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SANTA LUCIA RIVER CLUB
MEMBERSHIP PLAN OVERVIEW

Mission Statement

It is our desire and intent to provide members and their guests a premier club experience and environment at Santa Lucia River Club.  Practices and policies will be established by the Club which are designed to promote a quality golf and country club experience for all members, and superior club and golf course operations.
Membership Opportunity
This Membership Plan describes the membership opportunities in Santa Lucia River Club (the "Club").  The Club is a golf and country club, located in the Ballantrae residential community (the "Community") featuring exceptional golf, tennis, swimming, and social facilities.
The Club is a private club owned and operated by Penn-Florida Club Properties I LLC.; although the Club will permit certain persons who are not members to use the Club Facilities, as described in this Membership Plan.  The Club has completed golf course improvements and will construct a new clubhouse, tennis and swim facilities, described in greater detail in this Membership Plan ("Capital Improvements"), subject to obtaining "Governmental Approvals, Financing and CC&Rs Amendment Approvals" (as defined below).
Membership Plan Effectiveness
Penn-Florida Club Properties I, LLC or its affiliate ("Developer") plans certain residential development in the Community ("Planned Condominium Project") on the site of the clubhouse existing prior to the date of this Membership Plan and may build additional residential projects in the Community, including but not limited to residential development on the site of the existing Sales Center and a parcel east of the 17th golf hole ("Possible Future Development") as well as an area adjacent to the 15th green and 16th tee.  The plans for the Planned Condominium Project require approval of the City of Port St. Lucie City Council and possibly other governmental bodies.  In addition, in order to permit or facilitate the development of the Planned Condominium Project and Possible Future Development, the Developer has requested amendments to the Declaration of Covenants, Conditions and Restrictions for Ballantrae ("CC&Rs Amendment"), which required approval by a vote of 75% of the property owners in the Community who vote.  The plan was approved by 83% on June 6, 2005. 

The effectiveness of the Membership Plan is not subject to obtaining governmental approvals or financing for the Possible Future Development.  The Club reserves the right to waive any of the conditions to the Membership Plan becoming effective and declare the Membership Plan effective.  The date on which all of the above conditions are satisfied or the Club declares the Membership Plan effective, whichever occurs earlier, shall be referred to as "the effective date of this Membership Plan."
Membership Categories
The Club offers the following categories of membership:  Golf Membership and Social Membership.  The use privileges associated with each category of membership are more fully described in this Membership Plan.  The Club may offer certain other memberships, such as Trial and Annual memberships. Use privileges are further described in this Membership Plan.
Special Membership Benefits

In addition to exceptional Club Facilities and an extensive array of programs and activities for members and their families, membership in the Club offers a number of attractive benefits.  A brief description of some of the current benefits follows and they are described in greater detail in this Membership Plan:  

· Refundable Membership Deposit.  The membership deposit will be refunded upon resignation and reissuance of the membership, subject to a transfer fee.

· Immediate Family Privileges.  A member, his or her spouse and their unmarried children, under the age of twenty three (23) who are living at home, attending school on a full-time basis or in the military are entitled to Social membership privileges without having to pay additional membership dues, and Golf Members may elect family golf privileges upon payment of family level dues.
· Resigned Memberships Reissued Prior to Membership Sell-Out.  Resigned members do not have to wait until all new memberships in the Club have been issued before their membership is reissued and they receive their refund.  Every fourth (4th) membership issued within a category will be a resigned membership from the waiting list.

· Transferability of Memberships.  Memberships are transferable through the Club to the subsequent purchaser of a member's residence or homesite in the Community.  This provision is not applicable to non-resident members.
· No Assessments.  Members are not subject to either operating or capital assessments, except that members may vote to assess themselves for capital improvements in the future.

· Member Services.  A member services director will be available to assist members with arrangements for a variety of personal services and business assistance.
· Member-Only Tee Times.  Tee times are acquired using the card system, tee times are posted four days in advance.
· Legacy Transfer.  Members can request the transfer of their membership through the Club to their adult child or grandchild.

· Inheritability.  Upon the death of a member, the membership can be transferred to his or her spouse or adult child.
· Houseguest Privileges.  A member who owns a residence in the Community may arrange for his or her houseguest to use the Club Facilities.
· Lodge Use by Members and Guests.  Members and their guests may use, on a short term basis; residences ("The Lodge") planned in or related to the new Clubhouse upon payment of fees established by the Club.  

· Elected Advisory Board of Governors.  Members will elect an advisory Board of Governors that will provide input on Club programs, plans, activities, policies and rules.  
· Club Newsletter.  Members will receive a periodic newsletter containing information about events and activities at the Club and other items of interest.
· Member's Only Website.  Members will receive a user name and password to access the member's only website.  In addition to the member newsletter, the member website is used as a resource of information.  Members can log on and view details about upcoming events and activities, staff profiles, facility photos and descriptions, tournament results, club event photos for downloading and much more.  
Carefully Review All Membership Documents

Every person who desires to obtain a membership, or owns or purchases a residence or homesite within the Community should carefully read this Membership Plan and all of the referenced documents and should seek professional advice to evaluate these documents.

Rely Only on Information in this Membership Plan

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATIONS NOT CONTAINED IN THIS MEMBERSHIP PLAN AND THE REFERENCED DOCUMENTS AND, IF GIVEN OR MADE, SUCH INFORMATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE CLUB.  IN THE EVENT OF A CONFLICT BETWEEN THE TERMS OF MEMBERSHIP CONTAINED IN THE MEMBERSHIP PLAN, RULES AND REGULATIONS AND MEMBERSHIP AGREEMENT AND OTHER PRINTED MATERIALS, THE MEMBERSHIP PLAN, RULES AND REGULATIONS AND MEMBERSHIP AGREEMENT SHALL GOVERN.

Memberships are offered only for recreational purposes

MEMBERSHIPS AT THE CLUB ARE BEING OFFERED EXCLUSIVELY FOR THE PURPOSE OF PERMITTING MEMBERS THE RECREATIONAL USE OF THE CLUB FACILITIES.  MEMBERSHIPS SHOULD NOT BE VIEWED AS AN INVESTMENT AND NO MEMBER SHOULD EXPECT TO DERIVE ANY ECONOMIC PROFITS FROM MEMBERSHIP AT THE CLUB.

NO FEDERAL OR STATE AUTHORITY HAS PASSED UPON OR ENDORSED THE MERITS OF THIS MEMBERSHIP PLAN.
Application Procedure

Each person who desires to become a member must mail or deliver to the Membership Director a fully completed and signed Membership Agreement, along with a check for the required membership deposit.  In the event the agreement is not acted upon favorably, the membership deposit will be fully refunded, without interest.  Provisions for application and approval of membership do not apply to owners of residences and homesites in the Community to be developed after the date of this Membership Plan who are subject to the mandatory membership requirement (as described in this Membership Plan), unless otherwise determined by the Club, or to Existing Owners and Existing Non-Owner Members (as such terms are defined in this Membership Plan) who acquire their memberships during the Initial Offering Period (as defined in this Membership Plan).

Membership Director Available to Answer Questions

All inquiries regarding membership in the Club or this Membership Plan and referenced documents should be directed to the Membership Director at:  Santa Lucia River Club, 3325 S.E. Ballantrae Blvd., Port St. Lucie, Florida, 34952 or by calling (772) 398-0888.  You may call or visit the Membership Office at anytime.  You may also visit our website at www.ballantrae.com.
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MEMBERSHIP FEATURES AND FACILITIES

Introduction

This Membership Plan, the Rules and Regulations and the Membership Agreement, set forth the rights and privileges of membership in the Club.

Club Facilities
Members, their families and guests will enjoy the following exceptional Club Facilities:

· 18-hole Jack Nicklaus Signature golf course.  In 2006 Jack Nicklaus re-designed the golf course originally built in 1992.  It is the focal point of the Club and the Community.  The River Club challenges golfers of all skill levels with its six sets of tee boxes.  

· Golf practice facilities.  The golf practice facilities include a practice range with multiple targets, a practice sand bunker and putting green.  Use of the practice facilities is included in your golf membership.
· Clubhouse.  The existing clubhouse of approximately fifteen thousand (15,000) square feet is located on the St. Lucie River.  The future clubhouse will feature river and golf course views, attractive dining areas and lounges where members may gather, along with the traditional golf pro shop and locker rooms.  The mixture of the clubhouse facility and great activities will develop the camaraderie that is the basis of a fine private club.

· Tennis Facilities.  Existing tennis facilities include three (3) clay courts.  The future tennis facility will include four regulation clay courts, tennis pro shop and patio area adjacent to the snack bar.
· Aquatic Center.  The existing Olympic size swimming pool will be replaced with a beautiful aquatic center.  The future pool complex will be located adjacent to the clubhouse and will feature river views.  
· Fitness Facilities.  The existing fitness room will be replaced by a state of the art fitness center in the future clubhouse. The new Clubhouse, with fitness center, and the tennis and swimming facilities will replace the clubhouse, tennis and fitness facilities in existence on the date of this Membership Plan.  

The planned Clubhouse building may be a condominium ("Clubhouse Condominium") under Florida law, in which case the Clubhouse that will be part of the Club Facilities will consist of a unit or units in the Clubhouse Condominium.  Other units in the Clubhouse Condominium would not be part of the Club Facilities, including residential units to be sold to third parties.  The Clubhouse Condominium would also have common elements that are not part of Club Facilities.
Capital Improvements Program
The Club plans to implement a capital improvement program consisting of the new Clubhouse and tennis and swimming facilities described in the "Club Facilities" section of this Membership Plan, plus golf course improvements, which have been completed by Jack Nicklaus, (collectively, "Capital Improvements").  In addition, either the Company or the Developer plan to provide new community offices and meeting space, which may or may not be located in the Clubhouse in accordance with the CC&Rs Amendment, and boulevard landscape enhancements leading to the front entrance to the Community ("Community Enhancements").  The Capital Improvements and Community Enhancements will be subject to obtaining the Governmental Approvals, Financing and CC&Rs Amendment Approvals and all other necessary approvals and permits.  

Additional Club Facilities

The Club may, in its sole discretion, expand the Club Facilities or add additional facilities either on or off-site, including but not limited to boat slips, subject to applicable approvals and requirements, as it determines appropriate from time to time, including additional golf facilities.  If additional facilities are added to the Club Facilities or the Club Facilities are expanded, the number of memberships issued in the Club may be increased.  
Personalized Member Services

A member services director will be available to members, which will enable members to arrange for a variety of personal services, including dinner reservations, golf at other clubs, airline reservations, and other travel coordination, as well as basic business services, such as copies and faxes.  The services are included with a membership, but the cost of services used will be charged to the member.
Preferred Pricing for Members

· Merchandise sold in the golf shop is discounted to Members
Ownership and Operation of Club Facilities

Penn-Florida Club Properties I, LLC, a Florida limited liability company and its affiliates (collectively, the "Company"), doing business as Santa Lucia River Club, own and operate the Club Facilities.  Where this Membership Plan refers to the Club taking action or having certain rights, the Company or its designees shall take such action and have such rights.
MEMBERSHIP CATEGORIES AND PRIVILEGES

Categories of Membership

The Club is offering a limited number of memberships in the following categories:  Golf Memberships and Social Memberships.  The Club may offer certain other memberships and use privileges as described in the "Other Memberships and Use Privileges" provision in this Membership Plan.
Golf Membership

Golf Members will be entitled to use all of the golf, tennis, swimming, health and fitness and social facilities of the Club.  Golf Members will not be required to pay greens fees or court fees for use of the golf and tennis facilities, but will be required to pay golf cart fees or trail fees and other applicable fees.  Golf Members will be entitled to reserve golf starting times according to the Tee Time Policy.  Tee times are posted four days in advance.   Golf Members will be entitled to reserve tennis court times seven (7) days in advance.
Social Membership

Social Members will be entitled to use all of the Club Facilities, except the golf facilities.  Social Members will not be entitled to play golf, except as a guest of a Golf Member in accordance with the Rules and Regulations.  Social Members are limited to playing golf a total of six (6) times per year as a guest of a golf member.  Social Members will be entitled to reserve tennis courts times seven (7) days in advance and will not be required to pay court fees for use of the tennis facilities.
Rules and Policies

In order to enhance the recreational and social pleasure of members and their guests, the Club reserves the right to establish or modify rules, regulations, policies, guidelines, or systems governing access or reservation of the Club Facilities.

Upgrade of Membership

Social Members may upgrade to Golf Membership if a Golf Membership is then available and not reserved.  In order to upgrade, the Social Member shall pay to the Club the difference between the membership deposits then charged for Golf Membership and the membership deposit previously paid by the member for Social Membership.    Because of the limited number of Golf Memberships and the reservation of memberships, a member may not be able to upgrade to a Golf Membership.

NUMBER OF MEMBERSHIPS

Limit on Number of Memberships

The maximum number of memberships permitted in each category will be as follows:

	Membership Category
	Number of Memberships

	Golf Membership
	395

	Social Membership
	No Limit


The Club may also offer up to 30 Special Category Memberships, including but not limited to, Senior Golf Memberships and Junior Golf Memberships, which will not count against the limit on the number of Golf Memberships.  The Club may, in its sole discretion, further limit the number of memberships available in any category of membership as the Club determines appropriate from time to time.

FAMILY AND GUEST PRIVILEGES

Immediate Family Privileges

Every member's immediate family will be entitled to use the non-golf Club Facilities.  A Golf Member's immediate family will have golf privileges, if the member pays the family level of dues.  A member's immediate family will include the member's spouse and their unmarried children, under the age of twenty three (23), who are living at home, attending school on a full-time basis or serving in the military.  If a Golf Member pays the individual level of dues, his or her immediate family members may play golf as guests of the member, subject to the Club's Rules and Regulations and policies and restrictions concerning guest usage.

Privileges for Individual Living with Member

A member living together with another individual in the same household as a family unit may designate the other individual on a membership year basis to use the Club Facilities as an immediate family member.  The total number of adults who may have immediate family privileges is limited to two adults per membership.  The member and the designated user shall be individually and jointly responsible for the payment of all charges and fees incurred by the designated user.  The Club reserves the right to establish such fees and other rules, limit the number of times that a member designates a different individual over a period of time, and require the member and designated user to submit such information as the Club deems appropriate.

Guest Privileges
Members may have guests use the Club Facilities in accordance with the member's category of membership and the Rules and Regulations of the Club and the Club's guest policies.  The Club may limit the number of guests and the number of times a particular guest may use the Club Facilities during each membership year.  The member will be responsible for the payment of charges incurred but not paid by his or her guests including any applicable daily guest fees established by the Club from time to time.  Members will also be responsible for the deportment of their guests.  The Club may establish rules in the Rules and Regulations for a member's houseguests staying in the member's residence in the Community or a Clubhouse Residence that differ from the rules governing day guests.
OFFERING OF MEMBERSHIPS

Offering of Memberships

Memberships will be offered to initial purchasers of residences or homesites in the Community, existing club members, property owners in the Community, and such other persons as the Club determines appropriate from time to time.

Reserved Memberships

All of the unissued memberships will be reserved by the Club and will not be considered to be available memberships in the Club.  The Club may not be compelled to sell a reserved membership.  The Club may issue a reserved membership to any person which the Club, in its sole discretion, determines appropriate from time to time, including persons who do not own a residence or homesite in the Community.

Membership Requirement for Certain Property Owners

The Neighborhood Mandatory Membership Covenants require each owner of a residence or homesite in certain neighborhoods to be developed in the Community after April 1, 2005 to maintain a membership in the Club.  The Neighborhood Mandatory Membership Covenants for certain neighborhoods to be developed require each owner to maintain at least a Social Membership in the Club; and the Neighborhood Mandatory Membership Covenants for other neighborhoods to be developed require each owner to maintain a Golf Membership in the Club.  (Each owner of a residence or homesite who is required to maintain a Social Membership or a Golf Membership is referred to as an "owner subject to mandatory membership requirement;" and each owner of a residence or homesite who is required to maintain a Golf Membership is referred to as an "owner subject to mandatory Golf Membership requirement.")  Therefore, each such initial and resale purchaser of a residence or homesite in the Community that is subject to the mandatory membership requirement must submit a Membership Agreement and pay the required Membership Deposit, on or before the closing on the purchase of the residence or homesite.  

Initial Purchasers of Residences or Homesites 

It is anticipated that the residences or homesites to be developed in the Community after the date of this Membership Plan will either be subject to the mandatory membership requirement or subject to the mandatory Golf Membership requirement.  Therefore, each initial purchaser from the Developer ("Initial Purchaser") of a residence or homesite to be developed in the Community shall be required to acquire a membership and submit a Membership Agreement on or before the closing on the purchase of the residence or homesite.  The number of Golf Memberships is limited and available Golf Memberships will generally be issued on a first-come, first-served basis; although a Golf Membership will be reserved for each owner subject to mandatory Golf Membership requirement.  Any initial purchaser who is not required to acquire a Golf Membership and acquires only a Social Membership by the closing on the residence or homesite may apply for a Golf Membership at a later date only if one is available and not otherwise reserved by the Club, and only upon payment of the membership deposit which is in effect at the time the membership is acquired.  It is unlikely that a Golf Membership will be available to an initial purchaser who purchases a residence or homesite in a neighborhood that is not subject to mandatory Golf Membership after the purchaser's closing on the residence or homesite, because the Club intends to reserve all unissued memberships for future initial property purchasers and offer Golf Memberships to persons who do not own property in the Community.  OWNERSHIP OF A RESIDENCE OR HOMESITE DOES NOT GIVE ANY VESTED RIGHT OR EASEMENT, PRESCRIPTIVE OR OTHERWISE, TO USE THE CLUB FACILITIES, OR TO ACQUIRE A MEMBERSHIP IN THE CLUB AND DOES NOT GRANT ANY OWNERSHIP OR MEMBERSHIP INTEREST IN THE CLUB OR THE CLUB FACILITIES.

Membership Privileges Prior to Closing 

The Club may allow the initial purchaser of a residence or homesite in the Community to use the Club Facilities as a member prior to the closing on his or her residence or homesite.  The initial purchaser will be required to pay the applicable membership deposit, dues, fees and other charges established by the Club from time to time.  In the event the initial purchaser does not timely close on the residence or homesite, the Club may terminate the membership privileges by returning to the person the membership deposit and the unused portion of any dues, fees and charges paid by the person in advance for the remainder of the membership year.  In this event, a membership will thereafter be made available to the person only in the discretion of the Club.

Ownership of Multiple Residences or Homesites

If a person acquires two or more residences or homesites in the Community, the purchaser should acquire a membership, if available in the case of a Golf Membership, for each residence or homesite for which membership privileges are desired.  If the person does not acquire a Golf Membership for each residence or homesite, the Club will not guarantee that a Golf Membership will be available for the residence or homesite at a later date.  Persons who acquire two or more contiguous lots but who construct only one residence may desire only one membership.  If a membership is not acquired for the contiguous lot and the contiguous lot is subsequently sold, then the purchaser of the contiguous lot must acquire a membership if the purchaser is to be permitted to use the Club Facilities.  The purchaser of the contiguous lot will be able to acquire a Golf Membership only if one is available and not reserved and the purchaser has been approved for membership.  If a person acquires two or more residences to be developed in the Community after April 1, 2005 that are subject to the mandatory membership requirement, the purchaser shall be required to acquire and maintain at least a Social Membership (or a Golf Membership in the case of an owner subject to mandatory Golf Membership requirement) for each residence or homesite.  
Waiting List

If a person desires to acquire a membership in a particular category of membership and a membership is not available in that category, the Club will establish a waiting list for that particular category of membership.  Resigned memberships that are not reissued to the subsequent purchaser of a resigned member's residence or homesite or to the member's adult child or grandchild pursuant to the "Transfer of Membership" section of this Membership Plan or that are not repurchased by the Club, as hereinafter provided, will be offered to persons on the waiting list in accordance with the following order of priorities:

First, to members of the Club who desire to upgrade to a higher category of membership;

Second, to children or grandchildren of a member;

Third, to property owners in the Community who are not members of the Club; and 

Fourth, to all other persons who desire a membership in the Club.
Multiple Owners of Property

In the event a residence or homesite is owned by more than one person (other than spouses), each of the owners of the residence or homesite may desire a membership in the Club, because a membership held by one of the owners would afford membership privileges to that owner and his or her immediate family, not other owners of the residence or homesite who are not immediate family of the member.  The Club may or may not make additional Golf Memberships available to additional owners in its discretion.  It is anticipated that only one Golf Membership will be reserved for the initial purchaser of each residence or homesite from the Developer, as long as Golf Memberships are available.  If two or more memberships are acquired by the owners of a residence or homesite, only one membership can be transferred through the Club to the subsequent purchaser of the residence or homesite, as provided hereafter.  Therefore, there is no guarantee that the additional membership(s) once resigned, will be reissued.  
Membership Held in Name of Legal Entity

For the convenience of members, a membership may be held in the name of a corporation, partnership, trust or other form of multiple ownership (collectively, the "entity").  The entity must designate one individual who will have the right to use the membership.  The designated individual or family may not be changed, except the entity may change the designated user to the designated user's spouse upon the death of the designated user.  The designated user must submit a Membership Agreement and will be subject to the approval of the Club.  The designated user must be and continue to be a bona fide director, officer, partner, shareholder or employee of the entity, or a beneficiary, trustee or settlor of the entity if the membership is held in the name of a trust, and must pay the required dues, fees and charges.  No person other than the designated user and his or her immediate family if the family level of dues is chosen will be entitled to simultaneously use the membership.  
MEMBERSHIP DEPOSIT

Membership Deposit Required to Acquire Membership

Each person who desires to acquire a membership will be required to pay a membership deposit determined by the Club from time to time, as set forth in the member's Membership Agreement.  Membership deposits are not transferable, except as specifically provided in this Membership Plan, and are refundable only in accordance with this Membership Plan, the Rules and Regulations of the Club and the Membership Agreement.

Refund of Membership Deposit

One hundred percent (100%) the membership deposit paid by a member will be refunded, without interest, by the Club to the member thirty (30) years after the date the membership is issued by the Club if the member does not resign within thirty (30) years.

The membership deposit paid by a member, less a twenty percent (20%) transfer fee, will be refunded, without interest, by the Club to the member within thirty (30) days after the reissuance of the resigned membership by the Club to a new member if the membership is resigned and reissued less than thirty (30) years after the member joins the Club, in accordance with the "Transfer of Membership" provision in this Membership Plan.  
The Club's obligation to the member shall be evidenced by the Membership Agreement.  Upon the reissuance of a resigned membership to a new member, a new thirty (30) year period for the refund of the membership deposit begins on the date the membership is reissued.  The difference between the amount paid by the new member and the amount refunded to the resigning member will be retained by the Club.

Member May Continue Membership at End of Thirty Years

A member who continues to be a member for thirty (30) years will receive a refund of the membership deposit previously paid by the member at the end of thirty (30) years, will continue to enjoy membership privileges and will continue to pay the applicable membership dues, fees and charges until the member resigns.  Any member who has already received the thirty (30) year refund will not be counted toward any cap or limits on the total number of members or the number of members in any category.
Deduction of Amounts Owed to Club

The Club will deduct from any amount to be repaid to the member any amount which the member owes the Club.

Tax Consequences of Acquiring Membership

The Club makes no representations and expresses no opinions regarding the federal, state or local income tax consequences of acquiring a membership or with respect to any membership deposits paid to the Club.  All persons acquire their membership subject to all applicable tax laws, as the same may be amended from time to time.  Accordingly, members should consult with their own tax advisors with respect to the tax consequences of any membership deposits.

TRANSFER OF MEMBERSHIP

Transfer of Membership through Club

A member may resign his or her membership and arrange for the Club to reissue the membership.  Should a member desire to resign from the Club, the member shall be required to give written notice to the Club.  Resignation of a membership is irrevocable, unless otherwise determined by the Club.  A member may not transfer or sell his or her membership to any person or entity.  

A property owner subject to the mandatory membership requirement may not resign a Social Membership, except in connection with the sale of the residence or homesite.  A Golf Member who owns a residence or homesite in the Community and is subject to the mandatory membership requirement (but not subject to a mandatory Golf Membership requirement) may resign the Golf Membership, provided he or she acquires a Social Membership before the earlier of (i) the reissuance of the Golf Membership or (ii) twelve (12) months after the date of resignation.  A Golf Member who owns a residence or homesite in the Community and is subject to the mandatory Golf Membership requirement may not resign the Golf Membership, except in connection with the sale of the residence or homesite.  
Transfer Upon Sale of Residence or Homesite 

A member who resigns from the Club upon the sale of his or her residence or homesite in the Community may arrange for the Club to reissue his or her membership to the subsequent purchaser of his or her residence or homesite in the Community regardless of whether all of the memberships in that category have been issued and regardless of whether there are any resigned memberships on the waiting list.  The subsequent purchaser desiring the resigned membership will be required to submit a Membership Agreement, will be subject to the approval of the Club, and will be required to pay the membership deposit which is then in effect.  

If a Social Member sells his or her residence or homesite in the Community to a person who acquires a Golf Membership from the Club, the Social Membership will be surrendered to the Club and the Club will pay to the Social Member the amount that the Social Member is entitled to receive upon reissuance of his or her resigned Social Membership, within thirty (30) days after the earlier of the closing of the sale of the residence or homesite or the issuance of the Golf Membership to the subsequent purchaser, the same as if the Social Membership had been reissued to the subsequent purchaser of the residence or homesite.

If a Golf Member sells his or her residence or homesite in the Community to a person who acquires a Social Membership from the Club, the Golf Member may resign the Golf Membership and the resigned Golf Membership will be placed on the waiting list in accordance with the "Transfer Through Waiting List" section of this Membership Plan below.  The Club will pay to the resigned Golf Member the amount that the Golf Member is entitled to receive upon reissuance of his or her Golf Membership ("Refund Amount"), as follows:  (i) within thirty (30) days after the earlier of the closing of the sale of the residence or homesite or the issuance of the Social Membership to the subsequent purchaser, the Refund Amount will be paid to the Golf Member to the extent of the amount of the membership deposit paid by the Social Member who purchased the Golf Member's residence or homesite, and (ii) the balance of the Refund Amount, if any, will be paid within thirty (30) days after the reissuance of the Golf Membership.

In order for a resigned membership to be reissued to the resigned member's subsequent property purchaser pursuant to this section, the subsequent purchaser must acquire the membership within thirty (30) days of the real estate closing.  Upon reissuance of the membership to the subsequent purchaser, a new thirty (30) year period for refund of membership deposit begins on the date the membership is reissued.  
A member whose membership is on the resigned member waiting list is not eligible to arrange for the subsequent purchaser of his or her residence or homesite in the Community to acquire the resigned membership.  

Transfer Through Waiting List

A resigned membership will be placed on a waiting list and will be reissued on a first-resigned, first-reissued basis as follows, unless the member arranges for the subsequent purchaser of his or her residence or homesite in the Community to acquire his or her membership:

(a) Prior to the initial sale of all memberships within a membership category, every fourth membership issued in that category (1 in 4) will be a resigned membership from the waiting list, provided there is a resigned membership on the waiting list.  The other three (3) memberships sold will be from the Club's unissued memberships.  This procedure allows the reissuance of resigned memberships prior to the issuance of all memberships in the Club.

(b) After the initial sale of all memberships within a membership category, each membership sold in that category will be a resigned membership from the waiting list.

Upon reissuance of the resigned membership pursuant to this provision, a new thirty (30) year period for refund of the membership deposit will begin on the date the membership is reissued.  A Social Member who is subject to the mandatory membership requirement may not resign the Social Membership without a sale of the residence or homesite.

Transfer to New Property Within Community
If a member sells his or her residence or homesite within the Community, and purchases another residence or homesite within the Community, he or she may continue that membership regardless of whether the member purchases the residence from the Developer, another member or someone who is not a member.  However, the availability of a membership for the purchaser of the member's residence or homesite shall be determined as follows:

(a) If the member purchases a residence or homesite from the Developer or one of its approved builders or other designees, the purchaser of the member's property in the Community can then apply for a reserved membership for the then current membership deposit from the Club.

(b) If the member purchases a residence or homesite from another member who resigns his or her membership upon the sale of the residence or homesite, the purchaser of the first member's property in the Community can then acquire through the Club the resigned membership for the then current membership deposit, subject to submission of proper forms from both the member moving within the Community and the resigning member.

(c) If the member purchases a residence or homesite from a property owner who is not a member, the purchasing member may take his or her membership with him or her to the new residence or homesite; however, the purchaser of the members' property can acquire a membership only if available and not reserved.

Repurchase of Memberships Under Other Circumstances

The Club is not obligated to repurchase a membership under any circumstances, other than the circumstances specifically described in this Membership Plan.  The Club may, in its sole discretion, repurchase a resigned membership, which is not being transferred to the subsequent purchaser of the resigning member's residence in the Community, on terms agreed to by the Club and the member.  Any membership so purchased shall be added to the Club's reserved memberships.  
Transfer During Member's Lifetime

A member can request the transfer of his or her membership to an adult child or grandchild who is approved for membership in the Club as follows.  In order to effectuate a transfer to an adult child or grandchild, the member shall resign the membership and the Club shall pay to the member the membership deposit previously paid by the member for the membership.  In the case of an Existing Owner who acquires his or her membership during the Initial Offering Period, in order to effectuate a transfer to an adult child or grandchild, the member shall resign the membership and the Club shall pay to the member the amount of the Credit given during the Initial Offering Period set forth in the member's Membership Agreement, provided the transfer to an adult child or grandchild occurs after the Existing Owner Vesting Period.  The adult child or grandchild will then purchase the membership from the Club at the same membership deposit which was previously paid by the member.  A new thirty (30) year period for the refund of the membership deposit shall commence for the adult child or grandchild.  The transfer of the membership to an adult child or grandchild shall not be subject to any waiting lists.  There may be only one (1) transfer of a membership to an adult child or grandchild per membership.
Transfer of Membership Upon Death of Member

Upon the death of a member, the membership will be transferred to the member's surviving spouse without the payment of any additional membership deposit.  The thirty (30) year term for repayment of membership deposit continues upon the transfer of membership to a spouse.  If there is no surviving spouse or the surviving spouse does not desire to continue the membership, the membership will be deemed to have been resigned, and will be reissued by the Club on the same basis as any other resigned membership. 
As an exception to the general rule, a member has a one-time only right to pass the membership on to one adult child or grandchild upon the member's death, subject to approval of the adult child or grandchild for membership by the Club, by delivering to the Club before the member's death written notarized notice to the Club setting forth the name of the adult child or grandchild.  In the event the member is married, the written notice to the Club shall include a consent from the spouse.  In the event the member exercises the right to pass the membership to an adult child or grandchild, the deceased member's estate shall resign the membership to the Club.  The Club will repay the deceased member's estate the membership deposit previously paid by the deceased member.  In the case of a deceased Existing Owner who acquired the membership during the Initial Offering Period, the Club will pay to the deceased member's estate the amount of Credit given during the Initial Offering Period, provided that dues have been timely paid on the membership at least through the Existing Owner Vesting Period.  If the Existing Owner dies before the end of the Existing Owner Vesting Period, the amount of the Credit will be paid to the estate if the adult child or grandchild transferee of membership continues to pay dues on the membership through the end of the Existing Owner Vesting Period.  The deceased member's adult child will then acquire the deceased member's membership from the Club upon payment of the membership deposit previously paid by the deceased member.  A new thirty (30) year period for repayment of the adult child's membership deposit shall commence.  The transfer of the membership to an adult child shall not be subject to any waiting lists.
The foregoing provisions are subject to the requirement that a property owner in certain neighborhoods in the Community who acquires the residence or homesite must acquire and maintain at least a Social Membership, or in some cases, a Golf Membership.
Legal Separation or Divorce 

In the event of the divorce or separation of spouses having membership privileges, the membership, including all of its rights and benefits, will vest in the spouse awarded the membership by an agreement of separation or a decree of divorce.  Until the award of the membership and written notice thereof is provided to the Club, both spouses will be jointly and severally liable for all dues and charges and both may continue to enjoy membership privileges so long as such amounts are timely paid.  The Club reserves the right, in its sole discretion, not to transfer the membership to either spouse if the Club, in its sole discretion, is unable to determine the person who is lawfully entitled to receive the membership.  In the case of divorce, if the Club has been unable to determine which spouse is legally entitled to the membership within six (6) months after the date of the divorce decree, the Club may deem the membership resigned.

DUES AND CHARGES

Dues, Fees and Charges

The Club will determine the amount of dues, fees and charges to be payable by members each year.  Members' dues will be billed on a monthly or annual basis, as determined by the member, unless otherwise determined by the Club.  Monthly payment of dues is available only if the member elects to have dues, fees and charges billed to the member's credit or debit card in accordance with the Rules and Regulations and the member's Membership Agreement.  The current dues, fees and charges for use of the Club Facilities are indicated on the Schedule of Dues, Fees and Charges.  The amount of dues, fees and other charges is subject to change from time to time by the Club.  If a member fails to pay any dues, fees and other charges, the Club may suspend the member's privileges for non-payment and may take such other remedies including, but not limited to, with respect to owners that are subject to the mandatory membership requirement, placing a lien on the member's property in the Community as set forth in the applicable Neighborhood Mandatory Membership Covenants.  
No Assessments Against Members

Members will only pay membership dues, fees and other charges established from time to time.  Members will not be subject to any liability for capital or operating assessments for the costs and expenses of ownership or operation of the Club or the Club Facilities.  The Company will pay all operating deficits incurred in the operation of the Club Facilities and will retain all operating revenues resulting from operation of the Club Facilities.  Annual increases in dues shall not be deemed an assessment for purposes of this provision.  Dues may only be increased once per year unless a new facility is opened during the year.  The Club operating budget and the calculation of the dues may include a reserve for capital replacements and improvements and this shall not be deemed an assessment for purposes of this provision.
Notwithstanding the foregoing, members may be assessed to pay the costs of developing additional facilities or adding to or expanding existing facilities ("Additional Facilities") if and only if approved by a majority of the affected members (as described below) present or represented by proxy at a meeting at which 50% of the affected members are present.  Assessments for capital expenditures on the Additional Facilities that are golf facilities shall be voted on by the Golf Members and shall be paid equally by the Golf Members.  Social Members shall not pay any assessments for a capital expenditure on the Additional Facilities that are golf facilities.  All other assessments for capital expenditures shall be voted upon by all members of the Club and shall be prorated equally among all members.
Private Golf Cart Program

The Club has established a private golf cart program which allows members who live in the Community to own and operate privately owned golf carts.  Members will be permitted to use their golf carts at the Club in accordance with the rules established by the Club from time to time and upon payment of applicable fees for private cart use.
Membership Year 

The Club's membership year will constitute the twelve-month period commencing January 1 and ending December 31, unless otherwise established by the Club from time to time.

Payment of Dues by Resigned Member

As indicated in the "Transfer of Membership to Club" section, a property owner in the Community who is a Social Member and is subject to the mandatory membership requirement may not resign except in connection with the sale of the residence or homesite, and therefore, must pay dues until the sale of the residence or homesite.  A member who is not subject to the mandatory membership requirement and resigns the membership shall be required to pay dues, fees and other charges associated with the resigned membership until the earlier of:  (i) the reissuance of the membership by the Club, or (ii) the twelve (12) months after the date of resignation.  A resigned member shall be permitted to use the Club Facilities as long as the dues, fees and other charges continue to be paid by the resigned member.  

ACKNOWLEDGMENT OF MEMBERSHIP RIGHTS

Members' Acknowledgment

Membership in the Club permits the member to use the Club Facilities in accordance with this Membership Plan and the Rules and Regulations.  Membership in the Club is not an investment in the Company or the Club Facilities and does not give a member a vested or prescriptive right or easement to use the Club Facilities.  Membership in the Club does not provide a member with an equity or ownership interest or any other property interest in the Company or the Club Facilities.  A member only acquires a revocable license to use the Club Facilities in accordance with the terms and conditions of the Membership Plan and Rules and Regulations, as the same may be amended from time to time, and the Membership Agreement.  All rights and privileges of members under this Membership Plan, the Rules and Regulations and the Membership Agreement, are subordinate to the lien of any mortgage encumbering the Club Facilities from time to time.

The Club reserves the right, in its sole discretion, to terminate or modify this Membership Plan and Rules and Regulations, to reserve memberships, to sell, lease or otherwise dispose of the Club Facilities in any manner whatsoever and to any person whomsoever, subject to the Right of First Offer provided to the members in this Membership Plan, to add, issue, modify or terminate any type, category or class of membership, to discontinue operation of any or all of the Club Facilities, to convert the Club into a member-owned club, to change the name of and/or logo for the Club, and to make any other changes in the terms and conditions of membership or in the Club Facilities, including the Capital Improvements, available for use by members.  Notwithstanding anything to the contrary, the Club may not change a member's right to a refund of membership deposit paid by the member or Credit, in the case of Existing Owners, or a member's right to arrange for the membership to be transferred by the Club to the subsequent purchaser of his or her residence or homesite.  In addition, the Club may not change without the approval of a majority vote of the member-elected Board of Governors:  (a) the maximum number of memberships permitted to be issued in any category; (b) the provision for the Club to become a private club when the Club has two hundred fifty (250) active Golf Memberships, except for provisions allowing use of the Club Facilities by certain persons who are not members; and (c) the "Right of First Offer" provision in this Membership Plan.  
In the event of termination of the Membership Plan, termination of a person's category of membership or the discontinuance of operation of all or substantially all of the Club Facilities, the Club will refund one hundred percent (100%) of the membership deposits, or in the case of Existing Owners who acquire their memberships during the Initial Offering Period, their Credits, whether or not vested, to the affected member(s) within thirty (30) days.  In the event that the Club Facilities are sold and the buyer assumes liability for the repayment of the appropriate membership deposit as provided in the Membership Agreement, the member shall look solely to the new owner for repayment of the membership deposit and the seller of the Club Facilities shall be released from all liability for the repayment thereof.  In the event of a sale of the Club Facilities, the buyer shall take title subject to the terms and provisions of the then existing Membership Plan.  Neither the Company nor its affiliates shall have any liability whatsoever to the members in the event the Club Facilities are not constructed, other than the return of the member's membership deposit, without interest.

No Pledge of Memberships 

A member may not pledge or hypothecate the membership except to the extent the lien or security interest is incurred as a result of obtaining the membership privileges.

MEMBERSHIP AGREEMENT

Application Procedure

Each person who desires to become a member must mail or deliver to the Membership Director a fully completed and signed Membership Agreement, along with a check for the required membership deposit.  

Review of Membership Agreement

All applicants desiring a membership must be approved by the Club.  The Club may require an interview with the Membership Director, and/or other designees of the Club.  After receiving the Membership Agreement, the Club will determine whether the applicant has satisfied the relevant conditions of membership.  In the event the Membership Agreement is not acted upon favorably, the applicant will receive a refund of any amount previously paid, without interest.  Provisions for application and approval of membership do not apply to owners of residences and homesites in the Community who are subject to the mandatory membership requirement, unless otherwise determined by the Club, or to Existing Owners and Existing Non-Owner Members who acquire their memberships during the Initial Offering Period.

Rights Governed by Membership Plan

The members of the Club agree to be bound by the terms and conditions of this Membership Plan and the Rules and Regulations of the Club, as amended from time to time, and irrevocably agree to fully substitute the membership privileges acquired pursuant to this Membership Plan and Rules and Regulations for any present or prior rights in or to use of the Club Facilities.

OTHER MEMBERSHIPS AND USE PRIVILEGES

Special Category Membership
The Club may offer up to 30 Special Category Memberships, including but not limited to, Senior Golf Memberships and Junior Golf Memberships, which will not count against the maximum number of Golf Memberships permitted to be issued.  The Club may establish the membership privileges, dues, terms and conditions of each category of membership, in its discretion, including provisions regarding eligibility, dues, privileges, reissuance of membership and conversion from one membership category to another as the member's age changes in the case of Senior Golf and Junior Golf Memberships.  The Club may issue any combination of thirty (30) memberships as one (1) or more different categories of Special Category Membership.
Corporate Golf Membership

The Club reserves the right to offer up to ten (10) memberships to actual legal, business entities, as determined by the Club from time to time, in its sole discretion.  Each Corporate Membership will entitle the Corporate Member to designate three (3) to five (5) persons to use the Club Facilities.  Each Corporate Membership (regardless of the number of designees) will count as one membership against the limit on the number of Golf Memberships.  Each designated user of the Corporate Membership will be required to pay the same dues and will be entitled to use the Club Facilities on the same basis as a Golf Member.  Each Corporate Member and its designated users must complete and submit a Corporate Membership Agreement and Corporate Designee Membership Agreement, respectively, as provided by the Club and such other forms as may be requested by the Club to verify the Corporate Member's status as a bona fide business entity.  Each designated user must be an owner, director, officer, partner, shareholder or employee of the entity and will be subject to approval of the Club, in its sole discretion.  Each Corporate Member will be responsible for any unpaid dues, fees and other charges incurred by its designated users.  A Corporate Member may change one or more of the designated users one time per membership year, upon payment of a redesignation fee and subject to the terms and conditions established by the Club from time to time.  If issued, the Club reserves the right to establish provisions governing Corporate Golf Membership, including refund of membership deposit, reissuance of membership and the right of Club to recall the memberships.
Company Memberships

The Club may issue up to ten (10) Company Memberships in the Club to such persons as the Club determines appropriate from time to time.  These Company Memberships will be available on such terms and conditions as the Club determines appropriate and will not count toward any membership limit.  Company Members have the same privileges as Golf Members, but will not pay membership deposits, dues or greens fees or cart or trail fees but will pay for goods and services purchased at the Club.  
Honorary Memberships

The Club may issue up to ten (10) Honorary Memberships in the Club to such persons as the Club determines appropriate from time to time.  These Honorary Memberships will be in addition to all other memberships and will be available on such terms and conditions and afford such privileges as the Club determines.

Reciprocal Privileges

The Club may, in its sole discretion, enter into reciprocal use privileges and access agreements with other clubs, as the Club determines appropriate from time to time.
Non-Member Play

The Club will permit golf play and use of designated Club Facilities by non-members, on such terms and conditions as the Club determines appropriate.  The Club may reserve tee times for non-members.  The Club reserves the right to sponsor corporate outings and tournaments and continue to have promotional use and enter into reciprocal arrangements, as set forth in this Membership Plan.   
Promotional Use and Tournament or Group Play

The Club will have the right to designate other persons who will not count toward membership limits, including, without limitation, officers, directors, partners, shareholders, employees and designees of the Company and its affiliates and their guests to use the Club Facilities, including the Clubhouse Residences, upon such terms and conditions as may be determined from time to time by the Club.  The Club will also have the right to permit prospective members and purchasers of residences or homesites in the Community to use the Club Facilities on such terms and conditions as may be determined from time to time by the Club.  The Club reserves the right, in its sole and absolute discretion, to restrict or to otherwise reserve in advance the Club Facilities for maintenance, tournament or group play, outings and other special events from time to time.  
CLUB OPERATIONS

Management and Operation 

The Company owns the Club Facilities and will manage and operate the Club Facilities.  As a result, the Company is solely responsible for the government and administration of the Club Facilities and the Club and will have the exclusive authority to accept members, set dues and charges, establish rules and regulations and control the management and affairs of the Club Facilities and the Club.  The Club also reserves the right to engage a professional management company to operate the Club Facilities.  
Member-Elected Advisory Board of Governors
The Club will have an advisory Board of Governors comprised of nine members elected by the membership in accordance with Rules and Regulations.  There will be at least one Social Member on the Board of Governors.  The purpose of the Board of Governors includes fostering good relations between the members and management of the Club, providing the Club with input on programs, plans and activities of the Club, and advising on the Club's policies and rules and regulations.  The management of the Club shall meet with the Board of Governors on a periodic basis to discuss the operation of the Club Facilities.  The Board of Governors shall have no duty or power to negotiate or otherwise act on behalf of the Club, its management or the members of the Club, and shall serve only in an advisory capacity, except as specifically set forth herein.  The management of the Club will have the final authority on all matters concerning the Club Facilities and the members of the Club.

Club Committees
The Club may establish a Golf Committee, a Tennis Committee, a Social Committee and other appropriate committees.  All of the members of these committees, including the chairperson, will be appointed by the Club for specific terms as determined by the Club from time to time.  The management of the Club will meet with these committees, if established, periodically to discuss member programs and events at the Club.  Each of the committees will act only in an advisory capacity and will not have any duty or authority to act on behalf of the members or the Club.

GENERAL PROVISIONS

Protection of Membership Privileges

In the event that the Company ever sells the Club Facilities, it will disclose the existence of this Membership Plan to the purchaser and will require the purchaser to acquire title to the Club Facilities subject to the terms and conditions of this Membership Plan, as amended from time to time.  Furthermore, the Company will disclose the Membership Plan to any prospective lender, and will request recognition by the prospective lender of the Membership Plan.  

Right of First Offer

If the Company desires to sell the Club Facilities or a significant portion thereof to a third party other than an "affiliate" (as defined below) of the Company, the Company shall give the members a sixty (60) day period during which to present the Company with an offer to purchase the Club Facilities or applicable portion thereof.  The sixty (60) day period shall commence on the date on which written notice is either hand-delivered or sent by first class mail to the Board of Governors.  The Board of Governors shall constitute an acquisition committee to pursue a possible sales transaction with the Company.  The Club will entertain only one offer from the members.  In the event more than one offer is received from a member or group of members, the Board of Governors will determine by majority vote which of the competing offers will constitute the offer of the membership for purposes of this provision.  In the event that some, but not all of the members, desire to participate in the purchase of the Club Facilities, those members who do not desire to participate in the purchase of the Club Facilities shall not be required to do so and shall not be subject to assessment for any purchase price; however, in the event at least 50% of the members participate in the purchase of the Club Facilities, the new member owners or entity formed by the member owners to acquire the Club Facilities may recall the memberships of those members who do not participate in the purchase of the Club Facilities, provided that they are refunded their membership deposits.  If the members do not present an offer to purchase the Club Facilities or applicable portion thereof that is acceptable to the Company within the sixty (60)day period or if the members do present an offer to purchase the Club Facilities that is acceptable to the Company, but do not fulfill or comply with the terms of the offer or timely close on the purchase, then the Company shall thereafter be free to sell the Club Facilities or applicable portion thereof to any other party upon any terms and conditions deemed acceptable to it in its sole and absolute discretion; provided however, the new owner shall take title subject to the terms and conditions of this Membership Plan.  An "affiliate" of the Company means a person or entity that controls or is controlled by or is under common control with the Company.  This provision does not apply to and shall not preclude the offer of an equity conversion of the Club by the Company, whereby the Club offers to sell equity memberships to the members.
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