AGREEMENT

This Agreement (hereinafrer "Agreement") is made this 16th

day of _November , 1985, by and between Fairfield Green Valley,

Inc., an Arizona Corporation ("Developer Member"), Green Valley
Recreation, Inc. ("GVR"), Fairfield Canoa Ranch, L.L.C., aa Arizona
Limiced Liabilicy Company, and WLC-Green Valley Limited
Partnership, ai. Arizona Limited Partnership.

RECITALS

1. Developer Member and GVR are par:zies tc that certain
Green Valley Recreation Merger Agreement dated Septemper 18, 13978
(the "Merger Agreement"), which embodied, among other things, the
terms and provisions relating to the merger of corporations
formerly known as Community Recreation Association of Green Valley,
Inc. and Green Valley Community Club, Inc.

2. It is the intention of the parties to provide additional
social and recreational facilicies in Green Valley for the benefic
and use of residents of Green Valley. In that conneccion, the
parties do hereby wish to provide for the continued economic health
and prosperity of GVR by cancelling the Merger Agreement and
replacing it .wi::h a new agreement which will provide greater
flexibility to GVR while, at the same time, providing basic
protections, both to GVR and Developer Member and its affiliates,
thar the social and recreational facilities of GVR will continue to

reflect in the future, as they have in the past, a standard of higa

quality and integricy.
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When recorded, return to:

Douglas R. Vande Krol

Santerre & Vande Krol, Ltd.

7920 E. Thompson Peak Parkway, Suite 150
Scottsdale, Arizona 85255

AMENDMENT TO DEVELOPER MEMBER AGREEMENT

THIS AMENDMENT TO DEVELOPER MEMBER AGREEMENT (the “Amendment”)
is made effective as of the __ gy}, day of 2006 (the “Effective Date”), by and
among FAIRFIELD GREEN VALLEY, INC., an Arizona corporation; GREEN VALLEY
RECREATION, INC,, an Arizona non-profit corporation; FAIRFIELD CANOA RANCH,
LL.C, an Arizona limited liability company; and WLC-GREEN VALLEY LIMITED
PARTNERSHIP, an Arizona limited partnership. The parties hereto entered into that certain
Developer Member Agreement dated November 16, 1995 (the “Developer Agreement™)
recorded in Docket 10230 at page 365 on February 13, 1996, in the records of Pima County,
Arizona. The parties now wish to and hereby do amend the Developer Agreement to remove
from the legal description of the property subject thereto the real property legally described on
Schedule 1 attached hereto and incorporated herein by this reference. From and afier the
Effective Date, the Developer Agreement shall not apply to such property, nor shall owner(s) of
such property subsequently acquired for residential use be eligible for membership in Green
Valley Recreation, Inc.

IN WITNESS WHEREOF, this Amendment has been executed on behalf of the parties as
of the Effective Date and caused to be recorded in the records of Pima County, Arizona.

(Signatures and acknowledgments on following pages.)
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When recorded, return to:

Douglas R. Vande Krol

Santerre & Vande Krol, Ltd.

7920 E. Thompson Peak Parkway, Suite 150
Scottsdale, Arizona 85255

AMENDMENT TO DEVELOPER MEMBER AGREEMENT

THIS AMENDMENT TO DEVELOPER MEMBER AGREEMENT (the “Amendment”)
is made effective as of the __gs}, day of February _, 2006 (the “Effective Date™), by and
among FAIRFIELD GREEN VALLEY, INC. an Arizona corporation; GREEN VALLEY
RECREATION, INC., an Arizona non-profit corporation; FAIRFIELD CANOA RANCH,
L.L.C, an Arizona limited liability company; and WLC-GREEN VALLEY LIMITED
PARTNERSHIP, an Arizona limited partnership. The parties hereto entered into that certain
Developer Member Agreement dated November 16, 1995 (the “Developer Agreement”)
recorded in Docket 10230 at page 365 on February 13, 1996, in the records of Pima County,
Arizona. The parties now wish to and hereby do amend the Developer Agreement to remove
from the legal description of the property subject thereto the real property legally described on
Schedule 1 attached hereto and incorporated herein by this reference. From and after the
Effective Date, the Developer Agreement shall not apply to such property, nor shall owner(s) of
such property subsequently acquired for residential use be eligible for membership in Green

Valley Recreation, Inc.

IN WITNESS WHEREOF, this Amendment has been executed on behalf of the parties as
of the Effective Date and caused to be recorded in the records of Pima County, Arizona.

(Signatures and acknowledgments on following pages.)

I\a-e\Bourn\CanoaLodge\AmendDevMembAgmt01.doc



SCHEDULE 1
LEGAL DESCRIPTION

Blocks 8, 9 and 15 of CANOA RANCH, BLOCKS 1 - 45, recorded in the office of the Pima
County Recorder, Pima County, Arizona, in Book 54 of Maps and Plats, at Page 74 thereof, and
being a portion of the San Ignacio De La Canoa Land Grant

I\a-e\Bourn\Canoal.odge\AmendDevMembAgmt01.doc



COUNTERPART SIGNATURE PAGE TO THE
AMENDMENT TO DEVELOPER MEMBER AGREEMENT

Green Valley Recreation, Inc., an
Arizona non-profit corporation

By:
Name:
Its: President

STATE OF ARIZONA )

) ss.
COUNTY OF PIMA )
The foregoing instrument was acknowledged before me this day of:
2006, by Aof)ée,y?;) Koren of Green Valley Recreation, Inc,

an Arizona non-profit corporation.

Witnes; my hand and official seal.
PN P/,

AR\ 7
| @) mariieson | e T
My commissio 4 PIMA COUNTY
My Comm. Expires May 5, 2007

(Signatures and acknowledgments on following pages.)
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COUNTERPART SIGNATURE PAGE TO THE
AMENDMENT TO DEVELOPER MEMBER AGREEMENT

Fairfield Green Valley, Inc., an
Arizona Corpogapion

STATE OF ARIZONA )
) ss.

COUNTY OF PIMA )
owledged before me thxs day of %

The foregging mstrument was ac
2006, by A WL OUWVMNEVAL  of Fairfield eld Green Valley, Inc., an
Arizona corporation.

Witness my hand and official seal. Q M (‘ m

Notary Public

My commission expires:

. “Offi
g '\JOTARY PUBLI
§ STerE OF ARIZOSA
aunty of Pima
MEf‘HXN ABATE
Comm: sszo’ Exn: ¢s November 6, 2

e A

(Signatures and acknowledgments on following pages.)

I\a-e\Bourn\CanoaLodge\AmendDevMembAgmt01.doc



COUNTERPART SIGNATURE PAGE TO THE
AMENDMENT TO DEVELOPER MEMBER AGREEMENT

Fairfield Canoa Ranch, L.L.C., an
Arizona limited liability company

By Fairfield en Valley, Inc.,

Member A/

Name: 'DQL\‘(Q j u‘\“ lQ:(p«-fM

STATE OF ARIZONA )
) ss.

COUNTY OF PIMA )

—+— The foregoing instrument vyg_i acknowledged befgre me this! Q day of

o 2006 by _DOMA G T (U QAN of Fairfield Green Valley,

Inc., member of Fairfield Canoa Ranch, L.L.C., an Arizona limited liability company.

Witness my hand and official seal.
]

Notary Public

My commission expires:

(Signature and acknowledgment on following page.)

1\a-e\Bourn\CanoaLodge\AmendDevMembAgmt0} .doc



COUNTERPART SIGNATURE PAGE TO THE
AMENDMENT TO DEVELOPER MEMBER AGREEMENT

WLC-Green Valley Limited
Partnership, an Arizona limited
partnership

By Williamson kapd Company, Inc.,

STATE OF ARIZONA )
) ss.

COUNTY OF PIMA )

(™ wyor Leb
The foregoing instrument was acknowledged before me this day of L,

2006, by W CONLVT TS of Williamson Land Company,
Inc., general partner of WLC-Green Valley Limited Partnership, an Arizona limited partnership.

Witness my hand and official seal. o

| A

Notary Public
My commission expires:

Official Sea
NOTARY PUBLIC
STéTE OF ARIZONA
ounty of Pima
MEGHAN ABATE
Expires November 6, 2009

ey vy ey
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NOW, THEREFORE, to eZfectuate the intent of the parties, it is

Lereby agreed as follows:

A. JURISDICTIONAL AREAS OF GVR AND STANDARDS FOR MEMBERSEIP.

1. Expansion of Jurisdictional Area. GVR shall restzict its

membership to real property which lies within the jurisdicrion of

GVR. The Jjurisdiction of GVR consists of the real property
designated within tke Corporatz Jurisdiction Boundary Document kept
on file at the office of GVR located at 1070 S. Calle de las
Casitas, Green Valley, Arizona B85614. The jurisdiction of GVR
shall, subject to the provisions of this Agreement, now extend to
the property described in Exhikits A (Las Campanas), B (Canoa
West), and C (Portillo Ridge and Portillo Place, hereinafter the
"Portillo Property").

2. Membership Recuirements. It is agreed as follows with
respect to residential developments within Las Campanas, Canoa
West, and the Portillo Property:

a. Membership shall be contingent upon the exesution
and recording of a deed restricticn (either in the
Declaration of Covenants, Conditions and
Restrictions for the subdivision or a separate
instrument) encumbering each proposed member’s real

‘ property, requiring compliance with the Articles of
Incorporation and Bylaws of GVR, and requiring
payﬁent of dues (Master Deed Restriction). Such
Master Deed Restriction shall be subcrdinate to the

ien of any first mortgage and to the lien of any

LR 008 2:40 PM



.

owners association governing such property and
levying assessments for the maintenance and upkeep
thereof; and

Membership shall be contingent upon the execution
and recording of a deed restriction (either in the
Declaration of Covenants, Conditions and
Restrictions for the subdivision or a separate
instrument) encumbering each proposed member’s real
propercy) which shall  establish such age
requirements and prohibitions upon occupancy by
minors as will satisfy the requirements of federal

and state law relating to familial discrimination

so as to qualify che property for the exemption

available for "housing for older persons" under
those laws (the "Occupancy Covenant").

The foregoing Master Deed Restriction and Occupancy Covenant
shall be recorded from time to time at such time as individual
subdivisior plats of the property are recorded for residential
projects, or upon approval cf development plans for residential
projects (in the case of residential projects that do not require
a plat}). Hotel and motel uses shall not be considered
residentcial.

3. mendmentsg. Neither the Master Deed
Restriction nor the Occupancy Covenant governing Las Campanas,
Canoa West or the Portillo Property may be amended without the

written consent of GVR and Fairfield Canoca Ranch, L.L.C. or WLC

5= 5 of 34
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Green Valley Limited Partnership, as appropriate, except that GVR's
consent shall only be required if the amendment proposed relates to
the above-described substance of the said instruments (i.e., the

payment of dues, membership in GVR, and familial discriminacion).

B. FAIRFIELD PROPERTIES - MEMBERSHIP

Properties remaining to be developed by Developer Member or
its affiliates include the remaining land within Green Valley South
known as the San Ignacio project, Las Campanas and Canoa West. Las
Campanas and Canca West are described, respectively, on Exhibits A
and 3 hereto. Las Campanas and Canca West sre hereby admitted to
the jurisdiction of GVR, and the owners and successors and assigns
chereof shall be entitled to membership in accordance with the
provisions herecf and of the Articles of Incorporation and Bylaws
of GVR.

Pricr to any portion of Las Campanas or Canoca West being
entitled to exercise rights of membership, there shall have been
recorded as to such portion of the land, a Master Deed Restriction
requiring membership in and payment of dues to GVR and an Occupancy
Covenant.

1. itia w_H ribution. The sum of
$1,500.00 shall be budgeted for future social and recreational
facilities for GVR at the time of closing of each sale of a new
residential dwelling, i.e., single family dwelling, townhouse.
condominium, cooperative, or other dwelling (hereinafter "Dwelling

Unit") within areas having membership privileges by reason of being

10230 370
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encumbered by a Master Deed Restriction and Gccupancy Covenant. In
the case of apartments and similar living space (other than guest
lodge facilities for prospective homebuyers as set forth beiow),
which is leased or rented, rather than sold to consumers, such fee
shall be budgeted by the owner of the development or complex on a
per-unit basis, -ut only after complecion of construction and as
lease agreements have been entered into. Once dues commence as to
any apartment, such dues shall continue to be due and payable
periodically as for any other residential property, notwithstanding
&ny varancy or new tenancy with respect to such apartment.

Such fee per Dwelling Unit shall be referxed to as the
"Initial Fee." Such Initial Fee may be increased at the end of
each calendar year commencing with an adjustment Dacember 21, 1995,
by an amount not greater than thac commensurate with the increase,
if any. in the Consumer Price Index, All Items, All Cities (the
“CPI"), such increases to be prospective only (i.e., shall apply
cnly to future closings after the CPI adjustment ané not to
budgeted amounts based upon prior closings). The product of the
Initial Fee mulciplied by the number of Dwelling Units projected
within a development shall be the "New Home Sales Contribution."

In the case of Las Campanas, the obligation to budget for and
pay the Initial Fee shall be the obligation only of WLC-Green
Valley Limited Partnership, rhe fee owner of the property. In the
case of Canoa West, the obligation shall be that of Fairfield Canoca
Ranch, L.L.C. only, the fee ocwner of tne property. In no event

shall the duties and obligations of Developer Membar hereundar, or
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of WLC-Green Valley Limited Partnership or Fairfield Canca Ranch,
L.L.C. be deemed joint or severzl. 3uch obligacions shall, in che
absence of an express, written assumption iIn a supplemental
instrument, remain the separate obligations of the respective
parties. Any and all obligations to budget for or to ray the
Initial Fee and New Home Sales Contribution shall exist only with
respect to land having membership privileges and which is
erncumbered by a Master Deed Restriction and Occupancy Covenant as
provided herein.

With respect to such land having membership privileges and
which is encumbered by a Master Deed Restriction and Occupancy
Covenant, the New Homes Sales Contribution shall constitute an
obligation and commitment by tne owner of cthe land toward the
construction and dedication <f n2w social and recreational
facilities of GVR. The facilities contemplatecd by this Agreement
are two Regional Centers, one at Las Campanas and one at Canoa
West, each consisting of gquality social and recreational
facilities, such as a pool, spa, tennis courts, and fitness center
(hereinafrter "Regional Center"). The owner may contribute cash,
real property, persenal property and improvements in sacisfaction
of its obligation for the New Home Sales Contribution, and such
contribution shall be made only when such additional facilities are

required as mutually agreed upon pursuant to phasing plans and

conceptual land use plans as provided herein. The value of vacant

unimproved real property, inclusive of roads or utilities to the

property line, shall noc be credited toward the ccntribution.




~

-

All provisions of paragrapk B shall also apply to and benefit
any Affiliate of Fairfield, as defined below, as well as to any
purchaser of all or substantially all of Las Campanas or fCanoz
West.

2. Las Campanas ané_ Canca West Recgional Centers. The

respective parties must agree upon the location and nature of each
Regional Center, as set forth below. The location and natuxe of
the Regional Center for Las Campanas (the "La.s Campanas Facilircies
Plan"), as well as the phasing of construction of said Regional
Center, shall have been submitted to and accepted by GVR prior to
exécu:iun hereof or, if not so approved, this Agresment shall not
be effective until such approval, in writing, is first obtained.

Fairfield Canoaz Ranch, L.L.C. shall submit to GVR a conceptual
land use plan for Canoa West. Said plan shall depict general
residential densicies and projections Et:wr~ absorption, as well as
the general location of the Canoa West Regional Center. The
parties shall then meet and adopt a facilities plan for the Canoca
West Regional Center (the "Canoa West Facilities Plan").

The Canoa West Facilities Plan will outline the general
schedule for phasing of the improvements. Actual construction of
first phase of the Canoa West Regional Center will likely not
commence until® six years after the Effective Date hereof, or tive
years afrter construction and sale of the first Dwelling Unit
therein.

It is understood that the Regional Centers, or portions

thereof builc from time to time, for Las Campanas and Canoa West

v
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are to be provided from the New Homes Sales Contriburtion.
Fairfield Canoa Ranch, L.L.C., WLC-Green Vailey Limited Partnership
and GVR agree to revise and adjust from time to time the Las
Campanas Facilities Plan and Canoa West Facilities Plan as may be
appropriate ir view of the actual lavel cf sales and absorption of
lots, projections for the future and/or change of facility needs.®

Should the parties be unable to reach final agreement relating
the Canoa West Facilities BPBlan, either party may reguire
arbitration of disputes as provided herein, and Developer Member or
its affiliates may commence construction of one or more phases of
the Canoa West Regional Center at its discretion and prior to
completion of sﬁch arkitraction proceedings. Neither Developer

Member, nor any Affiliate of Fairfield nor any party hereto shall

! The owner shall present information as to projected sales
and estimated construction schedules based upon market conditions
as decexmined by the Owner. Should actual sales of new homes fall
below projections and result in there being insufficient funds to
build a parcicular facility in accordance with a predetermined
schedule, then the parties shall in good faith meet and adjust the
schedules as reguired in view of actual market conditions.

In the case of real property, personal property and
improvements to be contributed to GVR for Canoa West, the value of
such items shall, in the absence of agreement between the parties,
be determined by bids submitted by iicensed contractors selected by
Developer Member, subject to GVR’s reasonable approval. Such bids
shall include all aspects cf the work, including all permit fees,
plans, connections fees, deposits, insurance, materials, supplies
and labor, and all other costs customarily charged by contractors
for the improvement of property including customary cverhead and
profit. The value and extent of such items for Las Campanas has
already been determined and accepted as accurate in view of the
development planned, all pursuant teo the Las Campanas Facilities
Plan. In connection with the development of facilities, che
Developer Member at irs discretion may perform the werk itszlf and
through its contractors rather than employ independent contractors
to perform same.

10230 374
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be required to delay or postpone rezoning or develcpment efforts
nor the construction of any housing or commercial projects or
facilities on account of any matter relating to this Agreement, but
shall ccncinue to budget for New Home Sale Contributions and
Fairfield Caroa Ranch, L.L.C. shall comply with any final order in
arbicvration, a1l as more specifically sect forth herein. Should the
final awa:d in arbitration, if any, require additicnal or expanded
facilities, tke ownexr will comply therewith and not assert waiver
nr estoppel based vpon the fact that work had been commenced or
completed esarlier.

No farility or phase of the Canoa West Regicnal Center shall
be deeded to GVR nor become a GVR facility uncil the Facilities
Plan with respect thereto has been approved by both parties. All
residents and owners of property within Las Campanas and Canoa West
snall at all times have membership privileges and rights of use and
enjoyment of all GVR facilities, provided they are not in default
in the payment of GVR dues.

3. Accountina for Obligacions. Fairfield Canoa Ranch,
L.L.C. and WLC-Green Valley Limited Partnership shall assure that,
in their accounting records and bookkeeping, the accruing
obligations relating to the New Home Sales Cecntribution are
property reflected as an obligation.

4. (= gilities: M NS . All social and
recreational facilities to be constructed and contributed shall be

deeded to GVR without charge or monetary encumbrance. The land

upen which GVR is to construct facilities within Las Campanas

11 of 34
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pursuant to the provisions hereof shall be conveyed by WLC-Green

Valley Limited Partnership to GVR, free of liens or encumbrances,
prior to the commencement of ccnstruction of the recreational
faciliries thereon by GVR as referenced in paragraph D (2) belaow.

5. Fairfield as Developer Memhex. Fairfield Green Valleyv,
Inc. shall be the sole Developer Member of GVR. A the Developer
Member, Fairfield Gree.h Valley, Inc. shall have a maximum of
fifteen {15} GVR membershin cards focr use by officers and key
cmployees. Developer Member shall pay discounced annual dues on
each of suach memberships issued by GVR, pavable on a gquarterly
pasis. The diécoun:ed memkership dues shall be consistent with
diszcuntad annual dues for reqular members. In addition, as a
Deve azpar Member, Dcveloper‘ Mamber shall be entitled to a seat on
the Boarrd of Directors of GVik. Accordingly, the Bylaws of GVR
shall provide that, urtil March 31, 2006, one director shall be a
recreseatative of the Devnlcper Member to be appointed by Develoger
Mambax.

6. Develover Meaber Crivileges. Developer Member shall have
the right te issue CVR guest cards to prospective home buyers and
othars visiting projects of Developer Me-ber, WLC-Green Valley
Limited Parcnership, Fairfi=ld Canca Ranch, L.L.C. or their
affiliaces; provided, however, that such guest cards shall not
exceeri ~ne =alendar week in leng.n for each guest. Develcper
Member and its affiliates may house short-term guescs in Dwelling
Units either owied or leased bv Developer Member or by its

affiliates as a iedgs facilizy. Developer Member may also house

Qi3/05/2008 2:40 PM



short-term guests in commercial lodging facilities, such as motels
or hotels, from time to time.

Developer Member shall reimburse GVR for the privilege of
issuing GVR guest cards to short-term visitors in the following
manner:

a. Fairfield lodge guests -~ Developer Member

shall be respoasible for paying GVR dues, at
tne discour.ted rate, on each lodge dwelling
mit eithsr owned or leased by Developer
Member or its affiliates, and payments to GVR
snall be made gquarcerly.

b. Commercial lodging gquests -- Developer Member
shall maxe payment to GVR in the amount of 20
percent of the GVR fees charged to tenants for
tenant cardg, rer each visiting guest housed
in a commercial lodging facility, and payments

to GVR shall be made on a quarterly basis.

7 ing ues : ds. Develcper Memoer or its
affiliates shall provide tc @VR e- accounting of all guest cards
issued. Accountings will be “urnished on a monthly basis. GVR
shall provide.numbered membership card stock to Developer Member
for its use and d§SCribu:ion.

GVE dues shall not be payable by Developer Member, ¥LC Creen
Valley Limited Partnership, Fairfield Canoa Ranch. L.L.C. or by any

Affiliate of Fairfield to GVR, except in the case of: a) GVR

11
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membership cards for employees and key officers, and b) guest

cards, all as more specifically provided above.

Regular dues

payable to GVR with respect to Dwelling Units built by Developexr

Member, WLC-Green Valley Limited Partnership, Fairfield Canoca
Ranch, L.L.C. or their affiliates shall be payable only by members

who own or reside in Dwelling Units constructed wichin subdivisions

cf Developer Member, WLC-Green Valley Limiced Partnership,

Fairfield Canca Ranch, L.L.C. or their affiliztes, and which are

encumbered by a Master Deed Restriction and Occupancy Covenant.

g. Capital Additions to Canoa FHills Social Center.

Developer Member shall complete no later than June 30, 1996, the
capital additions of the Canoa Hills Recreation Center at a cost
not to exceed $150,000.00 over and above gifts and contrihutions
made prior to December 31, 19%4. The facilities to be completed,
subject to the cost limitations set forth above, shall comprise two
tennis courts, a walking and exercise trail, a sports court, and
miscellaneous landscaping. This work shall be accomplished without
charge or monetary encumbrance to GVR. Upon completion of such
work Fairfield Green Valley, Inc. and its affiliates shall be
deemed to have fully performed all obligations of any nature

arising out of the Merger Agreement.

C. TEN YEAR GROWTH MASTER PLAN.
Attached hereto as Exhibit D is a growth and planning area map
adopted and approved bv GVR, referred to hereinafter as thke "Ten

Year Growth Master Plan." Should additional land be admitted to

i2




membership privileges within GVR within ten years after the

Effecrive Date hereof then, unless GVR and Developer Member shall
have agreed upon a revision to the Ten Year Growth Master Plan,
such land must be from within -he area shown on the Ten Year Growth
Master Plar. All projects admitted must be adjacent or contiguous
to other lands and projects admitted to the extent reasonably
feasible. Projects shall be considered adjacent even though
separated by streets, drainége areas, public facilities, aolf

courses, previously built subdivisions, etc.

D. EXPANSION OF JURISDICTIONAL BOUNDARIES.

T 10 urisdictio ea_ t a a
Campanas, Canoa Wegt, and Portillo Propertw, Fairfield Green

Valley, Inc. does hereby acknowledge the relinquishment of the
right pursuant to the Merger Agreement co veto the expansion of
GVR's jurisdictional boundaries, provided that a) any expansion is
solely to include areas within the Ten Year Growtch Master Plan
area, b) such areas that are brought within the jurisdiction of GVR
are frem within the Ten Year Growth Master Plan area and are
brought within the jurisdiction by vote of the membership, and c)
such expansione are in accordance with the specific criteria and
guidelines eséﬁbl;shed by GVR, which criteria shall include the
requirement of an Occupancy Covenant and Master Deed Restriction,
znd other reestrictions ‘vaich in the aggregate are mnot more
favorable than those applicable to Las Campanas, Canoa West or the

Portillo Property, either in terms of required monetary outlay or

13
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contributions (including contributions of cash and the value of
real property and improvements contributed or to be contributed),
the quality of design or materials, or other matters including dues
payable and the amount of the "Initial Fee" and Land Equivalency
Fee, as defined herein.

2. Membership Criteria For New Areas. Membership criteria

for new Jjurisdictional =areas shall be such that owners and
developers of new subdivisions which may, in the future, seek
admission into the jurisdictional area of GVR or privileges of
membership in GVR, shall be zxrequired to make and perform
substantial commitments toward either the development and
dedication of new social and xrecreational facilities or the
refurbishment and capital replacement of existing facilities, all

as decided by GVR, on terms that are no more favorable than those

imposed wupon Developer Member, WLC-Green Valley Limited

Partnership, Fairfield Canoa Ranch, L.L.C. or their affiliates as
set forth in paragraph D (1) of this Agreement.

GVR confirms that on or before the Effective Date hereof it
shall have secured payment of the New Home Sales Contyibution, plus
a fee of 20% of such aggregate amount in lieu of the contributien
of real property (the "Land Equivalency Fee"), for facilities in
relation to the Portille Property. Payment shall be in cash,
provided that GVR may accept an unconditional, irrevocable letter
of credit for the New Home Sales Contribution and Land Eguivalency
Fee, which lerter of credit would secure the obligation of the

developer of the Portillo Property tc pay same to GVR. Any such

14




lecter of credit must have a term of at least one-year, and must
permit GVR to draw upon it should it not be converted to cash and
paid to GVR by September 30, 19%6. Such contributions in relation
to the Portillo Property shall be applied by GVR, dollar for
dollar, for the comsctruction by VR of a swimming pool and other
relaced recreational and social facjlities in the first phase of

the Las Campanas Regional Center.

E. MISCELLANEOUS PROVISIONS.

L. Affiliates, Successors and Assians. The provisions of
this agreement shall be binding upon and shall inure to the benefit
of the parties that their respective  heirs, personal
representatives, successors and assigns.

All provisions set forth herein for the benefit of Developer
Member, Fairfield Canoca Ranch, L.L.C., or WLC-Green Valley Limited
Partnership shall accrue to the benefit of and be enforceable by:
a) said parties; b) any entity the majority of the equity of which
is owned or contreolled by said parties, c¢) assignees, shareholders,
members, partners or parent companies of said partiss who own or
control the majority of the equity or voting stock of one or more
of said parties, and d) partnerships or joint ventures in which any
of said parties are partners or co-venturers pursuant to which
Fairfield Green Valley, Inc. remains the principal homebuilder.
Such assignees, successors, affiliates and entities shall be
referred to hereinafter as Affiliates of Fairfield. In addition,

as provided in paragraph B above, the benefits of this Agreement

15
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shall accrue to the benefit of any person or entity who purchases
all or substantially all of Canoa West or Las Campanas.

Notwithstanding the above, the rights of Developer Member to

possess the Developer Member membership in GVR which allows for the

appointment of a Board member until March 31, 2006 shall ke
assignable only to an Affiliate of Fairfield who owns the majority
of Canoa West.

Should any portion of Canoca West or Las Campanas be sold to
any person or entity who is not an Affiliate of Fairfield, then
such land shall continue to be within the jurisdiction of GVR. As
to such land, however, membership privileges shall be contingent
upon such purchasers who are not Affiliates of Fairfield complying
with cthe criceria of paragraph D above, unless the purchaser has
purchased all or substantially all of Las Campanas or Canoa West.

2. Condition r Relea Obligati .

If any purchasers, in the case of sale or conveyance of any
portion of Canoa West or Las Campanas, assume either separately or
in the aggregate, the obligations of the parties hereto with
respect to the Initial Fees or the New Home Sales Contribution to
be paid or contributed for the portion or portions of the land sold
and conveyed, based upon the Dwelling Units to be built therein
having membership privileges in GVR, and further assume in form
reasonably acceptable to GVR (either separctely or collectively)
all other executocry obligations hereunder with respect to the
facilities to be built or contributed within Las Campanas or Canoa

West, as applicable depending upon the location of the 1land

16
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acquired, then WLC-Green Valley Limited Partnership or Fairfield
Canoca Ranch, L.L.C., as applicable, shall be released from the
obligations herecf with respect to such portion of real property
sold and conveyed.

3. No Discriminacion. At no time shall GVR charge greater
dues, fees aor charges to members who reside or own property within
Las Campanas oxr Canca West than are charged to other members within
the jurisdiction of GVR.

4. opera . The parties shall cooperate as necessary to
effectuate the provisions of this Agreement and shall use
reasonably diligent efforts to agree upon plans, specifications,
scheduling, and other items more specifically set forth herein.

5. Further Documepntation. Each party agrees in good faith
to execute any Zfurther documentation as may be necesgsary to carry
out the intent and purpose of this Agreemenc. GVR agrees to submit
to its membership such resolutions as may be necessary to approve
the execution and performance of all terms and provisions herein.
The date upon which such resolutions are adopted or upon which this
agreement has been signed by all parties, whichevar is later, shall
be deemed the "Effective Date" of this Agreement.

6. ixr areem ; v i aer m . This
Agreement sets forth the entire agreement of the parties and there
are no prior or contemporaneous agreements, representations or
understandings of the parties, oral or written. Any prior oral or

written communications between the parties are deemed superseded by
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and merged in this Agreement. The Mergexr Agreement is deemed
replaced and superseded in its entirety by this Agreement.

7. Notices. Notices shall be in writing and shall be given
by personal delivery to a responsible person or by deposit in the

United States mail, certified mail, return receipt requestced,

postage prepaid, or by express delivery service, freight prepaid.

Notice to the parties shall be given as follows:

‘f to GVR, to:

P.0O. Box 586, Green Valley AZ 85622
Attention: Mr. Jeff Ziegler

airfield Gre Valle a3 to:
P. O. Box 587, Green Valley, AZ 85622
Attention: Mr. Roger Giachet:zi
Mr. Steve Powell

v
rtnershi 3

7373 N. Scottsdale Road, Suite C-226
Scottsdale, Arizona 85253
Attencion: Mr. Lowell Williamson

If to Fairfield Canoa Ranch, L.L.C,
Eo:

7373 N. Scottsdale Road, Suite C-226

Scottsdale, Arizona 85253
Attention: Mr. Lowell Williamson

and to

"P. 0. Box 587, Green Valley, AZ 85622
Attention: Mr. Roger Giachetti
Mr. Stave Powell

8. velos 2 " Developer

Member’s rights to hold a special membership in GVR and to appeoint

18
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a Board member for a period of ten years shall expire automatically
ar the end of such ten vezr period. In no event shall such
terminacion affect the jurisdicrtional area of GVR noxr the rights of
residents and owners wichin Las Campanas or Canca West to
membership privileges on the terms set forth herein. Termination
shall not affect the liability of the parcties or their successors
to pay the New Home Sales Contribution for Las Campanas or Canoa
West or to construct new social and recreational facilities for GVR
in lieu thereof nor shall termination affect the amount of the New
Home Sales Contribution for Dwelling Units sold eitcher before or

after such termination where such Dwelling Units have membership

privileges; such terms and obligations shall survive termination.

9. Arbitration. The parties agree that any dispute between
the parties relating in any way te or arising out of the provisions
hereof shall be resolved by binding arbitration in Pima County,
Arizona, and that the arbitration shall be governed by the
applicable rules of the American Arbitration Association.

10. Remedjes. Upon default hereunder the parties shall have
all rights and remedies available at law or in equity. It is
acknowledged that equitable remedies such as injunctive relier may
be appropriate. Before any party shall be deemed in default
hereunder, not less than ten days written notice of default shall
be given, tcgether with an opportunity to cure default within said
ten day period.

Should any party fail to comply with the terms of a final

award in arbitration, following judgment entered upon such award,
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GREEN VALLEY RECREATION, INC.

By__@ i. W—
s Pregident

Date Zt t ["/15-

By . At
Its Secr ry

Date _////‘/ 75~
7/

Fairfield Canoa Ranch, L.L.C.

8Y 73
Its Membér

Date ’M’
//’//

WLC-Green V.

Its Vide Prefident

g5
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then the non-defaulting parties shall give notice co all other
parties of such non-compliance. Should said non-corpliance not be
remedied within 30 days (either by the party in default or by any
other party who may elect to cure such default), or if compliance
with such award cannot reasonably be achieved within 30 days
through no fault of the party in default, but the defaulting party
fails to commence to remedy the default and to continue diligently
to cure such default by pursuing compliance with the award
thereafter, then the non~defaulting party may at its option elect
to terminate this agreement. Notwithstanding the foregoing, any
termination due to a failure by Developer Member, WLC-Green Valley
Limited Partnership or Fairfield Canoa Ranch, L.L.(.. to comply with
such an award shall In nc way affect the non-discrimination
provisions or jurisdictional area of GVR, and Canoa west and Las
Campanas shall continue to remain within such area. The provisions
hereof dealing with the Developer Member’s special membership
status within GVR pursuant to paragraphs 5 and 6 of paragraph B
above may in such event be subject to termination.

11. Governing Law. This Agreement shall be governed by the

laws of the State of Arizona.

FAIRFIELD GREENVALLEY, INC.

By
Its Executive Vice President

Date ”/" '/Q'J,
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STATE OF ARIZONA )
)} ss.
County of Pima )

The foregcocing instrument was acknowledged before me this Jgth

— day of _ November , 1995 by Stephen C. Powell i
the Exec V.B. of Fairfield Green Valley, Inc.

2 - o)

Notary 2ublic

B My Commission Expires:
[y Cemmuszian Expires June 29, 1997

STATE OF ARIZONA )
) ss.

County cf Pima )

The foregoing instrument was acknowledged before me this _16th

day of __ November , 1995 by __Sally R. Burbank ;

the President of Greesn Valley Recreation, Inc.
(2 GANEs A1 /-Jz—w
Notary Public =7

My Commission Expires:
My Commission Expires Jure 29, 1592

STATE OF ARIZONA '
) ss.

County of Pima )
The foregoing instrument was acknowledged before me this 16th

___ day of November , 1995 by Conna J. Hari )

the Secretary of Green Valley Recreacion, Inc, .
LTS, B LBy et /
Notary publig”h

My Commissicn Expires:
Ly Commizzion Explres June 29, 1532

10230 388
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STATE OF ARIZONA

County of Pima

The foregoing instrument was acknowledzed before me chis 1€th

day of _ November , 1995 by Roger Giachetti ,

the Member of Fairfield Canoa Ranch L.L.C.

a0ty 2%, oA el
Notary *ublic .7)

My Commission Expires:

My Cemmuzssan Eapires juns 281857

STATE OF ARIZONA

County of Pima

The foregoing instrument was acknowledged before me this 16th

day of November , 1995 by _ David J.Wiiliamson i

the General Partner of WLC-Green Valley Limited Partnership.
Williamson Lard Co as General Partner

_ﬁ%ﬁﬁ%ﬂ[__
Notary Public

My Commission Expires:
by Commission Expires June 29, 199%
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EXHIBIT A

All chat certain land owned by WLC-Green Valley Limited
Partnership in Section 10, T18S, R13E, G&SRB&M, Pima County
including without limitat:on:

1. Blocks A cthrua N, and Common Areas A and B of Las
Campanas, according to Book 47 of Maps and Plats, Page
s 17, records of Pima County, Arizona, and

2. Lots 1 thru 96 and Common Area A and B of Las
Campanas, Block I, according to Book 47 of Maps and
Placs, Page 28, records of Pima County, Arizona.
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EXHIBIT B

All chat certain land described in the attached legal
descriprion lying west of U.S. Interstate-l19.
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NATIONAL HEADQUARTERS
. RICHMOND, VIRGINIA

Canca Ranch

Tae San Icnacio De Ia Canca Private land Grant according to the Survey of the
said land grant, made by the United States Surveyor General, con “4arch 10, 190%,
now on file in Sucvever G-meral‘s Office in the City of Phoenix, State of
Arizona, .. : e

EXCEPT that certain parcel ccnveyed by Deed recarded in Bock 61 of Deeds at
paye 516, mora particularly described as follows:

Camencing at the menument located in the center of the Nertheriy Boundary line
of said land grant, fzom which the Northeasterly cornec of Township 18 Scuth,
Ranch 13 East, Gila and Salt River Meridian, bears North 26 degrees 10 minutes
Zast 5518.92 fest mcre ar leso;

Thence aieng the said Northerly boundary North 59 degrees 20 minutes West a
distance of 6875.00 feet more or less, to a moaument marked “5.I.0.L.C.N.W.COR"
at the Northwest carner of said land grant.

Thence aleng the Westerly boundary of said land grant Scuth 22 degrees 58

minutes West a distance of 29858.40 feet, more or less;

Thence Scuth 59 degrees 20 minutes East 13750.00 feet, more or less, to a peint
on the East boundary line of said land grant;

Thence alcng the Easterly boundary line of said land grant North 22 degreses 55
minutes East a distance of 29858.40 feet, more or less,‘tc a monument marked
“5.I.D.L.C.N.E.CCR.", at the Northeast corner of the said land grant;

Thence aleng the said Northerly boundary North 59 degress 20 minutes West
§875.00 feet, more or less, to the place of beginning, being tha Nertherly
porticn of the said land grant.

and EXCEPT a railway right-of-way acrcss the foregoing land as recorded in Beok

52 of Deeds at page 294 in the office of the County recorder of Pima County,
Arizona, and;

Continued...

CASE NO. 245,178
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EXC=2T that perzicn descxibed zs follows:

Beginning at a point cn the Westerly beundary of said land grant, which peinc
is Nerzh 22 cegrees 56 minutas East alcng said beundary, a distance of 507.08
feet Zum the seven mile stene, as shown cn the map of the survey of said land
granc, which point of beginning is the peint of intewsection of the said
beuncary with the ferce line recocnized as the Scutherly beundary of that
por=icn of said land crant as recorded in the office of the County Recorder,
Bima Csunty, Arizcna, in Beck 154 of Dockets at page 163;

Thence Scuth £3 decrees 14 minutes 30 seccnds East along said fence line a
distancs of 5707.47 fest to the Westerly richt-of-way of the Tucson-Nogales
Eigiway;

Thence Scuth 22 dectees 19 minutes 48 seconds West aleng said right-of-way a
distance of §20.96 fest to a point of cucve;

Thence Scutiwesterly alcng said right-of-way and curve to the left, having a
radins of 11384.16 Zeet, through a ceat=al angle of 7 degrees 49 minutes 10
seccnds a distance of 1553.65 fest to a point of tangent;

Thence Scuth 30 decrees 08 minutes 58 seconds West aleng said richt-of-way a
distance cZ 872.64 Zeet;

Thence North ES decrees 29 minutes 18 seconds West, a distance of 5759.12 fest
to the Westerly boundary of said land grant, which point is the eight mile
stone as shown on the map of the survaey of said land grant;

Thence North 22 decress 56 minutes East along said Westerly boundary a distance
of SE33.97 feet to the point of beginning; and EXCEPT that parcel recorded in
Bock 6124 at page 1050, records of Pima County, Arizona, more parcicularly
desczibed as follows:

That porticn of the Scuthwesterly 50 feet of said land grant cammencing and
lying 100.00 fest Scutheasterly of the Easterly right-of-way line of the
Scuthern Pacific Railwcad as it now exists; and the Scutheasterly 50 fest of
said land granc, the Easterly line of which is desczibed as follcws:

Continues...
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Beginning at the mest Scutherly cormer of said land grant:

Thence Norcheasteriy along the Eastecly line of said land grant to a peint 30
fest Northerly of the Scuth line of Iot 3, Sec=ion 28, Tc.wnsn_n 18 Scuth, Rance
13 Bast, of theG:.la.andSalt:Eb.va. Base and Meridian, .n-a.C‘.:unt'r, Arizcna,
measured at right angle from the Scuth line of said Lot 3;

and EXCE2T: These six well-site tracts recorded in Docket 7753, page 864,
recards of Pima County, Arizcna more parcicularly described as folleows:

1. From that cercain well known as S-1 Arizcna Department of Water Rescurces
Fegistaticn Number 53-523111 within the Scuthwest Quar-er of the Scuthwest
Q.z-?.r:a. of the Nerzheast Quarter of Secticn 3, Thence 50 feet North to peint of
begimning, Thence S0 feet West, Thence 100 feet Scuth, Thence 100 fest East,
Thernce 100 feet Nerth, Thence 50 feet West to point of beginning;

2. From that certzin well knewn as S-2 Aricecna Department of Water Rescurces
Registmatica Nurber $5-623112 within the Morthwest Quarter of the Scuthwest
Quarter of the Nortiwest Quarter of Secticn 10, Thence 50 fest North o point
of beginning, Thence 50 fest West, Thence 100 fent Scuth, Thence 100 feet East,
Thence 100 fest Norzh, Thence 50 fest West ts peint of becinning;

3. From that cercain well kncown as S-3 Arizcna Dezartment of Water Rescurces
Registzaticn Mumber 53-623113 within the Scutheast Quarter of the Northeast
Quarter of the Nerzhwest Quarter of Secticn 16, Thence S0 feet North to point
of becinning, Thence 50 fe=t Wesz, Thence 160 'Fe-t: Scuth, Thence 100 fest East,
Thence 100 feet Merth, Thence 50 feem West to poinc of beginning;

4. From that certain well kncwn as S-4 Arizcna Departrent of Water Rescurces
Reg:x.st.:at'_cn Murber 55-623114 within the Scutheast Quarter of the Scutheast
Quarter of the Scutheast Quarter of Secticn 17, Thence 50 feet North to point
of beginning, Thence 50 feet West, Thence 100 fest Scuth, Thence 100 feat East,

Thence 100 feet North, Thence 50 feet West to paint of beginning;

S. From that certain well kneown as S-5 Aricena Departmant of Water Rescurces
Registraticn lumber 55-623115 within the Nertheast Quarter of the Scutheast
Quarter of the Scuthwest Quarter of Secticn 20, Thence 50 fest North to point
of beginning, Thence S0 feet West, Thence 100 feet Scuth, Thence 100 feet East,
Thence 100 fest Nerth, Thenze S0 feet West ta point of beginning;

Czntinued...
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6. From that certain well known as S-§ ArZzcna Dezartrent of Water Rescurces
Registzaticn MNumber 55-623116 within the West Quarzer of the Nartheast Quarter
of the Scuthwest Quarter of Section 29, Thence 50 feet Narth to point of
beginning, Thence 50 feet West, Thence 100 feet Scuth, Thence 100 fest East,

Thence 100 feet North, Thence 50 feet West to paint of beginning:

~  NOTE: As used herein reference to Sections refers to protzacted Secticns from
the U. S. Govermment Rectancular System of Public Land Survey for Tewnshin 19,
Range 13 East, Gila and Salt River Meridian, Arizena.
and EXCEPT that porticn more particularly described as follows:
Beginning at the Scuthwesterly carier of said land grant;

Thence Morzh 22 decrees S6 minutes 00 seccnds East aleng the Westerly beundary
cf said land grant a distance of §791.13 Zest; t

Thence Scuch 63 degrees 07 minutes 54 sescnds East a distance of 4513.90 fest
to the Westaxly right-of-way of the Tucscn-Nogales Higiway;

Thence Scuth 23 degress 58 minutes 06 secends Weswt, aleng said risht-of-way, a
distance of £895.58 feet to a point of curve;

Thence Scuthwesterly aleng said right-of-way and curve to the right, having a

radius of 11384.16 feet, throuch a cencxzal angle of 00 decrees 56 minutes 17
seccnds a distance of 186.38 feet to the Scutherly beundary of the said lapd

crant;

Therce North 53 degrees 17 minutes 43 seccrds West along said Scuth line, a
cistance of 4432.61 feet to the point of beginning; and

EXCEPT that parcion mere particularly desczibed as follcws:

Beginning at the eicht mile stone cn the Westexly beunfary of said land grant,
as shown cn the map of said survey;

Thence Scuth 22 degzees 53 minutes 38 seccnds West aleng said Westersly boundacy
a distance of 1120.83 feet;

Centinued...
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EXHIBIT C

All of cthose certain subdivisions known as Portillo Ridge and
Zortillo Place, and descrihed as follows:

1. Lots 1 thru 143 of Portillo Ridge, recorded Book 47
of Maps and Plats at Page 23, Pima County Records.

2. Lots 1 thru 28 cf Portillo Place, recorced Book 47 of
Maps and Plats at Page 11, Pima County Records.
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