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EXHIBI] B
50 NESS MEMBERS 1
THIS SO 1{NESS BERSHIP AGREEMENT (this “Agreement”} 15 made and entered
mta s of the Jay of 53@000 by and betwezn INAME OF TO BE FORMED
HOMEQWNERS" ASSO‘SIATION FOR THE PROPERTY (thc "Axsocistion *)] and MISSION HILLS

COUNTRY CLUB. INC., 3 California corporation ("MBTC™). moﬁ‘\'cxaﬁ MMy esyen

1 B

Hills Homeowner's 0SS 00T on, T

RECITALS:

A The Asscoabion is 2 homeowners' sssociation formed for ths purpose of providing a
gaverning body for the property owners of the individual tots on that certam real property lecated in
Cathedral City, Riverside County, Californus, comprising Teact Map 29771 25 more particularly dtsenbed
n Exhubit A attached here to and made » pan hoeoof (the “Property ™). _
- B. MEHCC 15 the owner of the couptry ciub in Rancho Mirsge, Califorma known a5 “Mission

Hills Country Club” consi ting of. amung other things. three (3) 1 8-hole golf courses, a driving range. a golf
clubhouse, » temms/athiets Gcylity (noluding tvnis clubhouse) and sush additional smprovements as may
be w&s;m:te& in the future, as the forvgong may be modificd from dme to time (vollectively referred to us
the "Clob"}. ' - :

C Pursuant to that cermip {TO BE DRAPTED COVENANTS, CONDITIONS AND
RESTRICTIONS MAKING EACH OWNER IN THE SUBDIVISION A SOCIAL/FITNESS MEMBER]
{the “Declaration) recoriled i the Officiat Records of Riverside County, Crhfornia, atl Qwners (hereinafter
dcfined) arc automaticalls members of the Assotiation,

D. The Assouiatwn desitms 10 contract with MHCC o make censm preferential membership
privileges genersily availzble to Owners (" Sockal/Fness Membersiiips” or individually, o “Social/Fitness
Membership*). and ME3t 'C is willing 1o do 5o subject fo and upon the tarms and conditions hereof,

NOW, THEREER WL, in comsderanon of the sbove vecitalg :md th= mutoal covenanis and
‘agrewtents sef Forth herei and other pood and valuabis consideration, the reseipt and sufficiency of wineh
aro hettry atimowicdged the Association and MECC hereby agree a5 {ollows:

_ L Definstions. The Sollowing terms when used in this Agrecment shall have the meaaing:
indicated:

(3} “Declarant” shall mean [NAME OF DECLARANT].

()  “Development” shall mean the propesty covered by the Declaration, together with
such additional ral property, wheiber or not somtiguous or adiscent, which may boreafter be
annexed o and wiciuded under the Declaration and which is platted and developed as lots for the
canstructian of simgle farily homes, :

ey let” shal riean 2 parce] of single farmly recidential real property comprISIRg 4
portion of the De~ eloproent which 15 descrthed and refevenced by lot end tract and/or parvel number ‘)/_,
an a duly recorded tract or pareel map in the Map Records of Riverside County, California,

! Y MENT, : . : Embu 8.l
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td)  "Monthly Dues” shall memn an amaunt squal & the product of the tota! munber of
Qualifted Lots ma-ltiplied by the Monthly Dues Assessment. '

(e)  “Monibly Dues Assessment” shall mean the monthly charge set by MRCC for
making certain prrvileges of the Club available fo Owners of Qualified Loty a5 determined from time
to time by MHCC. mn 1z sole distretion,, but subgect to the [irutations set forth in Paragraph 5(b).

(63 "Owier” shiall ihcan and refer to the record owner, whether one or more persons
or entities, of the o ssmple title to anty Lot, but excluding persons or entities who hold an interest
merely as seaurib for the performanes of an obhigation.

{g) "« Junkified Lot" (callectively, the *Qualifice! Lats") shall mean any Lotupon which
a single fangly re idonse bag been constructed and imtally cocupved by an Qwnst ot a tenant of an
Qwmer. regardiess of wheiher the residence subsoquently becorscs ungccupied. For purposes of thue
Agteotnent, a rosi-lence shall be deerned occtipied (repardicea of whether it s actually occumed at
or before such tr) as of the first (151) day of the month mmncdiacly following the thonth in which
2 deed for the Lot is recorded or a Jease covenng the Lot andror residences is executed. .

) — "Social Mewber” shall mesn an mdiwndual who holds a Sosaal/Fitress Metuberehip
in the Club

(i} "1Jaqualifiet Lot Owper shall mean any Owner ofa Qualified Lot who completes
~ the required apbhcation and spples far, but is not accepted by MHCC 3. 2 Social Member:
provided, however, that an Unqualified Lot Owner shall not include anyone who while an Qwner

of 2 Qushificd Lot in the Development. has haid membership privileges in the Club suspended or
lerminated

2 SoumlEraess Memberships.

{a) Each Ouner of a Qualified Lot upon begoming a member of the Association, sl}all
have a right and oition 1o become a Sotial Member pursuast to the lerrns of this Agrocment, subject
to the following provisions:

() T he Qualified Lot maust be subjest to assessment under the Declaration at the time
tie Owrier elests to become 2 Social Member, : :

GD 7 he Owner must complete the membership application fumished by MHCCand be
arcepted into membership in the same manner as all other candidates for
nembership in the Clob.

i) At the option of MHCC, Dwrier may be tectiired to furmish proof of awnership of
a Qualiffed Lot.

&) I'aQualified Lotis owned by more than oiic individual, only one of the individuals
shall be entitled tr exercise the option to become the Sogial Momber for such Qualified Lot. Such
mdiwidual shall Tc designated Ty 2 written notice (0 the Asrociation and MHCC signed by alf
ndeviduyals ownivg the Qualificd Lot. Tn the absence of susir an agreement, the individual whose
name first appears on the deed evidencing the cureont ownership of the Qualified Lot shall be the

indlvidual entitle| to cxgreise such option. The tenant of a ~esidence on 3 Qualified Lot ghali not *Z/ :
be entitled to exercise the option to become the Social Metsher. .

SUBLEASLD LAND AGKE) MENT | Exbit 8.2
RALSIIAAY e Load AT wpd (VL2600 ’

1984 R2AAI4 FuA-d . Hsaari2e LM ESNp-m0Yy  wmdpligg Q-g2-24¢



Missien Hills CC ) 7ERIZ48301 B4/26/0Z D1:43P P.QL1Z

{c) Al Ooners of Qualified Lots that are entities and not individuals shall not be
catitled 10 becom Social Members. but each Owner may designate ons (1) mdividual who resides
on the Qualified | ot swnizd by such Owner to exercise the option b become a Social Manber by
giving writien notite of such designation v MHCC. Such Owmers shall be liable with these
designices to MHC'C for al] charges incutred by the designecs. 1€ any desighee fals to pay any such
charges, the designating Owmer shall pay the saime upon written demanid by MHCC.

{d}  Any Owner or authorized designee desiniag io excreise the option to becone a
Socaal Member shall do so by giving written notics to MECC. Any notice prven by an asthotized
designee must i dude the designation required or perminzs! in accordance wath the forogoing
provistons, All dt stgnces shall be requirsd. o the sxtentapplicsbls. fo comply with all membership
eritevta and conditsans roquired of Owners hersi.

(@) An Qumer of 3 Qualificd Lot who bacomes a Social Member will beraccorded all
of the priviieges of membership acvorded by MECC from time 10 time to other holders of
Social/Fitness Memberships. As of the datc ofthis Agreement. a Social/Fitness Mombersip allows
the Sorial Membi r to use the switnming, athletic, croquet. voticyball, dining and social facilitics of
the Club. Subje: ¢ to the mantenance of acceplable eredit, Social Members shail be aliowed

* chargingprivilege s at the Club. SocislFitess Memberships do notentitle the holders to uac the golf
or tennis facilitier. Only Owriers of Qualificd Lots and thes authorized designees (as provided in
Pavapraphy 2{c) ahove) shall be sntitled to be Socis! Metvbers pursuamt to the terms of this
Agrezment. and the Social/ Fimess Memberships ate nontrunsferable.

. (b}  Thespouseand anyimrmarried childeen undet the age ol twenty-two (22) who reside
in the Social Merber's residence shall be entitled to the same privileges to usc the facilitics of the
Club as the Socia* Member. Guest privileges of Social Mowibers (cRiding the payment of guest
fers) shall he govemed by the bylaws and rules and regulativ:is of the Club, as amended from time.
o time. '

(3] E xcept as otherwise provided in this Agreement, = Social Member shall be swbrest
to the terms, conditions and restnctions of the bylaws and yules and regrulations of the Club (as they
may be changed «r modified from tumc to time), includiag, without hmitation, the right of MHCC
to suspend ot kerimnate a member's use of the Club for the vinlation of such bylaws or rules and
regulations by the metmbez o the membor's spouse, children or goests. Suspension or termination
of a Social Member's momberghip privileges shall not excuse the payment of the full amount of the
SociaVFitness Mumbership Assesstoent payable by sny Owner pursuant to the terms of the
Declsrabion, nor shell the suspension ceduce the amount of Monthly Dues payable by the
Association. :

(d)  AnOvwne of a Qualificd Lot (or autharized designees) acquinng » Social/Fitness
Membership shall niot have to pay any inittahon fee or monthly dues directly to MBCC for the
Social/Fitness Mi mbership duting the teren of this Agreement, it being undeestood that such fess arc
- covered by the Monthly Duss puid by the Association, ;
~ {c} A Socisl Member shail be allowed lo partizipate with other members of the Club
- in the Associate Club Intemationsl Program ("ACT Prograw®) 1o the extent that the Club is >
participant thereiry, The ACT Program allows members of » participating ¢lub to use fadilities of "@,

LEZA v, Khibat B-)
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ather participatin:: chubs, Such use 15 subject to the terms, cohditions and restrictions (including
radius restrictions ) of the ACI Program and of ¢lubs participating therein (as such terms, conditions
-and reytrictions m1y be changed or modificd from time to time) 3nd to the poyment of ul! usage feos
a5 may be required ander the rules and regulations of partizular parhowpanng clubs, The payment
of additronal duz: or fees may be required as  condition to parﬁcipation in the ACT Program,

An Owner shall automatically caase to be a Social Matuber upoa ceasing to be an
owner of 2 Qualitied Lot unless the Owner elects 1o continue mmbcrshlp in the Club ndependent
of the terms ol this Agreement. Any designated Social Member who is & resident of 2 home on a
Quahified Lot automatieally ceases 1o be 8 Social Member upon ceasing o be a resident of sach
home uniess the dvsignee elects 1o continue membership in the Club independent of the torms of this
Agreemnent. Toe fact that any Owner shall ecase to be & Sovisl- Member under the terms of this
Agreernent shall not reduce the Monthly Duss paysblc by ihe Associstion, In order to contiwe
menbership as 3 Socizl Member indapendent of the torms of this Agreement, the Owner or
authonzed design e must pay MHCC the standard initistion deposit for a Social/Fitness Membership

" gt that time and b pinipaying thcprevaslmg monthly dues for Secinl Mcrbers who arc not O\mcrs

of Quatified Lots

4, Merheship Duss Credit. In the cvent that an Qumer of a Quahfied Lat shall contract with
MHCC for a membership ither than 2 Socal/Fithess Mernbership, wich Owner shall receive a credit agamst
the monthly dues applicable for such additional membership of an amount cqual fo the Monthly Dues
Assessiont. Whety an Ovwner who hag electod a membershrp clasg o7 category other than z Social/Fitmees
Membership ceases to be »n Owner of s Qualified Lot, such eredit chail termitate md such individunl chall
be required to pay the full dues for such membership. '

5. Payments by the Assosiason.

(3)  Onthe first day of each calendar month during the korm of this Agreement. the
Associstion shall pay MHCC, in advance as dues for the usz of the Club, the Monthly Ducx, The
full amount of M- mthiy Dues shall be payable by the Associahon regardiess of the fact that one or
miote Owners max eloct not 1o bocome Socual Members. Monthly Shics for partal months shall be
promicd o a werkly basis.

(b}  Club Ovwner agrees thar the Momhly Ducs Asscastncnt shall remain at 340 per
month untif the thitd anniversary of the date of this Agrecment, #t which time it may be adfusted by
Club Owner. The Monthly Dues Assessmont shall not, however, be adjusted on an snnual
percentage basis vy more than the percentage increzse in the monthly dues chirged by MHCC to
hotders of SocuaVFitncss Mamberships who are not Qumers of Qualifivd Lots for the year 1»
question. The maxitum incrcase shall be comptited op the basis of MHCC's standavd quoted
monthly dues for SocialFitness Momberships.,

(€}  (m or before the fifteenth (15th) day of cach manth during the term of tins
Agreement. the Association shall furnish MHCC with a list (the "Qualifisd Lot List™) contalning
the addresses of o7t Quahified Lots and the names of the (wmers thereof 2s of the Jast day of the

preceding month. Fusther, 2sthe Asociation recetves notice of 2 changs in ownership of a Qualified
Lot.it shalf give rotice of the name of the iew Owrier thereof to MRCT, The Associahon also shall
give notice 16 MMCC when zny Owner of a Qualified Lot ceases to become s member of the
Associznion. For rpeses of dotermining Monthly Dues for » gpiven month, the number of Qualified
Lots shall be dersrmined by reference to the Qualhified Lot List required to be furmnished in the

preceding month
WW’M.—__ ' Exiib
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(@  Natwithstanding the payment provisions in Paragraph 5(a) above, the Association

shall by entitled to a credit against Monthly Ducs for cach Unqualificd Lot Owmer 1n an amount
equal to the Montidy Ducs Assessment. Ungualified Lot Owners shall not be subject to ary Monthly

Dues Assessinent by the Assotistion, '

6. Tom.

{a) T hat Agreevnoni shall be far a wrmof ten {1 §) years comamencing on the date bereo!
unless sooner terrunated as provided herein, provided, however, that such term shz!) automatically
be extcnded for forir {4) addstional loems of ten (10) years each (collectively. the "Estended Torms”
and each an “Exsended Term™) unless terminsted by MRCC upoe wntten notice given Lo the
Asspciation at lea st sixty (60} days prior to the expiration of the initial term or any Extended Term,
s the st may b

{(6)  In the event that MHCC elects to terminate this Agreement prior to the expiration
of all of the Exter ded Terms, each Owner of 2 Quatified Lot wha 15 a Socuzl Membéf may clest to
continue mcember-hip in the Clulb upon the payment of ths thes provailing monthly dues charged by
MHEC to Social Members at the Club. Those desiring to continue membcershop shatl not be charged
an sidinonal mibation fee or deposit as 2 condition {0 continuation.

{c) At any e within ninety (90) days follewing the commencement of any Extended

Term, the Associstion shall have the right to larminate this Agreetent if, butonly i, the Association

shali first have chiained the approval of such clection to termmate from ot lesz tian 66.57% of ail
Owrees of Qualified Lots 28 provided o the Declaration. Such slection must be evidenced by signed
bailots from all such Owmers cxecuted during the ninety (90) day penod following the
commeticement of the then current Extended Tam. Following aa clection by the Asspeiation to
trromnate. gach S-cisl/Fimess Membership acquired pursuent to the terms of this Agresment shall
terminate cffcetive ag of the termmation date of this Agreement uniless the holder thersof elects to
remain 1 Sotial Member by paying MHCC the standard mtiation deposit for a social/fitness
membershps ok Bt time and agreving 1o pay the then provailing dues cherged by MHCC for such
rwembetsinp, provided, howevet, that no such additional sum shall be payatle by an Owner wiw
previpusty paid an initabion deposit or joining fee to MITCC and has maintained a continuous
membership in the Club.

1. SeialFirsss Merbersun Assossment,

(a2} Cnorbefore Dotaber 15t of ach calenday year. MHCC will notify the Association
of the smount of Monthly Dues Assesstaent et by MRCC for the upcoming calendar year  If
MHCC shall fail ‘o notify the Association of such amount by the specified date, the Monthly Dues
Asscsyment shall be deemied to be the aimownt of the then eurrent Monthly Dues Agsessmatit,
Following the de'ermination of the Monthly Dues Asscssmient, the Assocmtion will assess and
cotlect from Oumers of Qualifled Lots the "Social/Fitnesy Mctobership Assessment”™ (as defined in
the Declaration]) pursuant to and iy accordatice with the Declurstion. On the first day of esch and
¢very month thervafier during the term of this Agreement, the Astaciauon shall provide 10 MHCC
a ligt of all Ownere who are delinquent in the payment of the SocialFitness Mernborshup
Asyessiment, whin i list also shall set forth the aoumts of such delinquencics. In addition to all
nphts and remed es available to MHCC hereunder. at law or in equity, MHCC may suspend the
SocialiFitness Mo mbership and other privileges nf any Owner who is delinquent m the payment of
the Social/Fitnes: Membetshwp Assessment during the period of any such delinquenay, \{/

L)
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il

) NHCC and 115 ageats shall have the nght to audit and wspect the Assocsation’s
tecords conceming Socral/Fitnest Membershup Assesaments at all msomblc times dunihg normal
“business hours. MHCU shall bear the cost of any such audit.

8. Defaunit by MBCC, MHCC shall be in default hercunder {a “MIRCC Defanit”) if MHCC
shat! fail to comply with 21y {erm. provision or covenant of this Agreement snd such failure shall continue
for thatty (30) days after w itten notice theteof Yo MHCC spesifying in detail the torm, provision o covenant
et performied and the act-on requited to Sure the failure, provided that, i MHCC takes action to qure such
faslure withun such tharty ( 10) day penod. but is unubie, by reanen of the nature of the work wvolved, to supe
the same within such peond, MHCC shall oot be deemed to have committed 8 MHCC Dsfauit if MBCC

thereafter :Iihgmtly pursies the curing of the same.

9, Eemodier of tie Assocjation.

{a) I the eventa M{CCDefault shall havo nccurred and be continuing. the Association
shall have the rigid at 1s elechion, then or any timns theesafler while such failure shill contoue, {o
pursue any onc o more of the following romcdies: .
() Suck speaific perfontance of the dzfau!ﬁng party's obligations or injanciive toliel,
a+ applicable, and

i {tf) Ering a claim for darmages.

' ()] Subgnct to Paragraph 12, no temedy granted to the Association 1s mitended o be
exclumive of any +ther remedies herein of by law provided. but cach shall be cunlative and shall
be it ackdition to ¢ «crydbermmdyngm heretridet or now or hereafler cxrsungat law, m equity.
or by statute. Nolelay or omission by the Associabion to sxervise any right accruing uoon 2 default
by the Assocratiov which contities beyond the pplicable cure penod shall impair the Association'
exercive of any tisht or shall be construad to be a waiver of any default or acquicscence thersto.

10,  Defsultbvihe Association. The Association shall be in defsult hereunder (an “Associntion
Defaalt™) if the Associati-n shall £1 to comply with sny tenm, provision ot sovenant of this Agreementand
such faiture shatl continu- for therty (30) drys after written notice thereof to the Association specifying in
deail the werm, provisiog o covenant not petformed and the ection reguired to cure the farhure, provided that,
i the Assoclation takes action to curz such falure within such tiirty (30) day penod, but is unable, by resson
of the natire of the work involved. to ctre the same wathin such periad, the Association shall nat be decred
to have commtitted an Aggeciztion Dafault if Association thereafier diligently pursues the susing of the same.

1. Bemsthe of MHCC.

[£)] I the cvem a Assottation Default shﬂ! have Wd and bo continung, MHCC
- shall have the right at its election, then or at any time thereaficr while such failore shall continue.
to pursue sny one or mare of the {ollowing romedies:

(Y] Semk spu:sﬁc performance of the deim!mmmblxgaﬁmsmsmtmcﬂw relief.
#% applicabls; and

(i) P'ring aclaim for damages. L —2’

il
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&) B sddibon to the remedies provided in Paragraph 10 sbovs, in the event the
Association shall fail to pay the Monthly Dues in foll when dve. MHCC may. as provded m
Paragraph 6 hereof, suspend the Social/Fitness Membership and other pnvﬂ:gcs in the Club of any
Dwirer whe failed to pay the Social/Fitness Membership Assessment when due in sccordanoe with
the tormg of the Tteclavaton  Further, if the Assncration shall fail o puy the Monthly Dues when
due and payable and e Association shall have collected from Comers of Qualified Lots the
Bocinl/Fitness Memberchip Assessment, but failed o pay to MUCC alt amounts so collected MHCC
ooy suspend Social/Fiiness Membership privileges of alt Ownees until such hmea as the Association
pays to MHCC the full amount of the Social/Fitness Memborship Assessmant collected from all
Oumers.

() & i monthly facilities fees, monthly dues and sther sums not pmd by the Associahon
when due shal) beas thterest at the rate which iz the lesser of (i) eighteen percent (18%) per snnum
ot (i} the thaxier-m ptmsnblc rate of intercst altowed by applicable law,

()  Subject to Parapraph 12. oo mmdy gratied to the MHCC 15 mtended to be
exclasive of atty wther temedies herein or by law provided, but each shal! be cupmlative and shall
be in addition to ¢ very other temedy grven hereunder ot now or fereafier oxisting at law, mogquty,
of by statute, No -lelsy or ormission by the MHCC 40 oxcreise sy nght acoruing upon a defauit by
the Azeaciation whitchcontintes beyond the applicable cure period shall imparr the MECC's exercise -
of any right or sho1l be construed tp be # waiver of any default or scquicscence thereto. :

12, uzlmugm mmmmllamtbycmpmyhmmducmazzmm _
of this Agreement prige to the expitation of the tetmn hereof, | .

13. Amendment. This Agreement may be ametided only Ly written jnstrument executed by the
Associabon and MECC,

14, M‘zm WCCshzlihmethenghtalany mesand from time to time 1o change.
amend or modify the classes of memberchit i the Club, the fees and dues applicable thereto and the bylaws,
rules and reguianons of the Club: provided however, that duning the term of this Agreement, MHCC zhall
not without the prior watten consent of the Association climinate Social/Fitness Merberships.

15. Notiges. Any notics, approval, acceptance or other commnication required or permitted
hereunder shall be i writ'ng and may be delivered personally, by facsimile transmsission or sent by United
States Matl, postage prep:dd. registered or certified, retum reccipt tzquested, addressed as follows:

To the Association; A mo Sonzales
Lin

N

With 4 copy (o W Curt Ealy, Eeq,
' Selzex, Ealy, Hmpl-nll & Blasdel LUP
777 E. Taliguitz Canyoh Way, Suite 328
Pam Spnings. CTA 92162

.
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To MHCC: " Miasuor Hills Country Club, Inc.
34,500 Mrssion Hills Dmve
Rancho Mirage, CA 92270
Artn: Tom Catanzarite, General Manager

With copres to: Mission Hills Country Club. Inc.
o "~ PO. Box 319012
Dallas. TX 75331-9012
Attn: President

Mission Hitls Country Club, Inc.
P.O. Box 819012

Dallas, TX 753819012

Attt General Counsel

or 10 such other address designated by the parties provided above. Any such notice shall be deemed
sffective only upon recoitt, or if sent by cerfified or registered .5, Matl ratum receipt requested, and
refused, upon the date of 1efusal as showri on the retum receipt. o '

16, NoModiwatonof Declatation. The Asvociation snd Declarantagroe thatno modifications.
ametsdments. changes, ad-litions or deletions tu the Declaration that sdversely alfect cither the abality
of the Association to perform sts obfigations under this Agreetment or the nghts of MECT under this
Agreament witl be made ithout the prior written comsent 6f MRCC. Declarant further agree to bind any
successor or assigns of :ny of their nghts ander the Declaration to the restrichions contamed in this
faragraph, . T

17.  Limited ¥ iability of the Associstion. The Association shall have no hability v MECT ot
amy Secial Mamber for (i) any violation by any Soaial Member of the bylaws and nidey snd regulations of
the Club. (i1} the faiture of any Social Momber o comply with the Chuby's membership applicanon of rmake
any payments duc direetly to Club, and (iii) the failure of MHCC to honor the teams of or provide s
SocialfFitmess Membershp to any Qualified Lot Owner or.authorized degignee, “

18.  Arbjratun. Anydispule or conroversy arising out of, or relating to, this Agresment, or the
breach thereof, mvolving claims 30 excess of the jurisdictional limits of the amall claims court or s
equrvalent in Riverside ¢ ‘ounty, Califorma, shall be settled by binding arbairation administered by the
American Arbitration Ass+seution inaccordance with its rles. Any judgroent rendeted by the asirtrator may
be ctitered it anry court having jurisdiction thereof. The arbitration shall be heard in the Riverside County,
ma Jegal 1ssues shsl be decidod under the laws of the State of Califomia, Yhe parties shal! be entitled to
reasanable. but linuted, drscovery prioe Lo the wrintration, The initiating party shall grve written notice to
the other party of 1ts intertion to atbittate, swhich notice shall contain a starement setting forth the natare of
the dispute. the amount itvolved, 1€any, and the remedy sought, and shatl file at the office of the Asnerican
Arbitration Association uesrest to the Club three (3) copies of the notice and three (3) copics of this
abitrabon provision, togsther with the appropruate filing fee. as provided by the Ameriean Arbitration
Association, The arbitrator shall be solected by using the listing process under the American Arbatration
Associanon’s rules. The a-bitrator shall awurd to the prevaiting party, if any. as determined by the arbitrator,
ail of its costs and expenies  “Costx xnd expensws”™ shall mean all reasopable pre-award expenses of the
atbitration, mcluding the :rbitratoc's foes, administrative fees, travel cxpenses. out-of-pocket exprnses sugh
a5 copying and telephone , watness fess, and sttornays’ fees. By agrecing to be bound by arbitration, ths
pitrtes are ttending to net only warve any tight of tial by sury. but «lso to waive any nghts to sppeal "-Z,/
arbitranon finding. : 8‘
SUBLEASED LANR AGRELMENT . Exbibie B8
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19.  Attorneys Fess. Inthooventof any atbitration asuonorproceedmzbrvu;htbyﬁﬁmrpw
against the othar arising ort of this Agreemnent or any court procesdings to enforce an arbivation award, the
prevailing party shall be eatitled to recover reasonable attorneys fees and costs ancurred in such action.

20.  Fugher Ingruments. MECC wail, whenever reasonsbly requested by the Associstion and
c&c Association will whenrver reasonably requested by MHCC, excoute acknowledge and deltver, or cause
to be executed, acknowle lged and delivered, any and all conveyances, azsignments and ofhor instryments
and documents which mey be reasonably necessary in order w0 complete the transactions contemplated
hﬁebymdtocany out th- termys and provivions of this Aprecmcont,

2l Independ st Tntity. The Association recognizes and acknowledpes that it is looking to
MHCC for the performanc ¢ of the obligations under this Agrestnent. The Association furthes recognizes and
acknowledges that no oth: 7 entity or entities, inchuding ClubCorp USA, Inc. or aay of s affiliated entives
15 i sny manner hable of responsible for the obligations and liabilities of MHCC under this Agresment.
Nothing herein is intended to cxempt any person or entity from habahty under the Untform Fraudulent
Transler Act, the Federal Bankrupicy Code or any other similar faw. [t is agreed snd understood betwoery
_  the parties hereto that the varent tnd 2 Mfihated entitics of MHCC may provide services for fee to MRCCand
- that the providing of such services for 2 fee and the actions taken i providing such services shall, of
themzelves, u1 a0 Mmanner be constried to constitute the undevtaking by suchparcator affihated entity of any
obligation, duty nr habilitv under this Agreement.

22, Ng Lhid Pasty Beneficiaries. Nothing herein contzined shall bc doamed tg estabhish sny
rights of third parties agasnst the parties hereto; it beng the wtent that the rights and obligations set forth .
l::reinarcthoseoﬂh:pmum:lm:.Wiﬂlmthirdpambmuﬁdazyr@minmded :

_ 3. NeFParn M}fm Nothing contaned m thig Agrumznt shall be deomed or
conmtrucd by the parbes hereto or by any third party as eresting the relationghip of {1} principal and agent.
{1} & partnership, or {iii) » joint venture betweon the parnes

24, Counterp.mts- This Agreement sy beexecuted in any number of omtapammtluhem
effcat ay if all parties hereto had signed the same docunwnt Al such counterparts shall be constnied
tngether and shall congtitusc one instrument. butin making proof hereof it shait oniybe Mcmﬂ? W produce
one such counterpart,

25, Tmoc of the Exsence. Time is of the csscnce with respect to the performatice of all
obligations provided here'n and the consummation of a1l tansactions contemplated hereby.

26.  GoverpingLaw, This Agreement shall be governed consttucd, enforced and interprvied in
accordance with the laws of the State of California and applicable foderal law,

17, Bindmp) fHect Thaskmwmmﬂbebmdmgupcnmd imuoeto the benefit of the parties,
and thesr respective succr ssurs aned 2ssigns; provided, however, that this prnmt ehail not be assigned
by the Agsociation withot the prior writien consent of MHCC.

28 Equrs Ar This Ag’oemeﬂt comstsates the entire Ag-rumént among the parties and
may not be moedified or 2nended oXdept by wnien in;hpm: executed by all partios.

IN WITNESS WHEREOF the parties have executed this Agreement as of the dm: first l&‘ﬂ/ —Z‘"
i

written,

SUBLEASEN L AND AGREFMENT Exmb
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MISSION HILLS COUNTRY CLUR, INC,
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