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THE CLUBS AT ST.JAMES PLANTATION
MEMBERSHIP PLAN OVERVIEW

Mission Statement

It is our desire and intent to provide Members Hradr guests a premier golf and country
club experience and environment at The Clubs algtes Plantation. Practices and policies
will be established by the Club which are desigtmegromote a quality club experience for all
Members, and superior club and golf course opersitio

Club Description

The Clubs at St. James Plantation (the "Club")gsldand country club, located in the
St. James Plantation residential community feaguexceptional golf, tennis, swimming, fitness
and social facilities, including a private golf cee and certain other member-only facilities.
The Club previously operated as four separate cllins Founders Club, The Members Club,
The Players Club and The Reserve Club ("Predec€&dgbs"), but now operates as a single
unified club in order to provide its Members withvale variety of recreational and social
opportunities.

Membership Categories

The Club offers Signature Membership to owners wéliying Properties in St. James
Plantation and such other residential communitessghated by the Club Owner from time to
time (collectively, the "Community"). Signature Mbers may elect Golf, Tennis, Social or
House privileges and dues options, subject to ab#éitly as described in this Membership Plan.
Signature Membership provides privileges at Thendeus Club, The Members Club, The
Players Club, and The Reserve Club Facilities,exlip the dues option selected. Signature
Memberships are offered on both a Refundable andR&fundable basis. Members who
acquire a Refundable Membership will pay a refuhelatembership deposit ("Membership
Deposit") and Members who acquire a Non-Refunditaenbership will pay a non-refundable
initiation fee ("Initiation Fee") to join the Club.

Certain members of the Predecessor Clubs are Hauess€ Members; certain members
of the Club who acquired their memberships on dorieeJune 30, 2010 are Premier Members;
and the first transferees of certain early MemlbéiBhe Founders Club and The Members Club
are eligible for Premier Membership and Home Coisenbership, the privileges of which are
described in Appendix 3 in this Membership Plan.

There are other Memberships and use privilegegsaithed in this Membership Plan.
The use privileges associated with each categolermhbership are more fully described in this
Membership Plan.



Special Membership Benefits

In addition to exceptional Club Facilities and ate@sive array of programs and
activities for Members and their families, Membdapsih the Club currently offers a number of
attractive benefits to Signature Members. A hdiedcription of some of these benefits follows
and they are described in greater detail in thisnllership Plan:

Preferred Pricing. Signature Members currently receive the followimgferred
pricing:

. 10% discount off food and beverage purchases, cadpa 5% discount
for other Members (discounts for all members exelattoholic beverages
and catered and Club hosted events);

. 25% off pro shop soft goods merchandise purchasasgared to 20% for
other Members);

. 10% off pro shop hard goods merchandise purchases;

. 20% off guest greens fees for adult children @leldren who are not
Immediate Family members), grandchildren, greatdgchildren, parents
and grandparents of the Signature Golf Membegr(ify golf dues are
paid);

. Annual coupon book for the first five years of Meenghip, which will
include additional benefits and discount coupomghe purchase of food
and beverage items, golf and tennis fees and s=raitthe Club; and

. $2 off golf cart rental fees for Signature Golf Miegns.

Refundable Membership Deposit. The Membership Deposit paid for a
Refundable Membership is refunded to the Member #fte transfer of the
Member's Qualifying Property and reissuance oRb&indable Membership to
the transferee or, in certain other events, in sunbunts as described in this
Membership Plan. Non-Refundable Members will roehtitled to a refund of
their Initiation Fee.

Immediate Family Privileges Options. Golf Members may elect family golf,
family golf/tennis or single privileges and dues.

Reissuance of Membership to Subsequent Property Own Memberships are
not transferable, but may be reissued through thk t© the transferee of a
Member's Qualifying Property in the Community.

No AssessmentsMembers are not subject to either operating pitaha
assessments.
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. Lessee Privileges.Lessees of a Member's residence in the Commianityree
(3) months or more may enjoy membership privileigate Club.

. Club Newsletter. Members will receive a periodic newsletter camtag
information about events and activities at the Glad other items of interest.

. Website. The Club's website located at www.theclubsatsgsmoom provides
Members with access to important up to date clédrmation.

Carefully Review All Membership Documents

Every person who desires to obtain a Membershipwars or purchases a Qualifying
Property within the Community should carefully reats Membership Plan and all of the
referenced documents and should seek professiduakato evaluate these documents.

RELY ONLY ON INFORMATION IN THIS MEMBERSHIP PLAN

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR
MAKE ANY REPRESENTATIONS NOT CONTAINED IN THIS MEMBRSHIP PLAN
AND THE REFERENCED DOCUMENTS AND, IF GIVEN OR MADESUCH
INFORMATION MUST NOT BE RELIED UPON AS HAVING BEEMUTHORIZED BY
THE CLUB. IN THE EVENT OF A CONFLICT BETWEEN THEHRMS OF
MEMBERSHIP CONTAINED IN THE MEMBERSHIP PLAN, RULEBND
REGULATIONS AND CLUB MEMBERSHIP APPLICATION AND AGEEMENT AND
OTHER PRINTED MATERIALS, THE MEMBERSHIP PLAN, RULESBND
REGULATIONS AND CLUB MEMBERSHIP APPLICATION AND AGEEMENT SHALL
GOVERN.

MEMBERSHIPS ARE OFFERED ONLY FOR RECREATIONAL PURPO SES.

MEMBERSHIPS AT THE CLUB ARE BEING OFFERED EXCLUSIEY FOR THE
PURPOSE OF PERMITTING MEMBERS THE RECREATIONAL USH- THE CLUB
FACILITIES. MEMBERSHIPS SHOULD NOT BE VIEWED AS ANNVESTMENT AND
NO MEMBER SHOULD EXPECT TO DERIVE ANY ECONOMIC PROFs FROM
MEMBERSHIP AT THE CLUB.

NO FEDERAL OR STATE AUTHORITY HAS PASSED UPON OR B®RSED THE
MERITS OF THIS MEMBERSHIP PLAN.

Application Procedure

Each person who desires to become a Member mukbondeliver to the Membership
Director a fully completed and signed Club Membgrgkpplication and Agreement (referred to
herein as "membership application" or "applicatjp@along with a check for the required
Membership Deposit or Initiation Fee, as applicabte processing fee and Activation Fee, if
applicable, as set forth in Section 11B hereofhivitthirty (30) days of closing. Inthe event the
application is not acted upon favorably, any Mershigr Deposit or Initiation Fee, as applicable,
paid by the applicant will be promptly refunded.
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Membership Director Available to Answer Questions

All inquiries regarding Membership in the Club bistMembership Plan and referenced
documents should be directed to the Membershipciireat: 3779 Members Club Blivd.,
Southport, North Carolina or by calling (910) 25039. You may call or visit the Membership
Office. Please call in advance for an appointméfdau may also visit the Club's website at
www.theclubsatstjames.com.
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MEMBERSHIP PLAN
FOR
THE CLUBS AT ST.JAMES PLANTATION

July 1, 2010
GENERAL.
A. The Club.

The Club is located in the development known ag&nes Plantation, which is in
the Town of St. James, Brunswick County, North Gaao

B. Club Facilities.

Members, their families and guests will enjoy thellolving exceptional
recreational facilities ("Club Facilities"):

1. The Founders Club Facilities

The Founders Club facilities include an 18-hole @pmnship golf
course designed by PB Dye. Amenities include & gjalp, golf practice facility, outdoor junior
Olympic size pool, pub, tennis pro shop, and six-Hal tennis courts.

2. The Members Club Facilities.

The Members Club features a 27-hole golf coursegded by three-time
US Open champion Hale Irwin (first 18 holes), anch TTate (9 hole addition). The spacious
clubhouse boasts a golf shop, grille, and ballrodrhe Members Athletic Club includes a state-
of-the-art fitness center with Cybex Eagle equipmand free weights, an indoor pool,
aerobics/yoga/Pilates room, steam room, sauna Ewdtg massage rooms. Adjacent to The
Members Athletic Club are two Har-Tru tennis courts

3. The Players Club Facilities.

The Players Club is home to an 18-hole course dedidpy noted local
architect Tim Cate. The clubhouse boasts a gaipsigrille, sunroom, and private meeting
rooms. The golf practice facility is adjacent e tclubhouse. The Players Club Sports Center,
located in Regency Park, includes an outdoor podlstate-of-the-art fitness center with Cybex
Eagle equipment. Adjacent to The Players Club SpBenter are two Har-Tru tennis courts. A
unique feature of this club is its croquet lawn.

4. The Reserve Club Facilities.

The Reserve Club features a championship 18-hdfecgarse and golf
practice facility created by Nicklaus Design, andg@lf shop. Construction of the main
clubhouse began in 2009, and it is anticipatedetadmplete in 2011. Site work for phase | of
the SeaSide Club, which will contain the athletmeaities for the Club, began in 2009 and is



anticipated to be complete in mid 2011. Complebdiboth of these projects will be subject to
obtaining the necessary approvals and permits.séPhaf the SeaSide Club will include an
outdoor swimming pool and snack facility. Futurgeaities planned for this club included three
Har-Tru tennis courts and a fitness facility.

Additional Club Facilities may be developed frormei to time in the
discretion of the Club Owners. The Club Owners rlagnge, close or discontinue certain of the
Club Facilities from time to time for maintenancepairs or other purposes.

C. Ownership and Operation of the Club.

The Founders Club Facilities, The Members Club Ikes, The Players Club
Facilities, and The Reserve Club Facilities areenity owned and operated by The Clubs at St.
James Plantation, LLC, a North Carolina limitedbiidy company ("Club Owner").

D. Membership Plan: Rules and Requlations.

The Membership Plan was effective as of Janua3005 and as amended and
restated May 1, 2008 and January 1, 2010, supetsbdeviembership Plans for The Founders
Club, The Members Club, The Players Club and TheeRe Club. All Membership privileges
are subject to this Membership Plan and the Rufes Regulations of the Club, and by
acceptance of a Membership, Members agree to badbby this Membership Plan and the
Rules and Regulations. The Club Owner reservesigin, in its sole discretion and without
prior notice, to modify, amend, waive or termingtevisions of this Membership Plan and the
Rules and Regulations. Certain provisions appleably to Members who joined The Founders
Club before January 1, 1999 and Members who joifleel Members Club before October 1,
1997 (collectively "Early Members") and Members tbhe Predecessor Clubs who did not
convert their Memberships to Signature Membershiping their applicable Initial Offering
Period and the first transferees of certain Earlgners of The Founders Club and The
Members Club who were eligible for a Premier Mershg or Home Course Membership are
set forth in Appendices to this Membership Plan.

Il. MEMBERSHIP IN A CLUB.

A. Nature of Membership.

Membership in the Club constitutes a nonexclusiggpcable license to use the
Club Facilities. The privileges available to a M@mare based on the category of Membership
and dues option selected by the Member, as heteindéscribed. Membership does not give
the Member a vested or prescriptive right or easgmeeuse any Club Facilities. Membership in
the Club does not provide an equity or ownershierest in the Club, any Club Facilities or any
Club Owner.



B. Membership Requirements.

1. Qualifying Property.

Eligibility for Signature Membership is limited towners of Qualifying
Properties, as determined by the Club Owner. Aslus this Membership Plan, the specific
property within the Community in which a Member mospective Member owns a fee simple
interest is referred to as the Member's "Qualifyitrgperty."

2. Membership Deposit or Initiation Fee.

A person desiring to become a Refundable MembéheoClub shall pay
to the Club Owner a Membership Deposit in an amalatermined by the Club Owner from
time to time for each category of Refundable Mersbigr. A person desiring to become a Non-
Refundable Member of the Club shall pay to the Gwkner an Initiation Fee in an amount
determined by the Club Owner from time to time femch category of Non-Refundable
Membership. The amount of the Membership Depasiingiation Fee is subject to change;
except that the owner of a Qualifying Property velgns a membership application and pays the
required Membership Deposit or Initiation Fee anctivation Fee (if applicable pursuant to
Section 1IB(4) and (5) hereof), when due, shallrbguired to pay the Membership Deposit or
Initiation Fee in effect at the time of applicatiegardless of any increase before the expiration
of the Member's Activation Fee Waiver Period. To@kib Owner may use a Membership
Deposit or Initiation Fee for any purpose determiragpropriate by the Club Owner. The
Membership Deposit paid for a Refundable Membersiir on behalf of the Member will be
refunded to the Member, without interest, thirtygsefrom the date of acceptance thereof by the
Club Owner or, the Membership Deposit paid for duRéable Membership by or on behalf of
the Member will be refunded in the amount, and ettbjo certain conditions as hereinafter
described, after the reissuance of the Membershige Initiation Fee paid for a Non-Refundable
Membership by or on the behalf of the Member widt be refundable to the Non-Refundable
Member in any amount.

3. Application, Activation Fee and Processing Fee; Appval Required.

A prospective Member shall also submit a completedmbership
application, pay a nonrefundable Activation Feeggplicable, in an amount determined by the
Club Owner from time to time and pay a nonrefundadybcessing fee in an amount determined
by the Club Owner from time to time within thirty3@) days of closing on the Qualifying
Property. The Club Owner currently waives the efumdable processing fee for initial
purchasers of Qualifying Properties from the Depeto("Initial Purchasers”). In reviewing a
prospective Member's application, the Club Owney m@nduct a credit check and references
may be required. The Club Owner may deny appro¥a membership application. If the
application is not acted upon favorably, any Mershgr Deposit or Initiation Fee paid by the
applicant will be promptly refunded.

4, Inactive Status.

Upon initial application for Membership and paymeita full or partial
Membership Deposit or Initiation Fee, the applicardy choose inactive status. An inactive



Member does not select a dues option, pays no autees other than the Membership Deposit
and application processing fee, and is not entittecany privileges of Membership. Upon

activation of a Membership, a nonrefundable ActoatFee shall apply, except as set forth in
Section 1IB5 of this Membership Plan. Certain dapsons are subject to availability at the time
of activation. Except as hereinafter provided, #mount of the Activation Fee is subject to
change up to the time of activation. A Memberas permitted to elect inactive status after he or
she has activated the Membership.

5. Activation Fee Waiver.

For the initial activation of a Membership by antil Purchaser of a

Qualifying Property, there is an Activation Fee WaiPeriod during which the Member may
activate the Membership without payment of an Aation Fee, as set forth in the Member's
membership application or addendum thereto. Ingtral Purchaser does not initially activate
the Membership and transfers the Qualifying Propeéd a transferee who acquires the
Membership prior to the end of the Activation FeaiVér Period, the balance of the transferor's
Activation Fee Waiver Period transfers to the tfarese, such that the transferee may choose
inactive status and then subsequently activatétgn@bership prior to the end of the Activation
Fee Waiver Period without paying an Activation Fg@nce a Membership has been activated,
any transferees of the Qualifying Property to whbeMembership is reissued who activate the
Membership within thirty (30) days after acquiritie to the Qualifying Property shall not be
required to pay an Activation Fee. If a Membeiates the Membership during the Activation
Fee Waiver Period, the amount of the required Mestiibye Deposit or Initiation Fee shall not
change from the amount set forth in the memberapydication.

6. Annual Dues; Other Fees and Charges.

In order to use the Club Facilities, a Member maedect a dues option
from those described in Section IID below and gay dpplicable annual dues as established by
the Club Owner from time to time. Dues for allemtries of Membership are payable monthly,
in advance, unless otherwise determined by the Cumer. Dues may vary depending on
factors determined by the Club Owner. A Membeals required to pay all applicable user
fees, guest fees, food and beverage minimumsidaseand other fees and charges as established
by the Club Owner from time to time. The currenesl, fees and charges for use of the Club
Facilities are indicated on the Schedule of Anriba¢s and Fees. The amount of dues, fees and
other charges is subject to change from time te timthe Club Owner.

7. Availability of Membership After Closing.

If an initial property purchaser of a Qualifyingdperty does not apply for
a Membership by submitting a completed memberghipi@ation and nonrefundable processing
fee, if any, within thirty (30) days of the closing the purchase of the Qualifying Property, the
availability of a Membership for such property phaser and the subsequent owners of such
Qualifying Property shall be at the sole discretadrthe Club, notwithstanding that there is no
maximum number of memberships permitted to be asuehe Club may not be compelled to
sell an unissued Membership. An unissued Memher#imt is not acquired by an initial



property purchaser within the thirty (30) day pdrimay be reserved by the Club for future
property purchasers.

C. Categories of Membership.

This Membership Plan provides for one category @nMership for owners of
Qualifying Property: Signature Membership. Thedusgaf the Membership as active or inactive
at the time of the decedent's death shall remagffect and, if inactive, the provisions of this
Membership Plan relating to activation shall applfthe Club Owner may establish other
categories of Membership from time to time, withclswse privileges and subject to such
conditions as the Club Owner shall determine.

1. Signature Membership.

Signature Membership provides privileges at all @b Facilities,
including The Founders Club, The Members Club, Pteyers Club, and The Reserve Club
Facilities, subject to the dues option selecteidn&ure Members may elect Golf, Tennis, Social
or House privileges and dues options, subject &ilahility, as described in Section IID below.

2. Change in Membership Categories.

A Signature Member may not downgrade to a loweregaty of
Membership, unless otherwise determined by the Olwber.

D. Membership Privileges and Dues Options.

Signature Members may elect among Golf, Tennisjabaad House privileges,
as described below in this section, and pay theesponding dues for each option, subject to the
Club Owner's right to limit the number of Memberkarelect Golf and/or Tennis privileges, as
described below. The Club Owner may establishratbhes options from time to time, with such
use privileges and subject to such conditions asClab Owner shall determine. The advance
sign-up privilege for golf starting times for eadbes option are set forth in the Schedule of
Annual Dues and Fees and are subject to change.

1. Golf Membership.

Members who elect to have Golf privileges and payf Gues ("Golf Members") may use all of

the Club Facilities corresponding to their membgrstategory. Golf Members do not pay

greens fees for use of the golf courses, but ageined to pay golf cart rental fees. Golf

Members do not pay court fees for use of a tenmistc The Club Owner may reserve a certain
number of golf starting times for use by otherdie Tlub Owner reserves the right to limit the
number of Golf Members, such that the availabitifythe Golf privileges in any membership

year for Members who had not elected Golf privikege the previous membership year is not
guaranteed. In the event that a limit is establistthe Club Owner may reserve some Golf
Memberships for Initial Purchasers and the Club @&wnay maintain a waiting list, but shall not

be required to do so.



2. Tennis Membership.

Members who elect to have Tennis privileges and pawnnis dues

("Tennis Members") may use all of the tennis, ftfie swimming and social facilities
corresponding to their membership category. Tekl@mbers do not pay court fees for use of a
tennis court. In addition, Tennis Members may maif at The Founders Club, The Members
Club, and The Players Club golf courses upon paymereduced greens fees and full golf cart
rental fees. Tennis Members have no golf privilegeThe Reserve Club golf course. The Club
Owner reserves the right to limit the number of AietMembers, such that the availability of the
Tennis privileges in any membership year for Meraly@no had not elected Tennis privileges in
the previous membership year is not guaranteednhelevent that a limit is established, the Club
Owner may reserve some Tennis Memberships forlrfturchasers and the Club Owner may
maintain a waiting list, but shall not be requitedio so.

3. Social Membership.

Members who elect to have Social privileges and$agial dues ("Social
Members") may use all of the fithess, swimming @&odial facilities corresponding to their
membership category. Social Members may not uséettnis facilities. Social Members may
play golf at The Founders Club, The Members Clutg &he Players Club golf courses upon
payment of reduced greens fees and full golf camtal fees. Social Members have no golf
privileges at The Reserve Club golf course.

4. House Membership.

Members who have activated their Memberships, kemain Non-
Resident Members, may elect to have House prislegie pay House dues ("House Members").
House Members may use the fitness and swimmingdjtiesil4 days per membership year and
social facilities on an unlimited basis correspogdio their membership category. House
Members may not use the tennis facilities. Hougsenlders may play golf at The Founders Club,
The Members Club, and The Players Club golf counpes payment of greens fees and full golf
cart rental fees. House Members have no golflpgeis at The Reserve Club golf course.

5. Change of Dues Option.

A dues option selected by a Member shall contimuket the dues option
for such Member, without the requirement of anmeakwal, until changed in accordance with
this provision. An active Golf, Tennis, Social douse Member may change to another dues
option, subject to availability in the case of Gailfd Tennis dues options in the event the Club
Owner determines to limit the number of Members wiay have such privileges. If the desired
category is not available at the time of a requesteange, the Club Owner may maintain a
waiting list but shall not be required to do sonlé$s otherwise agreed by the Club Owner, a
change to another dues option must be made a® dirsh day of a calendar year upon written
notice by the Member to the Club Owner by Decenibgrior to the beginning of the calendar
year.



6. Non-Resident Dues.

The Club offers reduced dues to Members whoseipahresidence is not
in the Community, as determined by the Club Own@mftime to time, or to Members who own
more than one Qualifying Property in the Commuaitg hold more than one Membership with
respect to their additional Memberships after i Membership. A Member is eligible for
non-resident dues for any membership year up te ywars (60 months) from the date the
Member activates the Membership or as otherwiseraeted by the Club Owner with respect to
new purchasers after such determination. Thiddimoin of five years of non-resident dues shall
not apply owners of more than one Qualifying Propewith respect to their additional
Memberships.

7. Senior Dues.

The Club reserves the right, in its sole discretiorallow members over a
certain age who satisfy criteria established byGhé from time to time to pay reduced dues as
established by the Club, and if the Club does imelet such senior member program, the Club
may thereafter, modify or terminate the program.

E. Family Membership and Single Membership.

1. Family Membership or Single Membership Designation.

Any Signature Golf Member, regardless of maritakss or membership
category, may elect to have his or her Membershggthated as a Family Membership, Family
Golf/Tennis or Single Membership for Club use angsipurposes. Members shall designate
such status at the time of application for Membiprglt by subsequent written request to the
Club Owner. If the Membership is held in the namoeboth spouses of a married couple, both
spouses must consent to have the Membership désigaa a Single Membership. Unless
otherwise agreed by the Club Owner, a change ifrémily Membership, Family Golf/Tennis,
or Single Membership designation must be made #sedfirst day of a calendar year by written
notice to the Club Owner by December 1 prior to llbginning of the calendar year, and in the
case of a change from Family Membership or Famif/Gennis to Single Membership of a
married Member, with the consent of both spoudés Membership is designated as a Single
Membership, no Immediate Family of the Golf Membkeall have any privileges to use the Club
Facilities except as a guest, subject to all litotes and fees applicable to guest use. If a
Signature Golf Membership is designated as a Fa@ilif/Tennis Membership, the spouse and
children of the Golf Member shall have tennis aodia privileges to use the Club Facilities. In
no event will the Club Owner become involved inpdiges between family members over the
designation by a Member of Family Membership, Fan@blf/Tennis Membership or Single
Membership status. In the event of any dispute, Glub Owner may suspend all privileges
associated with the Membership until the Club Owneeeives evidence satisfactory to it of the
resolution of such dispute. The Golf Member musttinue to pay dues, and other applicable
fees and charges during any such suspension pedo&ignature Golf Member may elect a
Family Membership, Family Golf/Tennis Membership arSingle Membership for one dues
option only. For example, a Golf Member may n@celto pay Single Golf dues and Family



Social dues. All other dues categories (e.g. ®n8bcial and House) will be a Family
Membership designation only.

2. Immediate Family.

The Immediate Family of a Member includes the spoafsthe Member,
and any unmarried children under the age of twémty-(24) who (i) reside in the home of the
Member or (ii) are attending school on a full-tif&sis or serving in the military. Immediate
Family may use the Club Facilities in accordancehwhe Member's category and status of
Membership, subject to the Rules and RegulatiorteeoClub. The Member shall be responsible
for all charges incurred by such Member's familgtttemain unpaid after the customary billing
period of the Club, and for the deportment of ang @amage caused by such Member's family.
If required by the Club Owner, a Member shall maimta list of Immediate Family on file with
the Club Owner.

3. Privileges for Individual Living with Member.

A Member living together with another individual the same household
as a family unit on a permanent basis may desighatether individual on a membership year
basis to use the Club Facilities as an Immediateillfanember, in which case, the Membership
will be treated as a Family Membership or Familylf@@ennis Membership, as designated by
the Member. The total number of adults who mayeharembership privileges under a Family
Membership or Family Golf/Tennis Membership is ted to two adults per Membership. The
Member and the designated user shall be indivigwalt jointly responsible for the payment of
all charges and fees incurred by the designated ufke Club reserves the right to establish
such fees and other rules and require the Memlukdesignated user to submit such information
as the Club deems appropriate.

F. Holder of Membership: Lessees.

1. Membership Can Be Held By a Married Couple or Indivdual.

If a Qualifying Property is owned by a married cleups tenants by the
entirety, then at the request of such owners thenbdeship associated with that Qualifying
Property will be issued in the names of both spsuséereupon both spouses shall be and
remain jointly and severally responsible for aledufees, charges and other amounts applicable
to the Membership or incurred by either spouseiy fanily members or guests. Otherwise,
Memberships will be issued only in the name of mokvidual and if a Qualifying Property is co
owned, the co owners must designate one of the svasethe holder of the Membership. In that
situation, the Member may from time to time designane of the other co-owners as the
Designated User to have the privileges of the Mestbp, and the Designated User may be
changed from time to time on a calendar year bt written notice by the Member to the
Club Owner by December 1 prior to the beginningtled calendar year and payment of a
nonrefundable processing fee. The other co-ownédrde treated as guests of the Designated
User, and shall be subject to the provisions o$ tiembership Plan and the Rules and
Regulations of the Club regarding guests, inclu@dipplicable guest fees and charges.



2. Membership Can Be Held By a Corporation, Trust or Qher Entity.

If a Qualifying Property is owned by a corporatigrartnership, limited
liability company, trust or other entity, the owgirentity may submit an application for
Membership and, if approved by the Club Owner,Nfgenbership will be issued in the name of
such entity. The owning entity Member must desigmane individual as the Designated User to
have the privileges of the Membership. The DegsgphdJser must be an officer, director,
shareholder, partner or member of the entity. ®haing entity Member may change the
Designated User from time to time on a calendar paais upon written notice by the Member
to the Club Owner by December 1 prior to the belgimof the calendar year and payment of a
nonrefundable processing fee.

3. Lessee of Member's Qualifying Property.

A Member may desighate an individual lessee of shwémber's
Qualifying Property as the Designated User of therldership; provided, that the lease must be
in writing and must have a minimum term of threg f®nths. Only one such designation per
Qualifying Property may be in effect at any timedam Member shall only be allowed to
designate two such lessees as Designated Usergrabdiship year. A lessee designated as the
Designated User may use the Club Facilities onlgacordance with the Member's category and
status of Membership and payment of applicable dees and other charges. During the period
when a lessee is the Designated User of the Memmperthe Member has no privileges to use
the Club Facilities with respect to such Membershig shall continue to be responsible for all
dues. The Member shall also be responsible fochedrges incurred by such Member's lessees
that remain unpaid after the customary billing pdrof the Club, and for the deportment of and
any damage caused by such lessees. The Clubnshdle required to take any legal action to
collect unpaid charges from a lessee before biking seeking to collect such charges from the
Member.

G. Guests.

Guests may use the Club Facilities in accordancth wie category of
Membership held by the sponsoring Member, subgt¢hé Rules and Regulations of the Club
relating to guests and upon payment of any apdéctdes and charges. Limitations on guests
may be implemented and modified from time to tigete Club Owner. The number of times a
particular guest may use the facilities or anyipaldr facility provided at the Club during any
period of time and the number of guests a Membeyr spansor at any time may be limited. In
particular, guest use by non Member owners of ptgpeithin the Community may be limited
or prohibited. The sponsoring Member is respoasifar any charges incurred by such
Member's guests, and the sponsoring Member is megge for the deportment of and any
damage caused by such guests.



H. Transfer of Membership:; Refund of Membership Depodi for Refundable
Membership.

1. Memberships Not Transferable.

A Member may not sell, assign or otherwise tranaftembership or any
privileges of Membership, except in certain limiteflcumstances (see below under Special
Rules Regarding Separated, Divorced and Deceasetbbts). Any attempt to sell, assign or
otherwise transfer a Membership, whether voluntatihvoluntarily or by operation of law,
which is not in accordance with this MembershipnPaall be null and void and no person or
entity may obtain a Membership except as providaeih.

2. Reissuance of Membership Upon Transfer of Qualifyig Property;
Refund of Membership Deposit.

In the event that a Member sells or otherwise fesigsa Qualifying
Property, the selling or transferring Member shazdl deemed to have resigned. A resigned
Refundable Membership shall be reissued to thesfieaee of the Qualifying Property upon
receipt and acceptance by the Club Owner of a meshipeapplication from the transferee for a
Refundable or Non-Refundable Membership, along \thi required Membership Deposit or
Initiation Fee and a nonrefundable processing f@de transferor Member of a Refundable
Membership shall receive a refund in the amoun8@ of the Membership Deposit actually
paid to the Club Owner by or on behalf of such dfaror Member, without interest and subject
to offset for unpaid dues and charges, upon treswance of the Refundable Membership to a
transferee (whether the initial transfer of the I@Pyiag Property or any future transfer) and
receipt by the Club Owner from the transferee oéa Membership Deposit or Initiation Fee in
an amount equal to the greater of the amount oh sefund or the full amount of the
Membership Deposit or Initiation Fee due from thensferee, unless the transferor or Member
was a Predecessor Club Member as of December 84, (@which case the amount of refund
payable to such transferor Member shall be as @ in Appendix 3). The 20% of the
Membership Deposit that is not refunded to thesienor Member shall be retained by the Club
as a transfer fee. If the transferee Member doésctivate his or her Membership within thirty
(30) days of the closing, the transferor Memberllgieaeive a refund in the amount set forth
above upon receipt by the Club Owner from the fieare before the end of such thirty (30) day
period of a partial Membership Deposit or Initi@iBee in an amount equal to the greater of the
amount of the refund or the full amount of the Mengihip Deposit or Initiation Fee due from
the transferee. In the event the Refundable Meshijers not reissued and the Membership
Deposit is not refunded to the transferor Membeadoordance with this provision, 100% of the
Membership Deposit actually paid to the Club Owloeor on behalf of such transferor Member
shall be refunded to the transferor Member uporestparation of thirty (30) years from the date
of acceptance of the transferor Member's Member&leposit by the Club Owner. The
transferor Member of a Non-Refundable Membershipllshot receive any refund of the
Initiation Fee actually paid to the Club Owner byom behalf of the transferor Member whether
or not the transferee applies for the MembershipenClub.
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3. Requirements for Reissuance of Membership to Transfee of
Qualifying Property.

(a) Upon the acquisition of a Qualifying Property, thensferee may
apply for Refundable or Non-Refundable Membershithe Club by submitting a membership
application and a nonrefundable processing feeegd@iub Owner, along with a new
Membership Deposit or Initiation Fee, as applicablereviewing a prospective Member's
application, the Club Owner may conduct a credétokhand references may be required. The
Club Owner may deny approval of a membership agidin. If the application is not acted
upon favorably, any Membership Deposit or Initiatieee paid by the applicant will be promptly
refunded.

(b) Unless there is an Activation Fee Waiver Periodaiemg from
the transferor of a Refundable Membership, whidinassferred to the transferee pursuant this
Membership Plan or as otherwise agreed by the Oluber, if the transferee does not pay the
full amount of the applicable Membership Depositratiation Fee and activate the Refundable
Membership within thirty (30) days after closing ttve acquisition of the Qualifying Property
and thereafter applies for Refundable Membershign the transferee will be required to pay the
balance of the applicable Membership Deposit fduR#able Membership or Initiation Fee for
Non-Refundable Membership in effect for new Memlagrhe time of later application and
activation and then applicable Application Feer parposes of the refund of a Membership
Deposit for the acquisition of a Refundable Membgxsthe thirty (30) year period shall begin
on the date of receipt by the Club Owner of anytipnrof such Membership Deposit.

(c) The transferee of the Qualifying Property will @&t required to
pay an Activation Fee if the Membership of the ferrawner of the Qualifying Property was
active at the time of the transfer and the traesfexctivates the Membership within thirty (30)
days after acquiring title to the Qualifying Pragerin order to activate the Membership, the
transferee of the Qualifying Property will be ragali to pay a nonrefundable Activation Fee in
an amount determined by the Club Owner from timene, if: (i) the Membership of the former
owner of the Qualifying Property had never beeivattd and the transferee does not activate
the Membership within the Activation Fee WaiveriBérapplicable to the Qualifying Property;
or (ii) the Membership of the former owner was &t the time of such transfer but the
transferee does not activate the Membership withiity (30) days after acquiring title to the
Qualifying Property; or (iii) the Membership of tleemer owner of the Qualifying Property had
never been activated and the Activation Fee Wdheriod had expired prior to the time of the
transfer of the Qualifying Property. Also, theemadries of Membership and Golf and Tennis
dues options are subject to availability at theetioh activation.

4, Procedure for Reissuance of Membership to Transfeeeof Qualifying
Property.

If a Member intends to sell or otherwise transfex Qualifying Property
associated with a Membership and the buyer degirapply for Membership, the procedure set
forth below shall be followed, unless otherwiseedetined by the Club Owner, to facilitate the
reissuance of the transferor's Membership to thesteree of the Qualifying Property and the
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refund of the transferor Member's Membership Ddpasithe case of Refundable Membership,
in the amount set forth in Section 11H2 of this Megnship Plan.

(a) Upon closing of the sale or transfer, the transfétember shall
submit to the Club Owner a copy of the recordedideenther satisfactory evidence that the
Qualifying Property has been conveyed.

(b) The transferee of the Qualifying Property shallmilto the Club
Owner a completed application for Membership, arefumdable processing fee, and a full
Membership Deposit for Refundable Membership drdnon Fee for Non-Refundable
Membership, or in the case of a transferee that doeactivate the Refundable Membership
within thirty (30) days of closing on the QualifgriProperty, a partial Membership Deposit, in
an amount equal to or greater than the amount ohidéeship Deposit to be refunded by the
Club Owner to the transferor Member if transferagrivber has a Refundable Membership.

Upon completion of steps (a) and (b), and subgeeicteptance of the
transferee's application, the Club Owner will pay eefund due to the transferor Member if
transferor Member has a Refundable Membership. pféxsions of this Membership Plan
relating to any unpaid balance of the Membershipd3é and activation of the Membership
shall apply to the transferee.

5. Lender Provisions.

(& A Member may not pledge, grant a security inteirgsor
otherwise use a Membership as collateral for a twaamy other obligation, except in connection
with financing the payment of the Membership Depfusi Refundable Membership or Initiation
Fee for Non-Refundable Membership that if offergdhe Club Owner, or with the consent of
the Club Owner, a lender.

(b) In the event of a completed foreclosure by thedemd a first deed
of trust or mortgage on a Qualifying Property owihgda Refundable Member, the provisions in
this Membership Plan for reissuance of the Refuledisle mbership to the transferee of a
Qualifying Property and refund of Membership Deptsthe transferor Member shall apply to
the transferee from the lender in foreclosure, shahthe lender and transferor Member may
arrange for reissuance of the Refundable Membetstipe purchaser in the foreclosure sale,
which shall trigger the refund of the applicablecamt of the Membership Deposit to the
transferor Member.

6. Special Rules Regarding Separated, Divorced and Dessed
Members.

(@) In the event of the separation (legal or otherwi$ed married
couple who own a Qualifying Property as tenantthieyentirety and hold a Membership
associated with that Qualifying Property in the earof both spouses, the Membership shall
continue to be held in the names of both spousg@$ath spouses shall continue to be jointly
and severally responsible for all dues, fees, a@samd other amounts applicable to the
Membership or incurred by either spouse, their flamembers and guests.
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(b) In the event of the separation (legal or otherwi$ed married
Member who is the sole holder of a Membership, $dember's spouse shall continue to have
the privileges of Immediate Family, unless it I&alf Membership and is held as a Single
Membership or until the Member gives written noticghe Club Owner of his or her election to
convert the Membership to a Single Membership.

(c) In the event of the divorce of a married couple wim a
Qualifying Property as tenants by the entirety haldl a Membership associated with that
Qualifying Property in the names of both spoudes Membership shall continue to be held in
the names of both former spouses until the emterest of one of the former spouses in the
Qualifying Property is transferred to the othemnier spouse, whereupon the Membership and
the Member's rights with respect to any Member§&heposit, in the case of a Refundable
Membership, shall be deemed transferred to thedogpouse who continues to own the
Qualifying Property. In the event of such transtee status of the Membership as active or
inactive immediately prior to the transfer shath@n in effect and, if inactive, the provisions of
this Membership Plan relating to activation shalblg. Until the Club Owner receives written
notice of the transfer of one former spouse's emierest in the Qualifying Property to the other
former spouse, each of the former spouses shaihcento have the privileges of Membership
and to be jointly and severally responsible fodalks, fees, charges and other amounts
applicable to the Membership or incurred by eitbfethem, their family members and guests. If
the Qualifying Property is sold or transferred tihied party, the provisions of this Membership
Plan relating to the sale or transfer of a QualifyProperty shall apply at the time of such sale or
transfer.

(d) In the event of the divorce of a married Member ughthe sole
holder of a Membership, if that Member continueswm the Qualifying Property associated
with the Membership, then such Member's former spalnall cease to have the privileges of
Immediate Family, but the Member shall be respdadir all fees, charges and other amounts
incurred by the former spouse and the former spetmsmily members and guests prior to the
time that the Club Owner receives written noticéhef divorce. If the divorced Member's entire
interest in the Qualifying Property is transfertedhe former spouse of the Member, then the
Membership and the Member's rights with respeeinpMembership Deposit, in the case of a
Refundable Membership, shall be deemed transféordte former spouse who owns the
Qualifying Property. In the event of such transtee status of the Membership as active or
inactive immediately prior to the transfer shath@n in effect and, if inactive, the provisions of
this Membership Plan relating to activation shalblg. Until the Club Owner receives written
notice of the transfer of the Member's entire etéin the Qualifying Property to the former
spouse of the Member, the Member shall contindete the privileges of Membership and to
be responsible for all dues, fees, charges ana atheunts applicable to the Membership or
incurred by either of them, their family membersl gests. If the Qualifying Property is sold
or transferred to a third party, the provisionshod Membership Plan relating to the sale or
transfer of a Qualifying Property shall apply a thme of such sale or transfer.

(e) In the event of the death of one spouse of a nthooeiple who
own a Qualifying Property and hold a Membershipeasded with that Qualifying Property in
the name of either or both spouses, if title to@uelifying Property passes to or remains with
the surviving spouse then all rights of the decedsathh respect to the Membership and any
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Membership Deposit, in the case of a Refundable Meship, shall be deemed transferred to
the surviving spouse. The status of the Memberasiactive or inactive at the time of the
decedent's death shall remain in effect and, dtiaa, the provisions of this Membership Plan
relating to activation shall apply. When the suing spouse sells or transfers the Qualifying
Property, the provisions of this Membership Pldatieg to the sale or transfer of a Qualifying
Property shall apply at the time of such sale amgfer.

) Except under the circumstances described in pgshde) above,
in the event of the death of a Member, the Membal e deemed to have resigned effective on
the date of death. When the Qualifying Propersoisl or transferred after the death of the
Member, the provisions of this Membership Plantnedato reissuance of the resigned
Membership to the transferee of the Qualifying feropshall apply at the time of such sale or
transfer. Inthe case of a Refundable MembershgpMembership Deposit refund of the
deceased Member shall be paid to the estate dfeteased Member or to the person entitled to
such refund as set forth in an order of a court yutisdiction over the estate (i) in the same
manner and amount as if the Member had transfénee@ualifying Property and the
Membership been reissued to the transferee (seé®&etH2, 3 and 4 of the Membership Plan),
and (ii) if not reissued to the transferee of thelidying Property after thirty (30) years of
acceptance by the Club Owner of the deceased Méidembership Deposit.

(9) In no event will the Club Owner become involvedaimy dispute
between separated or divorced spouses, or anytdigpolving the surviving spouse, executor,
administrator or personal representative or anysgewvor heir of a deceased Member. In the
case of any such dispute, the Club Owner may atiargysuspend all of the privileges
associated with the Membership in question unéll@ub Owner receives evidence satisfactory
to it of the resolution of such dispute. All dwsasd other applicable fees and charges must
continue to be paid during any suspension period.

7. Voluntary Resignation of Membership.

A Member may voluntarily resign upon written noticethe Club Owner
and payment in full of all outstanding dues, fedsrges and other amounts owed to the Club
Owner. Such a resignation shall become effectivihe end of the calendar year in which the
Club Owner receives the written notice. No pramasi or refunds shall be made for any dues,
fees or charges paid by a Member prior to the datesignation. A Member who resigns a
Refundable Membership shall not receive a Membprg&reposit refund until such refund is
otherwise due pursuant to this Membership Planditer reissuance of Refundable Membership
to the transferee of the Qualifying Property oeathirty (30) years of acceptance by the Club
Owner of the resigned Refundable Member's Membe®kposit. A Non-Refundable Member
who resigns shall not be not entitled to a refuhdi®or her Initiation Fee in any amount.

8. Suspension or Termination for Cause.

A Membership may be suspended or terminated anMéraber expelled
from the Club for nonpayment of dues, fees, chamgesther amounts, or for other cause as
provided in the Rules and Regulations of the Clula® determined by the Club Owner. A
Member must continue to pay all dues during anyension and until the end of the calendar
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year in the case of a termination of Membership.the case of a Member whose Refundable
Membership is suspended or terminated, the Memiat sot receive a Membership Deposit
refund until such refund is otherwise due purstarihis Membership Plan (i.e. after reissuance
of Refundable Membership to the transferee of tbalifying Property or after thirty (30) years
of acceptance by the Club Owner of the Member's Maship Deposit.

9. Refund of Membership Deposit for Refundable Membeisip Subject
to Offset for Outstanding Dues, Fees and Charges.

Any refund of a Membership Deposit for Refundablesnvbership
pursuant to this Membership Plan shall be offset @duced by any outstanding dues, fees,
charges or other amounts owed by the transferor idderto the Club Owner. Members who
paid an Initiation Fee for a Non-Refundable Membgrsare not entitled to a refund of the
Initiation Fee in any amount at anytime.

10. Tax Considerations.

The Club Owner makes no representations and exwess opinion
regarding the tax consequences of obtaining a Meshipge and in the case of a Refundable
Membership, paying a Membership Deposit and sulesgty receiving a refund of such
Membership Deposit, without interest. Members swbject to all applicable tax laws, as
existing from time to time. Members should conshéir own tax advisers with respect to any
tax consequences associated with the Membershipnaihe case of Refundable Memberships,
the Membership Deposit.

[l ADVISORY COMMITTEE.

The Club Owner has established an Advisory Commitbeserve as a liaison between the
Club Owner and the Members of the Club, and to igdeinput on programs and activities. The
Club Owner will appoint Members from time to tinederve on the Advisory Committee. The
Advisory Committee has no duty or power to negetiat otherwise act on behalf of the Club,
the Club Owner, management or the Members of tld,Gind will serve only in an advisory
capacity as determined by the Club Owner. Memioérthe Club are encouraged to make
suggestions and express concerns through the Aghv@mmmittee.

V. OTHER MEMBERSHIPS AND USE PRIVILEGES.

A. Associate Membership.

The Club may offer recallable Associate Memberstipsersons who do not own
a Qualifying Property in the Community, on suchrigrand conditions determined by the Club
Owner from time to time.

B. Honorary Membership.

The Club may offer Honorary Memberships to suctspes as the Club Owner
determines, upon such terms and conditions detedriny the Club Owner from time to time.
Honorary Members may not be required to pay a Meshiye Deposit, Initiation Fee or dues.
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Honorary Memberships are in addition to and shatllaount against any limits on the number of
Memberships or dues options.

C. Lifetime Membership.

The Club may offer Lifetime Memberships to shardeod, partners, members,
officers, directors or managers of the Club Ownad @&uch persons as the Club Owner
determines, upon such terms and conditions detedriny the Club Owner from time to time.
Lifetime Members may not be required to pay a Memsiie Deposit, Initiation Fee or dues.
Lifetime Memberships are in addition to and shall count against any limits on the number of
Memberships or dues options.

D. Use of Reserve Club Golf Course by Other Persons.

The Reserve Club golf course is reserved for SigeaGolf Members, Home

Course Members of The Reserve Club and their acanimg guests. Notwithstanding the
foregoing, the Club may have twelve (12) "club dsiegas defined below) per day play The
Reserve Club golf course, the Club Owner may pepfaiy on the golf course for purposes of
promoting and marketing real estate in the Commguarid Memberships in the Club, upon such
terms and conditions determined by the Club, ared Glub Owner may sponsor or permit
promotional and other special events, includingf g@lirnaments and charitable events, upon
such terms and conditions as the Club Owner skeddirchine. "Club guests" are persons whose
use of the golf course is arranged by Club managentke Club Owners, or the Head Golf
Professional. In addition, the Club may allow Sigme Golf Members to have limited
unaccompanied guest privileges in accordance WwéRules and Regulations.

E. Use of the Other Club Facilities by Non-Members.

The Club Owner may designate employees, agentsthed persons to use any or
all of the Club Facilities, upon such terms anddibons as the Club Owner shall determine.
The Club Owner may permit use of the Club Facdit®y the general public and by groups,
except as set forth above in Section IVD of thismMdership Plan, and the Club Owner may
sponsor or permit promotional and other specialnesyeincluding golf tournaments and
charitable events, upon such terms and conditisrikeaClub Owner shall determine. The Club
Owner has the right to promote the Club and the @onity in advertisements and promotional
materials by making reference to the Club and tveilability of Memberships. The Club
Owner, in its sole discretion, may restrict or otee reserve in advance the Club Facilities or
any portion thereof for maintenance and speciahi&svieEom time to time. Non-member property
owners shall have no right or privilege to use@hgb Facilities, but may use the Club Facilities
if and to the extent that the general public mag sisch facilities. The Club Owner may in its
discretion permit inactive Members to use the Chdeilities, other than The Reserve Club
Facilities, on such terms as determined by the Clners from time to time.

V. CHANGE OF CLUB FACILITIES.

The Club Owner may discontinue operation of anybChacilities and change such
facilities from time to time. The Club Owner malpse certain facilities from time to time for
maintenance, repairs and other purposes deemedsaegeby the Club Owner. Membership
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does not create any presumption that the any tiasilor services available at the Club will
continue to be available in their current conditmnmanner. The obligation to pay dues is not
dependent on the availability of any facilities tbe frequency of use. If the construction or
operation of any facility is limited or prevented &dny cause not reasonably within the control of
the Club Owner, the Club Owner shall be excused wridased from performance, and
discharged from any liability, to the extent tharfprmance is limited or prevented by such
occurrence. The Club Owner may, in its sole diszne expand the Club Facilities or add
additional facilities either on or off-site, agl#étermines appropriate from time to time, including
additional golf facilities. The Club Owner may, its discretion, allow all Members to use the
additional Club Facilities, increase dues for a#rwbers or certain categories of Membership to
pay the additional costs associated with the amthli Club Facilities, or give Members the
option to use the Club Facilities upon paymentrofdditional Membership Deposit, Initiation
Fee and/or additional membership dues.

VI. OPERATION OF CLUB AND CLUB FACILITIES.

The Club Owner has the exclusive authority to acéégmbers, establish Membership
Deposits, Initiation Fees, dues, fees and chaegablish rules and policies relating to the Club
Facilities and the use thereof, and control the agament and affairs of the Club. The Club
Owner may retain a management firm to manage aedatpthe Club and may delegate such
power and authority and assign such rights and dereeas the Club Owner determines in its
discretion.

VIl.  MODIFICATION OF MEMBERSHIP PLAN.

All Membership privileges are subject to this Memdbgp Plan and the Rules and
Regulations of the Club, as modified or amendedhftome to time. The Club Owner reserves
the right, from time to time and in its sole didaa, to modify, amend or waive the provisions
of this Membership Plan and the Rules and Regustioith respect to the Club. Without
limiting the foregoing, the Club Owner may modifyet categories and privileges of
Membership, establish different categories of Mersibip, establish and modify rules governing
access, sign up privileges, starting times andrathegters with respect to the Club Facilities,
convert the Club to a member-owned club on suahdexnd conditions determined by the Club
Owner, and amend the description of the propettiasmay be a Qualifying Property; provided
that the Club Owner shall not have the right toed¢fie date of repayment of any Membership
Deposit associated with a Refundable Membershipeyhe date determined pursuant to this
Membership Plan as in effect at the time of receipsuch Membership Deposit by a Club
Owner. Members shall be bound by any changesisoMembership Plan and the Rules and
Regulations. The Club Owner may change the sex\pcevided to Members, and the hours of
operation of the Club Facilities without prior regti The Club is not owned or operated by the
Members and Members do not have a right to vot@nynmatters.

VIIl.  TERMINATION OF MEMBERSHIP PLAN.

The Club Owner shall have the right, in its sokecogtion, to terminate this Membership
Plan or terminate a membership category at any. timeéhe event of such termination, the Club
Owner shall refund, without interest and subjectoftset for unpaid charges, 100% of all
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Membership Deposits applicable to the affected Rddible Memberships, and a prorated
portion of any dues received by the Club Ownerdny period after the date of termination,
whereupon all rights of persons or entities othantthe Club Owner to use such Club Facilities
shall terminate.

IX. SALE OR TRANSFER OF CLUB FACILITIES.

Each Club Owner reserves the right, in its solerdison, to sell, lease or otherwise
transfer all or any portion of the Club Facilitiesined by such Club Owner to any person or
entity, upon such terms and conditions as such @Cwmer may determine, subject to the
Members' rights set forth in Section X of this Mearghip Plan. Upon a sale or other transfer of
all or a portion of the Club Facilities by the Cl@wner, such Club Owner may assign to the
transferee the rights and obligations of the Clukn& under this Membership Plan. In the
event the transferee of the Club Facilities assusnel assigned obligations, such Club Owner
shall be released from all such assigned obligatiancluding the obligation to refund
Membership Deposits. In the event of a sale ofGhé Facilities, the buyer shall take title
subject to the terms and provisions of the thersteg Membership Plan. A sale or other
transfer of the Club Facilities shall not void avgmbership, nor shall it provide any Member
with a right to receive an early refund of a Mensbgo Deposit, unless this Membership Plan is
terminated as described above. All rights andilpges of Members under this Membership
Plan, the Rules and Regulations and the Club MeshierApplication and Agreement, are
subordinate to the lien of any mortgage encumbehagClub Facilities from time to time.

X. OPTION OF MEMBERS TO PURCHASE THE FOUNDERS CLUB.

The Club Owner has designated certain QualifyingpBrties as Founders Club
neighborhood properties (collectively, the "Foursd@ub Neighborhood"). At such time as
there are four hundred and eighty five (485) achlembers who pay Golf Member dues and
reside in The Founders Club Neighborhood ("Golf Mers in Founders Club Neighborhood"),
the Club Owner will give the Golf Members in Foursl€lub Neighborhood the opportunity to
purchase The Founders Club Facilities at the therent fair market value, subject to the right
of first refusal of First St. James, Inc. Uponio®tfrom the Club Owner that the Club has such
number of Golf Members in Founders Club Neighborhdbe Golf Members in Founders Club
Neighborhood shall have a period of sixty (60) diygive written notice to the Club Owner of
their intent to purchase The Founders Club Faedljtsubject to the right of first refusal of First
St. James, Inc. In the event that the Golf Membeiounders Club Neighborhood do not give
written notice of their intent to purchase withunch sixty (60) day period, or in the event that
the Golf Members in Founders Club Neighborhood gireh notice but the transaction has not
closed within four (4) months after the Club Owneceives such notice from the Golf Members
in Founders Club Neighborhood, then in either e¥batoption rights provided for herein shall
expire and shall be of no further force or effect.

XI. NO ASSESSMENT AGAINST MEMBERS.

Members will only pay membership dues, fees andratharges established from time to
time. Members will not be subject to any liabilityr capital or operating assessments for the
costs and expenses of ownership or operation ofCihé or the Club Facilities. The Club
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Owner will pay all operating deficits incurred ihet operation of the Club Facilities and will
retain all operating revenues resulting from openatf the Club Facilities. Annual increases in
dues shall not be deemed an assessment for purpbsks provision. Dues may only be
increased once per year unless a new facility eéneg during the year.

XIl.  ASSUMPTION OF RISK.

EACH MEMBER SHALL BE RESPONSIBLE FOR THE CONDUCT OSUCH
MEMBER, HIS OR HER SPOUSE, FAMILY AND GUESTS WHENSING ANY CLUB
FACILITIES AND SHALL BE RESPONSIBLE TO THE CLUB OWHERS FOR ALL
DAMAGES AND INJURIES CAUSED BY AND FOR ALL CHARGESNCURRED BY THE
MEMBER OR ANY SUCH PERSON. ALL PERSONS USE THE BUWACILITIES AT
THEIR OWN RISK. GOLF, FITNESS, TENNIS, SWIMMING ADl OTHER TENNIS
ACTIVITIES ARE INHERENTLY DANGEROUS AND INJURIES MX RESULT FROM
USING THE CLUB FACILITIES, OPERATING OR RIDING IN AGOLF CART, BEING
STRUCK BY A GOLF BALL OR OTHER OBJECT, BY OTHER AGVITIES INCIDENTAL
TO USE OF THE CLUB FACILITIES OR EQUIPMENT, OR FROMARTICIPATING IN
EVENTS OR OTHER ACTIVITIES. MEMBERS ASSUME ALL SU€ RISKS FOR
THEMSELVES, THEIR FAMILY AND GUESTS, AND WAIVE, REEASE AND HOLD
HARMLESS FOR THEMSELVES, THEIR FAMILY AND GUESTS, IA CLAIMS AND
CAUSES OF ACTION THAT ANY OF THEM MAY HAVE AGAINSTANY CLUB OWNER
OR ANY DEVELOPER, CONSULTANT, ARCHITECT, DESIGNER RO CONTRACTOR
INVOLVED WITH ANY CLUB, OR ANY OF THEIR RESPECTIVE MANAGERS,
DIRECTORS, OFFICERS, SHAREHOLDERS, PARTNERS, MEMBEREMPLOYEES,
AFFILIATES, REPRESENTATIVES AND AGENTS (COLLECTIVEY, "RELEASED
PARTIES"), ARISING OUT OF INJURIES OR PROPERTY DANBE WHICH ANY
MEMBER, FAMILY MEMBER OR GUEST OF MEMBER MAY SUSTAI UPON OR AS A
RESULT OF USE OF ANY CLUB FACILITIES OR EQUIPMENTROAT ANY EVENT OR
ACTIVITY, WHETHER DUE TO NEGLIGENCE OR OTHERWISE, ©SUCH MEMBER
OR ANY OF SUCH MEMBER'S FAMILY OR GUESTS, OR ANY REASED PARTY.

Xlll. ACKNOWLEDGMENT OF MEMBERSHIP CONDITIONS.

MEMBERSHIP IN THE CLUB CONSTITUTES A NONEXCLUSIVEREVOCABLE
LICENSE TO USE THE CLUB FACILITIES IN ACCORDANCE WH THE CATEGORY
OF MEMBERSHIP AND DUES OPTION SELECTED BY THE MEMBE ALL
MEMBERSHIP PRIVILEGES ARE SUBJECT TO THIS MEMBERSMIPLAN AND THE
RULES AND REGULATIONS OF THE CLUB, WHICH MAY BE MOIFIED, AMENDED,
WAIVED OR TERMINATED AT ANY TIME AND FROM TIME TO TIME BY THE CLUB
OWNER, IN ITS SOLE DISCRETION AND WITHOUT PRIOR NOCE. MEMBERSHIP IN
THE CLUB DOES NOT GIVE THE MEMBER A VESTED OR PREB(PTIVE RIGHT OR
EASEMENT TO USE ANY CLUB FACILITIES. MEMBERSHIP INHE CLUB DOES NOT
PROVIDE AN EQUITY OR OWNERSHIP INTEREST IN ANY CLUBANY CLUB
FACILITIES OR THE CLUB OWNER. MEMBERS DO NOT HAVEANY INTEREST IN
THE INCOME OF ANY CLUB, ANY CLUB FACILITIES OR ANYCLUB OWNER, AND
DO NOT HAVE THE RIGHT TO RECEIVE ANY OF THE ASSETOF ANY CLUB OR
ANY CLUB OWNER IF THE CLUB OR CLUB OWNER IS DISSOL&D OR IF ANY OR
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ALL OF THE CLUB FACILITIES ARE SOLD, LEASED OR OTHRWISE TRANSFERRED.
IN NO EVENT SHALL A MEMBER BE REPAID MORE THAN THE ACTUAL

MEMBERSHIP DEPOSIT FOR REFUNDABLE MEMBERSHIP THATU®EH MEMBER
PAID TO THE CLUB OWNER. THIS MEMBERSHIP PLAN HAS ®IT BEEN REVIEWED
OR ENDORSED BY ANY GOVERNMENTAL AUTHORITY. ANYONEWHO DESIRES
TO OBTAIN A MEMBERSHIP IN THE CLUB SHOULD CAREFULLYREAD ALL OF

THIS MEMBERSHIP PLAN AND OTHER REFERENCED DOCUMENTAND SHOULD

CONSIDER SEEKING PROFESSIONAL LEGAL AND FINANCIAL BVICE IN

EVALUATING THESE DOCUMENTS. NO PERSON IS AUTHORIZETO GIVE ANY

INFORMATION OR MAKE ANY REPRESENTATION NOT CONTAINE IN SUCH

DOCUMENTS AND, IF GIVEN OR MADE, SUCH INFORMATION @&

REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BN AUTHORIZED

BY ANY CLUB OR ANY CLUB OWNER.
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APPENDIX 1 TO MEMBERSHIP PLAN
Special Provisions Applicable to Pre-1999 Memberd @he Founders Club

The following exceptions to certain provisions bfst Membership Plan apply to the
Membership associated with the Qualifying Propeaftya Member of the Founders Club who
owned that Qualifying Property prior to January 4494 "Pre-1999 Founder Member") and to
the first transferee of that Qualifying Propertyrfr the Pre-1999 Founder Member:

(a) The Pre-1999 Founder Member shall not be subjecthé Activation Fee
provisions of this Membership Plan. However, a-F389 Founder Member who converts the
Membership to Signature Membership was requireactivate the Membership prior to the date
for opening of The Reserve Club golf course, setftm a written notice from the Club Owner
to Members.

(b) The first transferee of that Qualifying Propertyrfr the Pre-1999 Founder
Member is eligible for a Home Course Membershipenfler Membership or Signature
Membership, regardless of the membership categdryhe transferor Pre-1999 Founder
Member. The first transferee of that Qualifyingoperty from the Pre-1999 Founder Member
shall not be required to pay a Membership Depaosdrder to become a Home Course Member
or a Premier Member and shall not be subject to Ah&vation Fee provisions of this
Membership Plan; except that if the Pre-1999 Fourddember purchased that Qualifying
Property between May 1 and December 31 of 1998 rjvthe developer paid $5,000 of the
$7,500 initiation fee in effect at that time), thiest transferee will be required to pay a partial
Membership Deposit in the amount of $2,500 in otdebecome a Home Course Member or a
Premier Member. In any event, the first transfesball be required to pay a nonrefundable
processing fee and shall be subject to all othevipions of this Membership Plan, as the same
may be amended from time to time. Also, any diess or other amounts owing from the Pre-
1999 Founder Member to the Club Owner must be peaidre the Club Owner will issue a
Membership to the first transferee. The first sfaree of the Qualifying Property from a Pre-
1999 Founder Member shall be required to pay tHe dmount of the then applicable
Membership Deposit, less a credit in the amouisab00, to become a Signhature Member.

The foregoing exceptions exist solely for the be&nef Pre-1999 Founder
Members. For purposes of these exceptions, irtkat of the transfer of a Membership to the
surviving spouse, devisee or heir of a deceased $38 Founder Member pursuant to Section
II.H.6 of this Membership Plan, the surviving speudevisee or heir shall be deemed to be a
Pre-1999 Founder Member.

All future transferees of the Qualifying Propertiea the first transferee will be
required to pay the full amount of the then apgilieaMlembership Deposit in order to become a
Member and will be subject to all of the provisiaighis Membership Plan, as the same may be
amended from time to time.
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APPENDIX 2 TO MEMBERSHIP PLAN
Special Provisions Applicable to Pre-October 1997 Bmbers of The Members Club

The following exceptions to certain provisions bfst Membership Plan apply to the
Membership associated with the Qualifying Propeftya Member of The Members Club who
owned that Qualifying Property prior to October T9& "Pre-October 1997 Members Club
Member") and to the first transferee of that Quald Property from the Pre-October 1997
Members Club Member:

(@) The first transferee of that Qualifying Propertyrfr the Pre-October 1997
Members Club Member is eligible for a Home CoursenMership, Premier Membership or
Signature Membership, regardless of the membersitipgory, of the transferor Pre-October
1997 Members Club Members.

(b) A Pre-October 1997 Members Club Member may elgobnuthe sale or other
transfer of the Qualifying Property, to transfeclsiMember's rights with respect to the $5,000
Membership Deposit paid when such Member purchésadQualifying Property to the first
transferee of that Qualifying Property from such-Rrctober 1997 Members Club Member.

(c) If such election is made, the Pre-October 1997 MamiClub Member shall not
receive a refund of the Membership Deposit anditeetransferee shall not be required to pay a
new Membership Deposit to become a Home Course Memba Premier Member of the Club.
The first transferee shall be required to pay areioimdable processing fee and shall be subject
to all other provisions of this Membership Plantlas same may be amended from time to time,
including the Activation Fee provisions. Also, athyes, fees or other amounts owing from the
Pre-October 1997 Members Club Member to the Clumé&wmust be paid before the Club
Owner will issue a Membership to the first transéer Upon a future sale or other transfer of the
Qualifying Property by the first transferee andeipt by the Club Owner from the future
transferee of a full or partial Membership Depasian amount equal to or greater than $5,000
the first transferee will receive a refund of tfe@0 Membership Deposit transferred to the first
transferee from the Pre-October 1997 Members Clidmber. The first transferee of the
Qualifying Property from a Pre-October 1997 Memblehsb Member who receives a transfer of
the Pre-October 1997 Members Club Member's riglitis mespect to the $5,000 Membership
Deposit shall be required to pay to become a SigeaMember the amount of the then
applicable Membership Deposit, less $5,000.

The foregoing exceptions exist solely for the be&nef Pre-October 1997
Members Club Member. For purposes of these exaeptiin the event of the transfer of a
Membership to the surviving spouse, devisee or diled deceased Pre-October 1997 Members
Club Member pursuant to Section 11.H.6 of this Meamghip Plan, the surviving spouse, devisee
or heir shall be deemed to be a Pre-October 199#lddes Club Member.

All future transferees of the Qualifying Propertiea the first transferee will be
required to pay the full amount of the then apgilieaMembership Deposit in order to become a
Member and will be subject to all of the provisiaighis Membership Plan, as the same may be
amended from time to time.
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APPENDIX 3 TO MEMBERSHIP PLAN

Special Provisions Applicable to Premier Members; ldme Club Members/Members of
Predecessor Club

The following provisions govern Premier Membershifmme Course Membership and
certain Memberships issued in Predecessor Clube Nlambership Plan shall also govern
Premier Memberships, Home Course Memberships anchbddeships issued in Predecessor
Clubs to the extent not governed by this Appendix 3

If the Membership Plan and this Appendix 3 conflictany way, this Appendix 3 shall
govern.

(a) Predecessor Club Member 2005 Offering.

Members in the Predecessor Clubs as of Decemb&084, including Members
who had not activated their Memberships and whosivétion Fee Waiver Periods had not
expired ("Predecessor Club Members") were eligibteHome Course Membership until March
31, 2005 ("Initial Offering Period"). Predecesstiub Members who did not deliver to the Club
an executed Election to Convert to Signature Mestbprduring the Initial Offering Period,
automatically became Members in the Club as follols Golf Members who did not pay
additional dues for Premier Member privileges if2®ecame Home Course Members with full
golf course privileges at the golf course corresimag to their current Predecessor Club; (ii)
Golf Members who did pay additional dues for Preniember privileges in 2004 became
Premier Members with Golf privileges; and (iii) A¢hic (Tennis) Members or Social Members
became Premier Members, with Tennis or Social leges, respectively. Predecessor Club
Members who were inactive Members as of the endheflinitial Offering Period are not
assigned a membership category until they actittaé@ memberships. A Predecessor Club
Member who did not convert to Signature Membershipng the Initial Offering Period may
acquire a Signature Membership after the Initiale@ig Period solely in the discretion of the
Club Owner in accordance with the provision for tgate of Membership set forth in Sections
(b)(v) and (c)(iv) of this Appendix 3.

(b) Premier Membership.

I. Eligibility.  Eligibility for Premier Membership islimited to (i)

Predecessor Club Members who automatically becam@i® Members as set forth in Section
(a) of this Appendix 3; (ii) owners of Qualifyingdperties in The Reserve neighborhoods who
purchased or executed a contract to purchase tldifghug Property before January 1, 2005,
and did not elect to convert to Signature Memberghior to March 31, 2005, as determined by
the Club Owner; and (iii) owners of Qualifying Pespes outside of The Reserve and
Woodlands Park neighborhoods, as determined b lhe Owner, who acquired their Premier
Memberships on or before June 30, 2010.

il. Benefits. Premier Members currently receive thHiewang benefits:
. Refundable Membership Deposit. The Membership Biggaaid

for a Premier Membership is refunded to the Menddegr the transfer of the
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Member's Qualifying Property and reissuance ofMleenbership to the transferee
as a Signature Membership or, in certain other tsyein such amounts as
described in the Membership Plan.

. Immediate Family Privileges Options. Golf Membenay elect
family golf, family golf/tennis or single privilegeand dues.

. Reissuance of Membership to Subsequent Property eODwn
Memberships are not transferable, but may be redsshrough the Club as a
Signature Membership to the transferee of a MemlG@ualifying Property in the
Community.

. No Assessments. Members are not subject to emperating or
capital assessments.

. Lessee Privileges. Lessees of a Member's residéncthe
Community for three (3) months or more may enjoynbership privileges in the
Club.

. Club Newsletter. Members will receive a periodiewsletter
containing information about events and activis¢she Club and other items of
interest.

. Website. The Club's website located at

www.theclubsatstjames.com provides Members witlesgto important up to
date club information.

iii. Membership Privileges. Premier Membership provigesgileges at The

Founders Club, The Members Club, and The Playaub €&cilities, subject to the dues option
selected. Premier Members may elect among GoliniEe Social and House privileges, as
described in the Membership Plan, and pay the spording dues for each option, subject to the
Club Owner's right to limit the number of Memberkoaelect Golf and/or Tennis privileges, as
described in the Membership Plan. The Club Ownay astablish other dues options from time
to time, with such use privileges and subject tehsgonditions as the Club Owner shall
determine.

V. Membership Deposit. A person who is eligible tauce a Premier
Membership and desires to become a Premier Memball pay to the Club Owner a
Membership Deposit in an amount determined by tl ©wner from time to time. Premier
Memberships are Refundable Memberships, The pomgs governing Refundable
Memberships, Membership Deposits and refund of Mastop Deposits set forth in the
Membership Plan govern Premier Memberships, exagget forth herein.

V. Change in Membership Categories. A Premier Mennhey upgrade to
Signature Membership, in the Club Owner's discretigpon payment to the Club Owner of the
difference between the Membership Deposit or Iitia Fee, as applicable, then charged for
Signature Membership and the Membership Depositadgt paid for Premier Membership
(excluding any non-refundable initiation fee paid).
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Vi. Family/Single Designation. Any Premier Golf Mempeegardless of
marital status or membership category, may elebiat@ his or her Membership designated as a
Family Membership, Family Golf/Tennis or Single Meanship for Club use and dues purposes.
If a Premier Golf Membership is designated as ailya@®olf/Tennis Membership, the spouse
and children of the Golf Member shall have tenni& aocial privileges to use the Club
Facilities. A Premier Golf Member may elect a HgniMembership, Family Golf/Tennis
Membership or a Single Membership for one duesoapbinly. For example, a Golf Member
may not elect to pay Single Golf dues and Familgi@adues. All other dues categories (e.g.
Tennis, Social and House) will be a Family Membgrslesignation only.

Vii. Reissuance of Membership Upon Transfer of QualifylProperty. A

resigned Premier Membership shall be reissuedadrénsferee of the Qualifying Property as a
Refundable or Nonrefundable Signature Membershigmugceipt and acceptance by the Club
Owner of a membership application from the traredfefor a Refundable or Non-Refundable
Signature Membership, along with the required Mensiie Deposit or Initiation Fee and a
nonrefundable processing fee. A Premier Membershgl not be available to the transferee of
the Qualifying Property except as set forth in Apgig 1 or Appendix 2 of the Membership
Plan.

(c) Home Course Membership.

viii.  Eligibility. Eligibility for Home Course Membershiis limited to (i)
Predecessor Club Members in accordance with pgradeg above, and (i) the First Transferees
of Early Members, as described in the Appendicexchaed to this Membership Plan. An owner
of a Qualifying Property who has allowed his or Wetivation Fee Waiver Period to expire
without activation of Membership is not eligibler idome Course Membership.

IX. Membership Privileges. Home Course Membership idesv full golf
privileges at either The Founders Club golf couildee Members Club golf course, The Players
Club golf course, or The Reserve Club golf courdeichever golf course is designated for the
Qualifying Property owned by the Member. For exlanif a Home Course Member owns a
Qualifying Property for which The Founders Clubfgmurse is the designated golf course, the
Home Course Member will have full golf privilegeisThe Founders Club golf course only, but
not the other golf courses. Home Course Membensodgay greens fees for use of their home
course, but are required to pay golf cart rented feHome Course Members have a twenty-eight
(28) day advance sign up privilege for golf stagtimes at their home course. The Club Owner
may reserve a certain number of golf starting tifeesise by others. In addition, Home Course
Members of the Founders Club golf course, the Memkdub golf course or the Players Club
golf course may play golf at the other golf courseecluding The Reserve Club golf course,
upon payment of reduced greens fees and full golf lental fees. Home Course Members of
the Founders Club golf course, the Members Clulb gmirse or the Players Club golf course
have no golf privileges at The Reserve Club golirse. Reserve Club Home Course Members
may play golf at the other golf courses upon paynwénmeduced greens fee and full golf cart
fees. Home Course Members have advance sign vitege for golf starting times at the golf
courses other than their home course in accordaitbeghe Schedule of Annual Dues and Fees.
In addition, Home Course Members of the Foundetsb @blf course, the Members Club golf
course or the Players Club golf course have adwesdl of the tennis, fithess, swimming and
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clubhouse facilities of The Founders Club, The MemkClub and The Players Club, regardless
of the home course designation for the Member. eResClub Home Course Members do not
have access to the Founders Club, Members Clultage®® Club tennis, fitness, swimming and

clubhouse facilities, except such Members will haaezess to such facilities prior to the

completion of the corresponding Reserve Club fa&si Home Course Members do not pay
court fees for use of a tennis court.

X. Benefits. Home Course Members currently receieedlime benefits as
Premier Members described in Section (b)(ii) o$ tAppendix 3, except Home Course Members
are not eligible for family golf/tennis dues andvpeges.

Xi. Change in Membership Categories. A Home Course Ihenmay
upgrade to Signature Membership, in the Club Owngiscretion, upon payment to the Club
Owner of the difference between the Membership B Initiation Fee, as applicable, then
charged for Signature Membership and the MembemBkjposit actually paid for Home Course
Membership (excluding any non-refundable initiatiee paid.) A Home Course Member may
change the Home Course Membership to Premier Meshiperwithout any payment of an
additional Membership Deposit. A Premier Memberynmat downgrade to Home Course
Membership, unless otherwise determined by the .Cluks an exception to the above, a
Predecessor Club Member who did not elect Signdilembership during the Initial Offering
Period, may change the Premier Membership to a Homase Membership or change a Home
Course Membership to a Premier Membership on awmarnasis without the payment of an
additional Membership Deposit.

Xil. Family/Single Designation. Notwithstanding any smn herein, a
Home Course Member may not elect the Family Gotifiig designation. A Home Course
Member, regardless of marital status, may eledtaee his or her Membership designated as a
Family or Single Membership for Club use and duappses.

(d) Reissuance of Membership Upon Transfer of QualifyiProperty; Refund of
Membership Deposit.

xiii. ~ Predecessor Club Member. If the transferor Memies a Predecessor
Club Member as of December 31, 2004, the transfstember shall receive a refund in the
amount of the Membership Deposit actually paidhte €Club Owner by or on behalf of such
transferor Member, without interest and subjeabffset for unpaid dues and charges, upon the
reissuance of the Membership to a transferee (whetre initial transfer of the Qualifying
Property or any future transfer) and receipt by @leb Owner from a transferee of a new
Membership Deposit in an amount equal to or grehter the amount of such refund.

xiv.  Home Course Member. If the transferor Member halddome Course
Membership, and the transferee of the Qualifyingp@rty desires a Signature Membership, the
resigned Home Course Membership may be reissuedSagnature Membership, provided the
transferee applies for Signature Membership arddgpted by the Club Owner.
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