity Member, who is approved for Membership.
Such transfer will be permitted one tirne without the payment of the

applicable Transfer Fee. Therefore, the next legacy transfer, to the

then Member 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 Contribrttion received by the Club from the new
Equity Member, less the applicable Transfer Fee to be retained by

the Club.

t

a

lnheritlbility. Upon the death of an individual Equity Metnbø, the

Membership can bc transferred to the Equity Member's surviving
Spouse or Significant Other (under certain circumstanses), without
the payment of the Transfer Fee. In the alternatíve, Equity
Membcrships may be reissued to an adult child or adult grandchild
of a dccçased Equity Member or placed on the Surrender List as

provided inthc Bylaws,

Immediate Family Prlvileges. All Equity Mernberships have

Immediate Family Privileges.

Golf Course Access. The cunent total number of Equity Golf
Memberships lhat may be issued by the Club with full golfing
privileges is two thousand three hr¡ndred and sevenfy-frve Q,375),
subject to the terms of the Bylaws, The total number of Equity Club
Memberships that rnay be issued by the Club with limited golfing
privileges ís two hundred ninety (290), subject to the terrns of the

Bylaws.

Club Newsletten The Club will provide, either by mail or by
electronic transmission, a newsletter containing information aboui
cvents and activities at the Club, as well as other items of interest to
Equity Mambers.

CAREFULLYßEWEWALL
MEMEERSHIPDOCUMENTS

Every person who desires to obtain a Membership should carefully read
tha Bylaws, Membership Agreement with the Club, Rules and
Regulations, and Schodule of Dues, Fees and Charges (collectively, the

8)¿løtts KetPo¡nls
G:M¿ñà¿tthtp\MëÐt6s6lt¡p Gowning Ðùcüht¿rtt\?nt\ntmowt 8yl6et tuvi&d - ¿l/ectìt'a Mtñlr- l*)t)t 2.doe

Pagø iv

DM-CLARKOOO256



"Membership Documents"), and should seek professional advice to
evaluate the Membership Documents. The Bylaw Key Points are
summary provlsions only and the Bylaws control in the event of a

conflict.

REI,Y QNLY ON
TNFORMATION IN THE
MEMBERSÍTTP DOCUMENTS

THE MEMBERSHIP DOCLMENTS 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 CONÇERNING TI-IE MEMBERSHIP
DOCUMENTS AND, IF PROVÍDED, THE TNFORMATION MAY
NOT BE RELIED UPON AS HAVTNG BEEN AUTHOzuZED BY
TI.IE CLUB. IN THE EVENT OF A CONFLICT BETWEEN THE
TERMS OF . MEMBERSI{IP CONTAINED IN THE BYLAWS,
RULES AND REGULATIONS AND MEMBERSHIP ACREEMENT
WITH OTHER PRINTED MATERIALS INCLUDTNG THIS
SUMMARY OR ANY OTHER DOCUMENT OR ORAL
STATEMENTS, THE BYLAWS, RULES AND REGULATIONS
AND MEMBERSHIP AGREEMENT V/ITH THE CLUB SHALL
STRICTLYGOVERN.

I'IEMßERSHT"S ÅT THE
CLUB ARE OFFENSD ONLY
FOn REçß&{T|ONÅL
PAßPOSES

MEMBERSHIPS AT THE CLUB ARE BEING OFFERED
EXCLTJSIVEI,Y F'OR THE PURPOSE OF PERMITI'ING MEMBERS
THE RECREATIONAL USE OF ]'HE FACÍLITIES,
MEMBERSHIPS SHOIJT,D NOT BE VIEWED AS AN
INVESTMENT AND NO MEMBER SHOULD EXPECT TO DERIVE
ANY ECONOMIC PROFITS FROM MEMBERSHIP AT THE CLUB,
THE BOAR.D MAKES NO REPRESENTATIONS CONCERNING
ANY TAX ISSUES INVOLVING THE MEMBERSHIPS. THE
MEMBERSHIP IN THE CLI.IB IS NOT INCLUDED IN ANY
RESIDENTIAL,LOT AND TS A SEPARATE AGREEMENT SOLELY
BETWBEN THE CLUB AND THE MEMBER AS PROVIDED IN
THE MEMBERSHIP DOCLMENTS. NOR DOES THE PURCHASE
OF REAL ESTATE GUARANTEE THE PURCHASER A
MEMBERSIilP.

NO FEDERAL OR STATE AUTIIORITY HAS PASSED UPON OR
ENDORSED THE MERITS OF THE BYLAWS, OTHER
MEMBERSHIP DOCUMENTS, OR ANY RECORDED DOCUMENT
REFERENCED HEREIN,

.4 PPLTCATT ON PROCEÐ A RE Any person shall be eligible to apply for Membership in the CIub,
subject to the telms of the Bylaws. An applicant may become a

Member by submitting, to the Membership f)irector, a fully completed
and signed application for Membership, Applicants must be iìnancially
qualified persons of good chalactet who al'e ät lcäst twcrrly-one (21)
years of age. The Club may accept or reject any applicant's application

ßyløws Ke¡rpoittts
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t

for Membershíp in its solo and absolute discretion, and the decislon of
the Club on any application shall bc fìnal and not associated with the

purchase of real property.

INATJ T RIES AND OA E 8W OTW
TO METWBERSmIP ûTQECTOR

AII inquíries or questions rugarding Memberchip in the Club, the

BytawJor othor Membership Documenß should be directËd to lhe Chief
Opcrating Officer/Oencral Managor at tho Club by phonc at (480) 595-

4000, or by visiting the Membership Office.

Byltws Keypolnts
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BYLAWS

ARTICLE T.
Name ¡nd Purpose

1.1 Name, The corporate name of the Club shall be Desert Mountain Club, lnc., an Arizona
nonprofit corporation (the 'oCorporation"). It shall also be known as ooTho Dcsert Mountain Club" and is

referred to in these Bylaws as the "Club."

1.2 Purpose. The purpose of the Corporation is to own and operate The Desert Mountain Club

and any related properfy 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 nonproftt corporatíons

under the laws of the State of Arizona, íncluding, but not limited to, establishing bylaws for and

conducting the management, regulation and govemment of its afiairs and property, the transaction of its

business, entering into contracts, loan agreements and related docurnentation, buying, holding and selling

real and personal propÊrty, and the calling and holding of meetings of its Equity Members; provided,

Irowever, that the Corporation shall nol, except to an insubstantial degree, engage in any activities or

exerciso any activities that are not in furtherance of the primary purpose of the Corporation. No part of
the Club's net eamlngs shall inure to the benefit of any Member.

ART{CLE 2.
Properfy

2.1 Faellltles, The property of the Club currentty consists of six 18-hole Jack Nicklaus

Signature golf courses, including four practica ranges (Cochise Coursen Geronimo Course, Renegade

Course, Apache Cowse, Chirisahua Courge, Outlaw 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 necsssary for the

operation, managemcnt, recrcational usç of the Membors, upkeep and maintenancc of the facilities and

such additions, modifications or deletions of the facilities as detcrmincd by the Club from time to time
(the "Club Facilitios").

2.2 Responstbltþ þr Non-Club Property. The Club will not, under any circumstances, be

responsible for the properly belonging to thc Msmbcrs, visitofs, guesls or othor persons, brought to the

Club for any purpose whatsoever.

2,3 Rennval af CIub Property, Property belonging to the Club shall not be loaned or

removed from the Club, or put to any use other than that for which it was inlended, except when expressly
permired 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, the ir Immediate Farnily or their guests.

2.5 Property Ríghls. 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 Afticles of Incorporation or these Bylaws conceming a dissolution and liquidation of the Club.

-8r¡/¡¡ps
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3.1
Ëxhibit A.

3.2

ARTICLE3.
. MembershiP

Deltnìfions. The defined terms used in these Bylaws shall have the meanings set forth on

Equity Meinhership Cøtegories.

Page 2

3,2.1 Equily Gotf Memhershþ, An equity golf menrbership ("Equily Golf

Members¡ip") entitles the'l¿ember and the Membei's lmmediate Family to firll use of ¿ll Club Facilities.

fquity Coli Members are subject to dues, &rsessments and food and boverage minimums and will be

rc{uircd to pay golf oart fees, bur will not be requircd to pay grecn¡ gt rt court fccs, for use of the golf

,où*, o, ænnlsiourts by thaMember and/or hlcor her Immcdiate Farnily. Bquity Golf Members havs thc

highest priority sign-up þiøt.g" to rcserrrs golf starting times and tonnis court times and aro currently

etigiUte io resawe itarting tce times up to seven (7) days in advanoe, _tennis 
court reservations up to one ( I )

ro-nth in advance, and ãre eligibte ìo participate ln Member golf tournaments at thc Club. The total

nurnber of Equity bolf Membeiships shâll be iet by the Board and shall nol exceed two thousand threo

hundred seventy-five (2,375), subject to the terms of the Bylaws.

1,2,2 Eqalty Club Member. An equity club membership ('Equity Club Mernbership")

entitles the Member anrt tÀe Member's fmmediate Fãmity to unlimited use of the tennis, swlmming and

social facílities of the Club. Equity Club Me¡nbers are subjeot to assessments and food and beverage

minimums and will be required to pay golf cart fees and greens feæ. Each year Equlty Club Members will

have a specifrc number oi rounds'of gótf as periodically determined by the Board, at the then prevâiling

guest rati. For purposes of this Section 3,2;2 n'one round" shall mean the activity of teeing off (regardless

õf number of holes actuatly played) ãr a single plåyer, Additionally, Equity Ctub Members are currantly

eligible to reserve startingieL tímei which oðcuiafter 9 AM ¿nd resewations may be made for tee times

op-to ,"u"n (7) days in aãvance, and tennis court feservâtions up to one (l) month in advance, The total

number of Equity ôtub Members shall be set by the Board and shall not exceed two hundred ninety (290)'

subject to the terms of the Bylaws.

3.3 Non-Equity Memberchlp Ctassìficatlons: Certain categories of non-equity memberships

issuccl to Mcmbsrs pursuant to the Prior Plans are available in the Club (colleotivoly, the "Non'Equity
Membcrships" and iàdividually, a "Non-Equity Membership*) to those Members who elect to not convert

to an Equity Membership in the Club (the "Non-Equity Mcmbcrs"). The Non-Equiry Memberships are

subject io ih" t"r*t, 
"onditionr, 

restrictions, rights and privilegps sct forth in these Bylaws and their

resiective Non-Equity Membership Agreements. Non-Equity N4smbers ârs not entitlctl to vote, hold

office or participaie ií any share oitiquidation proceeds of th€ Club, if any. AfrerDecember 3l' 2010,

the Club shall no longer offer Non-Equity Memberships and Non-Equity Memberships are non-

transferable except as mãy be specifically provided in the Non-Equity Member's Membership Agreement

with the Club.

5,4 Honorary Membershlp, The Boa¡d reserves the right to issue a limited number of
Membershíps in the Club with lmmediate Family usage of all Club !.acilities and cerlain special benefits,

which will te granted to select individr¡als for their conÍribution to the Club, andlor lhe community or f'or

othcr aotivitiesl as determined by the Board (the "Honorary Memberships"). Honorary Memberships may

be non-dues paying, may have ño Membership Contribution requirement, will be appointed annually and

shali not count toward any Membership maximum number determined by the Club' Honorary

Memhershi¡s will not be suhject to as,sessments but may tre subject to the food and heverage minirnum as

determinedþ the Board. Túere shall bê no more than six (6) Honorary Momberships outsfanding in the

Club at any one time.

ßXløts
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3.S Other Memberchìpt, The Board is authorized from time to tìme to a¡nend these Bylaws to

(i) establish other categories and classifications of Memberships and (ii) supplernent the privileges of any

.át.go.y of members,"in the sole discretion of the Board, in order to facilitate the changing needs and

clesires of the Club's Membership. For example, the Board may create junior memberships, senior

memberships, social membenhips,ir similar other specialized offerings, in the Board's.sole disoelion. In

no ovent, ho*euur, shall the modifìed or new Membership calegory have golf privileges equal to or

greater than Equity Colf Melnberships or exceed the maximum number of members in the Equity Golf or

Équity Ctub catogory without the rcquircd votc of the Membcrs set forth in the Bylaws, In creating any

n*ï M"mbership-caiegories, or in supplemenring the privileges of any existing Mcmbership category, tlìg

Board shatl take into ãcoount the then-prevailinã standards of play at comparable fine olubs throughout

the Southwest Unitcd States, howevei, the final decision shall be at the Board's sole discretion.

Furthermore, in the event addltional recreational facilities are added to the Club, the Board may amend

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

J.6 Other Ctub Afllltatbns. Club privileges may be extended and other ¿ffiliations with the

Club offsred to cerlain clasds of persons suci at military personnol, POA rnembers' perso¡ls desiring

only to ße the Club for social purposes or the [ike, at the disoretlon of lhe Board, which shall prescribe

the ext€nt to which such persons shall be entitled to exercise or continue to exercise Club privileges and

the restrictions and limitaiions thereto including those required by the Club's tax elections. The extension

of Club privileges shall not include voting privileges or any ownership interest in the Club- Any usagc by

such parties st¡ãl ¡e subject to the Club s-Rulss and Regulations and rnay be tcrminated at any time by

the Board upon written notice to the party.

3,I pottctes.ln addition ro the Rules and Regulafions, and other terms and conditions recited

herein and in the Member's Membership Agreement, the following policies shall apply for the Members:

3-7-l Application for Membershtp. Any person may subrnit an application for

Membership. Applicants mu$t be {inanciatly qualilied persons of good character, who are at least twenty'

one (21) y*u* oï*g". Each applicant must complele an application.in the form established by the Board

{the','Mómbership-Agreemeni and Application" or "Mombership Agreement'), . All Membership

Àgrcements and Appliðations must be suLmifted to the Membership Director for consideration and review.

3,7.1,1 Screenlng olApplicants. The Membership Committee will evaluate all

applicants who subrnit a cornpletcd Membership Agreement and Application. 
. 
Evaluations will be

.änd.,.t"d with the inlent and purpose of securing the oplirnum number of Menrbers with compatible

social, vocatíonal and profcssional attainnent frorrall s6gmÊnt$ of the community. All evaluations shall

be ¡n¿de without r*gurä to race, color, national origin, sex, sexual orientatíon, religious preference, creed

or any disabilities of the applicant,

3.7,1,2 Memberchìp Acceptance ond Notiftcatlo¿. If a decision is made to accept

an application by the Club, through the Board, after review and approval by the Membership Committee,

the tviembership Oirector shatl nãtiry the applicant within thirty (30) days of receipt of the applicant's

Membership Agreement ancl Application. Upon notification, the applicant shall pay the applicable

Membershiþ Coltribution to the óhb for the Membership selected and be responsible for all dues, fees

and charges and shalt then be entitled to the rights and privileges of the applicable Membership category,

3.7,1.3 Declinalion ol'Applicalto¿. The Club, through the Board, may accePt or

reject any applicant in its sole and absolute discretion, and the clecision of the Club otì any application shall

UË ¡nal. 
- 
tf an applicant has been considered for Membership and the applicant's apptication is denied, the

Chief Operating bff¡cer/Ceneral Manager shall notiþ the applicant of such decision within thirty (30)
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days of its reccipt of the applicant's Membership Agrcement and Application. The applicant may not be

further considcred f<¡r Memúership in the Club for a period entling one (l) year following the date of the

Club's notice to the applicant of the declination.

3.7.1.4 Wøtt LIst The Boa¡d may establish a separate wait list for new

appiicants in each category of Membership at the time that the Club contains the full complement of
Mèmbers ín each suchlategory, as determined by the Board in its sole discretion. The Board, in its
discretion, may char.ge a neln-refundable deposit for applicants to be placed on the wait list. In addition,

the Board may alloviapplicants on the wait list to haw timited priviieges to the Club, subject to the fees,

terms and conditions eitablished by the Board. Each wait list shall be maintained on a fì¡st-colne

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

tie wait list in the following priority: (i) to Members who desire to upgrade their Memberships, (ii) !o the

resident$ within the Desert Mountàin Community, and (iii) to all other persons desiring a Memborship.

Except for Members on a wail list to upgrade their Membership, pefsons shall have no obligafion to pay

dues untit such time as a Membership is availablc. The purchase of a residence or lot within the Desert

Mountain Community is not a guarôntcc thåt a Membership in the Club will be available or that an

application for Msmbership will be acceptcd, The Club may revise the w¿il list priority as detormined by

tÈe Board in its sole discretion. The Board shall establish procedures regarding the ability of wait list

candidates to access the Club Facilities.

3.7.2 Membershtp Hetd tn Nwne of Fumi$t Trust. Subject to the requirements of the

Club's tax eleotions and as determined by the Board, a Membership, for the convenience of the Members,

rnay be held in the name of a viable farnily trust, approved by the Club, with one individual designee (the

'*Designated Member") under the Membership. The Desigfrated Membcr will be the member for the

purpoões of voting. The famity trust and the Deslgnated Member will be jointly and severatly liable for
ány dues, fees, charges and/or assessments incurred on behalf of the Membership. The Designated

Member may be changed, pursuant to the rules established by the Board from time to tirne, upon the full
paymenl of the then-cunent ffansfer fee. 'I'he Designated Member shall have Immediate Family privileges.

Any Membership previously issued and held in a corporation prior to January 1,2012 shall be treated in

the same manner as a farnily trust under this Section.

. 3.7.3 Ilpgrades, At the discretion of the Board, an Equity Club Member may become an

Equity Golf Member, by request¡ng such statue and by paying, as a Membership Conlribution, thc

diiferänce between the lrriembership Contribution paíd by the Member at the time he or she was accepted

and the Mcrnbcnhip Conlribution for an F.quity Golf Mcmbcrship in gff€ct at the time the Membcr

upgrad€s. Âny Equiiy Golf or Equity Club Membor whs surrendcrs his or hcr stutus and is subsequently

pioposed for Membership to the Club shall, upon approvÊl for Membership by the Club, pay the then

ðurient Membership Contribution for the Equity Membership, unless olherwise revised by the Board.

Upgrades will not be counted against the Surrender List as sales of new Membershíps in the Club'

3,7,4 Downgmdes. Downgrades shall not be permifted by lhe Club, However, the

Board reserves the right, on a limited basis due to exceptional gircumstances as determined by the Board in

its sols discretion, to allow a downgrade to a lower category of Membership.

3.7.5 Vottng Rtghts. Equiry Members shall be eligible to vote at official club meetings

and any other electronic or paper ballot etections 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 authority lo vofe, including but not limited ro" åny Non-fiquity Mernbsr. To hc

eligible ro vote. Members must be in good standing and cunent on âll ob¡igalions to the Club. Posted

Me,mbers, i.e., delinquent or suspended Mernbers, may not vote at offìcial Club meetings.
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J,7,6 Membershtp Cørd,ç. The Board has the authority to issue Membership cards-

indicating the Member'S nåmer photograph, Club account number, type of Membership, and tlry name of

the autho-rized user (the "Membershipbaid") to each Member and to the members of his or her lmmediate

Family, if applicable. In the event Membership Cards ¿re issued, Club Members and their Immediate

Families m.xi huue his/lrer card with thern at all tirnes while using the Club Facilities. In the event

Membership Cards are issued, Membership Cards will not be issued to children under the age of ten (10).

The rules regarding Membership Card use itratt be set fofh in the Rules and Regrlations for the Club'

3.7.7 Starltng Tlme Políey. Members with golfing privileges mey 
-reserve 

advance

start¡ng timss in accordance riit¡ ths policy set fo¡th in the current Rules and Regulations, For the

consideration of tho entire Membership, an¿ itrs orderþ operation of the Club; the Board reserves the right

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

in the rescrvation system at any one time.

3.7,8 Leave of Absence. Leaves of absence concerning a Mernbership are not permitted

at the Club,

3.E Rules and Regulations. The Board ha.s the authority and shall arlopt, establish and

publish on a periodic basis, rrlles and regulations concerning thc operation of the Club and thc usage of
ittu Ctu¡ facìl¡ües by the Members, tlieir tmmediate Famíly ar¡d their guesls, as determincd in the

Board's sole discretion (the "Rules and Rogulations").

3.9 Immedlate Famtly. A Members' legal Spouse or Significant Other and unrnarried

children under the age of twenty-iive (25) livìng at home, or who are full-time students, or servlng ln the

LI.S. Armed Forces (collectiveþ, "lmmediate Family'] shall have privllegas equal Ìo those afforded by

the Club to rhe Member (excluding only voting rights and the right to sharç in tiquidation proceeds)'

subject to these Bylaws and the Club Rules and Regulations. A Member may terminale (or reinstate

following termination) the Club privileges of any one or more of the Member's lmmediate Family by

written notice, effective seven (7) days f'ollowing rroeipt of the notice by the Club'

1.10 Developer Membershíps, Pursuant to the Prior Plans, Desert Mountain Properties Limited

Patnership, a Delawarc límitcd pa*n*ship ("DMP") retåined owners-lip of the thírty_oight (38) unissued
gqu¡t Coii t"te*¡erships in ttrå Ctu¡ æ'oi Dccember 31, 2010 (collectively, the "Developer-Retained
tUlrnfiarships') in coqiunction with the residsntial lots ret¿ined by DMP within the Desert Mountain

dcveloprncnt lécated if Scottsdale, Arizona ("Dcvcloper Rcl{nc! Lo!s"). Thc subscquent lransfer or sale

of a Dåveloper Rgtâined Membership is not a salc by thc Club of an Equity Oolf Membewhip pursuant to

Scction a,2 änd th¿t såle is not subjcot to tho provisions of Artiole 4 of these Bylaws.

ARTICLE 4.

Surrender, Reissuance and Refund

4.1 Sarrender of Membershtp, h Member in good standing may surrender- his or her

Membership by written noiice to the.Club (the "surrendering Member"), If fbe surrender notice is

received by'the Club before the sixth (6't) day of the month, the surrender shall be effective the last day of
the sarne month. If the surrender nodc; is reãeived by the Club on the sixth {6'r) day of the month or after,

then the sunender shall be effective on the last day of the month st¡cceeding the month of receipt. To be

effective, the notice of surrendçr must be accompanied by tender to the Club of the Membership

Certif¡cate held by the Mernber, if any, proporly endorsed to the Club (or if lost, a "Lost Certificate

Afrìdavit" in the ibrm provided by the Club), and payrnent in full of all obligations and open accounts

with the Club, affer whi"h the sunender shall beóome effective and all privileges of the Club shall

terminate upon the reissuance of the Membership.
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4,2 Transfer of Membershtps vla Sunender List A Sunendering Member rnay transfer his

or her Membcrship only to the Club, The CIub shall ¡naintain twcl (2) Surrender Lists, one for Equity
Golf Members and one for Equity Club Members (each a "surrender List"). In the event the Member has

rnet the requirements under ggg!iggj-[, the Member shall be placed on the applicable Sunenclçr l,ist. A

Surrendering Membcr in all events shall continue to be obligated to pay dues, fees, charges, and

assessments until the Metnbership is reissued by the Club, except in the event of the death of the

Surrendering Mernber, ín which event, pursuant lo Section 4.5.1, the estate of the cleceased Member shall

not be required to pay dues while on the Sunender List, howevet, the Membersbip shall have no usage

ríghts or voting rights. Sunendering of a Membership is ìrrevooable, unless otherwise determined by the

Board. The Club will reissue Mernberships of Sunendering Members on a hrst-surrendered, first-
reissued basis by category of Membership as follows:

4.2,1 At any time the Ctub does not have a full complement of Memberships within a

Mernbership category, as determined by the Board in its sole discretion, the Club will reissue one (l)
Membership of a Surrendering Member off the Sunender List after three (3) Memberships are sold by the

Club in that category. Notwithstanding anything to the contrary, the Board has established a temporary
reduction in its reissuance ratio to a ratio of one (t) out of two (2) sales, being one (1) Membership sold by

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

reduction is to be continued lor such period as determined in the Board's sole discrotion, Furthermorc, lhe
Board reserves the right to adopt othcr programg and/or procedures for the sâLle, redemption or transfer of
Memberships on the Sunender List, in the Board's sole discretion, which have the objective to reducc the

number of members on the Surrender List.

4.2.2 During the period the Club has a full complement of Mçmberships within a
Membership category, as determined by fhe Board in its sole discretion, each Membership issued in that

oalegory will be a Membership of a Surrendered Member.

4.2,.3 fn the event a Member on a Sunender 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

Mer¡ber and his/her knmediate Family shall have no usage rights or voting rights at the Club until the

Member's account is current.

4,2.4 ln 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 çontinued

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

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

the Member's refund rights shall be rendered null and voido and/or (iii) pursue any other remedies at law or

in equip due to the def'ault by the Member.

4,3 Trønsfer to Subsequent putchoser. In lieu of being placcd on thc applicable Surrender
List, Equity Members who own property in the Desert Mountain Comrnunity may transfer their
Membership through the Club to the subsequent purchasor of the Member's residence or lot, subject to the

approval of suoh purchaser for Mcmbership and the payment by such purchaser, within thirty (30) days of
the olosing of the s¿le of the then current Mcmbcrship Contribution as established by the Club, for thc

same category of Membership as the current Equíty Member. The transfer 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 Trzursfer Fes wilt be due and payabte to the CIub upon transfer, In the event the subsequent

purchaser of the currEnt Equity Member's residence or lot does not wish to acquire the Member.ship or is
not approved by the Club for Membership, the current Equity Member has the option to either (i) retain the
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Membership, or (ii) place the Membership on the appticable Surrender List to be reissued by the Club

pursu¡¡nt to the terms recited herein. In the event Sdiity ¡vfem¡ers rrith properly. in the Deserr Mounlain

bommunity purchase anolher properry within the Deiert Mountain Community, the same Equity Member

wtro purclãsäs the second resiclence in the Desert Mountain Community who already o\ilns â membership

,nay ietain their respective Membership, without being subject lo the Transfer Fee. Non'Equity Membets

may onty transfer their Ñon-Equity Membership pursuant to the transfer terms, if any, set fbrth in the Non-

Equity Member's Membership Agreement with the Club.

4,4 Legucy Transfer to Spouse, Stgntfïcant Other, Adt tt Chlld or Adult Grandchlld' ln lieu

of being placed oä thu appti.able Slnender iiri,'Equity Membôrs_âre entitled, on I one time basis" to

transfer their Memberstriüs ¿uting their lifetimes to a-Spòuse, Signiticant Other, aû adult child or an adull

grandchild who is uppil".á Uf *," Club for Mem'bership w¡thout the peyment ol Íny additional

ñAeÀUerstrip Contribution or a Tr¡nsfer Fec. The transfsr shall not be subject to any 
-wait 

list. -No 
refund

shall be p*O to tn equity Member or otherwise in connection with such a transfer. A Membership

transfened under this section çannot be transferrcd again througlr this provision. For thc purposos of
caloulating numb6 of rransfers, the original Equity Mernbershþ may be transferred once during the

origínal Eiuity Membcr's lifctimc or at ãcath to-a Spouse, Significant Other, an adult child or sn adult

gr;n¿c¡¡ld'w6 ir apptou"d for Membership, but may not ba transfened an addltional time'

4.5 Transfer Upon Deøth.

4.5.1 Tmnsþr Ilpon Denlh For Equity Memben upon the death 9f an Equity

Member, fhe surviving Spoui" (oi ttrc Signifìcant Other in the svent that the EqutU Member's will

specifically bequeaths ihe memOership to the Significanl Oth€r ryd.th? bequest is-not challe¡ged), if any'

may etect, by giving norice to the Club within ninety (90) dlys ofthe Member's death, io (i) continue the

VtemUersúip piivileles without having to pay any a¿dittonat Membership Contribution,. (ii) surrender the

Membership and be-placed on the ap-ptica'Utå Sunender List, or (iii) have the Membership reissued to an

adult child or adult grandchikl p,,rsuunt to this Section. tf a Membership of a deceûsed Member is

surrendered pursuant to the terms of these Bylaws, it will not be subjectto the obligation to pay dt¡es and

assessments àfter the date of death of the deceased Member, however, the Membership shall have no usage

or voting rights. In lieu of being placcd on the applicable Surrender List, the Membership may be reissued

to an adult child or adult grandãhild of the deceased Member, subject to the approval of the adult child or

adult grandchild for Mõnbership in the club and the payment of the then current Membership

ContriËution for the Equity Membårship by rhe adult child or adult grandchild to the Club. Upon receipt of
the then current Membership ContriLution for Equity Membcrships frorn the adult ohild or adult

grandchild and reissuancc of ihs Equity Membership to ihe" adult child or adult grandchÍld, the Club shall

ã"y to tir" deceased Member's Bstatå the refund of the Membership Contribution in an amount equal to one

iruä¿re¿ perccnt (1007o) of the Mernbership Contribution paid by the nsw Equilf {9m.ber for the

Membersirip, withàut inérest, within thirty i:b) Aays affer the reissuance of ths Membership by thc Club

1o a new Ëquity Momber, less thc appliðable Transfer Pee. The adutt ohild or adult grandchild must

acquire the il¡femberstrip iitirin nln"iy (ço) days after the dealh of the Member' The transfer of the

Mcmbership to a surviving Spoçse, Signifìcant Other (if applicable) or aelult child or adult grandchild shall

nor be subjecr any wait lii. 'Membcrlhips not transfcned to the surv¡ving Spouse o¡. refyuld to an adult

child or adult granrtchitd, pursuant to the ãbove provisions, shall be placed on the applicable Surrender List

t-or reissuance pursuanr to the provisions of theie Bylaws. lf a surviving Sqo9e or Significant Other (if
applicabte) elecfs to continue the Membership, the Membership shall still be eligiblc for a one tirne

transl'er pursuant to Section 4.4

4.5.2 Transfer Upon Ðeath For Non-Equtty Memþer* Upon the death of a Non-

Equity Member, the terms cti'tl't" in¿¡oidual Membership Agreement with the Club wíll control as to

whether lhe Membership nray ôr måy not be transtèrred or extended'
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4.6 Refand of Membershíp Conlrlbution

4.6.1 Refund for Equity Gotf Members. Upon the surrender and reissu¿nce of an

Equity Membership, the Eiuity tvtemUãr will receive, when reached on the Su¡render List, one hundrecl

prr""nt (100%) of ìtre tvtemOership Contribution receíved by the Club from the new &r¡ity Member, less

in" equþ Coif Transfer Fee, established by thc 'Board; and all amounts owed to the CIub. As of the

Effectivebate, the current transfer fee for Equity Golf Mernbers is an amount equal,to the ælef of (i)

twenty p"r*ni (2ú/o) of the Membership Contribution received by the Club ûom the new Equity Golf

[¿e*úea or (ii)'Sixty Five Thousand Doilars ($65,000,00) (the "Equity Oolf Tr¿nsfer Fee"). The refund

amount will ùe paid to the Surrendering Member within thirty (30) days of the actual recoip-t by the Club

of the Membership Contribution paid'Uy the ncw Member. This section shall not apply to Equity

Memberships reissued pursuant to Scction 4'7

i.6.2 Relund far Equtty Club Memberc. Upon the $urrender and reissuance of an

Equity Membership, fhe ftuity MembLr will receive, when reached on the Sunsndcr List, one hundred

p.r""nt (100%) oi-the tøemúership Contribution received by the Club from the ncw Equity Club

ir,tembership, GSs ttr" Equity Club iransfer Fee establishcd by the Board and all amounts owed to thc

Club. As of thãeffective'Date, the current transfer fee for Equlty Club Members is 8n amount equal to the

eåter of (i) twenty pers€nt (20Vù of the Mernborstrip Contribution rcceivsd by the Club frorn the new

Eq"ity Member, oi (iD 'fv"niy Thoucand Doltars ($20,000.00) (the 'Equity Club Transfet Fee"). The

r"iunã amount will be þaid ro ihe Sunendering Member within thirty (30) days of the actuRl rryeiot by the

Club of the Membership Contribution, paid bÍ the new Member, This section shall not apply to EquÌty

Memberships reissued pursttant to Section 4'7-.

4.6.3 Conflicl. In the event of a sonflict between the above provisions and an

individual Member's Membership Agreement with the Club regarding the refund amount to be paid; the

refund to such Member, upon the sunender and reissuance of the Membership, shall be paíd in accordance

with the terms ¿nd condiìions set forth in such Member's individual Membership Agreement with the

Club.

4,6.4 Tlming of Refund. Refund amounts shall be payable within thirty (30) days of
the reissuance of the Membcrship and the Club's actual rcccipt of the Membership Contribution paid by

the new Mcmber. In the cvent ihe Membsnhip Contribution to be reccived 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 Contribution -proceeds 
are

received by the 
'CluU. fn" Club will deduct, from the amount to be refunded to a Surrendering Equity

Member, any amount which the Equity Me¡nber owes the Club.

4,7 Optional Refund Programs. The Board resçrves the righf to offer other reissuance

programs or proce{ures for the sale, reclemption or transfer of Mernberships on the Sunender List, as

àetermined in the Bo¿rtj's sole discretion, on a temporåry or permanent basis to manage the Membership

roster and to reduce the number of Ms¡nbers on the $urrender List. For example, at any Ìime the Board

decms it in the Club's best interest to do so, the Board may implement the "Market'based Pricing Policy."
'l'he ¿etails of the Marker-based 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 ãn an ó".asional basis the price at whi,ch such Equity Mombcr will agree to have his/her

Membership reissued by or sunendered to the Club. The Markeþbased Pricing Policy shall provide for

Equity Members on the Surrender List to notify the Club of such Mernber's price preference. The Club

wílt iãentify Equity Members on the Sunender List whose Mernberships will be sold- or ¡elumcd to the

Club next å."ntCing to prioe and any other guidetines included in that Market-based Pricing Policy as

established by the no"rä. The MarÈet-based Pricing Policy may, in the Board's disøetion, include a

llykmts
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rninimum 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 opinions

regarding the federal, slate or local tax consequences of acquiring an F,quity Mernbership or with respect

tolny ilIembership Contrlbutions, dues, fees, charges, assessments or olher omounts paid to the Club.

All Memberships shall be acquíred subject to all applicable tax laws, as the same may be amended from

time to time. Àccordingty, Mernbers should consult with their own tax advisors with respect to the tax

çonsequences of any Membership Contributions, dues, fe9s, charges, assessments or other amounts paid

to the Club.

4.g No Advcrtístng. A Mcmber's or a Member's ¿gent or assigns use of the intemet, texting,

websites, magazincs, ncwspapcts, poslcrs, billboards and othcr forms of mcdia, as may be-determined by

the Board, that are used 
-to 

commuricate a public solicitation of Membership transfers, is strictly
prohibited, except for specific references to the sale or transfer of a Membership that may be associated

with the sale of à residence or lot in the Desert Mountain Community pursualrt to the terms of the Bylaws

and the specific language approved by thc Board in writing in advance. Such public advertising or

solicit¿tion for the sale or transfer of a Membership wlll result in the disallowance of a transfer or

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

Membership rights and refund rights and privileges thertunder, as determined in the sole discretion of the

Board.

4.10 Legal Sepørttlon or Dlvorce. In the event a Member is legally separated or divorced

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

remain in the Member's name. In the event a final, non-appealable order of a court having jurisdiction

awards the Membership to the Member's Spouse, the Member shall become a Surrendering Member and

ihe Club will seek to reissue the Membership on the same basis as any other Sr¡rrendered Membership,

Upon reissuance of the Membership and receipt of the applicable Membership Contribution, the Member's

Spouse awarded the Membership shatl be entitled to the refund of the Membership 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 notice to the Club of a dívorce or legal separation and shall

remain responsible for the payment of all dues, fees, charges and assessments associated with
Membership, including, but not limited to, any charges inourred by a Member's Spouse or Significant
Other. In the case of legal separation, the Member ma¡ in his or her discretion, restrict use of the Club

Facilifies by members of the Club Member's Immediato Family, designated by the Member'

4,ll Repurchøse of Memberships, The Club may, it't its sole and absolute discretion,

repulchase a Sunendering Member's Membership untler any ciroumstances which the Club and

Surrendering Member determine appropriate, In any event, the Surrendered Membership shall be subject

to the Transfer Fee established by the Board.

ARTICLE 5
Fees, Dues, Chnrges, Asgessments and Late Fecs

5.1 Fees, Daes and Chørges, Membership Contríbutions, Transfer Fees, initiation fees, other

membership fees, deposits, charges and dues for each classification of Membership, and the time for
payment thereof; shall be as estabtished by the Board.'fhe Board shali maintain and publish a current list
of dues, fees, charges, Membership Contributions and Transfer Fees (the "Schedule of Dues, F'ees and

Charge.s"). All monetary transactions bçtween a Member and the Club shall be charged to the Member's
account, except as specifically provided by the Membership Documents and policies as establíshed by the

Board from time to time.
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S,Z Assessments ønd Capital Reserve Funú After December 31, 2010, all Equity Members

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

Mernbership Agreements) snitt Ue subject to asseslments as deterrnined and levied by a majority vote of
the Board. þroøde¿ however, any assessment of the Non Equity Members shall be subject to obtaining

the required affirmative vote of túe ciass of Non-Equity Members pursuant to the Prior Plans. The Boarcl

bas the authority to operate the Club on an annual balsnccd operating bgdge! 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 contrary, an annual balanced operating lu_dget includos, but is not

limited to: (í) all op.tu-fing'.*penses, (ii) any debt seffise payments or lender debt servicc rcquiremenls,

including bui not iir¡t*¿-to the Debi Service Fund, as dclìned in Secfio[i.3, capitaì reserve essrow

accounti sinking ft¡nds anct other requirements of the lender associated with the purchase of the Club

Facilities or impio'rements to the Club Facilíties or other debt incuned by the Club (subject to Sestion

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

îf,õ-Equity Clib Mcmbers sñall be assessed sixty percent (60%) of the amount tho Equity ûolf
Memberships are assessed.

5.2.1 Capital Reserve Fund. The Board shall establish and maintain a separate capital

reserve fund (the "Capital 
-R"rr*" 

Fund") which shall be funded by eithor (i) an allocation of the Club's

gross revenue, or (ii) a separate cåpilal reserve charge to be paid by the Members. The annual amount

iunded to the Capitai neserve Fund shall not exse€d ffve percent (57o) ofthe Club'g annual gross revenue,

which revenue shall include Transfer Fees, subject to the provision below. The Capitat Reservs Fund shall

be utilized for expenditures for repairs and replacements to the Club Facilities or as may be required, as

determined by the Board for the IIWDS water infrastructure facilíties and related obligations. However, to

the extent the funds in the Capital Reserve Fund are not suftìcient for the required capital repairs and

replacements to the Club Facilities due to unf'oreseen circumstances or casualty loss, the tloard is

authorized to assess the members the necessary amount to cover the defrcit for the required repairs and

replaoemenls. The Board may not borrow from the Capital Reserve Fund to cover operating shortfalls.

S.A2 New Capttal Improvemenß or Expanded Facllltíes, Any assessmcnts or debt

incurred by the Board for new iapital improvemonts and eipandcd facilitiçs or as may be req-uired, or as

determíneá by the Board, for the irilDS w¡ter infra¡tructure facilities and relatcd obligations for the Club

that are (i) not capital repair and replacernent ilems and (ii) are in excess of fiv9 perc€nt (5_7oþn an annr¡al

basis of thE then currenf Club's a¡rnual gross rcvenucs, which revenue shall include lransfer Fecs, shall be

a Major Dacision and require the prioi approval by the Mcmbcrs for Major Decisions as set forth in

Sç¡rtion 11.1.

5.2.3 Turnover Assessment. Pursuant to the Anrended Membership Plan adopted by

the required vote of the Deferred Ëquity Mernbers, the Equity Members are required to pay the asståsment

set fofth in the Amended Memberihip ftan (the "Turnover Assessment"). To the extent the Turnover

Assessment is not paid by December 17,2010, the Tumover Assessment shall be subject to a late fee

charge and shall u.õ.u" inierest at a rate equal to the lesser of (i) lwelve p€rcent {12%) or (ii),the highest

ratcs-allowed by law. The delinquont Member wi¡ll be subject to the provisions. of Arfícle 6 as the
,.Turnover Asseisment" is an assessme¡t under the terms of lhese Bylaws. The Board reseres the right to

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

Contributions established by the Board ailer December 31, 2010'

S,3 Dcbl Semice 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

allocation of the Club's gross reyenue, or (ii) a scparate debt service reserv€ charge to be paid by the

Mernbers monthly to covðr the prora[ed monthly cost of both principal and interest on all third paly debt

obligations. Provided, however, {¡ny assessment to the Non-Equity Members for tho Debt Service Funci
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shall be subject to obtaining the required affrmative vote of the class of Non'Equity Members pursuant to

the Prior Plãns. The monthly amolnt funded to the Debt Service Fund shall not be less tlran tlle amount

required to meet the annual or the scheduled amount due tû the lenders for principal and interest, The

Debt Service Fund shall be utilized exclusively for the timely payment of all third party debt obligations.

However, to the extent the funds in the Debt Service Fund are not sufflcient for the required principal and

¡nterest paymcnts to the third party lenders, the Board is attthorized to assess the members for the

necessary amount to cover the d-efrcìi ïhe Board mây not borrow from the Debt Service Fund ¡o cover

operating shortfalls.

S.4 payment Terms. All fces, dues, chargest assessments and Memberslrip Contributions (if
deferred payrnenti are due and payable immediately on recoipt of billing pursuant to the payment methods

set forlh ¡r ths ttules and Regulalions. Âny Membcr who fails to pay the statement -of accounl on or

before rhe close of business onlhe 25th day of the following month shall be considered delinquenl.

S.S Løt*Fee Chorges. A late-fee charge of tcn perccnt (10%) of the late amount may be

levied by the Club frr cach mo-nth or portion thercof that the account rcmains delinquent. On the last day

of the month following the month in which the account is deemed late' the Club shall send a letter

notifying the delinquenì Member to provide information and dctail to the Club, not earlicr than fifteen

(lÐ dañ from the àate of the notice, why thc Membcr should not be suspended for non-paymcnt of the

àccouní. However, the Board will allow Club managemcnt to communicato with the delinquent Membor

and try to resolve the dclinquency and prevent further aotion by ths Club. Any Member who iS delinguent

three iirnes (meaning the Member has received three (3) separate 30-day, written late notices of non-

payment) wiìUn any twelve month (12) period shall be fined an amount determinsd by the Board, and

àeimed inancially inesponsible, thus subjecting such Member to suspension or expulsion.

5,6 Returned-Check Fee, Therç sh¿ll be a charge, as delermined by the Board, for chscks

returned for insufficient funds. Any member giving or endoning a eheck to the Club which is not paid on

prssentatión will be notified of súch non-payment. If thc amount of the check is not paid to the Club

*ithin t.n (10) days frorn the malling of the notice of non-paymenl, the member will be suspended

forthwith, without Íurtheraclion, from all Club privileges until the âmo¡lnt of the check is paid. Written

notice of such suspension, including the reason for such action, wilt be immediately given to the member.

5.7 Factlttles UnøvqtÍabte, Even though cefain Club Facilities may be unavailable for

Member's use due to renovation, capital improvenents, fire, huricane, casualty or other similar

occuffence beyond the Club's control, the Members will continue to be liable for the timely payment of
all duos, fees, charges and assessrnents.

S.8 Other Chuges. The Board shall have the power to establish fines or other appropriate

charges for infractions of thã Bylaws and Rules and Regulations of the Ciub.

5.9 Account Charges. The Club shatl render a staternent of account to each Member

lollowing fhe last day of each ¡nonth, The statement of account shall be deemcd received by the Member

tluee (3) days after the mailing date.

ARTICLE 6.

Suspension, Expulsion anrl Collcction

6.1 Suspenslon or Expulsìon Any Member (including the Member's immediate Famíly or

Significant Other) may be suspended by the Board as provided below for non-payme¡t of dues, fees,

chãges andlor asiessments to the Club fbr over sixty (60) days, a! the sole discretion of the Board' or be

exp"il*rt by the Board for non-payment ofdues, fees, charge* and/or assessments to the Club for over one
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hunrJred and rwenty (120) days. For any other Cause, a Member (including the Mernber's Immediate

Family, Significani Olher or âuest) may be expelled or suspended or other appropriate action rilay be

takeniincluding, but not limited to, fìnes or reprimands, as follows: (i) nfrer review by the Disciplinary

Commìttee or the Board or (ii) an immediate ¡€mporary suspension may be issued by the Disciplinary

Committee due to a Mâterial Liability Act, as defìned below, by a Member, Member may appeal rulings

by the Disciplinary Comrnittee to the full Bo¿rd as provided in Section 6.4. The rulings by the

Disciplínary Comninee may be confirmed, rescinded or modified by a vote of a majority of the Board'

t lotwit¡standing anything to the contrary, the Member's Membership, including any right to be placed on

or remain on the Surrenãer List, may be terminated, and the Member's refrmd rights shall be rendered

null and void, if a nonpriyment of clues, fees, charges and/or assessments continues for one hundred and

twenty (120) days after the due date.

6.2 ,,Cause', and nWate¡lat Llablllty,4ct" Detíned. The term "Cause" for purposes of Section

[! hercof shall include, but not be limited to: (i) disorderly conduct at the Club; (ii) conduct endangering

the good order, welfare or character of the Clubi (iii) violation of these Bylaw¡ o1 the Rules and

Regul*ions promulgated by the Board; (iv) being doemed fïnancially inesponsible; (v) violations of
intemational or domãstic laws andlor injunctions; (vi) false information on a Membership Agreement and

Application or information providcd foi gucst or Immcdiate Family privileges; (vii) abwive treatment of
slaif or other Mcmbers; or'(viii) any othor action deerned to have an adverse effect on the Club or its
Mernbers, as determined by the Board, in its sole discretion. The term "Material Liability Act" is defined

as any açt conducted by a party that results in, or could result in (i) physical damage to the Club Facilities'
(ii) aúusive treatment óf ot¡ei Membcrs or disruption of other Members' usc of thc Club Facilities, (iii)
abusive heatmcnt of omployccs, (iv) potential liabilþ exposure to the Club, the Club's employees or

other Members, or (v) such other acts of a comparable nature that may be established by the Board, in its
solc discretion,

ó.3 Hearlngs, A hearing by the Board or the Discipìinary Committee, as delermined by the

Board, shall be required for suspension or expulsion, except for a suspension or expulsion for
nonpayment of clues, fees, charges and/or assessments (for which no hearing is required or allowed) or a

temporary suspension due to a Material t,iability Act. The Board or Disciplinary Committee, as

appiicablê, shail give notice, in writing, of such hearing at least five (5) days in advance of the hearing

date to the Member statiüg the reason for the proposed suspension or expulsion (excluding a temporary

suspension due to a Materlal Liability Act), and notifing such Member that he or she has a rÍght to be

heaid orally or in writing at the hearing. The hearing date shall be not le^ss than five (5) days before the

effective dàte of the proposed expulsion or suspension by the Board (excluding a lemporâry suspension

due to a Material Liibility Act). The written notice shall be delivered to the Membcr via certified mail

with a retum receipt requested or by email with confirmation of receipt to the Member's last known

address or email ¿ddress shown on the records of the Club. The Board, by a majority vctc, may conlirm,
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 M*terial Liabiliry Act, the Disciplinary
Committee is iuthorized to act irnmediately without a hearing, so long as the maximum suspension

without a hcaring is a twenty one (2 l) day period and the matter is noticed and scheduled for a hearing

prior to the expiration ofthe fwenty one (2I) day period'

6.4 Appeals, Any Member rnay appeal suspension or cxpulsion, excspt for a suspension or
expulsion for nónpaymcnt of dues, fees, oharges and/or assessmenis for which no appeal henring is

allbwed, by written notice to the Board and a subsequont hearing will be conducted by the Board. The

notice of appsal must be dellvered to the Club of{ïce within ten (10) days after such action by the

Disciplinary Comrniftee or thc Board. If a fine has been imposed, payment thereof shall constitute a

condition 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 laken and will
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conducf a second vote to uphotd, modiry or r€scind 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 tlre

Member's Membership, at the Board's sole opiion, (i) shall be placed on thê applisable Surender List

and the Member shall continue to be responsible for the payment of all dues and assessrnents unr¡¡ the

rnernbership is reissued, or (ii) the Membòr's right to be placed on the epplicabte Surrender.List arrd the

Member's refund rights sh¿l ùe rendered nult and void. In the event thc expeiled Membership is placed

on the Surrender Liìt and then reissued, upon relssuance, the Transfer Fee and any amounts, charges,

fìnes and fees shall be retained by the Club and the balance paid to the expelled Member.

6.5 Dues, Fees, Charges and Assessmenls durlng Suspenslon or Expulslon. During a periocl

of suspension, the suspended Mernber shall continue to be rcsponsible_for applicable dues, fee.s, charges

and/oi assessments and tne Mernber, the Immediate Family and Sigrrificant Other (if any) shall nol have

any Club privileges, including but not limited to, the right to vote on matters submitted for a Member

voie. lf a tøember is expelled by the Board and upon appeal to the Board, the Board's decision to expel

thc Member is overtumed, then a condition precedent to the rsinstatement shall be the immedirte payment

of all dues, fees, charges and/or assessments applioable to the temporary period of expulsion.

6,6 Collecllon,ln the e.vent of any default or breach by a Member in the (i) payment of any

ducs, fees, asssssments or chargcs or (ii) ths terms of thc Bylaws or Membership Agreemenl, the Club

reserves thc right to file suit to recover the amount owçd, ae well as any and all other remedies allowed by

law, pltn dl olher çosts, expenses and reasonable attomcy fecs. The Club ressrves the right to oharge the

Mcmber's acoo¡nt for any collsction costs incurrcd tO recovçr amounts owed.

ARTICLE 7.
Complaint and Grievance Procedure

7,1 wrt$en comptßlnts Acceploble. Mcmber complaints and grievances regarding matters not

concerning employees shall-be held in striçtest confidence, submitted in writing, signed and dated by the

complainanl, anrJ-appropriately adclressed to the Disciplinary Committee and submitled to lhe Chief

Operati ng C)fhcer/General Manager.

7,2 ßylaws and RuI¿s and Regulaüons l4frøcttons. The chief operating ofîicerlgeneral

nìanager of the Õhb ("Chief Operating Ofücer/Ceneral Managet'') shall make ån initial evaluation and

retbr iomplaints to the Disciplinary Committee, except for a Material tiability Act, itt which event, the

Disciplinary Committee, may at its sote discretion, affor notification of a Material Liability Act, issue an

immed¡ate suspenslon aótion and set the matter for a hearing pursuant to $ection 6,3, Any infractions of
the Bylaws anä Ruler and Regulations of the Club shall be reported to the Bosrd Uy tttl(1) Disciplinary

Committee or (ii) Chief Operating Officer/General Manager, if nssigned to th9 Chicf Opcrating

Officer/General Mûnager for rwiewl investigation and possible resolution by the Disciplinary-Committce.

The Discíplinary Conrmittse shell invostigato the charge or review the Chief Operating Oflicer/Oeneral

Manager'i repo* and report the findings io the Board at ils n€xt regular or a special meeling- callcd for

that pirpose. it the Oiscíplinary Commíttee or ths Chief Operating OflficerlÇencral Manager (if assigned

tg ths Chief Operating Officer/General Manager) cannot resolve lhe issue independenlly, thc Board shall

determine the àpproprìate action to be taken, if any, and the Club Secretary shall report fhe Board action,

if any, to the complainant.

7.5 Procedure Regartllng Euptoyees. Complaints concerning employees of the Club shall be

made onty to the Chíef Operating Officer/General Manager. The Chíef Operating OfficerlGeneral

Managvr ihall investigate the complaint and determine the açtion to be taken by the Club' The Chief

Operaiing Officer/ General Manager shalJ advise the complainant of the action taken, if any. Repeated

complainfs against the same employee shall be brought to the attention of the Boa¡d by the Chief
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Operaling Officsr /6eneral Manager. Complainis. against the Chíef Operaling OfTicer/General Managcr

straU Ue 
-made 

directly to the Club fresi¿ent wlio wíll investigate and report to the Board ät its next

regular or special meeiing, the President's recommendation, Wifh the approvat of the Board, the President

wiJl resolvè the compùint with the Chief Operating Officer/Geneml Manager and report to the

complainant the action taken, if any,

ARTICLES.
Guests

Guests shall be welcome at the Club when accompaniecl by a sponsoring Member. The amount of
the guest fees and g¡e circurnstances under which guests may rlse the_various facilities of the Club shall be

.sta[lirh"d by rhe Board from time to timc. Uniess paid directly by the guost,-all guest fees shall be

charged ts ani be the responsibility of the sponsoring Member. Guests shall be subjecl to the Bylaws and

Rulei and Regulations of the Club, as amended from time to time by the Board. The sponsoring Member

shall ¡t all tim-os bc responsible for the conduct, charges attributablc to, nnd actions of the Member'$ guests

and thc Member *uy b. fined, disciplined, suspended or other remedics as providcd in the Bylaws for

improper conduct of the Member's guest, Only Members in good standing may sponsor accompanied

guårtr. Guest priviieges may onty bo extendsd to thc usc of Club Facilities the sponsoring Member is

Jntitted to usc pursuant to l¡i or her particular Mcmberchip category, The CIub, through the Board, may

establish a separate set of rules and restrictions to bc included in the Rules and Regulations for usagc of the

Club Facilitiei by renters of rssidcnses within the Desert Mountain Community, The Board may establish

restrictions to be-set forth in the Rulas and Regulations on guest usage to protect usage and access tights of
the Members. Guests wíll also includc DMP's cmployees and agcnts for the purposes of sales of DMP's

rernaining lots within the Desert Mountain Dovelopment unti¡ the e¿rlier of: (i) the dats DMP does not

have title to one or more lots within Desert Mouritain Development, or (ii) ten (10) years following the

date ol'the Closing.

ARTICLE 9.
Governance and General Mnnagement

g.t ßoarú of Dlreclors. 'lhe governånce and general Tntnâgement of the Club shall be vested

in a Bosrd of Directop(herein the "Boæd') consisting of nine (9) elected members, which will cunently

include the four (4) Officers ofthe Club, namely, a President, Více President, a Secretary, and a Treasurer

(and such other ófficers as the Boa¡d determÍnes). Thc initial Boa¡d of the Club shall consist of the board

àembers of the DM Members Advisory Soard as of December 3t, 2Û10 and the Board members shall

serve for the balance oftheir respectiveìerms. Thereafter, each rnsmber of the Board shall bo elected for

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

that tbose Members of thc first elsctcd Board who serve in a term of onc (1 ) or two (2) ycars may run for
consccutive tcrms not to exoeed a tot¿l ofsix (6) consccutivc yssrs. Except as otherwise provided by a

resolution adopæd by the Members, the term of a newly elected Board member shall begin at the

colrctusion of the Annual Meeting at which hisiher election is announced. Officers shall each serve ons

(1) ycar terms, with a limit of three consecutive terms in the sar¡e office. The Board shall havç thc

À*hority to invite the outgoing President and any other outgoing Board members, on a ca.sc by case basis,

to partiðipate as an ex-officiainon-voting participanl at Board mcetings to ¿usist in an orderly transition.

The pålicipa¡ion of the outgoing President or oufgoing Bo¿rd members shall be at the sqle discretion oF

thc Bsard a¡¡d for such titne period as deter¡nined 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 Ín the best interests ofthe Club, except the specihc actions set forth in

Section 5.2, and Article_Li which require the prior approval by a majority of the votes cast of_the voting

Erl"tb, Me*¡ers of i¡é required quoirrm set forth in Section I l. ! for the specific matter set forth in the

Page I 4Byla+vs
ç: \tft at bc nhvwe ht b e n ¡t í p CorcmirtDorr\t¿rlt\!>ottûtmovctlyløttmvítnd -úf.ctit'si'r^Nh'19'1Ü!,.1e'

DM-CLARKOOO275



Bytaws. The Board will have the authoríty to delegate certain managerial and operaling functions to

piofessional management, which shall report to the ltoar¡I. The Board's powent include, but are nol limited

to, the cstablishment of the Club's Rules and Regulations, establishlng the amount of Membership

Contributions, dues (including revised dues payments based on a prepaymenl dues provision), fees,

charges antl assessments (subject to the limítafion set foñh in Section 5.?) ananging and securing loans for

ttre CluU and pledging and encumbering the Club Facilities (subject to Section 5.2.2), hiring and firing of
Club employèes (delegated to the appropriate Department heads and tlre Oeneral Manger), review ol
financial accounting, establishing Club operating hours, Club sorvices, capital improvements, rn&intenance

and repair reserves, working capital reserves, reserv,ss for watsr infrastructure or related water obligations,

the Club's budgets and operating policies, obtaining directors and officers liability insurance for the Board

and Club officcrs, approval of new Members, rnember grievance, suspension and expulsion and all other

powers and authoriiy granled to the Board in these Bylaws and by law, The Board shall have general

supervision and conirol sver all offìcers, cornmittees and employees. The decisions of the Board shall be

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

general management ofthe Club as they deem proper.

9.1,2 Meetings. All members of the Board shall be voting Members of the Club in good

standing. The Board shall mect at least once eaoh calendar month. At each regular meeting of the Board,

the daté, fime and location of the next regular Board meeting shall be designated, unless previously

established.

9,1.3 No Remunetstion No elected Offrcer or Board mernber shall receive any

remuneration for his or her offïcial services, but may be reimbursed for reasonable expenses incurred, if
approved by the Board.

9.1,4 Conflict of Interest. No Officer or Board member shall use his or her position for
personal gain. Such activity shall be deerned a conflict of interest and shall be a cause for removal under

segllgll 9. I .5 of this Artic te.

9.1.5 Removol of Ollicers and ßoail Memberc. Offtcers and Board members may be

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

members) or by an äffirmative vote of a majority òf the votes cast of a quorum of the Equity Members

eligible io vote at any annual or special meeting. The inability of an elected Board member to qualify for
UoãAing shall be deemed as câuse, but not the only csuse, for removal. Other causss tbr removal of an

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

consecutive Board meetings without exsuse, (ii) breach of the standards of conduct proscribed in the

Bylaws and Rules and Regulations (including but not limited to the suspension or expulsion provisions in

Section 6.1 and thc Causes defìned in $ection 6.2), (iii) a brcach of confidcntialily' (iv) a breach of any

fîduoiary duty, and (v) surrender, suspension or expulsion of the Board Membcr's Equity Mcmbership in

the Club.

9,2 ßales and Regulaltot* add Quorum The Board may adopt such rules and regulations for
the conduct oflheir meetings and ths general management ofthe CIub as they deem propcr. A quorum for
the conduct ol any business by the BoanJ is a majority of lhc Board msmbers in person, or by le lephonic

confersnce call or other forms of eleclronic or interrrct vot¡ng. The Board may authorize committees of
the Club as tlrc Board determines rnay be helpful or have unique expet'ience in the transaction of the

Club's business.

9,3 Presilent. The Presídent shall be the Chief Executive Officer of the Club and shall preside

at all meetings of the Board and the Membership. The President (or such offìcer delegated by the

President) shall, with the Secretary, sign all obligatíons, contrâcts, deeds, mortgages, promissory notes,
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and other instruments as approved by the Board unless otherwise provided in these Bylaws. The

Presidenr, acting on behalf ói the eoard, and with their direct input shall oversee the activitiõs of thË

CluS's Chief Operating Officcr/Oeneral Manager. Specificalty, tl¡e Pletident shall be responsiblc for

properly com¡nunicatirfu to the Chícf Operating Officer/General Manager, the direotion,. dccisions and

þoliciei s€t fotth by theboard for imptementatiõn by Club management. The President, with prior Board

input, shall also be responsible tbr'preparing and delivering 10 the Chief Operating OfücerlGeneral

Mànager an annual rcvicw <¡f his/her performance togcther with goals and objectives for thc. coming year

ur s"t-fotfh by the Board, along with the approval of the annual compensation for the Chief Operating

Officer/Oeneral Manager. The President shál aho be responsible for appointlng commitlee chairpersons

with approval by the Board, for the various comm¡ttees so authorized by the Board or required by th€

Bylaws.

9.4 Yice President, 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 Presìdent. ln the absenc,e of both the President and Vice President, the Board

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

9,5 Secretrry. It shall be the duty of the Secretary to keep a record of the proceedings of the

Club and, with the President, to sign all obiigations, contracts, deeds, mortgages, promissory notes, and

other instruments, and to dischargJsuch othel duties as rnay be entrusted by the Board. In addition, the

Secrerary shall have such otler duties and responsíbilities as prescribed by the Bo¡rd. The Secretary may

delegataany of the foregoing duties to the Chief Operating Ofiïcer/Gcneral Manâger aeting as Assistant

Secretary as the Board apprûves.

9.6 Trcssuren The Treasurer shall be chairnan or a member of the Fin¿nse Committee, The

Treasurer shall cause to be colleoted, held, controlled and disbursed, subject 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 issuance, as well as dues, fees, charges and

assessments from Members. The Treasurer shall have such other duties as arc prcscribed by the Board'

T[e Treasurer may delegate any of the foregoing duties to the Chief Operating OfficEr/Gencral Manager

or Controller, acting as Assistant Treasurer or otherwiSe, as the Board appfoves.

9,7 Yacancles. Any vacancy occurring in thc 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,

thoughlhe remaining Boari msmbers mây constitute less than ¿ quorum of the Boård (or, if thcre be only

one Émaining Board member, by that Board member). A Board member 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 tetm ofthe previously vacafed seat, ifany-
Any tsoard member appointed or elected to offïce for n less than full term shall not have the less than ftlll
term counted towards the reshiction on term limits. A nrajority of the Equity Members may, with Cause,

terrninate ihe term of offrce of all or any of the Board members by an affrmative vole of a majority of the

votes cast of a quorum of the Equity members eligible to vote at any annual or special meeting called tbr

that purpose. Sueh removal shall be ef'fective immedíately upon such action of the Membe¡s even if
,ucoóurot. are not elected simultaneously, and the vacancies on thp Board, caused by such action shall be

filled only by election by the Members.

9.S Chief Operatíng Affíceil Gene¡al Manøger, Reference to the title of Chief Operating

Officer/General Manager will dcsignate the responsible party who may from time to timo have a different

corporatc ¡itle but in any cvcnl shell be responsible for managing the affairs, and direct the work ¿nd

"mployees 
of the Club, subject to, ancl in accordance with, the directisn of ths Board, acting througþ the

Presidènt, who will exercise supervisory authority on behalf of the Boa¡d over the Chief Operating
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Offrcer/General Manager. The Chief Operating Officer/General Manager shall prepare budgets of
expenses and capital re?urbishment and replacement for approval ofthe Board, and shall be authorized to

inóur expenses and capital exponditures in accordance with the rpproved buclgets, or as directed by the

Board. The Chief Opeiating Cifficer/General Manager shall afiend all meetings of the Board,and sh¿ìl be

an ex officio and non-voting member of the Standing Committees. The Chief Operating OffìceriGeneral

Manager shall make repofts;f 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 Chief Operating Olficer/General Manager's goals and

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

9.9 Bond" The Board may require that any one or more OffTcers, Board members or other

Club employees bc bondcd in amounts determined by the Board. The cost thsreof shall be paid by the

Club.
ARTICLE 10.
Committees

t0.f Commlttees, The Board shall be requíred to oreate the following standing cornmittees: (1)

Disciplinary, (2) Fina¡rce (to include the Club's Treasurer and the Chief Financial Officer), (3) Aud¡t' (4)

Membership, an¿ (S) Nominating (collectively, the "standing Cr¡mmiltees"), Each ye&t'' as soon after the

Annual Meetlng as practical, the Presidcnt shall appoint or re-appoint a chairperson for cach Standing

Committee. The President shall also appoint the members of thc Standing Committees subject to

approval by the full Board, Although non-Board members may serve on such Slanding Committees, a

Bdar{ member must be appointed as a Stancling Committee chairperson in order to report the Board, Do

less than on a quanerly calendar basis, the status, recommendations and progress of each Standing

Committee. Othèr commiftees may be created by the President fiom time to fime as needed, subject to

approval by the Board- Chairpersons shall be responsible for determining the composition of thsir

reipective committee, subject to Boa¡d approval. Atl cornmittee mÊmbers rnust be mernbers in good

standing. Committee meetings (except for Executive Session) shall be open to any non-committee Roard

membei who may attend and participate, with the exception of committee business requiring a vote,

Guidelines for expenditure of funds necessary to conduct committee businçss 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,

10.2 Other Commitlecs. Other committees may be created by the President from time to time

as needed, subjeot to approval by the Board. Chairpersons shall be responsible for dctermining thc

composition oltheìr respective oommiltee, subject to Board approval. All commiftee members must be

membcrs in good sfanding. Commiftee mcetings (except for Executive Sessions) shall be open to any

non-cc¡rnrnitfée Board member who nray attend and participale, with the exception of committee business

requiring a vote, Ouidelines for expenditure of funds necegsâry to conduct committee business shall be

estäblistred by the Board. Funds in excess of such guidelines must be ¡eviewed and approved by the

Board prior to such expenditure.

10.3 Dlsclplinury Committee. The Disciplinary Committee shall r€oeiv€ all complaints

suhmitted in accr¡rdance with Article 6, Spction 7.1 and Sectig¡ 7.2. in addition 1o matters taised by the

Board. The Disciplinary Committee shall screen, reviÊw and attempt to resolve all complaints or forward
to the Chief Operatìng Office¡/General Manager for handling and repor-t and shall make recommendations

to the Board in connection with the provisions of Article ó.

f0.4 Finance Contm¿ttee. The Finance Committee shall receive and review the proposed

buctget for the succeeding year (January I to December 3l), and, ifapplicable, recornmend any suggested

reviiíons. In addition, the Finance Commiftee shall advise and assist the Board in (i) negotiations of
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contracts, (ii) tletennining the amounts and places of all inves[ments, savings accounts' and checking

accounts, iiii¡ reviewiniand approving the annual salaries of the Chief Operating Officer/Ceneral

Manager and other.*þtoy.".-ãnd recommending appropriate salary adjustmenls, (iY) review sll

expenãitures/projects a¡åv" $lOO,O00 and recommènding disbursements, (v) reviewing-variot¡s dues,

feés, charges, aisessments and the amount of Memberihip Contributions, {vi) identi}ing financial

matters that should be brought to the attention of the Membeiship, (vii) reviewing loan and debt service

reqgirements and options fo'r hnancing, and (viii) preparing å summary of lhe Club's annual financial

report for publicadón in the newsletter. The Finance Committee must be chaired try a Board Member.

The Finanóe Committee shall approve all salary leiels for all executive level staff that report to the Chief

Operating Officer/Gencral Manàger. The Chief Operating OfÏîcerl0eneral Manager shall-provide the

Finance Õommittee with recommãndations tbr increases in salary t'or members of the staft. 'l'he I'-inance

Committee may have separate subcommittees to handle insurance and other issues, as necessary'

10,5 Audit Committee. The Audit Committee will be comprised of members of the Board or

Mcmbers in good standing appointed by the Board with specifrc expertise in lhe Audit Committec's

assignment aña. The nuãit Committee shall havc the sole responsibility of sele.cting, evaluating md

appioving the Club's independcnt auditors. They must also approvc all non audit services to ensure

inåependãnce of the external auditor and control "opinion shopping". The Audil Committee will also

ínvestigate any "Whistle Blower" claims of frauduient behavior on the paÉ of Club Management or

others,-and any other claims of inappropriate financial activity. Employees of the Club, the Treasu¡er and

Chief Financial Officer shall not be members of the Audit Committee,

10.ó Memùerchlp Commlttee. Thc Membership Comminee shatl rcview and process all

Membership Applications and no Membershlp Application wlll be formally voted upon by the Board

unril thc apptibàrion has been reported upon Uy the Membenhip Committce. The Membership

Commiftee i¡ull strive to meet the ilub's goÀts for new Members. The Membcrship Committec must be

chai¡ed by a Board Member.

l1.i The Nomtnuttng Commlltee. Each year, nomin*tions for election to the Board shall be

rnade by a Nominating Commìttee (the "Nominating Committee"). The Nominnting Comrni*ee shall

consist Lf a chairpersñ, who shall be a member of ihe Board, ttuee (3) or more othcr members of the

Board and three (5) or more other Equity Member$ of the Club (non-Board). The Nominating Committee

shall be appointed'by the Board noi tsss than sixty (60) days prior to each elsction to servç a term of
generally àåe (l) year or until their successors are appointed, and such appointment shall be.snnounced at

ãach suðh election. The Nominating Committeo shall mske as many nominations for election to the

Board as it shall in its discretion deteimine, but in no event less than the number of positions to be filled.

In making its nomina¡ions, the Nominating Committee shall use reasonable effo¡ts to nominate candidates

r*pt"s"ntíng the expertise, experience anã divorsity which exist within the pool of potcnt¡al candidatcs'

Fúrther noñinationi may be made by pctition of voting Mernbers, addressed ro thc ohairperuon of tltc
Nominating Committcc, containing ihe signaturcs of scvcnty-fivc (?5) or mo¡'6 EquiU Msmbers and

requesting-that a parlicular Mem6er or Meûrbers therein named be nominated and included in tlrc
próvious ionrinations. Such petitions rnust be received by the chaírperson of lhe norninating committce al

ieast thirty (30) days before the voting paokage is '3ïstribrrtÊd änd must contain the written sonsent and

resume of each nominee named. Such nomínations shall also bc posted on the Club websits. AII

nt¡minees musl be dues paying and in good standing Equity Members of the Club. fn addition fo being

responsibte for ths nontinjtin[ procedure, thc Nomi¡rating Cummit{ec will bE resptlnsible for all voting

procedures and protocols, including the coordination ofelections. However, ln any event, the votes shall

Ùe counted by an independent third party, which may be the Club's third party accounting firm.

f0.7.1 The Nominatíng Committee shall prepare the list of nominees for election to the

Board, not more than thirty-five (35) days prior to each Annual Meeting, the Nominating Committee shalì

Bylmt,r
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make a wr¡tten reporl to the voting Membcrship of nominations by mailing or cmailing I copy to each

Club voting Mernbcr and by postin! copics theråoI on the Club bulietin boarrJ or wcbsite. Accontpanying

the repoft õ¡[ U. a listing of'rrr,"rit mèmbers of ¿ll Standing Committees, Board members, and Offtcers

of the Club.

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

candidates for election.

10.?.3 The above provisions âre the only means by which a nomination for the Board can

be made.

10.8 Commilfec Members, All commiftee members shall be Equily Mombers in good standing

and shall ssrve at the discrerion and with the approval of the Board. All committecs, excepting only the

Nominating Committee are advisory to the Board,

ARTICLE 1I.
MembershlP Mcctings

l1.l Annuil Member Meetlng / Quorum The annual m€eting (the "Annual Mcetingl') shall be

held at the Club during the ñnt quarter áf caoh calendar ycar at a time and place designatcd in thc noticc

of such meering. Twenty-frve percent Q|o/o) of the Equily Memben ent¡tled to vot€, whether in

¿ttendanoe, in plerson, by absentee ballot or by clectronic or internet voting pursuant to procedurcs

established by tlìc Board, shall constituto a quorum, except for mcctings where Mqior Dccisions are made .

The term ,'Ivlajor Þecijions" shall be defrned as: (aJ a rnEior capital expenditure for new capital

improvements and expanded facilities or as may be required, as del€rmined by thc Board, for IWDS water

facilities and related óbligationr that are not capital repair and reptacement items and arç in excess ol fÏve

percenf {Sa/ol of the theã current Club annual gross revenue, including Transfer Fees as provided in

heçriofr i.2.å, i6) a sale of thÊ Club tiacilities nr any individu¿l Club Facility, (c) a mâflial adverse

"lt*g" 
t" th--Þìembership rcfund arnount to be paid to existing Members, (d) a change or_addition to the

Memiership categories oi changes in existing Mernbership categories that result in an increase in the

maximurn åumbei of Equity Cå"lf or Equity Club Members above the caps staled in tlæ Bylaws, and

(e) an amendment to the bylaws pursuanito l\¡[¡gþ-L!. For these rneetings whery M.tio¡ Decisions are lo

Èe voted upon, fìfty p"rorñt lSOdo¡ of atl the Equity Members entitl€d to vote ¿nd whether in attendance,

in person tiy u6r.nirä ballo¡-or by electronic oi ¡niemet voting pursuant to procedures established by the

Boärd, shall constitutc u quotúr. Ëaoh voting Member shall have voting rights_ as defìned in

Scction 3,?.5. If the required quorum provided abõve is pfesent for the vote issue, the affirmative votc of

" r"þtty "f 
votes cast ¿t the meeting in person, absentee ballot or by eleclronio or intemet voting

pursua¡t L procedures eslablished Uy *re noårA and entitlad to vote on the subject rnatter shall be the act

of ¿hc Club, €xcept a* otherwise provided by law, by the Articles of Incorporation,,or Bylaws the of the

Club. Notwithståndiug the above, any proposed amendment to the Bylaws shall be governed by thc

provisions of Articlc 15.

tl.z SpecíøI Member MeettnglQuoram. Special meetings of Club Me¡nbers rnay be called by

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

specify the'purpãse ãf tne meeting. Further, the Board shall call a special meeting of the Club

Vtemlership upon written requesl of ãt least ten percent (10%) of all the Equity Msmbers entitled lo vo[e.

The quorum rec¡uired for an iction taken at a special meeting shall be the same as the quorum required at

an Annual Meeting.
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ll.J EleclÍon of Boord Members. At each Annual Meeting Board members shall be elected

pursuant to the provis¡oni in ths Byl¿ws. In addition, any Boarcl vacancics for which an unexpired ternt

remains shall be filled by election.

ll.,t ,4hsenl¿e Ballots. Members in good standing and eligible to vote who are unable to attend

a meeting of the Membership shalt be allowíd to vote by absentee ballot, An absentee ballot shall be

includedîtth tlre notifìcation of any meeting of the Memúership and shall also be available at the Club.

The number of the ballotshall be ùriten oñ thc ballot and on the return envelope and the name of the

Mcmber and the number of tha ballot scnt sh¡ll be rogistered in an absentee ballot register. Absentee

baltor shall be retained untit ofter the vali{ation of the election by the election judges estebtished by the

Board. Absentee ballot¡ shall be returned to thc Club in the sealed and numbered retum envelope

provided, no lator than the olose of businoss on the day prior to lhc schsduled mccting date. The Chief

bperatini Officcr/General Manager shall be responsibi" for safeguarding abscntcc ballots until the

n4lmUerínip mecting and shall delivcr lhern to thc èlection judges at the Membership meeting.

ll.5 Orgunlzaflon of New Boarú Immediately alìcr e¡ch Annual Meeting of the Club

Mernbership, an organizationai meeting of the new Board (the "Executive Session') shall bc called to

elect from ìtrat ¡o¿y the Officers to i*e for terms of one (l) year eâch. The OfïIcers and Board

Members shall take 
-office 

at the Executive Session or the first day of the mor¡th succe6ding the eleçtion

month. The Roard shall consist of nine (9) Board members. l.lpon conversion of the Club to an Equity

Club, rhe board of l)M Members Advisory Board as of f)ecember 31,20t0 shall becomc the initial Board

ofthe Corporation as provided in Seotion 9. I '

11.6 Conduct ol'Meetings. The conduct of all Membership meetingS stiall be governed by

Roberts Rules of Order except as ttrey may conflict with these Bylaws, in which ca.rie these Bylaws shall

prevail.
ARTICLE 12.

NotÍce¡ ¡nd Conse¡ts

t¿.l Nolíees, Unless otherwise provided herein, written notice required for meetings of the

Membership, or the Board, as applicable, stating the place, day and hour of the meeting' and if a special

mccting thc purposcs therco{ shait be forwsrdcd by cmail and postcd on the website, or delivered to each

votingfucmber'or Director, as applicebtc, or deposited in !h9 Unitcd States Moil addressçd to each votíng

Mem[er ar the address shown Uy ttre Uoots of tire Club, with postage prepaid, not lets than-three (3) days

(for a Board meeting) or five (i) ¿ays (for a Mombers' meeting), nor mot€ than thirty (30) days before

ìuch rneering e voti"g Membìi or bitàctor, eithcr before or after a mecting may waivc noticc of any

meeting, anà'such *uiur. shall be decmed the equivalent of giving notice, Attendance in person by a

voting-ivlember at a meeting, providing an absentee ballot, or electronic or intemet voting pursuant to

proouãr.r, established by tlìè 
'goard 

sñall constitute waivar of notice of the meeting, unless he or she

attends for the expr€ss purpose of objecting to the notice'

12.2 Consent in Lleu of Meettng, Any action thaf may be taken at a meeting of the Board may

be taken without a meeling if wiitten coñsen¡ describing the action taken is signed by the unanimous

written consent of all members of the Board and is delivered lo the Ciub for inclusion in the minutes for

filing with the corllorate records reflecting the action taken, Such consents will have the same effect as a

voteãt a meeting of the goar¿ and may be described as such in any document.
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ARTICLE T3.
Non-Liability and Indemnificotion

To the fullest exfent permined by law and the Arizona Nonprofit Corporatlon Act, the (i) Board

and members thereof, (ii) anyiomm¡tee âf úe Ctub and memberc thoreof, and (iii) any officer of the Club

(collectively, the ,,lnáem;ifiid fa*ies'1, whilc acting in their applicable capacity.shall not be liable to any

àember, any class or class action of members, to the own6r of any Memhership or to snyone else for any

damage, loss, or prejudice suffered or claimed on account ofany decision, approv,al or disapproval, course

of actíon, act (incluðing resignation), inaction, omission, error, negligence or the like made in good faith in

connection with the Club, tlú Club Facilities, these Bylaws, the Rules and Regulations or the negotiafion,

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

The Club shall indemni$, defeid ã¿ hot¿ each and every one of the Indemnified Parties harmless for,

from and against any suc'h-ctairn or liabilþ arising out of events dcscribed in this Article 13, including all

costs and ,ipunrer íncuned in connection ttrerewittr (including any legal or administrative proc-eedings or

orders arisini therefrom), lncluding without limitation, all court costs and attorneys' fees, all of which the

Club shall piy as and wúen due (ís opposed to rcimbursing following.payment-!y,Ty. indemnitee) with

r€spsçt to mãmbers of tho Boorà or ïon-salaried officors of the Club, tho individuals serving in said

capacities shall not bc líablc to any Mcmber, to the owner of any membcrship or.to anyone else for any

damage, loss or prcjudicc suffçrcd or claimed on âscount of any dccision, approval or disapproval, course

oio16"*, aot (¡n;lueing rcsignation), inaclion, omission, enor, negligence or thc liko made in good faith in

connection wiih ttre Club, üõ Clublacitities, these Bylaws, or the Rulcs 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

fa¡th. In the event that claims oovered by tho foregoing indemnity are æsertcd, the Club's choicc of
çounsel to clefend against such claims shall be subject io approval by the Indemnified Parties agÊinst wlrom

such claims have been asserted, such approval not to be unrcasonably withheld or delayed,

ARTICLE 14.

Fiscal Yeqr

't'he fiscal year of the Club shall be defined by the Board

ARTICLE 15.
Amendments

The Bylaws may be arne¡rded at the Annual Meeting or any special meeting of tho Membership

provided writtán notíce ís given at least thirty (30) days prior to the regular or catled meeting åt which the

vote is taken. An amendñrent of tfie Bylaws is a Major Decision and lifty perç€ril (5070) of all of the

Equity Mcmbers eligible to vote, by a votc in pcrson, ab¡9ntec ballot_ or by electronic or intcrnet voting

pursuänt to the procãdures estabiished by the Board, shall bc thc rcquired quorlm and a majority vote of
ihe votes cast oi the quorum shall be required to amend the Bylaws. Provided, however, any amendmant

that is (i) necessary to conect or ctarifu an existing provision of the Bylaws that is nol materially adverse

to thE Mimb"rt oi 1ii¡ required by new governmental regulations or stâtutes lnay be approved by a two-

thirds (213) vote of the Bòard, without a vote of the Equiry Mcmbers, Notwithstanding the abovc' any

amendàent to the Bylaws that (i) discriminates or imposlng greater obligations or fewer rights. that apply

sotely against the Dèveloper Retained Memberships conpared þ other.Equily Golf.Memberships in the

Club, or-(ii) modifies any of the rights and privileges t¡f thc Nun-Equity Menrberships.in ths Club not

orherwise amendablc undãr the applicable terms and provisions of the Prior 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 withh€ld'
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ÄRTICLD 16.
Miscellancous

f6.l Gender and Number. All pronouns in fhese Bylaws shall be deemed to rel'er to the

masculine, feminine, neuter, singular or plural as the identity of the person or persons referrecl to may

require.
16.2 Captìons. Captions and headings contained in these Bylaws are as a matter of

convenience. In no way should they be construed to defìne, lirnit or extend fheir scope, intent or any

provision hereof.

16,3 Maintenance ønd Olher Uses. The Club may permit prospective purchasers of
Memberships in the Club to use the Club Facilities on such terms and conditions as may be deterrnined
from time to time by the Club. The Club reserv€s the right, in its sole and absolute discrctíon, to rcstrict
or to otherwise reserve in advance the Club Faoílities for maintenance, and for toumarnent or other

special events, from timc to time. Private cvents and functions are permitted only with prior permissiott

of the Club.

16,4 Membershtp Dlrectory und Lìstt, No member may disclose or furnish the Membership
directory or Membership lists to any non-member. The Membership directory and all information on tho

"memb€r'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 oonflict with or in violation of Section 5.2 of thess bylaws.

ARTICLE 17.
InterPretation

The interpretation of these Bylaws shall rest with the Boatd unless and until superseded by a two-
thirds (213) m4iority vote of the votes cast of the quorum of Members required for a Major Decísion at an

Annual Meeting or special meeting of the Membership.

ARTICLE 18.
Liquidation

18.1 Díssolutlon. A sale or disposition of substantially all of the property and assets of the Club
or the dissolution of the Club shall require the affirmative vote of two-thirds (Zl3) of all the Equity
Members entitled to vote.

18.2 Procedure and Rìghls. Upon a dissolution and liquidation of thç Club for any reason, thc
Board shall cause the Club's independent accountants to make a full arrd proper accounting ofthe assets,

liabilities and operations of the Club, as of and including the last day of the month in whioh the

dissolution occurs, and shall liquidate the assets as promptly as is consisfent with obtaining the fair value

thereo{ and shall apply and distribute the proceeds thsrefrom as follows and in the following order of
priority;

18.2,1 All liabilities and obligalions of the Club shalt be paid and discharged, or adequate

provisíons shall be made therefor,

18.2.2 Assets held by the Club upon condition requiríng return, transfer, o¡ conveyance,
which condition occurs by rea^son of the dissolution, shall be retumed, transferred or conveyed in
âccordance with such requirements.
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18.2.3 Equlry Members in good standing will be entitlcd lo receive a pro rata share of

such remaining assets, as åetermined by the board. Non-Equity Memben af€ not entitled to receive any

port¡on of the õlub's remaining assets in the event of dissolution and liqrridation of the Club.

18.3 Rtghls, Members shall look solely to the assets of the Club for any refund of their

Membership Coniribution that is provided pursuant to the terms of these By,laws. _If the Club's assets

remaining ¡ffer the payment or diriharge of ail dèbts and liabtlities of the Club sre ínsufücient ùo retunt

their depõsit either in iutt ot in full, th{ shalt have no recou¡3c agairut the Club, the Ofnicerc, the Board,

or the employees,

8ylørs
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Exhibit A

Definitions

Annuøl Meetíng. "Annual Mceting" shall have the meaning set forth in Ssction I I .l .

Boaú, "Baard" shall have the meaníng set forth in Section 9' l.

Bylaws. "Bylaws" shall have the rneaning set forth in the Keypoints Sectiol.

Capttal Resetve Fand. "Capital Reserve Fund" shall have the meaning set fot'th in Section 5.2, I '

Cause. "Cause" shall have the meaning set forth in Section 6.?.

Chìef Opemtíng Oflber/General Mauager. "Chief Operating Offïcer/General Manager" shall

have the meaning set forth in Seglignl¿.

Club. "Clvb" shall mean n'The Desart Mountain Club" as set forth in $ggligil,l'

Ctuú Facfltltes. "Club Facilities" shall have the rneaning set forth in Seotion 2.1.

Corporalion. "Corporation" shall havc the rneaning set forth in $sction I ' I .

Debl Semice Fund "Debt Service Fund" shall have thc meaning set forth in Section 5.3'

I)eserl Mounlaín Communl¡y. "Desert Mountain Community" shall inolude all lots and residences

subject to the Desert Mountain Master Association.

Desìgnaled Memúer, "Designated Member" shall have the meaning set forth in Section 3'7.2.

Developer Memberchlp,4greemen¡ "Developer Membership Agreement" shall have the meaning

set forth in Section 3.10.

Developer Retatned Memherships. "Developer Retained Memberships" shall have the meaning

set forth in Section 3.10.

DMP. qfrMP" shall have the meaning set fbrth in Section 3'10'

Effective Date. "Effective Date" shall have.the rneaning set forth in the Keypoinl$ Scption.

Eqatty Ctub Membershlps. "Equity Club Memberships" shall have the meaníng set forth in
Section 3.2.2.

Equìty Club'Trønsfer Fee. "Equity Club Transfer FËe" shall have the meaning set forth in
Section 4.6.2.

Equìty Gotf Membershipt. "Equity Golf Memberships" shall have the meaning set forth in
Sectio¡¡ 3,2.I.

Equity GoIf ftansfer Fee. "Eqvily Colf Transfer Fee" shall have the meaning set forth in Section

4.6J.
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Equìty Memúers, "Equity Members" shall mean the Members who hold an Equity Golf
Membership 

-or 
an Equity Ctub Mãmber an<t are entitled to vote, hold offìce, and share in liquidation

proceeds pursuänt to the terms of the Bylaws'

Equtty Memherships. "Equity Membershíps" shall mean (i) Equíty Golf Membership and

(ii) Equity Club Memberships.

Executive Sessior¡. "Executive Session" shall have the meaning, set forth in Section I 1.5.

Honorary Memberships. "Honorary Memberships" shall have the meanìng sel forth ín

Section 3.4.

Immediate Family. "lmmediate Family" shall bave the meaning set forth in Section 3.9.

Indemntlled Partiel "lndemnified Parties" shall have the meaning set forth in Articlç 13.

MaJor Decìcìon,r, "Major Decisions" sh¿ll have the meaning set forth in 9ection I l.l ,

Market-based Prtctng Polícy "Markct-based Prioing Policy" shall have the meaning set forth in

Scction 4.7.

Møteriøl Líabíllty Act. "Material Liability Act" shall havc thc meaning set forth in Scction i2'

Memliers. "Membel.s" shall mean individuals that hold a membership in good standing at the

Club. Members shall have privilegss and obligations as sct forth in thesc Bylaws and the Club Rules and

Regutations. Each Member shall be at least 2l years of sge, In the cæc of a manied couple, only one

Spõuse will be deemed to be the Primary Mernber ¿s designated on the Mombership A$€ement. but rights

and privileges of each Member's Membcrship classi{ication (excluding only. voting rightr and right to

sharé in liquidation proceeds) a¡e extended to mernbers of their Immediate Family.

Membershíp. "Membership" shall mesn a license to utilize the CIub Facilities in acsordance wifh

the individual Member's MembersÈip Agreement and Application and the Membership Documents- This

term may also be used t6 refer to the collective group of all Members (i.e. the Membership)'

Membershìp Agreement. "Membership'Agreement" shall have the meaning set forth in

Section 3.7.1.

Membership Agreement and Apptlcúio¿. "Membership Agreement and Application'n shall have

the meaning set forth in Section 3.7J.

Membershtp Card. "Membership Card" shall have the meaning sct forth in Scction 3.?'6.

Membershìp Conlribution. "Mernbership Contribution" shall mean the amount t'equired to be

paid to the Club by an Equity Member for a Membcrship irr tlte Club'

Memhershlp Documents. "Membership Documents" shall have the meaning set forth in the

Keypoints Section.

Non-Equþ Memberc. "Non-Equity Members" shall have the meaning set forth in Sesfion 3.3.

Page 25.Byløvt
(lMsnúsßh¡pwanlorship öovemltg 0ocßñoûtt\PusÞ7'vúowt fl)4avi tur¡td - êÍ¿ctit4 Mø'cttsl9-201¿¿æ

DM-CLARKOOO286



Non-Equlty Membershlps. "Non-Equity Memberships" shall have the meaning set forth in
Section 3.3.

Prímary Memben "Primary Member" shall have the meaning set forth in the Member's
Membership Agreement.

Prlor CIub. '?rior Club" shall mean the 'nDesert Mountain Club" owned and operated by Descrt

Mountain Properties Limited Partnership pursuant to thc Prior Plans.

Prior Plans, 'oPrior Plans" shall have the meaning set forth in the-KgypiglgSectiqn'

Rules and Regulatlons. "Rules and Regulations" shall have the meaning set forth in Seçtion 3.8,

Schedules ol Dues, Fees and Charges. "schedulc of Dues, Fees and Charges" shall have the

meaning set forth in Section 5.1.

Spouse. "Spouse" shall rnean the legal husband or wife ofthe Member.

Su¡render LrJt "sunender List" shall have the meaning set forth in Section 4,2.

Srtenderlng Memùet. "surrendering Member" shall have the meaning set forth in Scction 4"1.

Signtficant Othen "significant Othet''shall mean to quali$ as a signifïcant other, lhe Member
and the proposed sigrrificant olher must not be relatcd by blood, must bç unmarried, must reside in the

same household and must hold themselves out to be in a personal couple retationship ('Significant
Other"), Upon written request of o Member designating a Significant Other and furnishing such

information as the Board requires, the Board may determine and authorize, in its sole and absolute
discretion, whether the individual qualifres as a Sígrrificant Other and is entitled to the use of the Club
Facilities by a designated Sigrrificant Other without the paymenl of additional dues or guest fees, and have

the samc privileges as other members of the Immadiate Family. A Member may not request a change in
the designation of a Significant Other more than once in any two (2) calendar years. The CIub may issue a

guest card to a. designated Significant Other for purpose ofidsntilication.

T?ansfer Fee, "Transfer Fee" shall ¡nean the (i) Equity Golf Transfer Fee ancl (ii) the Equíty Club
Transfcr Fee, as applioable basod on the classification of the Membership. being reissued by the Club.

îurnover,¿4,ssessmetrl. "Tumovcr Asse$sme nt" shall have the meaning set forth in Sec(içn 5.L3.

Byltnos
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BYLÂ,WS KEYPOINTS

The Desert Mountain club (Îhe "club") is locatcd within thc Dcsert

Mountain community, Scottsdale, Aria¡na. Thc Ðesed Mountaín Club

offers golf, tennis, lwimmíng health and fitncss, dining and social

facilities.

The facilitles of the Club (the "Club Facilities") cunenlly inolude the

following:
¡ Six is-hotu Jack Nicklaus Signature golf courses, including four

practice ranges:
. Cochise course
. Geronimo courge
. Renegade cot¡rse
. Apache course
. Chiricahua course
. Outlawcourse

r Tho Sonoran Clubhouse, which inoludes:
. Þining faqilities
. Barandlounge
. Fitnass center
. Cardiovascular & weight training equipment
. Aerobics room
. Men's and women's locker rooms
. Outdoor lerracss
- Tennis pro shoP
. Children's play areas

. Nine tennis cou¡ts (hard, clay and grass surfaces)

. Lap and PlaY swimming Pool and sPa

. Tho Cochise/Geroníno Clubhouse, which includes:

. Dining facilities

. Golf shop

. Barand lounge

. Men's and women's locker rooms

. Steamroom

. Terraces
r Thc Apache Clubhouse, which includes:

. Dining faoilities

. Barandlounge

. Golf shop

. Men's and women's locker rooms

. Terraces
o The Renegade Clubhouse, which inoludes:

. Dining facilitie"s
- Ba¡and loungo
- Golf shoP
. Men's and women's locker rooms
. Terraces

TEIE CLUE FACTLITIES
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a The Chiricahua Clubhouse, which includes:
, Dining facilities
. Bar and lounge
. Golf shoP
. Men's and women's lockcr rooms
. Terraces
The Outl¿w Clubhouse, which includes:
. Dining facilities and bar
. Golf shop
. Men's and women's locker rooms

Any other necæsary buildings, equipment ancl adjacent real

property, as determined by the Club' for recreational use by

ivfembers, upk€ep and m¿intenance of the l'acilities and such

additions, modifications or deletions of the facilities, as determined

by the Club tiom time to time (collectively, the "Clt¡b Facilities").

a

a

ßYLAWS These bylaws dâted July l, 20t3 (lhe "Bylaws") supersede, amend and

replace all prior bytaws (including the bylaws dated March 31,2006,
Dècember 3 l, 20 10, and March 19, 2012) and membership plans of any

nature (including but not limited to the membership -plan {1t{
March 3 l, 2006, becember 3 l, 20 10, and March I 9, 20 I 2) for the Club'

however titled (collectively, the prior membership plans and prior

bylaws the "Prior Plans'), and set forth the current membarship bensfits

and opportunities to be provided to the Members of the Club. July l,
2013 ii¡all be referred ú as the Effective Dale of these Bylaws. All
definod tcrms uscd in this section titled "Bylaws Keypoints" shalt have

the meanings ascribed to them in thc Bylaws.

IU{ÊMEERSHTP
CATBçORIES

Eouitv Mcmbcrshjnq: Thc following Equity Membership categories arc

cunenlly offercd by the Club:

Equity Golf Me¡nbershipI

r Equity Club Membershíp (t,ifestyle)

Non-Hquitv Memberships: Certain existing Non'Equity Memberships

that weie issued prior to December 31, 2010 ptlrsuant to the Prior Plans

will be honored by the Club putsuant to the specific terms of their new

Membership Agreement with the Club. After December 31,2010, the

Club will no lõnger issue Memberships in these specific Non-Equity
Membership categories,

MSMAERSHTP BENEFITS
ÍTTGHLTçÍIT8

I Refundsble Memberuhip Contribution, Equity Members are

etigible to receive a refund of the¡r Mernbership Contdbution,
without interest, upon the earlier to occur of (i) the reissuance of the

Memberstrip througþ the Membership Rcissuance List pursuant to

the t€rms recited herein, or (ii) the tratlsfer and reissuance of the

Membership by other means authorized in the Bylaws, as

Bykws ÍiEyalnls
{ì."tL ît t t. t h I þWr ¡ù e 

^ 
h tl

Page ii
û¿ßtu¡ ¡ tg Dac r a¡¿n tsl2 I k, Dol &ta b l t\Byl øt t d o c

DM,CLAIIKOO029O



summarized below:

Þ Rsfund Uoon Reissuonce of Equitv Golf Memberslio. Upon

ttre reissuãnce of an Equity Golf Membership, the Equity

Member will receive, when reached on the Membership

Reissuance List, one hundred percent (100%) of the

Membcrship Contribution received by the Club from the new

Ëquity Member, less the Equity Golf Transfer Fce (as set forth

in Section 4.ó and periodically established by the Board) and

any outstanding amount owed to lhe Club. The refund amount

will be paid to the Member Pending Reissuance within thirty
(30) days of actual roccipt by thc Club of the Membership
Contribution as paid by tbe new Member.

ff¡festyicl, Upon the reissuance of an Equity Club

Membenhip (Lifeslyle), lhe Equity Me¡nbcr will receive, when

reaçhed on lhe Membership ReissuancE LisÇ one hundred
percent (100%) of the Membership Contribution received by the

Club from the new Equity Member, less the Equity Club
(Lifostyle) Transfer Fee (as set fo¡th in Section 4.6 and

periodically established by lhe Board) and any outstanding
åmouût owed to the Club. The refund amount, if any, will be

paid to lhe Member Pending Reissuance within thirty (30) days

of actual.rece.lot by the Club af lhe Memhership Con*ibulion ås

paid by the new Member. Notwithstanding anything to the

contrary, the reissuence procedure may be modified at the sole

discretion of the Board fbr specifìc programs and procedures

implemented to manage the msmbership roster and reduoe the

number of Members on the Membership Reissuance List.

Dquiúy Membershlpr Pending Reissu¡nce Prior to Mcmbership
SelþOut. As providcd in lhe Bylaws, a Member Pcnding

Reissuance is not required to wait untíl all new Memberships in the

Club have boen issued before their Membership is reissued.

a

I

a

Resale Procedure. There will be two Membership Reissuance

Lists for Fquity Metnberships: one lor Equity Colf Mernbelships

and one for Equity Club Memberships (Lifestyle). Prior to reaching

the Member$hip cap for the applicable calegory of Membership,
Membership sales will alternate between sales of unissuecl

Memberships ¿nd Membership sales otï the applicable Membenhip
Reissuanse List, based on the ratios as dctailed in the tsylaws. 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 Salc of Propcrtyi Equity Members who own a

rcsidence or lot in thc Desert Mountain Communily may arrange for
the transfer of their Membership through the Club to the subsequenf

Ûyl*ws Ktypoiuts
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a

purshassr of their residence or lol' subjcct to the approv¿l. and

admission of lhe subsequent purchâser for Mcrnbership and the

payment of the then cunent Mernbership Contribution by the

iuúsequent purchaser to the Club within thirty (30) days of closing'

such transfer will not be subJcct to the Membership Reissuance List

or any buyer's wa¡t l¡st. 'l'he Equity Member shall be paicl one

hundied pårcent (1000/0) of the Membership Contribution received

by the ilub from the new Equity Member, tess the applicable

Transfer Fee to be retained by the CIub.

Legacy Trsn¡fer. Equity Mcmbers may transfcr thcir Memborship

duñng the Equity Mcmber's lifetime, through the Club, to the

Mem6er's Spbusi, SignÍficant Other, an adult child or âdult

grandchild ofthe Equity-Member, who is approved for Membership'

õuch ransfcr wilt bo pcrmittcd one time without thc payment of the

applloable Transfer Fco' Thercfore, the next lcgacy transfer,,to thc

thôn Member Spouse, cdult child or adult gra¡dchild at the time of
tr¿nsfer, rnuit pay the then current Mamberrhip Contribution and

the Member Ponding Reissuance shall be paid onc hundrcd perccnt

(10tr/o) of the Membership Contribution rsceived by the Club from

the new Equlty Member, less the applicable Transfer Fee to be

retained by the Club.

lnheritabillty. Upon lhe death of an individual Equity Member, the

Membership can be t¡ansferred 1o the F:quity Member's surviving

Spouse or Sigrrificant Other (under certain circumstances), wíthout

the payment of ths Transfer Fee' In the altemativg Equitg

Membðrships may be reissued to an adult qhitd or adult grandchild

of a deceâsed Equity Member or placed on the Membership

Reissuance List as provided in the Bylaws.

Imrnedi¡te Family Privileges. All Equity Memberships have

Immediate Family Privilegas'

Golf Course Access. The cunent total number of Equity Golf
Memberships that may be issued by the Club with firtl golfing
privileges is two lhousand three httndred ancl seventy-fìve (2,3?.5),

subject to the terms of the Bylaws' The total nurnber of Equity Club

Mernberships (Lifesfyle) (which includes Prior Equiry Clu!
Memberships as a sub-category) lhst may be issued by the Club wtth

limited golfing privileges is two hundred nlnoty (290), subject to the

terms of the Bylaws.

Club Ncwsleúúer. The Club will provide, either by mail or by

electronic transmission, a newsletter containing information about

events and aotivities at thc Club, as well as other items of intercst to

Equity Members.

a

a
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CÁNEFTJLLY ßEWEIYALL
MEMEERSHIP ÐOCAMENTS

Every person who desires to oblain a Membershlp should carefully read

the 
-Bytaws, 

Membenhip Agreement with the Club, Rules and

Regulations,'and Schedule of Dues, Fees and Charges (collectively, the

'"Mimbership Documents"), and should seek professional advice tcl

evsluafs the Mernbership Documonts. 'l'he tylow Key Pointr nre

summû¡T provioiono only and the Bylnws control in ihe evenl of ¡
conflict.

RELY ONLY ON
TNFONMATION IN THE
MEMBERSHIP DOCUMENTS

THE MEMBERSHIP DOCUMENTS SET FORTH ALL
REPRESENTATIONS AND TERMS CONCERNINC
MEMBERSHIPS IN THE CLUB. NO PERSON ÊI,AS THE

AUTHORITY TO MAKE ANY ADDITIONAL REPRESENTATION,
MODIFICATION OR CONDITION, OR PROVIDE ADDITIONAL
INFORMATION CONCERNING THE MEMBERSHIP

DOCUMENTS AND, IF PROVIDED, THE TNFORMATION MAY
NOT BE RELIED UPON AS HAVING BEBN AUTHORIZED BY

THE CLUB. TN THE EVENT OF A CONFLICT BET\ilEEN THE
TERMS OF MEMBERSHIP CONTAINED IN THE BYLAWS'
RULES AND REGULATÍONS AND MEMBERSHIP AGREEMENT

\ryITH OTHER PRINTED MATERIALS INCLUDING THIS

SUMMARY OR ANY OTHER DOCUMENT OR ORAL

STATËMENTS, THE BYLAWS, RL]LES AND REGUL,A'NONS

AND MSMBF,RSHIP ACREEMFNT WI'I'H 1'HE CLUB SHAT,T',

STRICTLY GOVERN.

MEMßßR.çHIPS ATTTTE
CLAB ARE OFFERED ONLY
FORNSCREANON¿L
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 VIEV/ED AS AN

INVESTMENT ÂNDNO MEMBER SHOULD EXPECT TO DEzuVE

ANY ECONOMIC PROFITS FROM MEMBERSHIP AT THE CLUB,

THE BOARD MAKES NO REPRESENTATIONS CONCERNING
ANY TAX ISSUES INVOLVING THE MEMBERSHIPS. THE

MEMBERSHIP IN THE CLUB IS NO1* INCLUDED IN AI'IY
RESIDENTIAL LOT AND IS A SEPARATE AGREEMENT SOLELY

BETWEEN THþ CLUB AND THE MEMBER AS PROVIDED IN

T}IE MEMBERSHIP DOCUMENTS. NOR DOES THE PURCI{ASE

OF REAL ESTATE GUARANTEE THE PURCHASER A
MEMBERSHIP.

NO FBDERAL OR STATE AUTHORITY }IAS PASSED UPON OR

ENDORSED THE MERIÎS OF THE BYLAV/S, OTHER

MEMBERSHIP DOCUMENTS, OR ANY RECORDED DOCUMENT
REFER-ENCED HEREIN.

APPLICATION PROCEDURE Any person shall be eligible to apply for Membership in the Club,

sudect to the terms of the Bylaws. An applicant may request to become

a Member by submitting, 1o the Mernbership Director, a fully completed

Page vßyløv.r Keypolnts
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and sigrod applic*ion for Membsrship. Applicants must be financially
quaüfËd persons of good chsracter who are ât least twenty-one (21)

lerrs of aþ. The Club nÂy accept or reject any aPplicant's application

ior ¡vtemúrship in its sole and absolute discretion, and the decision of
the club on any applicaiion shall bs fìnal and not sssociated with the

purchase of real prope*y.

INAATRIES ANÐ OAESTIONS
TO IIIEMBERßHTP DIfrECTOR

All inquiries or questions regarding Membership in the Cfuba-the-

Bylawior other Mombership Docurnents should be directed to the Chief
Operating Officêr/General Manager at the Club by phone at (480) 595'

4000, or by visiting the Membership Offtce.

Page ríByktw,r Keypdlnls
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BYLA\ryS

ÀRTICLE 1.

N¡me and Purpose

1.1 Name. The corporate nârne of the Club shall be Desef Mountain Club, Inc., an Arizona
nonprofit corporation (the "Corporation"). It shall ¿lso be known as "The Desert Mountain CIub" and is
referred to in these Bylaws as the "Club."

1.2 Purpose. The purpose of the Corporation is to own and operate The Desert Mountain
Club and any related property âssocisfed with it, as a private member owned golf, tennis, athletie, dining
and socíal club; ¿nd to have all righ*, privileges and powers ås rnay be conferrcd upon nonprofìt
corporations under the laws of the State of Arizonq including; but not lirnited to, establishíng bylaws for
and conducting the management, regulation and government of its affairs ând property, the fansaction of
its business, ortering into contracts, loan agreements and related documentalion, buying holding and
selling real and personal property, and the calling and holding of meelings of itr Equity Members;
provided, however, that the Corporation shall not, except to an insubstantial degreet engogc in any

activities or cxercise any activities that ¿re not in fi¡rthcrancc of the primary purposÇ of the Corporation.
No part of the Club's net earnings shall inure to ths benefìt of any Momber.

ARTICLE2.
Property

Z.l Fucllìlies. The property of the Club curently consists of six l8-hole Jack Nicklaus
Signature golf courses, including four practice ranges (Cochise Course, Geronimo Course, Renegade

Course, Apachc Course. Chiricahua Course, Outlaw Course), thc Sonoran Clubhouse, the

Cochise/Osronimo 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, managcrÍent, recreational use of the Members, upkeep and maintenance of the facilities and

such additions, modifications or deletions of the facilities as determined by the Club fiom time to time
(the "Club Facilities").

2.2 Responstbllþ þr Non-Clab Propefiy- The CIub will not, under any circumstances, be

responsible for the property belonging to the Members, visitors, guesls or other persons, brought tn the
Club for any purpose whatsoever.

2.3 Removal of Cluú Property. Property belonging 1o the Club shall not be loaned or
removed from the Club, or put to any use other than that for which it was intended, except when expressly
permitted in wriring by the Board.

2.4 Ðamage. Members must pay for all breakage or damage to any property owned or leased
by the Club caused by the Members, lheir lrnmediate Family or their guests.

2.5 Praperly Rígha, No Member or any other person shall have or acquire any property
rights or other interest of any na¡ure in any property of the Club or the Club Facilities, except as provided
in the Club's Articles of lnoorporation or lhese Bylaws conceming a dissolution and liquidation of the
CIub.

ßyl<au"r
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3.1
Exhiblt Â.

3.2

ARTICLES.
Membership

DeJínìtions. The defìned terms used in these Bylaws shall have the meanings set forth on

Eq uily M embershlp Cnlegorles.

3.2.1 Equity Golf Membership. An equity golf membership ("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
course or tennis courts by the Member and/or his or her Immediato Family. Equity Golf Members havc

the highest priority sign-up privilege to reserve golf starting times and tennis court times and are cunently
eligible to reserve starting tee times up to seven (?) days in advance, tennis court reservations up to one (1)

month in advanc€, and are oligible to participate in Member golf tournarnents at the Club. The total
number of Equity Golf Memberships shall be set by the Board and shall not exceed two thtiusand three

hundred seventy-fivc (2,375), subject to the terms of the Bylaws'

3.2,2 Eqatty Club Member (Lifesgle), An equity club mombership (lifestyle) ("Equity

Club Membership (Lifestyle)') entitles the Momber and the Member's Immediate Family to unlimitod ræe

of the non-golf f¿cilities of the Club. Equity Club Members (Lifestyle) are subject to assessments and

food and beverage minimums. Equity Club Meinbers (Lifestyle) are entitled to reserve tennis court

reservations up to one (l) month in advance. The total number of Equity Club Members (Lifesfyle) (which

includes Prior Equity Club Memberships as a sub-oategory) shall be set by the Board and shall not exceed

two hundred ninety (290), subject to the t€rms of the Bylaws.

3.2,2.1 Prior Equþ CIub Membe¿ Prior to July I , 2013, the Club offered Equity
Club Memberships ("Prior Equity Club Membership'n) which had thc same Club Facilities use privileges

as Equity Club Members (Lifestyle) with the addition that each year Equity Club Members have a specific

nurnber ofrounds ofgolf, as peiiodically determined by the Board, at the then prevailing guest rate and are

requiredtopaygolfcartfeesandgreensfees. ForpurposesofthísSection3.2.2.l."oneround"shallmean
the activity of teeing off (regardless of nurnber of holes actually played) for a single player. Additionally,
Equity Club Members are currently eligibie to r€serye stafiing tee times which occur aflet 9 AM and

rcservatic¡ns may be made for tee tímes up to sev€n (7) days in advance'

3.3 Non-Eqaity Membershtp Ctøssi/ícalions, Certain categories of non-equity memberships

issuecl to Members pursuant to the Prior Plans are avallable in the Club (colleclively, the "Non-Equity
Memberships" and individually, a "Non-Equity Membership") to those Members who elect to not convert

to an Equity Mernbership in the Club (the "Non-Equþ Members"), The Non-Equity Memberships are

subject to the terms, conditions, restrictions, rigtrts and privileges set forth in these Bylaws and their
respective Non-Equity Mernbership Agreements. Non-Equify Members are not entitled to vote, hold
office or participate in any share of liquidation proceeds of the Club, if any. After December 37,2010,
the CIub shall no longer 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.

,.4 Honorary Membershlp Ths Bcard foserves the right to issue a limited number of
Memberships in the Club with Immediate Family usage of all Club F¿cilitics and certüin special benefits,

which will be granted to select individuals fbr their contribution to the Club, and/or the ccmmunity or for
othcr activities, as determined by thc Board (the "Honorary Memberships"). Honorary Memberships may

be non-dues paying, may have no Membership Contribution requirement, will bc appointed annually and
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