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John E. DeWulf (#006850) 
Katherine DeStefano (#025441) 
COPPERSMITH BROCKELMAN PLC 
2800 North Central Avenue, Suite 1200 
Phoenix, Arizona 85004 
(602) 224-0999 
jdewulf@cblawyers.com 
kdestefano@cblawyers.com 
 
Attorneys for Defendant 

IN THE SUPERIOR COURT OF THE STATE OF ARIZONA 

MARICOPA COUNTY 

NORMAN ZWICKY, 
 
   Plaintiff, 
 
    v. 
 
PREMIERE VACATION COLLECTION 
OWNERS ASSOCIATION, f.k.a. Premiere 
Vacation Club, an Arizona nonprofit 
corporation, 
 
   Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

NO.  CV2015-051911 
 
 
DEFENDANT’S CONTROVERTING 
AND SEPARATE STATEMENT OF 
FACTS IN RESPONSE TO 
PLAINTIFF’S STATEMENT OF 
FACTS AND IN SUPPORT OF 
DEFENDANT’S CROSS-MOTION 
FOR SUMMARY JUDGMENT  
 
 
(Assigned to the Honorable John Hannah) 

 

Pursuant to Arizona Rule of Civil Procedure 56(c)(3), Defendant hereby responds to 

Plaintiff Norman Zwicky’s Statement of Facts in Support of Motion for Summary Judgment 

and also provides a separate statement of facts in support of Defendant’s Cross-Motion for 

Summary Judgment.  Defendant notes, generally, that nearly all of the Statements of Facts 

offered by Mr. Zwicky are irrelevant to the issues in this case.  

1. Undisputed. 

2. Disputed, in part.  It is undisputed that Premiere Vacation Collection is a 

timeshare plan and that PVCOA is the timeshare association for that plan.  It is undisputed 

that an affiliate of Diamond Resorts International, Inc. (“DRI”) acquired the assets of the 
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original developer of the properties that became known as the Premiere Vacation Collection.  

The excerpts of the 10-K filing of Diamond Resorts International, Inc. do not support the 

allegation that the Premiere Vacation Collection is “owned or controlled” by PVCOA, or that 

the Premiere Vacation Collection is “part of” DRI.  Mr. Zwicky conflates a number of 

distinct corporate entities, including Diamond Resorts Management, Inc., Diamond Resorts 

International, Inc., and Diamond Resorts Corporation.  These entities are separate and 

distinct. 

3. Undisputed. 

4. Undisputed. 

5. Disputed, in part.  Undisputed that Mr. Zwicky is contractually obligated to 

pay annual and special assessments levied by PVCOA, and that each member’s assessment is 

calculated using an Operational Assessment and a Points Assessment.  The excerpts from the 

Second Amended and Restated Premiere Vacation Collection Membership Plan and DRI’s 

10-K filing do not support the allegation that the assessments “ostensibly represent[] his 

proportionate share of common expenses of the Association.” 

6. Disputed, in part.  Undisputed that PVCOA is a nonprofit corporation.  

Undisputed that ownership of unsold inventory provides appointment and voting power 

under the Membership Plan.  Disputed that DRI “controls” the board of directors of PVCOA 

through its appointment and voting power.   

7. Disputed.  Exhibit D to Plaintiff’s Statement of Facts does not support the 

allegations in paragraph 7. 

8. Disputed.  Exhibit D to Plaintiff’s Statement of Facts does not support the 

allegations in paragraph 8. 

9. Disputed, in part.  Undisputed that PVCOA is the timeshare association for the 

Premiere Vacation Collection. 

10. Disputed, in part.  Undisputed that PVCOA has a management agreement with 

an affiliate of DRI.  
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11. Undisputed.   

12. Disputed.  The excerpts from Diamond Resorts Corporation’s SEC registration 

statement and DRI’s 2014 10-K report do not support the allegations in paragraph 12.  

13. Disputed.  The excerpts from DRI’s 2014 10-K report do not support the 

allegations in paragraph 13.  

14. Disputed.  The excerpts from Diamond Resorts Corporation’s SEC registration 

statement and DRI’s 2014 10-K report do not support the allegations in paragraph 14. 

15. Disputed.  When Mr. Zwicky purchased his membership in the ILX Premiere 

Vacation Club in 2004, he acknowledged that “Maintenance Fees are established annually by 

the Club and are subject to change.”  Declaration of Kathy Wheeler (“Wheeler Decl.”), 

attached as Exhibit 1, ¶ 8. 

16. Disputed, in part.  Undisputed that Mr. Zwicky received a bill dated November 

20, 2014, showing his 2015 assessments in the amount of $350.00 for Base Standard 

Assessment, $1812.59 for Point Standard Assessment, and $175.00 for Premiere Club 

Connection Fee.  Mr. Zwicky has not provided any evidence showing the amount of 

maintenance fees related to his timeshare interest in Kohl’s Ranch prior to his 2004 

conversion to a points-based interest with ILX Resorts, and, moreover, any such comparison 

is irrelevant to the issues in this lawsuit. 

17. Disputed.  Mr. Zwicky’s declaration does not support the allegation that “there 

is no appreciable net economic benefit of membership.”  Mr. Zwicky’s subjective feeling 

that he now regrets his 2004 purchase decision is irrelevant to the issues in this lawsuit. 

18. Disputed.  When Mr. Zwicky purchased his membership in the ILX Premiere 

Vacation Club in 2004, he acknowledged that “Maintenance Fees are established annually by 

the Club and are subject to change.”  Declaration of Kathy Wheeler (“Wheeler Decl.”), 

attached as Exhibit 1, ¶ 8. 

19. Disputed.  Mr. Zwicky’s declaration does not support the allegations in 

Paragraph 19, and, indeed, his declaration constitutes merely conjecture and speculation. 
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20. Disputed, in part.  Undisputed that Mr. Zwicky made a reservation in 2010.   

21. Undisputed. 

22. Disputed.  Mr. Zwicky’s declaration and Exhibit J do not support the allegation 

that his interest is “essentially worthless.”   

23. Disputed.  Mr. Zwicky has not alleged or provided any evidence of any 

“mismanagement or other legal wrongdoing.”  Mr. Zwicky has not alleged any factual basis 

or provided any evidence to show that his maintenance fee arrearages are illegitimate or the 

product of unlawful conduct.   

24. Disputed, in part.  Undisputed that Mr. Zwicky has requested and been 

provided with extensive records of PVCOA, including all information and documents 

requested in the Verified Complaint.  Disputed that Mr. Zwicky is entitled to request 

documents through a Rule 26.1 Disclosure beyond the scope of those requested prior to the 

filing of this litigation or in the Verified Complaint.   

25. Disputed.   

26. Disputed, in part.  Undisputed that PVCOA has not provided management 

agreements or sub-lists of members protesting the excessiveness of their assessments.  

Disputed that Mr. Zwicky requested such documents prior to the filing of this litigation or in 

the Verified Complaint. 

27. Disputed, in part.  Undisputed that PVCOA has not provided a list of other 

members who have disputed their assessment liability or complained that their assessments 

were excessive or improper.  Disputed that Mr. Zwicky requested such documents prior to 

the filing of this litigation or in the Verified Complaint.  

DEFENDANT’S SEPARATE STATEMENT OF FACTS 

1. Plaintiff Norman Zwicky originally owned a timeshare interest in Kohl’s Ranch, 

which he converted to a points-based membership interest in the ILX Premiere Vacation Club in 

2004.  Wheeler Decl., attached as Exhibit 1, ¶ 2. 

2. Mr. Zwicky received $18,900 for his original timeshare interest in Kohl’s Ranch, 
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and paid an additional $7,495 for his membership in the ILX Premiere Vacation Club.  Wheeler 

Decl., Ex. 1, ¶¶ 2-4. 

3. As a Platinum member of the ILX Premiere Vacation Club, Mr. Zwicky gained 

access to a variety of resort properties, rather than only the Kohl’s Ranch property.   Wheeler 

Decl., Ex. 1, ¶ 5. 

4. When he purchased his interest in the ILX Premiere Vacation Club, Mr. Zwicky 

acknowledged that “Members are required to pay annual dues or maintenance fees 

(“Maintenance Fees”) and may be subject to other types of special assessments.”  Wheeler Decl., 

Ex. 1, ¶ 6. 

5. The purchase agreement never promised that maintenance fees would remain what 

they were in 2004 in perpetuity.   Instead, Mr. Zwicky acknowledged that “Maintenance Fees are 

established annually by the Club and are subject to change.”  Wheeler Decl., Ex. 1, ¶¶ 7-8. 

6. He also acknowledged that “Maintenance Fees are due in advance by January 1 of 

such year.”  Wheeler Decl., Ex. 1, ¶ 8. 

7. Premiere Development Incorporated was the original developer of the ILX 

Premiere Vacation Club, and unsold inventory was sold through ILX Resorts Incorporated.  

Wheeler Decl., Ex. 1, ¶ 9. 

8. In 2010, ILX Resorts went into bankruptcy, and a substantial portion of its assets 

were acquired by a subsidiary of Diamond Resorts Corporation, including unsold inventory of 

the Premiere Vacation Club, now known as the Premiere Vacation Collection.  Wheeler Decl., 

Ex. 1, ¶ 10. 

9. PVCOA has a management agreement with Diamond Resorts Management, Inc., 

an affiliate of Diamond Resorts International, Inc.  PSOF Ex. E; Wheeler Decl., Ex. 1, ¶ 11. 

10. In order to avoid the financial problems that forced the original developer into 

bankruptcy, PVCOA has arranged for management services and has assessed maintenance fees 

as necessary to continue to provide members with the same level of quality of services and 

vacation experiences.  Wheeler Decl., Ex. 1, ¶ 12. 
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11. Mr. Zwicky has refused to pay his maintenance fee assessments for a number of 

years.  Wheeler Decl., Ex. 1, ¶ 13. 

12. Pursuant to the membership plan, maintenance assessments must be paid in 

advance at the beginning of the year.  Wheeler Decl., Ex. 1, ¶ 14. 

13. On June 6, 2013, PVCOA sent a final notice indicating a delinquent amount of 

$7,522.64, including his 2013 assessments.  Wheeler Decl., Ex. 1, ¶¶ 15-16. 

14. On November 26, 2013, PVCOA sent a bill reflecting a past due balance of 

$7,675.09, plus additional charges totaling $2,178.09 for the 2014 assessments.  Wheeler Decl., 

Ex. 1, ¶¶ 17-18. 

15. At that time, PVCOA also provided him with a copy of the 2014 budget, showing 

revenues, expenses, and assessment calculations, as well as the 2014 assessment billing and 

collection policy.  Wheeler Decl., Ex. 1, ¶ 19. 

16. On November 20, 2014, PVCOA sent Mr. Zwicky a bill reflecting a past due 

balance of $10,972.36, with additional charges for the 2015 assessments, totaling $13,314.95.  

Wheeler Decl., Ex. 1, ¶ 20; Plaintiff’s Statement of Facts Ex. H. 

17. Mr. Zwicky has not paid these bills and now owes over $13,000 in arrears.  

Wheeler Decl., Ex. 1, ¶ 21. 

18. On April 16, 2013, Mr. Zwicky requested production of PVCOA’s Member Plans, 

Articles of Incorporation, Bylaws, and Rules and Regulations.  Wheeler Decl., Ex. 1, ¶ 22. 

19. In response to Mr. Zwicky’s request, PVCOA provided the following 

documents on May 1, 2013:  

 Second Amended and Restated Premiere Vacation Collection Membership Plan;  

 Articles of Incorporation;  

 Bylaws;  

 Second Amended and Restated Rules and Regulations of Premiere Vacation Collection 

Owners Association, Inc. 

Wheeler Decl., Ex. 1, ¶¶ 24-25. 
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20. Mr. Zwicky then requested from Diamond Resorts International a copy of the 

membership plans and rules and regulations in place in October 2004. Wheeler Decl., Ex. 1, 

¶ 26. 

21. In a letter dated February 3, 2014, Patricia Rosado, Consumer and Regulatory 

Affairs Officer for Diamond Resorts International, responded to that request.  Wheeler 

Decl., Ex. 1, ¶ 27. 

22. Ms. Rosado explained that in 2010, ILX Acquisition, Inc., a subsidiary of 

Diamond Resorts International, acquired a substantial portion of the assets of ILX Resorts, 

including the rights as the seller of unsold inventory for the Premiere Vacation Collection.  

Wheeler Decl., Ex. 1, ¶ 28. 

23. Although PVCOA remained in place after the acquisition, there were 

adjustments to assessments that were necessary to avoid going into bankruptcy, as the 

original developer had.  Wheeler Decl., Ex. 1, ¶ 29. 

24. For this reason, Ms. Rosado explained to Mr. Zwicky’s counsel that the 

historic 2004 documents were not available to Diamond Resorts International, and that she 

had previously provided the membership plans and rules and regulations that were 

available.  Wheeler Decl., Ex. 1, ¶ 30. 

25. On March 16, 2015, Mr. Zwicky sent a letter to Diamond Resorts International 

requesting records showing the information set forth in Paragraph 20 of the Verified 

Complaint, related to the allocation of Premiere Vacation Collection “points” and the amount 

paid by Diamond Resorts to PVCOA in the form of assessments.  Wheeler Decl., Ex. 1, ¶ 31. 

26. Mr. Zwicky filed suit on May 13, 2015, seeking production of these records as 

well as an order enforcing his inspection rights under A.R.S. § 10-11602, A.R.S. § 33-2209, 

and/or the common law.  Wheeler Decl., Ex. 1, ¶ 32. 

27. In response to Mr. Zwicky’s discovery requests, and without conceding that 

he was entitled to any of the information sought based on A.R.S. § 10-11602, A.R.S. § 33-

2209, and/or the common law, on August 31, 2015, PVCOA produced documents showing 
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the allocation of sold and unsold points, maintenance fee calculations and assessment fees per 

point, as well as PVCOA’s annual budget showing revenues and expenses: 

 Maintenance Fee Expense Report (PVCOA0001-02) 

 Member Summary–Point Analysis (PVCOA0003) 

 2015 Maintenance Fee Calculation (PVCOA0004) 

 2015 Budget (PVCOA0005) 

Wheeler Decl., Ex. 1, ¶¶ 33-34. 

 

DATED this 11th day of January, 2016. 

COPPERSMITH BROCKELMAN PLC 
 
By /s/  John E. DeWulf    

John E. DeWulf 
Katherine DeStefano 
2800 N. Central Avenue, Suite 1200 
Phoenix, Arizona  85004 
Attorneys for Defendant 

 
ORIGINAL e-filed and a copy mailed  
this 11th day of January, 2016, to: 
 
Jon L. Phelps, Esq. 
PHELPS & MOORE 
4045 E. Union Hills Drive 
Suite A-102 
Phoenix, Arizona  85050 
Attorneys for Plaintiff 
 
By  /s/ Verna Colwell    



?EXHIBIT 1



?1 2 3 4 5 6 7 8 9 10 11 12 13 15 16 17 18 19 20 21 22 23 24 25 26 27 28 John E. DeWu1f (#006850) Katherine DeStefano (#025441) COPPERSMITH BROCKELMAN PLC 2800 North Central Avenue, Suite 1200 Phoenix, Arizona 85004 (602) 224-0999 j dewulfi@cblawyers.com kdestefano@cblawyers.com Attorneys for Defendant IN THE SUPERIOR COURT OF THE STATE OF ARIZONA MARICOPA COUNTY NORMAN ZWICKY, Plaintiff, PREMIERE VACATION COLLECTION OWNERS ASSOCIATION, f.k.a. Premiere Vacation Club, an Arizona nonprofit corporation, Defendant. I, Kathy Wheeler, hereby state: ) NO. CV2015-051911 ) DECLARATION OF KATHY ) WHEELER ) (Assigned to the Honorable John Hannah) I currently serve as a Director of Premiere Vacation Collection Owners 1. Association ("PVCOA") and have served in that role since December 2010. I have personal knowledge of the facts set forth below. Plaintiff Norman Zwicky originally owned a timeshare interest in Kohl's Ranch, 2. which he converted to a points-based membership interest in the ILX Premiere Vacation Club in 2004. 3. A Oue and correct copy of PVCOA's business records related to that transaction, including the original Deed of Trust, Purchase Agreement, and Owner's Understanding and (00196964.1 )



?I 2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 Acknowledgement form, are attached hereto as Exhibit A. 4. Mr. Zwicky received $18,900 for his original timeshare interest in Kohl's Ranch, and paid an additional $7,495 for his membership in the ILX Premiere Vacation Club. See Exhibit A. 5. As a Platinum member of the ILX Premiere Vacation Club, Mr. Zwicky gained access to a variety of resort properties, rather than only the Kohl 's Ranch property. 6. When he purchased his interest in the ILX Premiere Vacation Club, Mr. Zwicky acknowledged in the Owner's Understanding and Acknowledgement form dated October 25, 2004 that "Members are required to pay annual dues or maintenance fees ("Maintenance Fees") and may be subject to other types of special assessments." See Exhibit A. The Purchase Agreement never promised that maintenance fees would remain what they were in 2004 in perpetuity. See Exhibit A. Instead, Mr. Zwicky acknowledged that "Maintenance Fees are established 8. annually by the Club and are subject to change." He also acknowledged that "Maintenance Fees are due in advance by January I of such year." See Exhibit A. Premiere Development Incorporated was the original developer of the ILX 9. Premiere Vacation Club, and unsold inventory was sold through ILX Resorts

Incorporated. See Exhibit A. In 2010, ILX Resorts went into bankruptcy, and a substantial portion of its assets 10. were acquired by a subsidiary of Diamond Resorts Corporation, including unsold inventory of the Premiere Vacation Club, now known as the Premiere Vacation Collection. I I. PVCOA has a management agreement with Diamond Resorts Management, Inc., an affiliate of Diamond Resorts International, Inc. See Plaintiffs Statement of Facts Ex. E. 12. In order to avoid the financial problems that forced the original developer into bankruptcy, PVCOA has arranged for management services and has assessed maintenance fees as necessary to continue to provide members with the same level of quality of services and vacation experiences. (00196964.1 ) 2



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 13. years. 14. Mr. Zwicky has refused to pay his maintenance fee assessments for a number of Pursuant to the membership plan, maintenance assessments must be paid in advance at the beginning of the year. 15. On June 6, 2013, PVCOA sent a final notice indicating a delinquent amount of $7,522.64, including his 2013 assessments. 16. A frue and correct copy of the final notice dated June 6, 2013 is attached hereto as Exhibit B. 17. On November 26, 2013, PVCOA sent a Statement reflecting a past due balance of $7,675.09, plus additional charges totaling $2, 178.09 for the 2014 assessments. 18. A true and correct copy of the Statement dated November 26, 2013 is attached hereto as Exhibit C. 19. At that time, PVCOA also provided him with a copy of the 2014 budget, showing revenues, expenses, and assessment calculations, as well as the 2014 assessment billing and collection policy. See Exhibit C. 20. On November 20, 2014, PVCOA sent Mr. Zwicky a Statement reflecting a past due balance of $10,972.36, with additional charges for the 2015 assessments, totaling $13,314.95. [PSOFEx.1-1] 21. Mr. Zwicky has not paid these bills and now owes over $13,000 in ærears. 22. On April 16, 2013, Mr. Zwicky sent a letter to Diamond Resorts International

requesting production ofPVCOA's Member Plans, Articles of Incorporation, Bylaws, and Rules and Regulations. 23. A true and correct copy of the letter dated April 16, 2013 is attached hereto as Exhibit D. 24. In response to Mr. Zwicky's request, PVCOA provided the following documents on May I, 2013: Second Amended and Restated Premiere Vacation Collection Membership Plan; (00196964.1 ) 3



?1 2 3 4 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 Articles of Incorporation; Bylaws; Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. 25. A tme and correct copy of the documents provided to Mr. Zwicky's counsel on May 1, 2013 is attached hereto as Exhibit E. 26. Mr. Zwicky then requested from Diamond Resorts International a copy of the membership plans and rules and regulations in place in October 2004. A true and correct copy ofthat request is attached hereto as Exhibit F. In a letter dated February 3, 2014, Patricia Rosado, Consumer and Regulatory Affairs Officer for Diamond Resorts International, responded to that request. A true and correct copy of Ms. Rosado's letter is attached hereto as Exhibit G. 28. Ms. Rosado explained that in 2010, ILX Acquisition, Inc., a subsidiary of Diamond Resorts International, acquired a substantial portion of the assets of ILX Resorts, including the rights as the seller of the Premiere Vacation Collection timeshare plan. [Exhibit GI 29. Ms. Rosado stated that although PVCOA remained in place after the acquisition, there were adjustments to assessments that were necessary to avoid going into bankruptcy, as the original developer had. [Exhibit G] For this reason, Ms. Rosado explained that the historic 2004 documents

were 30. not available to Diamond Resofts International, and that she had previously provided the membership plans and rules and regulations that were available. [Exhibit G] 31. On March 16, 2015, Mr. Zwicky sent a letter to Diamond Resorts International requesting information which was later requested in Paragraph 20 of the Verified Complaint, related to the allocation of Premiere Vacation Collection "points" and the amount paid by Diamond Resoffs to PVCOA in the form of assessments. [Verified Compl. Ex. D] 32. Mr. Zwicky filed suit on May 13, 2015, seeking production of these records, as (00196964.1 } 4



?I 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 well as an order enforcing his inspection rights under A.R.S. 10-11602, A.R.S. 33-2209, and/or the common law. In response to Mr. Zwicky's discovery requests, and without conceding that 33. he was entitled to any of the information sought based on A.R.S. S 10-11602, A.R.S. 33- 2209, and/or the common law, on August 31, 2015, PVCOA produced documents showing the allocation of sold and unsold points, maintenance fee calculations and assessment fees per point, as well as PVCOA's annual budget showing revenues and expenses: Maintenance Fee Expense Report (PVCOAOOO I-02) Member Summary?Point Analysis (PVCOA0003) 2015 Maintenance Fee Calculation (PVCOA0()04) 2015 Budget (PVCOAOOOS) 34. A true and correct copy of PVCOA's discovery responses and the documents produced in response to Mr. Zwicky's requests for production of documents is attached hereto as Exhibit H. I declare under the penalty of perjury that the foregoing is true and correct. DATED this _Z_ day of January, 2016. Kathy Wheeler 5 (00196964.1 )



?EXHIBIT A



??1 CHECKLIST FOR PAID IN FULL PROCESSING PROPERTY: Premiere Vacation Club LENDER: Concord Owner Name: Zwicky, Norman H and Membership Processing Status: PIF 04/05 I PREPARE PAID PAPERS FOR PENDING DRAWERS: Make sure we have the original Purchase Agreement and Deed of Trust Stamp Purchase Agreement "Paid" Make a note in HOA ofthe date the loan was Paid in Full Log in the necessary inf01Tnation into the Access Paid in Full Database Prepare the Releases, Paid in Full Letters, and Checklists from Access/W0111 Make one set of copies of the original PA Clip copy of PA to Checklist along w/any other docs provided by lender Send Releases to Margaret for Signature and Notary Mark the Index Cards PIP File pending paid papers in the pending drawers until Release comes back Recorded. II WHEN RELEASE COMES BACK FROM RECORDERS OFFICE: Log recording information into the Recording database in Access u Pull paid packet from pending drawers Print out PIF Letter with release recording information and mail to owner Staple checklist and copy of PA to the remaining paid papers and give to Kay for files If Release it is a BLANKET RELEASE the recorded info is: ate recorded: 7 13/05 Recordin Number: 333184 NOTES: Processing Group Number:



?g%EMIERe F s 10 AugUst 15, 2005 Norman 11 Zwicky 5514 N. 5th Lane Phoenix, AZ 85013 RE: Premiere Vacation Club - Membership Numbery PICA-P-00262 04/05 Dear Vacation Club Owner, Thank you very much for the payoff on your Vacation Club membership. We appreciate the attention you have paid to your account and look forward to serving you at the ILX Resorts soon. (Ifyou are an owner who has recently upgraded your membership, the enclosed documents are referring to your returned unit and do not reflect the status Of your new membership, unless otherwise stated above.) Enclosed is your original Deed of Trust and Purchase Agreement you signed at the time of purchase. A Deed of Release and Reconveyance was recorded on 7/13/05 at document number 3331844. If you should need a copy of this Release for any reason, please feel free to call and request one at 1.800.822.2589. Tlowever, if you should require a certified copy of the Release, you may request it directly-from the Coconino County Recorder's Office. ARE THE O Ecr ANY C NO 1 Y SIG DON o Please keep these documents in a safe place they represent the paid papers for your loan. We thank you again and remain available to assist you with all your vacation needs! Sincerely, Loan Administration Department ILX Resorts Incotporated 2111 East

HighlandAvenue ? Suite 210 ? Phoenix,Arizcna 85016 ? Phone (6-02) 957-2777 ? Fax (602) 957-2780 ? Ow?ner Services (800) 418-6499 ? Central ReseryatiDns Services (80 258?2899 @ Printed on Recydod papor



?ILX= VACATION tl 511412 Contract Num ber byand r tho cmtext mutes and II.XQ miCr,e V neation Chib- i Seasonal Prioritymemberghlp Category: Year nntiå Annual F tequency; Typo and Duratlon Of Own Maximum oecupancy'Occgiancy Right: not less than four i'SO CurrontExchange Compony and Col". iOtIiI - PIM. remiere ev Dovelopcr?. Jatlong and affords ethel su oxecuted concurrently or In connec-iion capitalized incorporated all of are-col ? u hiönts. Due and Amount Financedi any of authority o, sewer', petted, to Of txnce'at!on. pay 01 closing 3.. PionilBsorYNoto.TheundersWd *even DOLLAR" n.l.er%llng Is påld In bet . the holder in The påöond commeneirq on on the gama each month 'ate pu be Ch a * co?orthe " "Otlwwige by ntest are law.' _ u guaranÜ'? ANNUAL PERCENTAGE RATE The cdst o' your as'a rate. 'e wilbe?_ MBEROFPAYMENTS FINANCE CHARGE do&r aedit cost you. OEPA -'$152.74 havo pak The total cost d your $18 900.00 ARE DUE month 14, 2004 THE SCHEDIJLE'OF-PAYMENtg fiEFER to THE TEE OF THE OBLIGATIONS AND PREPAY',ENT REBATES AND PENALTIES. page rof See Additional Terms-and r.overs9? e roof.-



?VACATION ?ÆiäFYRCHAse?ÅéRÉéMéN 511412 Contract Number VOR'DUVER'S PERSONAL use, POTENTIAL cob annual e Fees' rnBlr,tananCO rms aiid c.oodtbng Of ntB The Club and Ruie9 ond Réjulations in timelor in euch - such s h on be ?tscorno due and payable Shal create a deletAt a oxistg, Upon d 'tg?golu balance o,' unpaid prlndpal, accrued and Interest. and other duo ur?.der Aare* exerciseß'R.h Agieupör»t.iln piymenis mode by and to Iol'ow*lg as others it In law nd oqultyy(a) rotaln ell payments made by hereunder,ss 114u'dSted and rsoment The Club. ady or rorriodle*. nor ttE dohy a ? to tune, pursue any or remedies O my holder hereof 'hell be 'Oder (Ire , ? to enforce ag .@.gye.r_ of such FÄOM I-KE DEED. WITH Ch note. 13. Attornöysi In my Or ?sttorneys? #es-and *tigation exp t4. Entlr? Agreornent. Agieement supersedes any betwee Buyer ecknowiedges that Buyer Is not on tho Mombershlp Document. This Agreement may . tppment and the Mornbersh$l Documents, the amended or modified by a writing by both Buyer nnd _ shown: i be enfaced and in Ot Ariana. T'rna Is tho assenca Ot th'8 d W 'Seoer, (b) this e ilnancOd sale; Buyer hereby to ail other duo the terms to tho bcation or th$¯ hterest the Membership in the applbble m_'blc records. Eter may (h Eddbon requlre that Buyer Obbgutlørus. h event, until amounts are

the at any tlma 17. mis maytoc'ude, the oxecgoorvofa nn.' or addition, age Of
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?zcsooaos When recorded return to: ILX Resorts Incorporated Attention: Secretary 2111 East Highland Ave., Suite 210 Phoenix, AZ 85016 3296461 Owens - RECORDER ø3:63P OFFICIAL RECORDS OF COCONINO 14 RESORtg mc 3296461 page: Of 3 II-x PREMIERE VACATION CLUB DEED OF TRUST This Deed of Trust is made this 25th day of October, 2004 Norman n. Zwicky AN UNMARRIED MAN 5514 N. 5th Lane Phoenix, AZ 85013 whose mailing address is by ('Trustor) to Security Title Agency, an Arizona corporation, whose mailing address Is 3620 North 3rd Avenue, Phoenix, AZ 85013 ("Trustee") for the benefit Of premiere Development Incorporated, an Arizona corporation, Whose mailing address is 2111 East Highland, Suite 210, Phoenix, AZ 85016 ('Beneficiary"). WITNESSETH: That Trustor conveys, transfers and assigns to Trustee in Trust, with Power of Sala. the following described roal property: 1 Fractional Interest in and to the real property described in Docket No. an 1738, Page 236 et.seq., in the official records of the Coconino County Recorder, Coconino County, Arizona, as Membership Share(s) as described in the Membership Plan for it-X Premiere corresponds to a Vacation Club, as such plan may be amended from time to time (the "Plan"), recorded on January 6, 1998, at Instrument NO. 98-0007090, official

records of the Maricopa County, Arizona, Recorder, Which Plan is incorporated herein by this reference. Together with all buildings, improvements and fixtures thereon, Subject to the terms and conditions set forth in the Plan with respect to the following type of Membership: Prime Seasonal Priority: PLATINUM Unit Type: Every Year (Annual) Annual Frequency: Occupancy Perlod: Seven da includin one weekend Membership NO.: That Trustor irrevocably grants and conveys to Trustee in Trust, with Power Of Sale, the above described real property, together with leases, rents, issues, profits, and income thereof (all of which are hereinafter called "property income"); subject, however, to the right, power, and authority hereinafter given to and conferred upon Beneficiary to collect and apply such property income; and subject to current taxes and Other assessments. reservations in patents, and all easements, rights of way, covenants, conditions, restrictions, obligations, liabilities and all Other matters as may appear Of record, FOR THE PURPOSES OF SECURING: A. Performance of each agreement of Trustor herein contained. B. Payment Of the indebtedness evidenced by a Purchase Agreement Of even date herewith and any extension or renewal thereof in the principal sum of exe uted by Trustor in favor of Beneficiary or order. C. Payment of

additional sums and interest thereon that may hereafter be loaned to Trustor, or Trustor's successors or assigns, when evidenced by a promissory note or notes reciting that they are secured by this Deed Of Trust. D. All indebtedness, expenses or liabilities incurred by the Beneficiary of this Deed Of Trust for the protection of this security or for the collection Of this Deed Of Trust. Of 3 PRE,'DoT1/R0202



?TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR AGREES: TO keep said property in good condition and repair; not to damage it or any building thereon; tc pay for or, at Beneficiary's option, restore promptly in good and workmanlike manner any such damage by the Trustor, its agents, invitees, licensees or Permitted Users (collectively "Users'), and to pay when due all claims for labor performed and materials fumished therefor; to comply with all laws affecting said property; not to commit or permit waste thereof, not to commit, suffer, or permit any act upon satd property in violation Of law by any Users; and do all Other acts which from the character or use Of said property may be reasonably necessary, the specific enumerations herein not excluding the general. The amount collected under any fire or other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and in such order as Beneficiary may determine, or et option of Beneficiary the entire amount so collected or any part thereof may be released to Trustor. Such application or release shall not cure or waive any default or notice of Trustee's sale hereunder or invalidate any act done pursuant to such notice. To appear in and defend any action or proceeding purporting to affect the security hereof or the rights or powers Of Beneficiary or

Trustee; and to pay all costs and expenses of Beneficiary and Trustee, including cost of evidence of title and attomeys' fees in a reasonable sum, in any such action or proceeding in which Beneficiary or Trustee may appear or be named, and In any suit brought by Beneficiary or Trustee to foreclose this Deed of Trust. Consistent with the Plan, to pay: before delinquent, all taxes and assessments affecting said property; when due, all encumbrances, charges, and liens. with interest. on said property or any part thereof, which appear to be prior Or superlor hereto; all costs, fees, and expenses of this Trust, including, Without limiting the generality of the foregoing, the fees Of Trustee for issuance of any Deed Of Partial Release and Partial Reconveyance or Deed Of Release and Full Reconveyance, and all lawful Charges, costs and expanses in the event of reinstatement of, following default in, this Deed of Trust or the obligations secured hereby. Should Trustor fail to make any payment or to do any act as herein provided, then Beneficiary or Trustee, but without Qbligation so to do and without notice to Or demand upon Trustor and without releasing Trustor from any Obligation hereof, may: make or do the same in such manner and to such extent as either may deem necessary to protect the security hereof, Beneficiary or Trustee being authorized to

enter upon said property for such purposes; appear in and defend any action or proceeding purporting to affect the security hereof or the rights or powers of Beneficiary or Trustee; pay, purchase, contest, or compromise any encumbrance, Charge, or lien which in the judgment Of either appears to be prior to or superior hereto: and, in exercising any such powers, pay necessary expenses, employ counsel, and pay such counsel'S reasonable fees. To pay immediately and without demand all sums expended by Beneficiary or Trustee pursuant to the provislons hereof, together with interest from date Of expenditure at the same rate as Is provided for in the nota secured by this Deed of Trust or at such rate plus five (5) percentage points, whichever be the greater rate. Any amounts so paid by Beneficiary Or Trustee shall become a part of the debt secured by this Deed Of Trust and a lien on said premises or immediately due and payable at option of Beneficiary or Trustee. IT IS MUTUALLY AGREED: That any award Of damages in connection with any condemnation or any such taking, or for injury to the property by reason of public use, or for damages for private trespass or injury thereto, is assigned and shall be paid to Beneficiary as further security for all obligations secured hereby (reserving unto the Trustor, however, but subject to the Plan. the

right to sue therefor and the ownership thereof subject to this Deed of Trust), and upon receipt Of such moneys Beneficiary may hold the same as such further security, or apply or release the same in the same manner and with the same effect as above provided for dispos tlon Of proceeds Of fire or Other insurance. That time is of the essence Of this Deed of Trust, and thet by accepting payment of any sum secured hereby after its due date, Beneficiary does not waive its right either to require prompt payment when due of all other sums so Secured or to declare default for failure so to pay. That Trustor may not further encumber the property that Is subject to tWs Deed of Trust without Beneficiary's prior written consent, which may be withheld in its sole discretion. That any extension Of time on this Deed Of Trust, whether With or without the consent of any junior lienholder, shall not affect the priority Of this Deed cf Trust over such junior 'ien. If any action is instituted by a junior lienholder, or if Trustor is in default with respect to a debt or, obligation secured by a junior Ilen, then Beneficiary may declare the Deed of Trust and the Indebtedness and obligations secured by it, as accelerated and Immediately due and payable. That at any time or from time to time, and without notice, upon written request of Beneficiary and presentation Of this Deed of

Trust and said Purchase Agreement and note(s) for endorsement, and without liability therefor, and without affecting the personal- liability of any person for payment of the indebtedness secured hereby, and without affecting the security hereof for the full amount secured hereby on all property remaining subject hereto. and without the necessity that any sum representing the value or any portlon thereof Of the property affected by the Trustee's action be credited on the Indebtedness, and upon payment of its fees, the Trustee may (a) release and reconvey all or any part of said property; (b) consent to the making and recording, or either, ?of any map or plat of the property or any part thereof; (c) join in granting any easement thereon; (d) join in or consent to any extension agreement or any agreement subordinating the lien, encumbrance, or charge hereof. That upon written request of Beneficiary stating that all sums secured hereby have been paid, and upon surrender Of this Deed of Trust and said Purchase Agreement and note(s) to Trustee for cancellation and retention, and upon payment Of its fees, Trustee shall release and reconvey, without covenant or warranty, express or implied, the property then held hereunder. The recitals in such reconveyance of any matters or facts shall be conclusive proof of tho truthfulness thereof. The grantee in

such reconveyance may be described as the "person or persons legally entitled thereto." Ui0TØR0202 3296461 Paøe; 2 of 3
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?511412 ILX Premiere Vacation Club REPORT as a prospective by o er to puréhase an interest c0nsideration toward the purchase FOR YOUR UNTIL ortl\a only. Zwléky RESORTS PREIRPRJR0202
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?511412 ILX premlero Vacation Club ILX Resorts Incorporated, An Arizona Corporation 2111 E. Highland #210, Phoenix, AZ 85016 The-R@t-tOC611egt Your Morigage-l.-o faj'. SiÉn it Only, if you Understand/ts Gontents. loan ukt tho." Iqan s Tran i?+RdReguiretnént$.E loan to L/new n tiee of that The -present Joan ,ogys 'before 'the -effectiv,e notice in idnment, 'salé'ortransfcr serv icer. oe Within : 15 ?days. after:die . , i.seryicer 'iong date,gftvånsfer. fS"day (not norethan 3.j?days 90ble?ifunotice. pe exQptiåvapplies only ii under. e. new: servicer, the by the new Iona servicer as: lote; and?g 19te fee Section 6 ofRESPA (12 U.S.C, 2605).giveg ypu.certain rights, whetherot? Written to your servicer concerning the: servicing ot youi_ ican,. servi 20 Business-Days of receipt of your ;cquest: notice' on ' payment coüöon or otbet ur reasons the request. Not- later-'thanÆ0 i'dyrneßt medium supplied by the servicer, which 'includes. your od'must provideyOu w!th. a: wrttten clarifi your oropetion to: , a: Day period, r qualifieå wri Y 'day, , also provides (o have ?l. 'file hollowikiis:ihe-bét esiLmate of.whatwillhap*rrtb the servicing of 9 2. For all ?the mortgage loans that wc tpaps' foé,which we will transfeé servicing is 26 to. 51 to ?L 76 100% s.ales , Qr affiliat dq*. lude?gs9 stances \NCOR b gstsestimate and it is not binding, puslness crhis, Gili th ani Transferred', (

quartile 100%), 014 1999 have discloyur. Norman H. ZWIGky



?RESORTS l. H. ZWiokyy Wilf bestartioguse Of my ILX 2111 EAST HIGHLAND AVENUE SUITE 210 ? PHOENIX. 85016 ? (002) 957-2777 ? FM (802) 957-27BC ? wwwltxrosort'.com



?Contract#: October 25, 2004 511412 We are happy to respond to your interest to upgrade your current membership to a PLATINUM Annual membership through the ILX Premiere Vacation Club. .AS part ?ofy@ufUpgrade, yoy Will ?ebhtihuéförece pet your.&igirial D?te: 21 i 1 EAST HIGHLAND AVENUE SUITE 210 ? PHOENIX. AZ 65016 ? (602) 957-2777 (02) 957-2780 ? www.itxresorts.com



?TO ALL CONSUMER REPORTING AGENCIES, EMPLOYERS AND CREDITORS OF THE UNDERSIGNED: Norman H. Zwicky and has/have made application to ILX Resorts Incorporated requesting an extension of credit. Therefore, the above named applicant(s) authorize ILX Resorts Incorporated, their employees, agents or assignees to; obtain a consumer credit report, verify mylour employment and checking and/or savings balances. Ifwe authorize you to exchange credit information with others in connection with this application. l,/we hereby agree to allow ILX Resorts Incorporated and any of its Representatives the right to review my/our credit history and to discuss with me/us any credit concerns that may affect my application tor ? vacation ownership. A photographic or facsimile of this authorization bearing tny/our signature(s) may bc deemed to be the equivalent of the original hereof and may be used as a duplicate original. éky Contract Number



?511412 Contract#: ILXX RESORTS Norman H. 'Étovide. ?pur Custénier$thisdisclosvre Z.?Ef_ Sources: crediQ and other WeSdonot»di9ådéeny, or former as permitted Oy law, personal' . ' _ neeg provide email; telephpne one Number 225-30}Q 'Telephone Number EAST HIGHLAND AVENUE SUITE ? PHOENIX, Az 850i6 '(602) 957-2777 ? FAX (Wi) 957-2780 ? wmv.ilvesorts.com



?Owner Understanding and Acknowledgement Maintenance, Interval International aud Interval Preferred Fees I, the undersigned BUYER, understand and acknowledge the following current annual fees which haveobeen explained to me our Sales Executive Maintenance Fees We have purchased a maintenance fees are al International Fees suite and the per year. 2. 3. Annual Membership is $79.00 (multiple year discount available). Interval Preferred (which ig optional at $54.00). Exchange Fee: $121.00 Domestic and $149.00 International per exchange. I/we, the undersigned buyer, understand that specific amemties and floor plans ag well as propaty featitres will vary at all ILX Premiere Vacations Club locations. Date Buyer Date



?When recorded retum to: ILX Resorts Incorporated Attention: Secretary 2111 East Highland Ave., Phoenix, AZ 85016 Suito 210 Candace ovens - RECORDER 3296460 OFFICIAL RECORDS OF COUNTY RESORTS ING 12/0/2004 e3:s3P le.øc 3296460 ILX PREMIERE VACATION CLUB SPECIAL WARRANTY DEED For good and valuable Consideration, the receipt and sufficiency Of which are hereby acknowledged, Premiere Vacation Club, an Arizona nonprofit corporation ('Grantor), hereby conveys to Norman IL Zwicky AN CNMARßJF.1) MAN ("Grantee') an. _1_/ 812500 Undivided Fractional Interest In and to the real property described at Docket No. 1738, page 236 et seq., in the official records of the Coconino County Recorder, Coconino County, Arizona, as gorresponc!n to a Membership Share(s) as doscribed in the Membership Pian for ILX Premiere VåCation Club, as such plan may be amended from ume to time (the ?Plan"), recorded on January 6, 1998. at Instrument No. 98-0007090, Official records Of the Maricopa County, ArizOna, Recorder, which Plan is incorporated herein by this retegence. Together with all rights and privileges appurtenant thereto. Subject to the general terms and conditions Set forth in the Plan arid subject to the specific terms and conditions set forth in the Plan with respect to the following type of

Membership: Seasonal Priority: Unit Type: Platinum Membership Annual Frequency. Everv Ycnr (Annual) Occupancy Period: ven inc I Membership No.: Subject further to current taxes and other assessments, reservations in patents and all easements, rights of way, covenants, conditions, restrictions, obligations, liabilities and all Other matters as may appear Of record. Subject to the foregoing, the Grantor warrants the title against its acts, and none other. against all persons whomsoever. Dated this 25th day Of Petobcr. ?004 PREMIERE VACATION CLUB, an Ariz nonprofit tlon Its: Vice President STATE OF ARIZONA ) County Of Maricopa ) SEAL The foregoing instrument was acknowledged before me this day by Margaret V.gt?dlcy the President Of PREMIERE VACATION CLUB, an Arizona nonprofit corporation, on behalf Of the corporation. My Commission Expires: SEAL AUCIA FABIAN NOTARY PUBLIC . S: MARICOPA CCUNTY My Cown. E-güts Aphi 7, 2C08 ACCEPTANCE o ry Public If the above conveyance is to Grantee as community property with right of survivorship as Joint tenants with right of survivorship, then Grantee by signing the acceptance below evidence their intention to acquire said premises as such and as tenants in common or any other form of ownership. State Of County Of The foregoing instrument was

acknowledged before me this by My Conunission Expires: ACCEPTED AND APPROVED. day Of Notary PVCEWDR90f



?ILXX Name Norman H. Zwicky VACATION CLUB MEMBERSHIP OWNER'S UNDERSTANDING AND ACKNOWLEDGEMENT 511412 Co ntract Number The Seller mud uke to minimize the. posslbllty that ether an representation or misunderstanding Of the facts could have occurred during the gales presentation that may have influenced my decision to purchase. For that reason, I hava been provided this summary highlighting some of the more significant details concerning my purchase. l, the undersigned Buyer, understand and acknowledge the followng. Initials I am purchaglng a Membership of the type descrbed in the Vacation Club Membership Purchase Agreement ("Purchase Agreement") that I signed today. 2. Thero are various terms, conditions and obltatIOnS associatedwith my Membership ag set forth in the I have been given O copy of and opportunity to roviaw forms of all of tho Mernbership Documents, includ[ng but not limited to the Manbership Plan, Rules & Regulations, Bylaws, and/or other governing documents associated with the Membership, In general, I understand the concepts of Umesharlng and exchange programg. 3. Members ara required to pay annual dues or maintenance fees ("Maintenance Fees') and may be subject to other types of special assessments. The current Maintenance Fees for my are set forth on the

Budget I was provided today. Malntanance Fees are established annually by the Club ond are subject to change. A. If I have purchased an "Every Yoa?' Membershu the full amount of the Maintenance Fees for thisyear is payable shortly after my purchase. For each ful year thereafter, Maintenance Fees are due In advance by January 1 of such year. B, If I have purehasod an "Every Other Year" Membership. special rules apply concerning Maintenance Fees for this year, and the years thereafter. 1. Regardlru .this year, if I have occupancy rights this year. the entirety Of what would be the annual amount of Maintenance Feog is payable shortly after my purchase. If do not have occupancy rights until next year. one-half (I,Q) of the MaÉ1tenance Fees be payable shortly after my purchase and the remaining one-half (1/2) prior to Deæmber 31 of this year. 2, Followlng this year (Including next year). in each year I will pay one-half (112) of what would be the annual amount of Maintenance Fees for my year of uoe. in advance by December 31 cf each year. If part of my purchase the requirement of paying any particular years Maintenance Fees has been waived in writing I am also agreeing to waive the occupancy right associated with that Malntanance Foe. tf I decldo I still wish to use or exchange my waived occupancy right. I wil bo required to pay tho

waived Mailtenanco Fees, 4. All of my rights as a tÆmber are conditioned my belng current in my obligations to the Club and to Seller (If any). II I fall to tinety pay my Maintenance Fees or other special assessments or amounts Owed to Seller, my Membership may be suspended terminatod, and I Would forfo[t au monies I have paid to date. If violate any provision of tha Mambatship Documents. tha Club may unpose other sanctions against me in accordance with the Membershö Documents. 5. If Seller has provkied financing of e portion ofrny purcheee price, I have executed a Deed of Trust. Mortgage or other security instrumønt that secures the payment of my obligations to Seller pursuant to the Purohasa Agreement. If I fail to honor any of my obtigatbons, Seller has the right to institute foreclosure procoedlngs. If I purchased my membership ;ursuant to an Agreement for Sale Addendum to my Purchase Agrooment, I '"II not receive full legal titla until such time as my Wmbership has been paid for in full. 6. The Club currently has an agreemenl wall the Exchange Company named on the Purchase Agreement Wherein It has agreed to offer exchange services to Members of the Club. Exchange Company is en independently Owned and operated service company. Seller is not an agent for tho Exchange Company, and no representations Or promises

made by Seller or Its agents are binding on the Exchange Company. The Companys responsibüy for representations regarelng Its exchange program, as well as its current Or future services. Is limited to those made in Mitton materials furnished by it. The aoreement between tha Club and the Exchange Company remans subject to change, 7. My purchase entit'as me to apply for membershi in the Exchange Company, unless I have purchased less than z ful week membership. Seller pay my initiation fee and füst year membership fee for exchange .momborghip_ Thereafter. if I wish to remain a member. must pay the Exchange Company's annual membership tee. For each exchange I make, I must also pay the exchange fee rnposed by the Exchange Compeny. The annual rnernbership fee and the exchange fee are subject to change as determined by the Exchange Company. I understand that I am not required to be or remain a member or the Exchange program. 8. spocificauy understand that desired exchanges are subject to reservation availability and that the more lead time and flexbllity J have, the moro likelihood of a successful exchange. Thera are various rules and procedures I must follow in order to make an exchange. The rnlnVncnn exchange Is one week. Weeks deposited with the Exchange Company are considered used at the date or

depogit. Tha Club's current rules aro that deposits to the Exchange Company must be made on or before October 15 of the use year, notwithstanding any later date allowed by the Exchange Company. In Order to make a deposit to the Exchange Compony I must have pad my Maintenance Fees for the deposited year, and be current in any obligations to the dub and/or to the seller. 9. No representations have been made to me that my Membership can be resold or rented in the future at a profit. NO resale, repurchase or rental services are provided by the Club or Seller. I have acqu red my Membership for persona' vacation use and enjoyment and not as potentln' source of investment or tax benefits. As part of my purchase, I may have been granted special privileges that are personal to me and not transferable upon If to transfer my tv'embership, I must do so in accordance With the procedures described In the Plan. 10, understand the otxupancy rights and reservation procedures osecclatod with my Membershlp as set forth In the plan, the Rubs & Regulations and the other Membershh) Documents. I understand that the availability Ofwoekends end holidays may be limited, use at any ILX Regort is limned to the occupancy right of my unit. Benefits which may be offered to me at ILX owned and operated resorts may not be available at resorts

affiliated with. but not owned and operated by, 'LX Resorts Incorporated. 11. Even if I not intend to use or exchange my time during any year, I stil must pay Maintenance Fees for that year and am not entitled to any refunds regarding or carryover of, such unused time. 12. I am liable for damage or destruction of Club beyond normal wear and tear caused by me, my co-cmnors, my guests or my t*her Petmitted Users, and fol any personal charges Incur, such liability being Joint and several if there is more than one Buyer of this t&mbership. goneratina actlvities at cr neor the Regori and provide management and other services to the Club under long term contracts, the financial benefits of which will accrue to them and to which I am not entitled In any way. 14. If in connection wkh my purchase I have received 'Bonus Weeks,' travel certificates or similar items, I understand that tho benefita thereunder aro subject to various terms and conditions and aro provided by third party vendors Indeperdent of Seiler and its affijates. I understand that Seger has no control over such third parties and therefor cannot be hold responsible relative to said benefits. 15. Reson amenities. programs, activities and common area facilitles arc subioct to change over tune. Future Improvements to the Rosoff facility mey vary from drawings, floor plans and site plans to mo. The

Unit I occupy on a particular visit may in some details from the model unit or drawings I was shown (If any), and units may be subject to future modification or renovation. 16. Everythlng Important to mo In docldng to purchaeo Is either in wrltlng or has been visually inspected by me. I am not relying on any verbal staternents. representations or promises except those that are also in writing. I have been given the opportunty to review the MembershP Documents tc determine the existence in Writing Of any such verbal statements. representations or promloos, or have requested and recelvod a separate written confirmathn of any such verbal statement. representatlon or promise upon which I am relying. All terms must be in writing and cannot be modified verbally in any way. The agreements contained in my purchase Agreement, the other Membershlp Documents and any such separate written confirmation represent the solo and entire agreemont botwoen me and the Club and Seyer. 17. I have reed and understand the section of the Signature Page to the Purchase Agreement entitled ?Addendum to Owner's Jndetstanding and Acknow?ledgmenl,? which contains hipoltent additional Information about the specific Membersh9 1 am purchasing. Capitalized terms used In this document have tho meanings set forth in tho other October 26, 2004 of

Documents? es such rm Is donned in the Purchaso Agreement U.X/Cn.VR0102



?ILX premiere Vacation Club ILX Resorts Incorporated, An Corporatlon 2111 Highland #210, Phoenix, AZ 85016 11412 MORT/GAGP Because a antl thoscirocéduiesE éf!ecti?e exceptiön (é4kitf, COiii6iniiif.iO&0iutiOii Ibati;SerVieer serviéet Of of notice Othei Daj'hient yoo? Qin ?the 60 your with: a,'.yriltén orfedéral); vid - {i&viciGg *esentlyintenrj .lib(iui 2.. Poi' serfieing condit\öif$ . 'c -P rrnn'feeréd Api'L.igAN'r,jsStrm IDA



?Contract" 511412 HUD-I UNIFORM SETTLEMENT STATEMENT A. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 6, File Number: SE[TLEMENT STATEME,vr 7. Loan Number : OF LOAN 1. FHA 3. XCONV.UNINS. 4. VA FmHA 5. COW. INS. 511412 8. MOItgage Insurance Case Number: C. Note: Iliisform is furnished to give you a statement of actual settlement costs, Amounts paid to by tho settlement agent are shown. Items. marked "(p.o.c.)" paid outside the closing; they are shown here for purposes and are not included in thc totals. D. NAME AND ADDRESS OF BORROWER: Norman H. Zwicky 5514 N. 5th Lane Phoenix, AZ 85013 O, Property L cxation: 160 Portal Lano Sedona, AZ 88336 NOI?E,: TIN?Taxpayer' s Identification Number E. NAME. ADDRESS AND TIN OF SELLER: ILX Resort' Incorporated, Agent 2111 East Ave. Suite 210 Phoenix, AZ 86016 80-0564171 H. Settlement Agent Name, Address and TIN: Place Of Settlement Offices of ILX Incorporated F. Name and ILX ROBOrt8 Incorporated, Agent East Highland Ave. suite 210 Phoenix. AZ 85016 Settlement date 101. 104. 201. J. SUMMARY OF BORRO','ÆR'S TRANSACTION Amount Due Flom Borrower. Contract price 102. Personal 103. Settlement charges to nower 1400 Adjturments items paid by seller 106. City/town taxes 107. Cou taxes 108

Assessments 120. GROSS AMOTNT DUE FROM BORROWER 200. AMOUNTS P BY OR IN BEHALF or BORROWER: $2 395.00 0.00 $0.00 0.00 0.00 0.00 Deposit or eamest money k SUMMARY OF SELLER'S Grogs Anount [he To Seller: Contract sales price 4 CO. pcrsonnl 403. Admlnlstratlvo Fee: 405. Adjustmenis paid by seller advan ce 406. City/to?.yn ttLxe-s to 407. taxes to 408. Assessments 10. 420. CROSS AMOUNT DUE TO SELLER 500. REDUCTION IN AMOUNT DUE TO SELLER: Excess deposit tee instructions) 501. 502. Settlerneni charges to seller (line 1400) 503. Existing loan(s) taken to 504. payoff offirst mortgage I cyan 5 0S. Payoff of second mortgage loan 202. Principal amount of new loan(s) 203 Existing loan(s) en subject to Adminlstratlve F 205. Trade In 208. Adjustmentsfo," unpaid 210. City/town taxes to 211. County taxes (0 2 i Assessments to 218. 26.39500 $0.00 $7,496.00 0.00 1 900.00 0.00 0.00 0.00 $2 396.00 26,396.00 0.00 507. 508. 509. City taxes 510. Coanty taxes 512 . AssessmenLs to to no. TOTAL PAID BY ORROWER 520. ?ror U JON OUNTDUE 300. CASH AT SETTLEMENT FROwro BORROWER Gross amount due from borrower (line 120) 301. 02. Less amounts paid by/for burrower (line 220) 303 Cash From To Borrower CASH AT SETITEMENT TO,'FROM SELLER 601. Gross amount due to

seller (lilie 420) 602. Less reductions in arnount due seller (linc 520) From Seller 603. Cash To 0.00 $0.00 o. 00 0.00 395.00 $0.00 0.00 0.00 0.00 0.00 26,395.00 395.00 0.00 FORM 1099 SELLER STATEMENT information contained in Blocks E, G, H and I and on line 401 (or. if line 401 is asterisked, ling 403 Rnd 404) is important tux infonnRtion is being furnished to the Internal Revenue Service. If you are required to file a return, u negligence penalty or Other sanction Will be imposed on you ifthis itern is required to be reported and the IRS determines that it has not been reported. If this real estate is your principal residence, file Form 2119, Sale or Exchange or Principal Residence, for any gain, With your income tax return; for Mher transactions, complete the npplieable parts Of Form 4797, 6252 Schedule D (Form 1040). You are required to provide thc Settlement Agent (ntun-ed above) With your correct taxpayer identification number. you do no' provide the Settlement Agent With your taxpayer identificntion number, you may be subject to civil or criminal penalties imposed by ILW. Under ofperjury, I certify that the number shown this statement is my taxpayec identification number. (Seller's Signature) HUD/SS1/R1201



?L. SETTLEMENT CHARGES 70 704, Loan rigination Fee 801 302. Loan Discount 803. Appraisal Fee to 804. Credit Reportto Lenders Inspection 00 600. Mongage Ingurance Application Fee 807. Assumption Fee ADMINISTRATIVE PROCESSING FEE 80B. eto. 81 . 90 . 700. TOTAL SALES,'3ROKERS COMMISSION based on price $ Oivistn of Commission (llne 700) as fogowg.? 703. Cornmlgglon paid at Settlement 800. ITEMS PAYABLE iN CONNECTION WITH $260.00 to to 900. ITEMS REQUIRED BY LENDER rest from 902. Mongage Insurance premium for 903. Hazard Insurance premium for BE PAID IN AWANCE 1000. RESERVES DEPOSITED WITH LENDER 1001. Hazard insuranco 1002. Mortgaga insurance 1003. City property taxes 1004. County property taxes 1005. Annual assessments 1007. 1008. GES 1100. TITLE Settlement or closing fee 1101. Abstract or title search 1102. 1103. .T tle examlnatlon Title insurance binder 1104. Document preparation 1105 Notary fees 1106. 07. Attorneys fees (includes above Eems nurnbers: 110B. Title insurance ( ncludes above terns numbers: 1109. Le eds coverage It IO. Owner's covewge months to years tc years to Months @ S Months@ S Months Months @ S Months @ S Months @ S Months @ $ Months@ $ to to to to to to Ilfl. 1112. 1200. 1201. 1203. 1204. 1205. GOVERNMENT

RECORDING ANI) TRANSFER CHARGES day per month per month per mo Por month per month Per month Por month Releases Recording fees 1202. City/county tax]stamps: State tax's tamps 1300. ADDITIO SETTLEME 1301. survey 1302. Pest inspection 1303, 1304. 13 5.. CaedS 15.00 Mortgage 12.00 ; Mortgage Mortgage $ CHARGES 00 PAID FROM BORROWER'S FUNDS AT SETTLEMENT $0.00 $0.00 511412 PAID FROM SELLER'S FUNDS AT SETTLEMENT $0.00 1400. TOTAL SETTLEMENT CHARGES (enteron linos 103, section J and 602, Section K) CERTIFICATION I have carefully reviewed the HUD-I Settlement Statement and to the best of my belief, it is a true and accurate of all receits and disbursements made on my account or by me in thÉ transaction. I ceglry that ha Settlement Statement. ? Seller seller a copy 0' the HUD-I Borrower Borrower To the best of my knowledge the HUD-I Settlement Statement which I have prepared is a true and accurate account of the funds which were ha been or II be dls by the undersigned as part of the settlement of this transaction. recetve Octobor 25, 2004 ? Settlement Agent WAR ING: It Is a to knowingly make raise statemants to the United States on this or any other similar form, penalties upon convJaion can include a fine and imprisonment. For details see: Title 18 U.S. Coda

Section 1001 and Section 1010,



?When recorded return to: ILX Resorts Incorporated Attention: Secretary 2111 East Highland Ave., Suite 210 PhoenlX, AZ 85016 ILX PREMIERE VACATION CLUB DEED OF TRUST This Deed of Trust is made this 25th day Of October, 2004 Norman H. Zwicky AN UNMARRIED MAN 5514 N. sth Lane Phoenix, AZ 85013 whose mailing address is by ("Trustor') to Security Title Agency, an Arizona corporation, whose mailing address is 3620 North 3rd Avenue, Phoenix, AZ 85013 ("Trustee") for the benefit of Premlere Development Incorporated, an Arizona corporation, whose mailing address is 2111 East Highland, suite 210. Phoenix. AZ 85016 ("Benef clary'). WITNESSETH: That Trustor conveys, transfers and assigns to Trustee in Trust, with Power of Sale, the following described real property: Undivided Fractional Interest in and to the real property described in Docket No. 1738, Page 236 et.seq. in the official records Of the Coconino County Recorder, Coconino County, Arizona, as corresponds to a ??Membership Share(s) as described in the Membership Plan for ILX Premiere Vacation Club, as such plan may be amended from time to time (the "Plan"), recorded on January e, 1998, at Instrument NO, 98-0007090, official records of the Marlcopa County, Arizona, Recorder, Which Plan is incorporated herein by this reference. Together with all

buildings, improvements and fixtures thereon, Subject to the terms and conditions sat forth in the Plan with respect to the following type of Membership: Seasonal Priority: Prime PLATINUM Unit Type: Every Y car (Annual) Annual Frequency: Occupancy Period: Seven dn includin one weekend Membership No.. That Trustor irrevocably grants and conveys to Trustee in Trust, with Power of Sale, the above described real property, together with leases, rents, issues, profits, and income thereof (all Of which are hereinafter called "property income"); subject, however, to the right, power, and authority hereinafter given to and conferred upon Beneficiary to collect and apply such property income; and subject to current taxes and Other assessments, reservations in patents, and all easements, rights Of way, covenants, conditions, restl?lctons, obligations, liabilities and all other matters as may appear of record. FOR THE PURPOSES OF SECURING: A, Performance of each agreement of Trustor herein contained. B. Payment Of tho indebtedness evidenced by a Purchase Agreement Of even date herewith and any extension or executed by Trustor In favor of Beneficiary or S7,495.oo renewal thereof in the principal sum Of $ order. C. Payment Of additional sums and interest thereon that may hereafter be loaned to Trustor, or Trustor's successors or

assigns, when evidenced by a promissory note or notes recitihg that they are secured by this Deed Of Trust. D. All indebtedness, expenses or liabillties incurred by the Beneficiary Of this Deed Of Trust for the protection of this security or for the collection Of this Deed Of Trust. PREIDoT1/R0202



?TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR AGREES; To keep said property in good condition and repair; not to damage it or any building thereon; to pay for or, at Beneficiary's option, restore promptly in good and workmanlike manner any such damage by the Trustor, Its agents, invitees, licensees or Permitted Users (collectively 'Users'), and to pay when due all claims for labor performed and materials fumished therefor; to comply with all laws affecting said property; not to commit or permit waste thereof; not to commit, suffer, or permit any act upon said property in Violation Of law by any users; and do all Other acts which from the character or use Of said property may be reasonably necessary, the specific enumerations herein not excluding the general. The amount collected under any fire or other insurance policy may be applied by Beneficiary upon any indebtedness secured hereby and in such order as Beneficiary may determine, or at option of Beneficiary the entire amount so collected or any pan thereof may be released to Trustor. Such applicatlcn or release shall not cure or waive any default or notice of Trustee's sale hereunder or invalidate any act done pursuant to such notice. To appear in and defend any action or proceeding purporting to affect the security hereof or rights or powers of Beneficiary or

Trustee; and to pay all costs and expenses of Beneficiary and Trustee, Including cost Of evidence Of title and attomeys' fees in a reasonable sum, in any such action or proceeding in which Beneficiary or Trustee may appear or be named, and in any suit brought by Beneficiary or Trustee to foreclose this Deed of Trust. Consistent with the Plan, to pay: before delinquent, all taxes and assessments affecting said property; when due, atl encumbrances, charges. and liens, with interest, on said property or any part thereof, which appear to be prior cr superior hereto; all costs, fees, and expenses Of this Trust, including, without limiting the generality of the foregoing, the fees of Thustee. for issuance of any Deed of Partial Release and Partial Reconveyance or Deed of Release and Full Reconveyance, and all awful charges, costs and expanses in the event of reinstatement of, following default In, this Deed of Trust or the obligatlons secured hereby. Should Trustor fail to make any payment or to do any act as herein provided, then Beneficiary or Trustee, but without obligation so to do and Without notice to or demand upon Trustor and without releasing Trustor from any obligation hereof, may: make or do the same In such manner and to such extent as either may deem necessary to protect the Security hereof, Beneficiary or Trustee being authorized to

enter upon said property for such purposes; appear in and defend any action or proceeding purporting to affect the security hereof or the rights or powers of Beneficlary or Trustee; pay, purchase, contest. or compromise any encumbrance, charge, or Ilen which in the judgment of either appears to be prior to or superior hereto; and, tn exercising any such powers, pay necessary expenses. employ counsel, and pay such counsel's reasonable fees, To pay and without demand ail sums expended by Beneficiary or Trustee pursuant to the provisions hereof, together with interest from date Of expenditure at the same rate as is provided for In the note secured by this Deed of Trust or at such rate plus five (5) percentage points, whichever be the greater rate: Any amounts so paid by Beneficiary or Trustee shall become a part Of the debt secured by this Deed of Trust and a lien on said premlses or immediately due and payable at option Of Beneficiary or Trustee. IT IS MUTUALLY AGREED: That any award of damages in connection with any condemnation or any such taking. or for injury to the property by reason of public use, or for damages for private trespass or injury thereto, is assigned and shali be paid to Beneficiary as further security for all obligations secured hereby (reserving unto the Trustor, however, but subject to the Plan, the right to sue

therefor and the ownership thereof subject to this Deed of Trust), and upon receipt Of such moneys Beneficiary may hold the same as such further security, or apply or release the same in the same manner and with the same effect as above provided for disposition of proceeds Of fire or other Insurance. That time is of the essence of this Deed Of Trust, and that by accepting payment Of any sum secured hereby after Its due date, Beneficiary does not waive its right either to require prompt payment when due of all other sums so secured or to declare default for failure so to pay. That Trustor may not further encumber the property that Is subject to this Deed of Trust without Beneficiary's prior written consent, which may be withheld In its sole discretion. That any extension of time on this Deed of Trust, whether with or without the consent of any junior lienholder, shall not affect the priority of this Deed of Trust over such junior lien. If any action is instituted by a junior lienholder, or if Trustor is in default with respect to a debt or obligation secured by a junior lien, then Beneficiary may declare the Deed of Trust and tho indebtedness and Obligations secured by it, as accelerated and immediately due and payable. That at any time or from time to time, and without notice, upon written request Of Beneficiary and presentation of this Deed Of Trust and Baid

Purchase Agreement and note(s) for endorsement, and without liability therefor, and without affecting the personal liability of any person for payment of the indebtedness secured hereby. and without affecting the security hereof for the full amount secured hereby on an propeny remaining subject hereto, and without the necessity that any sum representing the value or any portion thereof Of the property affected by the Trustee's action be credited on the indebtedness, and upon payment of its fees, the Trustee may (a) release and reconvey all or any part of said property, (b) consent to the making and recording, or either, Ot any map plat of the property or any part thereof; (c) join in granting any easement thereon; (d) join in or consent to any extenslon agreement or any agreement subordinating the Ilen, encumbrance, or charge hereof. That upon written request of Beneficiary stating that all sums secured hereby have been paid, and upon surrender of this Deed of Trust and said Purchase Agreement and note(s) to Trustee for cancellation and retention, and upon payment of its fees, Trustee shall release and reconvey, without covenantor warranty, express or implied, the property then held hereunder. The recitals In such reconveyance Of any matters or facts shall be conclusive proof of the truthfulness thereof. The grantee in such reconveyance may

be described as the "person or persons legally entitled thereto." page 2 ot 3 ILXJDT2/R0202



?That as additional security, Trustor hereby gives to and confers upon Beneficiary the right, power and authorlty, during the continuance of this Trust, to collect the property Income. Upon any such default, Beneficiary may at any time, without notice, either in person, by agent, or by a receiver to be appointed by a court, and without regard to the adequacy of any security for the indebtedness hereby secured, enter upon and take possession Of Sald property or any part thereof, In Its own name sue for or otherwise collect such propeny Income, including that past due and unpaid, and apply the same, tess costs and expenses Of operation and collection, Including reasonable attorneys' feos, upon any indebtedness secured hereby, and in such order as Beneficiary may determine. The entering upon and taking possession of said property, the collection of such property income, and the application thereof as aforesaid, Shall not cure or waive any default or notice Of Trustee's sale hereunder or invalidate any act done pursuant to such notice. That upon default by Trustor in the payment of any Indebtedness secured hereby or In performance of any agreement hereunder, Beneficiary may declare all sums secured hereby immediately due and payable by delivery to Trustee of written notice thereof, setting forlh the natura thereof, and Of election to cause to

be sold said property under this Deed Of Trust, At the time of giving such written notice, Beneficiary (or its nominee) also shall deposit with Trustee this Deed of Trust, said Purchase Agreement and/or note(s), and all documents evidencing expenditures secured hereby. Trustee shall record and give notice Of Trustee's sale in the manner required by law, and after the lapse of-such time as may then be required by law, Trustee shall sell. in the manner required by law, said property at public auction at the time and-place fixed by it in said notice of Trustee's sale to the hlghest bidder for cash in lawful money of the united States, payable.at time Of sale. Trustee may postpone or continue the salo by giving notice Of postponement or continuance by public declaration at the time and placu last appointed for the sale. Trustee shall deliver to such purchaser its Deed conveyihg the property so sold, but without any covenant or warranty, expressed or implied, Any persons, including Trustor, Trustee, Or Beneficlary (including Beneficiary's credit bid). may purchase at such sale, After deducting all costs, fees, and expenses Of Trustee and Of this Trust, including cost of evidence Of title in connection with the sale and reasonable attorneys' fees, Trustee shall apply the proceeds of sale to payment Of: All sums then secured hereby and all other sums due under

the terms hereof, with accrued interest; and the remainder, if any, to the person or persons legally entitled thereto, or as provided in A.R.S. S 33-712. To the extent permitted by law, an action may be maintained by Beneficiary to recover a deficiency judgment for any balance due hereunder. That Beneficiary may appoint a successor Trustee in the manner prescribed by law. A successor Trustee herein shall. without conveyance from the predecessor Trustee, succeed to all the predecessor's title, estate, rights, powers, and duties. Trustee may resign by mailing or delivering notice thereof to Beneficiary and Trustor. That, notwithstanding anything to the contrary In this Deed of Trust, the Club has no rlght to take action or demand that Beneficlary take action under thls Deed of Trust, and that the Club shall have no claim under this Deed of Trust against Beneficiary for any action or failure to act by Beneficiary. That this Deed of Trust applies to, inures to the benefit Of, and binds all parties hereto, their heirs, legatees, devisees, administrators, executovs, successors, and assigns. The term Beneficiary shall mean the owner and holder Of the Purchase Agreement and note(s) secured hereby, whether or not named as Beneficiary herein. In this Deed of Trust, whenever the context so requires, the masculine gender includes the feminine and neuter, and

the Singular number includes the plural That Trustee accepts this Trust when this Deed Of Trust, duly executed and acknowledged, is made a public record as provided by law, Trustee is not obligated to notify any party hereto Of pending sale under any Other Deed of Trust or Of any action or proceeding in which Trustor, Beneficiary, or Trustee shall be a party unless brought by Trustee. The undersigned Trustor requests that a copy of any notce of Trustee's sale hereunder be mailed to such Trustor at the address set forth above. Trustor, Norman H. Zwlcky STATE OF County of The foregoing instrument was acknowledged before me this Norman H, Zwlcky My Commission Expires: NOTARY CCUYN STATE OF County Of The foregoing instrument Was acknowledged before me this My Commission Expires: Trustor, 25th 25th day Of day Of 2004 ry Public October 2004 Notary Public by by Page 30t3



?When recorded return to: ILX Resorts Incorporated Attention: Secretary 2111 East Highland Ave., Suite 210 Phoenix, AZ 85016 ILX PREMIERE VACATION CLUB SPECIAL WARRANTY DEED For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Premiere Vacation Club, an Arizona nonprofit corporation ('Grantor), hereby conveys to ("Grantee") an 812500 Undivided Fractional Interest in and to the real properö' described at Docket NO. 1738, page 236 in tha official reqords Of the Coconino County Recorder, Coconino County, Arizona, as corresponds to a Membership Share(s) as described in the MembershJp Plan for ILX Premiere Vacation Club, as such plan may be amended from time to time (the ?Plan"), recorded on January 6, 1998. at Instrument NO. 93-0007090, official records Of the Maricopa County, ?Arizona, Recorder, which Plan is incorporated herein by this reference. Together?with all rights and privileges appurtenant thereto. Subject to the general terms and conditions set forth in the Plan and subject to the specific terms and conditions set forth in the Plan with respect to the following type Of Membership: Seasonal Priority: Platinum Membershi unit Type: Annual Frequency: Eye Year Annua cl d Occupancy Period: Membership NO, : Subject further to current taxes and other

assessments, reservations in patents and all easements, rights of way, covenants, conditions, restrlctlons, obligations, liabilities and all Other matters as may appear Of record. Subject to the foregoing, the Grantor warrants the title against its acts, and none Other, against a" persons whomsoever. Dated this 25th day of October 2004 PREMIERE VACATION CLUB, an Arizona nonprofit corporation Its: Vice President STATE OF ARIZONA County of Maricopa ) day of The foregoing instrument was acknowledged before me this the Vice President by Margaret Pat?dley of PREMIERE VACATION CLUB, an Arizona nonprofit corporation, on behalf of the corporation. No ry Public t'Ry Commission Expires: ACCEPTANCE If the above conveyance is to Grantee as community property with right of survivorship as jolnt tenants with right Of survivorship, then Grantee by signing the acceptance below evidence their intentlon to acquire said premises as such and not as tenants in common or any Other form of ownership. State Of County of The foregoing Instrument was acknowledged before me this by My Commission Expires: ACCEPTED AND APPROVED: day Of Notary Public



?VACATION, c 25th 511412 C0 Number by. between . S -o m n Glncd (as euth term being -an ick nnere' acationC Phoen Arizona' Seasonal prioriW/Membership Category: Annual FrequetWy: Typo and Duration Owno Rlght:,- n less . Currentuchnngo'qompany'andcolor?. Interval'lutcråatiönal'- ned Prehilere'DOyei ON. and affords as weltgs in:the Membeiehip:p'ah, dÅ that' the heoeecuted conw«onty or. in cartiection & e. nip' ars COIS foe tha:M e Price Balance Oue end II any Receipt of the Deposit is bebw, hold In tnccrpcratetj nt Wall' Fargo $ 01 any ot y: r, such IIght of emc:eIEatIon: Seller shall pay ? 3. promissoMNgte. auyerpromlses to to tho order fret.schq?gwsd date. of pgyvnent?as?? 95, 16.900 Irs h-Lending The 00 tho onto of GM. payabl"n? latei you Bill-be Othatwlse by "tostare ' hereby Nere This-nere.ment-sheV nd paraonal?rep r?ce., 3 be 4. FodorafTruth.ln,Londlng Tho ANNUAL PERCENTAGE RATE Tho cost Of your urbdit pa rate. 00% FINANCE CHAROE The dollbr amount 335 INTE t? ypu? 'ass&edulod. ?PRICE* ?The totatcostdfyour purc,te on cregu.lneudhg q S 900.00 f- h,rnooth? $152.74 ERSHIP , THE AMOUNTS SHOWN ?A s THE TOTAL' CF THESC,HEOVLE OF PAYMENTS WILL REFER?TO THE THE MATIJR1tY-OF:vHE OBLIGATICNS, AND PREP8YMENT AND 'PENALTIES. See Additional Terms aid - e, page



?VACATION .B URCHA 'i 511412 ConträGt Numbørv Dt.JY,ER'.s pené0NAV U. æHEREBYREPRES\kYS. pay tp the:C1ub ? IDC-IO the Rifles and at reason: O. Dofaultby Buyer. be peri-arm any under thl as dun under any or due and err rnq ?In. antiro bal;.nco.ol tnpatd prlr{dpøl.? all and unpaid ?nd:gJj other-sung undortnig.Ag eferc/se option cot constitute a Waiv?er Of [ts rot to as : made by -Guyer ?and. (c)fiect? tcoowlng uC00ns. as all Others In and o O;tbat covet. retaln all payments . made by Buyer hereunder as *quiZaWand agree rn- currod'by$el'or rondered:: wsts. cast'. the 'W receiptot'GeItOflS Mltten notice:E he . arid4 the a de to.time.-öutsud any. remqay Except a I operate any. cure perm any holdoc state lay, -tho Strict Agreeriæn.t unforce boon øpöroved by Siler In defa and ; .SZIier as eddo-ad. mer*h F.AO%E ONLY-I I Notlce NO _id last: res.s'or give , Site 21 16. Theaddréssps "43 gMng notice. arid sucåfWdUen notJcn 1B Attorn?yø' FOO'. or, : " the Membershlpinto ihl"greernent? Shar be' gg prepaid. ettorneys' fees end "tigatlon 1k.. Agreement. reptesontithn endro between Novevioy tha This Agreement may ? BUyoraGknowle*öS that Buyer Is not retyJng on representotbons?otli amanded by writ.'ng by Seller. t it contldared by - the.s$nce,of enfq and interpreted In, tlsoc.d?a1thÆ Shae refund to rønsonaEty by Buyer (b) If this a

financed sale,' Buyget hereby to and a' Other due the termiOf Agreån : , duo to or in In Seller may that Buyer gellver bGt*Iil obnbthetess Obligations. In such event,; pald horo#nder; such d Agreomgnl for of (equitabla)inIEéu Of any deed. membership'cedific@tect.oltü reasonably requastod Ot terms 01 the. ur,dettyhgtransactlo-m 17. tho ? new pp B thts r?t'ons, : RESORTS



?511412 VA ' RCHAS* VACATION C -X PREMIÉREYACATIQ 'SVNDERSTANDING+ND_ ?CKN L. following , TO AN L"..scr COPYOF EACH 'hid d. By: A uthoAZ0d Re?re Jaly RESORTS Phoenix; AZ 8 .pÅONE: 602. TOO ants ge30F3



?EXHIBIT B



?10615 Park Run D . Las Vegas NV 89144 US POSTAGE AND FEES PAID Jun 06 2013 Mailed from ZIP 33065 I oz First Class Mail Letter Rate (NO surcharge) USPS CERTIFIED MAIL 9414 8102 0082 8791 1571 00 57274 002120 Norman Zwicky 18811 N 13th Ave Phoenix AZ 85027-5503 071S00777793



?10615 park Run Dr. Las Vegas, NV 89144 June 6, 2013 »002120 Norman Zwicky 18811 N 13th Ave Phoenix AZ 85027-5503 57274_002120 VIA CERTIFIED MAIL Membership Number: Delinquent Amount: PREMIER VACATION COLLECTION OWNERS ASSOCIATION, INC. FINAL NOTICE Premier Vacation Collection Owners Association, Inc. ('c Association" ) 1554010 $7 ,522.64 as of the above date According to the Assessment Billing and Collection Policy ("ABC Policy") sent to you with your original invoice (a copy of which is attached for your reference), your annual assessment was due January l, 2013 and to date, we have not received your payment. The following will happen if you do not bring your account current within 3() days from the date of this notice: A. Your right to make a reservation, or use the accommodations and facilities at the resort(s), or through exchange companies, will be suspended. B. If the account remains in default 30 days from the date of this notice, the Association may take any necessary action to collect the unpaid assessments and dues together with late fees and interest. At that time, any reservations held in your name will be cancelled. These actions may include, but are not limited to the following: (i) Send the delinquent account to an attorney, which will result in additional collection and legal fees; (ii)

Engagement of a professional collections agency, and (iii) Recovery of points through enforcement of its security interest and termination of Membership. 10615 Park Run Dr., Las Vegas, Nevada 89144 ? 702.684.8000 e/ ? diamondresorts.com



?Your options to remedy the default are: Option 1. Immediately bring your account current (please call 1.877.374.2582 for a current balance prior to sending a payment) or provide satisfactory evidence of prior payment of the assessment. After the account is brought current, rights and privileges of your membership will be reinstated. Please write your contract number on the check to ensure proper application of payment and remit your payment to the address listed below. You may also pay by check or credit card over the phone or online at DiamondResorts.com. Option 2. Allow your account to remain delinquent and the Association will recover the Points through enforcement of its security interest, and terminate your membership. No further notice will be sent. We understand that this delinquency may have been an oversight, if that is the case, we apologize for any inconvenience this letter may have caused. If you have made a recent payment, please disregard this letter or visit DiamondResorts.com to verify that your account balance reflects recent payments, If you find your balance is incorrect, please contact us immediately at 1.800.279.7764. If you are in the process of tnnsferring ownership, please send an e-mail to Inventory@DiamondResorts.com or fax to 1.702.765.8770 to the attention of Pending Transfers to ensure proper

documentation has been received. Sincerely, Diamond Resorts Management, Inc., on behalf of Premier Vacation Collection Owners Association, Inc. 10615 Park Run Df., las Vegas, Nevada 89144 ? 702.684.8000 tel ? diamondresorts.com



?57274_002120 PREMIERE VACATION COLLECTION OWNERS ASSOCIATION, INC. 2013 ASSESSMENT BILLING AND COLLECTION POLICY The following was adopted by the Board of Directors on August 23, 2012. ANNUAL ASSESSMENT BILLING The annual assessment notice for the next year's assessment will be sent on or before December 15. Assessments are due regardless of whether the billing notice is actually received. If the assessment notice is not received, it does not relieve the member's payment obligation. It is the member's responsibility to request the assessment notice if not received, and to notify the Association of any address change. A late fee notice will be sent, but no additional notices will be sent prior to recovery efforts in accordance with the Membership Plan, as amended. JANUARY I?PAYMENT IS DUE A $30.00 charge will be added to the member's account for any payment that is not honored, regardless of reason. If the assessment is not paid in full by January l, the account becomes delinquent. The following charges will be added to all delinquent accounts on January 2: I , An interest charge of 18% per annum from the due date, which will continue to accrue until the account is paid in full; and 2. An administrative late fee equal to the larger of $10.00 or 10% of the amount due for each payment that is

delinquent. FEBRUARY I?SUSPENSION OF USE RIGHTS 1. Reservation requests will not be accepted and a member may suffer suspension of use rights; 2. Previously confirmed exchanges or use rights may be cancelled and an exchange (deposit or confirmation) cancellation fee of $25.00, if applicable, will be imposed; If full payment is received after March 1 st, there is no guarantee that the member will be able 3. to receive a confirmed reservation or exchange at that time. Use rights revoked because of delinquencies may be used by the Association and the net proceeds therefrom may be utilized by the Association for collection costs. MARCH I?BOARD ACTION The Board of Directors may authorize any necessary actions to collect outstanding assessments. Actions may include but are not limited to the following: I , Determination of whether to send delinquent accounts to an attorney, which will result in additional collection and legal fees. 2. Engagement of professional collection agency. 3. Initiation of small claims suit or legal action. All related costs for the above will be added to the delinquent member's account. JANUARY 2014?NOTICE OF DELINQUENCY AND FORECLOSURE The Board of Directors will/may send a Notice of Delinquency and Foreclosure to the owner pursuant to Arizona Revised Statutes Section 33-2211. If the

delinquency is not cured within 30 days of mailing the Notice of Delinquency and Foreclosure, the Board will/ may commence foreclosure proceedings. All related costs will be added to the delinquent owner's account. 10615 park Run Dr., Las Vegas, Nevada 89144 ? 702.684.8000 tel ? diamondtcsorts.com



?EXHIBIT C



?Premiere Vacation Collection Owners Association, Inc. Assessment Fee Department 10600 West Charleston Boulevard Las Vegas, NV 89135-1014 Description Balance As Of 11/18/20i3 ARDA-ROC Voluntary COntributiOh 2014-pvc Base Standard Assessment 2014-PVC Point Standard Assessment 2014-premiefe Club Connection Fee Save your' association credit card fees, pay by check (US funds only) For more information regarding this bill please call I .877.374.2582 Please make check payable to: premiere Vacation Collection Owners Association, Inc. 2014 Assessment Fee Account#: 1554010 Debit .00 5.00 275,00 1728.09 170,00 Credit .00 -100 .00 .00 .00 Amount Due Amount 7675.09 5.00 275.00 .1728.09 ?170.00 $9853.18 Save money for your association and PAY YOUR FEES ONLINE! Log in to your account and select Payments from within the My Accounts section. If you have never logged in, please register: 2. 3. 4. 5. Go to DiamondResorts.com Click Register Follow the online instructions Once complete, a confirmation e-mail Will be sent asking you to validate your account. You can now pay your fees online! Premiere Vacation Collection Owners Association, Inc. Assessment Fee Department 10600 West Charleston Boulevard Las Vegas, NV 89135-1014 DIAMOND RESORTS DR CLUB »000177 Please detach and return

coupon with payment 2014 Assessment Fee Account Due Date: Statement Date: Amount Due: 1554010 Jan i, 2014 Nov 26, 2013 $9853.18 Norman Zwicky 18811 N 13th Ave T5 Pl Phoenix AZ 85027-5503 Make Check Payable to: Premiere Vacation Collection Owners Association, Inc. PO Box 863596 Orlando, FL 32886-3596 850000155140100565318b



?A.8. IMPORTANT MEMBER INFORMATION FREQUENTLY ASKED ASSESSMENT FEE QUESTIONS What are assessment fees and who determines them? Assessment fees are made up of three components. Premiere Club Connection Fee. This is the fee for being a member of the Premiere Club Connection and covers all the services required to operate and provide the benefits of the Premiere Club Connection, such as administrative and operational services, member publications and collateral materials, as well as audit fees. The Premiere Club Connection fee is the seme for every member irrespective of how many points the member owns, and allows everyone to enjoy a wider se ection of resorts and benefits. Base Standard Assessment. This fee, which covers the fixed costs to operate the Collection, pad equal y by all members regardless 01 the number of points they own. It is determ?ned by the Association's board of directors, point Standard Assessment. This fee encompasses the expenses to operate, maintain and refurbish the resorts in the Collection, as well as variable costs incurred by the Association. The board o' directors of each resort in the Collection creetes an annual budget that estimates the expenses to operate the resort. These expenses are apportioned across ali owners and therefore the charge to the Collection is

dependent on the amount of inventory that the Collection owns at that resort, This process is completed for all the resorts in the Collection and the total is divided by the number of points in the Collection. When are assessment fees billed and when are they due? Assessment fees ere billed by November for the following year and are due before January 1. If you don't receive a bill, it is up to you Io request it. Please refer to the enclosed copy of your Association's Assessment Billing and Collection policy for more information or log on to DiamondResorts.com for more information. How do I pay my assessment fees? There are a number of options to pay your fees: 1. Mail your check and payment coupon in the enclosed envelope. Please note: When you provideacheckas payment, you authorize us either to use information from your check to make a one-time electronic fund transfer from your account or to process the payment as a check transaction. 2. Log in to your member account on DiamondResorts.com, and click on Accounts to pay by electronic debit or credit card. 3. Call 1.877.DRl.CLUB (1877.3742582) and pay by credit card by using our fully automated payment service available 24 hours a day. Can I pay my assessment fees at a resort? Payments cannot be accepted at any resort. Can I pay my assessment fees in installments? Yes, you

can prepay your fees in any number of installments between now and December, as long as the entire balance is paid before January 1. Yu may alsc prepay your 2015 fees in installments, Log on to DiamondResorts.com to schedule your payments through the EFT option or by credit card. If I don't use my points this year, do I have to pay the assessment fees and dues for the Premiere Vacation Collection and Club Connection? Yes, all members must pay their fees regardless of whether or not they use or save their points. What happens if I do not pay my assessment fees before they are due? Non-payment of assessment fees could resu t in forfeiture of your membershlp. Collection and recovery charges may be added to your account for non-payment of fees. Please refer to the enclosed copy of your Association's Assessment Billing and Collection Policy for more information. What if I have a question about my mortgage? If you financed through Diamond Resorts InternationaP, ell questions concerning your mortgage (Le. interest, monthly payments, coupon books, balance and pay? off amounts, Or interest 1098s) should be directed to 1.877.DRI.CLUß (1.877.374,2582) (US. calls). Otherwise, please refer to your coupon book to determine your mortgage company. What is the "ARDA-ROC PAC" assessment for? Do I have to pay it and is it part

of the assessment fee? ARDA's political arm, ARDA-ROC PAC (American Resort Development Association Resort Owners Coalition Political Action Committee), enables owners to engage government officials al all levels in constructive, ongoing dialogue and to participate in policy decisions alfecting their vacation ownership experience. Year alter year, timeshare owners are targeted by federal, state and local lawmakers searching for various ways to raise revenue, and this committee is dedicated to protecting your economic interests. ARDA-ROC PAC contributions are polit cal contributions not deductible {or federal income tax purposes. You may refuse to contribute or contribute more or ess without reprisal or otherwise affecting your membership. Only U.S. citizens or permanent resident aliens (green card holders) may contribute to ARDA-ROC PAC. Mailing Address/ Phone Updates Print only the information that requires a change, Address Line 1: Address Line 2: City E_mail: Home Phone: Work Phone: please return to: Premiere Vacation Collection Owners Association, Inc. 10600 West Charleston Boulevard Las Vegas, Nevada 89135-1014 State:



?Fall 2013 Dear Premiere Vacation Collection Member, As 2013 begins to draw to a close, your Board of Directors hopes this letter finds you and your family well and looking forward to your next vacation. We would like to take this opportunity LO discuss some of the exciting things that will be happening at the resorts within your Collection in 2014. Maintenance Fees The Premiere Vacation Collection holds inventory at 13 resorts across the Continental US, and México. The Board of Directors of each lesorts association meets annually to create a budget for the upcoming year. The boards review the actual year-to-date expenses to operate the resorts and then forecast the operating costs for the upcoming year by making assumptions about changes?increases and decreases?in those expenses. The boards also determine what amount should be contributed to the resorts' reserve funds for future relUrbishments, lepairs and replacements. These costs are then apportioned across all members and therefore, the fees billed to your Collection are dependent on the amount of inventory that PVC owns at each resort. Enclosed is a copy of our Associations 2014 budget; there is an increase in your 2014 maintenance fees, the amount of which is dependent upon your membership type. Operationally we are seeing an increase in health insurance costs,

employee wages, contract services, property insurance, etc. There will be approximately $6,500,000 invested in property improvements at the resorts within your Collection. We recommend you visit your AssociationS website at DiamondResortsHOA.corn. Here you will find information on your Association, details of board meetings, audited financials, etc. Golden Eagle Resort ? furniture replacement and new entrance walkway ? Los Abrigados Resort & Spa ? furniture replacement in select buildings ? Kohls Ranch Lodge ? 300 Cabin Series refurbishments ? Varsity Clubs of America ? South Bend ? carpet and tile replacement, and new granite countertops ?Varsity Clubs of America ? Tucson ? room renovation: 17 one-bedrooms and 3 two-bedrooms ? Bell Rock Inn ? studio floor refinishing ? PVC at The Roundhouse Resort ? replacement of flooring in all cabins ? Sea of Cortez Beach Club ? installation of new phone system ? Rancho Mahana Resort ? repair roofs, stucco, and paint half of the builclings Payment Information Please remember that payment is due January l, 2014. If you prepaid your 2014 assessment fee based on the 2013 rate, the incremental increase is also due by January l, 2014. Please see the enclosed Assessment, Billing and Collection Policy for additional information on late fees and interest. We encourage you to send

payment by check in the enclosed envelope or use the electronic debit (EFT) feature available at DiamondResorts.com because payments made by check or EFT save money for our Association. For more information on how to pay your bill, please refer to the Frequently Asked Questions on the back of your statement, call 1.877 .DRI,CLUB (l .877.374.2582) or e-mail BillingHelp@diamondresorts.com. Sincerely, Board of Directors Premiere Vacation Collection Owners Association, Inc.



?



?PREMIERE VACATION COLLECTION OWNERS ASSOCIATION, INC. 2014 ASSESSMENT BILLING AND COLLECTION POLICY The following was adopted by the Board of Directors on October 14, 2013. Annual Assessment Billing = The annual assessment notice for the next yeark assessment will be sent on or before December 15. Assessments are due regardless of whether the billing notice is actually received. If the assessment notice is not received, it does not l?lieve the member's payment obligation. It is the memberk responsibility to request the assessment notice if not received, and to notify the Association of any address change. A late fee notice will be sent, but no additional notices will bc sent prior to recovery efforts in accordance with the Membership Plan, as amended. January I?Payment is Due A $30.00 charge will be added to the members account for any payment that is not honored, regardless of reason. If the assessment is not paid in full by January I, the account becomes delinquent. The following charges wil be added to all delinquent accounts on January 2: 1. 2. An interest charge of 18% per annum from the due date, which will continue to accrue until the account is paid in full; and An administrative late fee equal to the larger of $10.00 or 10% of the amount due for each payment that is delinquent. February

I?Suspension Of Use Rights Reservation requests will not be accepted and a member may suffer suspension Of use rights; 1. Previously confirmed exchanges or use rights may be cancelled and an exchange (deposit or confirmation) 2. cancellation fee of $25.00, if applicable, will be imposed; If full payment is received after March I, there is no guarantee that the member will be able to receive a 3. confirmed reservation or exchange at that time. Use rights revoked because of delinquencies may be used by the Association and the net proceeds therefrom may be utilized by the Association for collection costs. March I?Board Action The Board of Directors may authorize any necessary actions to collect outstanding assessments. Actions may include but are not limited to the following: 1. 2. 3. determination of whether to send delinquent accounts to an attorney, which will result in additional collection and legal fees engagement of professional collection agency initiation of small claims suit or legal action All related costs for the above will be added to the delinquent membel& account. January 1, 2015?NOTICE OF DELINQUENCY AND FORECLOSURE The Board of Directors will/may send a Notice of Delinquency and Foreclosure to the owner pursuant to Arizona Revised Statutes Section 33-2211. If the delinquency is not cured within 30 days of

mailing the Notice of Delinquency and Foreclosure, the BoalTl will/may commence foreclosure proceedings. All related costs will be added to the delinquent owners account.



?Premiere Vacation Collection Owners Association, lnc 2014 Budget Revenues Assessment Revenue - Owners Assessment Revenue Developer(A) Other Income Total Revenues Expenses Maintenance Fee 0b igation Management Fees Bad Debt Expense Developer Delinquency Contribution Assessment, Biliing & Accounting Fees Genera' & Administrative Total Expenses Surplus/ (Deficit) Fund Balance/(Deficit). prior years proj. Fund Balance/(Deficit), end Of year Points Values Base Standard Assessment Point Standard Assessment Premiere Club Connection points Values Base Standard Assessment point Standard Assessment Premiere Club Connection 2014 Assessments 0-3500 400.00 0.13293 170.00 2014 Assessments Every Other Year 0-3500 20000 0.13293 170.00 3501-6000 360.00 0.13293 170.00 3501-6000 180.00 0.13293 170.00 6001-8500 360.00 0.13293 170.00 6001-8500 130.00 0,13293 17000 218,000 29,780,817 886,159 343 849 29,980,817 (200,000) 466,847 266,847 8501+ 275.00 0.13293 170.00 8501+ 137.50 0.13293 17000 premiere Club Connection Dues are provided for informational purposes only. They are not part of the assessments, but are fees associated with Premiere Club Connection Books and records of Ihe Association are currently being maintained at 10600 W. Charleston Blvd. Las Vegas, NV 89135.



?EXHIBIT D



?LAW' OFFICES PHELPS LAW GROUP Professional Limited Liability Company Street Address: 4045 East Union Hills Drive Suite A-104 Phoenix, Arizona 85050 April 16, Sent via email and U.S. mail Diamond Resorts International Attn.: Legal Department 10600 W. Charleston Blvd. Las Vegas, NV 89135 JON L. PHELPS Phone (602) 7880089 Fax (602) 663-9050 jon@rplawaz.com 2013 Norman Zwic/o,': Contract NO. 51141; Membership NO.: 1554010 To Whom It May Concern: I represent Norman Zwicky in the above-referenced matter. Mr. Zwicky purchased a vacation club membership timeshare package with ILX Resorts, the predecessor to your company, Diamond Resorts International. As other members have noted, since Diamond Resorts International has assumed (presumably) the contracts originated with ILX Resorts, members have seen substantial increases in their fees. On behalf of my client, and pursuant to Provision 7 of the Purchase Agreement, I request that within fifteen days of receipt of this letter, you send to my office the following documents and subsequent, corresponding amended documents: (I) Member Plans; (2) Articles of Incorporation; (3) Bylaws; and (4) Rules and Regulations. Please send the requested documents to the address listed above. ere Y' JON L. PHELPS For the Firm JLP/jjt Y:ULPWwicky, Diamond

Resorts Legal 0014.16.13 .doc PROTECTING YOUR INTERESTS



?EXHIBIT E



?DIAMOND RESORTS IN T E n NATIONAL" tara.young@diamondresorts.gom Tel: 702.823.7315 | Fax: 702.684.8710 May 1, 2013 VIA FEDERAL EXPRESS Jon L. Phelps Phelps Law Group 4045 East Union Hills Drive, suite A-104 Phoenix, Arizona Re: Norman Zwicky / Contract No. 51141 / Membership No. 1554010 (Our File No.: 13-121) Dear Mr. Phelps: We are in receipt of your letter dated April 16, 2013. Per your request, attached please find copies of the following documents: Second Amended and Restated Premiere Vacation Collection Membership Plan Articles of Incorporation Bylaws Second Amended and Restated Rules and Regulations of Premiere Vacations Collection Owners Association, Inc. Sincerely yours, Tara Young Vice Ptesident ? Legal COrporaté Headquarters TY/pr Enclosure(s) ?10600 West Charleston Boulevard, Las Vegas, Nevada 89135 ? 702,684.8000 tel ? diamondresorts.com



?WHEN RECORDED, PLEASE RETURN TO: ILX ACQUISITION, INC. ATTENTION CLUB MANAGER 10615 Park Run Drive Las Vegas, NV 89144. OFFICIAL RECORDS OF MARICOPA COUNTY RECORDER HELEN PURCELL 20101029760 11/24/2010 11:18 ELECTRONIC RECORDING 2461053A-96-1-1--,N SECOND AMENDED AND RESTATED PREMIERE VACATION COLLECTION MEMBERSHIP PLAN THIS SECOND AMENDED AND RESTATED PREMIERE VACATION COLLECTION MEMBERSHIP PLAN (this "Plan") is executed and effective as of the 8th day of November, 2010 (the "Effective Date"), pursuant to the Original Membership Plan described in Recital "A" below by ILX Acquisition, Inc., a Delaware corporation ("Seller"), as assignee of those certain Assignors defined in Recital "B" below, and the Board of Directors for Premiere Vacation Collection Owners Association, Inc. an Arizona nonprofit corporation (the "Board" and together with Seller, the "Parties"). Unless context suggest otherwise, all capitalized terms have the meanings given them in Article I below. RECITALS A. The Premiere Vacation Club Membership Plan (Restated) recorded in the Official Records of Maricopa County, Arizona on February 15, 2008 as Instrument No. 2008-0133225, as amended by thag certain First Amendment to Premiere Vacation

Club Membership Plan (Restated) recorded Iin the Official Records of Maricopa County, Arizona on 2010 as Instrument No. (collectively referenced the "Original Membership Plan"), amended all other membership plans and related documents referenced therein. The Original Membership Plan created the multi-site vacation ownership membership program previously known as the "Premiere Vacation Club," which Club is now known as the Premiere Vacation Collection, as more particularly described in Exhibit A attached hereto and incorporated herein by this reference, B. ILX Resorts Incorporated, an Arizona corporation (f/Wa Intemational Leisure ?Enterprises, Inc.), ILE Sedona Incorporated, an Arizona corporation, Premiere Development Incorporated, an Arizona corporation, Los Abrigados Partners Limited Partnership, an Arizona limited partnership?VCA Tucson Incorporated, an Arizona corporation, and VCA South Bend Incorporated, an A$izona corporation (collectively, "Assignors") and Seller, as "Assignee," Recorded on Septetnber 2, 20LO, in the Official Records of the Maricopa County, Arizona Recorder as Instrument No. 20100761955; and Recorded on September 3, 2010 in the Official Records of the Coconino County, Arizona Recorder as Instrument NO. 3572888, in the Official Records of the Maricopa .County, Arizona Recorder as

Instrument No. 20100766541, and in the Official Records of the Pima County, Arizona Recorder as Docket No. 13887, at Page 5012, DMWEST #7767600 V13



?Instrument NO. 20101710803; alid on September 7, 2010 Recorded in the Official Records of the Gila County, Arizona Recorder as Instrument No. 2010-009842 that certain Absolute Assignment of Declarant Rights ("Assignment") wherein Assignors assigned, transferred, conveyed and set over to Assignee all of Assignors' rights, title and interest as "Declarant" and/or "Sellef' or in any other capacity, in and to or arising out Of and related to the Original Membership Plan and the other Membership Plans defined therein. C. The Original Membership Plan in its entirety is attached hereto as Exhibits B and C, which are incorporated herein by this reference. This Plan, together with those certain portions of the Original Membership Plan which are not in direct conflict with this Plan, amends, restates and supersedes the Original Membership Plan. Upon recording of this Plan, the terms and provisions of the Original Membership Plan that conflict with the intent of this Plan shall be and are hereby terminated. In the event Of any disagreement or uncertainty as to which Of the provisions of the Original Membership Plan conflict with the intent and provisions of this Plan, Seller, so long as it has any rights of Seller hereunder and under the Original Membership Plan (collectively referenced "Seller Rights"), and thereafter the Board, shall have the sole and

exclusive power to make such determination, and Seller's or the Board's determination shall be conclusive, final and unappealable. It is expressly agreed, understood and acknowledged by the Parties that pursuant to the Original Membership Plan; all Seller Rights concerning the Collection reserved to Seller in the Original Membership Plan, including without limitation those certain rights described in Article VII therein, are hereby incorporated and reserved to Seller with respect to this Plan. The exercise of Seller Rights concerning thc Collection shall be governed by this Plan and by the same terms and provisions set forth in the Original Membership Plan regarding the exercise of Seller Rights. D. Pursuant to Section 2.01 of the Original Membership Plan, Assignors reserved the unilateral right to create and offer other types of membership in the Association with such rights and obligations as it may determine in its sole discretion without the need for any Member's consent, or the approval of the Board, or any other third party. Seller as Assignee and holder of all Declarant Rights defined in the Assignment, now desires to exercise its unilateral right to amend the Original Membership Plan as required by Section 2.01 of the Original Membership Plan in order to create a new class of Memberships consisting of Points as futther detailed herein ("Points

Membership"). Furthermore, pursuant to Section 7.02 of the Original Membership Plan, Assignors reserved the unilateral right to convert the structure of the Membership program to an alternate format, such as a flexible point system or other program selected by Assignors without the need for any Member's consent; or the approval of the Board, or any other third patty. Seller as Assignee and holder of all Declarant Rights defined in the Assignment, now desires to exercise its unilateral right to amend and restate the Original Membership Plan as required by Section 7.02 of the Original Membership Plan in order to effectuate the conversion of the Premiere Vacation Club to a flexible points-based program. E. This Plan converts the existing vacation membership program under the Original Membership Plan to a point system and outlines the privileges and procedures for operation of the membership program. As set forth above, ?Seller has the unilateral right to effectuate such conversion pursuant to the Original Membership Plan as the assignee of the Assignors. The Board has joined in the execution of this Plan as required by Section 7.02 of the Original DMWEST #7767600 v 13



?Meinbership Plan solely to amend those certain Sectiöns of this Plan subject to a Board vote and not othew,'ise unilaterally amended by Seller. Pursuant to Section 8.01 (c) of the Original Membership Plan, the Board, acting on behalf of the Members, has made other such revisions as it deems beneficial to the Members in its discretion and in order to facilitate Seller's conversion to a points-based program. G. It is the intent of Seller and the Board to distinguish between the Premiere Vacation Club established by the Original Membership Plan and the new points-based program established by this Plan. Accordingly, the current Premiere Vacation Club shall henceforth be known as the Premiere Vacation Cpl!gction (referred to herein as the "Collection"). H. Seller intends to convey or has caused to be conveyed, and may in the future convey or cause to be conveyed, to the Premiere Vacation Collection Owners Association, Inc., ("Association") specific interval ownership interests or other types of real property interests ("Resort Interests") in one or more resort properties ("Component Sites") to be owned or leased by Association on behalf of and for the benefit of Association and its Members. The Resort Interests initially conveyed to Association, and any subsequently conveyed to Association are described in one or more separate Recorded

documents entitled "Declaration of Annexation". 1. Prior to each such conveyance of Resort Interests, Seller will assign values denominated in units known as "Points" to the subject Resort Interests based on various factors, including supply and demand, unit size, location and time of year, as well as by comparing each Resort Interest with other Resort Interests. Immediately upon the conveyance of any Resort Interests to Association and the annexation of such Resort Interests into this Plan by recordation of a Declar?ation of Annexation, Association shall, in accordance with the terms of this Plan, issue a bulk membership in Association (herein referred to as a "Bulk Membership" and more particularly described below) to Seller. Each Bulk Membership will have ascribed to it an aggregate number of Points quantifying the cumulative rights Of Seller, as the owner of such Bulk Membership, to the use and occupancy of the Collection Accommodations in accordance with this Plan, Upon the subsequent sale of an individual membership in the Collection (herein referred to as a "Membership" and more particularly described below) by Seller, Seller will assign a specified number of Points from the related Bulk Membership to the Membership, in accordance with this Plan, and will promptly notify Association regarding such sale and assignment so that

Association can reflect the same in its official records. Unless the specific context requires another construction, any reference to "Membership" herein shall include and apply to any Bulk Membership. Under the Original Membership Plan, Members received either a Deed or Leasehold Assignment evidencing their Membership. Pursuant to the tenns of this Plan, such Members who purchased their Membership under the Original Membership Plan will have a specified number of Points allocated to their Membership based on the categories of Memberships owned, such that those Members shall be entitled to reasonably comparable rights and privileges afforded to such Members immediately prior to the conversion to this Points program. As of the Effective Date, Association and Seller will not issue any Deeds or Leasehold Assignments to individual Members. Rather, from and after the Effective Date all new Members will be issued a Points Certificate by the Association evidencing their Membership in the OMWEST #7767600 3



?Collection. Because all Members,' whether they purchåsed prior to the Effeetivemte or after the Effective Date will have a specified number of Points allocated to their respective Memberships, their voting rights, assessment obligations and reservation privileges and all other aspects of the Membership program will be calculated based on Points. K. Seller and Association acknowledge that conversion of the Collection to Points under this Plan may take some time to implement. Accordingly, to the extent it is not feasible or practical to convert certain elements of the Membership program to Points as of the Effective Date, Seller and Association reserve a transition period until December 31, 2011 to convert all operations of the Collection to a Points system. Seller and Association further acknowledge that there are certain provisions and elements of the Original Membership Plan which remain intact after the Effective Date. To the extent there are any provisions in the Original Membership Plan which do not conflict or are not inconsistent with this Plan, such provisions of the Original Membership Plan shall govern and supplement this Plan. L Seller shall be exclusively entitled to offer and sell the Memberships all as more particularly provided herein, the proceeds from the sale of such Memberships belonging solely to Seller. Provided, however, that

Association shall retäin legal record title to such Resort Interests and Memberships in trust for the use and benefit of Seller in connection with the matters described herein and Association shall issue Memberships directly to purchasers designated by Seller. Association hereby reserves and grants to Seller those certain continuing rights with respect to the Resort Interests deeded to Association by Seller, in perpetuity for deeded Resort Interests and for the term of the leasehold interest for leased Resort Interests as described hereinafter, including but not limited to, the right to utilize and rent unused or unsold Resort Interests and unoccupied Collection Accommodations and otherwise conduct hotel or other operations with respect to the Resort Interests and Collection Accommodations. M. In sum, this Plan has been created to establish a common plan based on Points for the use, enjoyment, management and operation of the Reson Interests, Memberships and Collection Accommodations. In furtherance thereof, Seller and Association declare that the Resort Interests, Memberships and Collection Accommodations shall be held, transferred, sold, conveyed, encumbered, leased, used and occupied subject to the limitations, covenants, conditions, restrictions, liens, assessments, easements, licenses, privileges, rights, rules and regulations

("Covenants") set forth in, or created by authority of, this Plan, as this Plan may be amended from time to time. All such Covenants shall be binding upon and for the benefit of Association, each Member thereof, Seller and any party having or acquiring any right, title, interest or estate in the Resort Interests, Deeds and Memberships evidenced therein. The Covenants shall be enforceable equitable servitudes and shall run with the land. NOW, THEREFORE, the Parties hereby declare, covenant and agree that each of the Recitals A through M is incorporated into and made a part of this Plan for all purposes and further declare, covenant and agree as follows: DMWEST #7767600 V13 ARTICLE 1 DEFINITIONS 4



?Capitaliied terms used in this Plan shall have the meanings set forth in this Article j, unless the context otherwise requires or otherwise expressly provides. Certain terms in the? Original Membership Plan are hereby expressly amended as further outlined below. To the extent any of the definitions in this Article I are inconsistent with the same terms defined in the Original Membership Plan, those definitions are hereby amended to be cdnsistent with the definitions set forth herein. 1.1 "Artig!gs" means the ardcles of incorporation of Association, as the same may be amended from time to time. 1.2 "Assessments" means any amount that, from time to time, is levied by the Board upon one (1) or more Members, including, but not limited to, Capital Assessments, Special Assessments, and Personal Charges which a Member is required to pay, which will include any assessments made pursuant to Component Site Instruments. 1.3 "Association" means Premiere Vacation Collection Owners Association, Inc., an Arizona nonprofit corporation, being the organization of persons who own Memberships in Association, together with its successors and assigns. 1.4 ' means any encumbrance on title to a Component Site (a) that secures or evidences the obligation to pay money or to sell or transfer such Component Site or an interest therein; and (b) that

authorizes, permits or requires the holder Of such encumbrance to foreclose and sell, or to cause the loss of use of, the Component Site or an interest therein or subject thereto (such as a mortgage, option to purchase or a judgment), The following shall not be deemed to be Blanket Liens: (i) lien of real estate taxes or other taxes and assessments levied by public authority that are not yet due and payable; (ii) the lien of assessments charged under Collection Instruments, the External Exchange Program Instruments or the Component Site Instruments that are not yet due and payable; and (iii) the lease of a single Collection Accommodation or of a Component Site, which lease is assigned or transferred to Association and constitutes the principal basis for the use ?rights to be exercised by Members in such Collection Accommodation or Component Site. "Board" means the board of directors of Association. 1.5 1.6 "Bylaws" means the bylaws of Association, as the same may be amended from time to time. 1.7 "Calendar Year" means the one year period commencing on January 1 of each year and ending on December 31. 1.8 ' means a charge against each Member (other than Seller) and such Member's Membership which the Board may approve from time to time, representing the cost to Association for purchase, lease, installation, construction or

reconstruction of any capital improvements for the benefit of Association, or for any other item for which sufficient funds are otherwise unavailable. 1.9 "Check-in-Time" and "Check-out-Time" mean such times as may be designated as such in the then current rules and regulations for a particular Component Site. DMWEST #7767600 v13 15



?1.10 "Collection" has the meaning assigned to it in Recital E. 1.11 "Collection Accommodation" means ? the accommodations, where such accommodations are an apartment, condominium, home, villa, cooperative unit, cabin, lodge, hotel or motel room, or any other private or commercial structure or facility forming part of a parcel of real property, in which Association owns one or more Resort Interests for the benefit of Association and its Members. The definition of Unit in the Original Membership Plan is replaced with this definition of Collection Accommodation and all references in the Original Membership Plan to 'Unit" shall be replaced with 'Collection Accommodation." I ?12 means this Plan, the Articles, the Bylaws, the Rules and Regulations, the Purchase Agreement, a deed if a Membership was purchased prior to the Effective Date, the Owners Understanding and Acknowledgment, the Points Certificate and any other documents executed concurrently or in connection with the Purchase Agreement, and, where applicable, any Component Site Instruments, The definition of Membership Documents in Article I of the Original Membership Plan is replaced With this definition of Collection Instruments and all references in the Original Membership Plan to 'Membership Documents" shall be replaced with 'Collection Instruments." 1,13 "Common

Expenses" means the actual and estimated costs of operating and managing Association and its property including, but not limited to: Assessments, Association administrative costs, taxes, insurance, utilities, reserves, legal fees and accounting fees; the annual maintenance fees or dues and other costs of ownership of the Resort Interests and any Common Furnishings. 1.14 "Component Site" means a resort or other location at Which at least one (I) Resort Interest and Collection Accommodation is located. The definition of Timeshare Resort in the Original Membership Plan is replaced with this definition of Component Site and all references in the Original Membership Plan to 'Timeshare Resort" shall be replaced with "Component Site." 1.15 "Component Site Instruments" means the written instrument(s) pursuant to which any of the Resort Interests or Collection Accommodations were 'legally created or presently exist and/or which provide for the management, operation, maintenance, use and enjoyment of any of the Component Sites by the common owners thereof and which establishes benefits and burdens running with, and/or equitable servitudes upon, such property. The definition of Underlying Plan in Article I of the Original Membership Plan is replaced with this definition of Component Site Instruments and all references in the Original

Membership Plan to "Underlying Plan" shall be replaced with 'Component Site Instruments." 1.16 "Exchange Program" means such service (if any) provided by any one or more external exchange Companies as may, from time to time, be selected by Association and Seller, whereby Members, for a fee, may exchange Occupancy Periods for comparable use privileges in other projects in an exchange company network. DMWEST #7767600 VIS 6



??1.17 "Exchange User" means an owner of an iritervål in an unrelated, titheshåre project who temporarily possesses the occupancy and use rights of a Member pursuant to an Exchange Program. 1.18 "Lændgt" means any financial institution, that may from time to time provide financing to Seller for Resort Interests or unpaid Membership contracts. 1,19 "Manager" means the person or entity, its successors and assigns, engaged from time to time by Association to undertake the duties, responsibilities, and obligations of managing the Collection and Association, pursuant to the then-effective management agreement. 1.20 ' 'tylexuh.gtshjp-$barg" means that fraction assigned to each Membership wherein the numerator is equal to the total number of Points assigned to the Membership and the denominator is equal to the total number of Points, of all types, that exist from time to time. The Membership Share will determine, or will be used to calculate, as the case may be, the Member's voting rights and the amount of the Assessments for which such Member is liable. 1.21 "Minimum Points Threshold" has the meaning assigned to it in Section 4.6 below. 1.22 'Non:Di5tubancg-Agrgemgnt" means a recorded agreement signed by the holder of a Blanket Lien which states that the holder shall not disturb or interfere with the rights of Members who are in

good standing under: (i) the Plan, (ii) the purchase agreement by which such Member purchased a Membership, and (iii) any deeds of trust recorded against such Membership ("Member in Good Standing") to use the Resort Interests in accordance with the terms and provisions of the Plan, and further states: (a) that the holder subordinate its rights to the rights Of the Members in Good Standing as described in' the Plan; (b) holder and any successor or assign, or any person who acquires any Resort Interests through foreclosure or by deed in lieu of foreclosure or in fulfillment of the Blanket Lien shall take the Resort Interests subject to the Plan; and (c) the holder and any successor acquiring any Resort Interests under a Blanket Lien may not use or cause the Resort Interests to be used in a manner which would negatively impact the rights of Members in Good Standing to use and occupy the Collection Accommodations in a manner contemplated by the Plan, as amended, and other Collection Instruments. 1.23 "Occupancy Period" means that number of Days during which a Member may reserve the use of a Collection Accommodation in one or more Component Sites in accordance with the provisions of the Collection Insttuments. 1.24 "Occupancy Right" means the maximum number of persons who are permitted to occupy a Collection

Accommodation during a Member's Occupancy Period and otherwise share in the use rights of a Membership as specified for each type of Membership. Association shall be permitted to deviate from the Occupancy Right in its discretion. 1.25 "QgcupangyXu" e means each Calendar Year during which a Member is entitled to occupy a Collection Accommodation pursuant to the terms hereof. Association may designate another period as constituting the Occupancy Year, DMWEST #7767600 via ?7



?1.26 ' 'Owner's Understanding end Acknowledgement" means the document executed by Seller and the person named therein as "Buyer" summarizing some of the more significant rights and obligations associated with a Membership. 1.27 means any person, other than a Member, an Exchange User or a hotel guest, occupying a Collection Accommodation or otherwise using a Component Site with or in lieu of, but with the permission of, any Member, such as such Member's family, guests, employees, licensees or invitees. Any act or omission by a Pennitted User shall be deemed thc act or omission of the Member under whom such Permitted User occupies or uses. 1.28 ' 'P?tSQ112L-ChargE" means a charge against a patticUIar Member and such Member's Membership equal to: (a) any and all charges attributable to or incurred by a Member or a Permitted User during the use of a Collection Accommodation or Component Site; (b) the cost incurred by Association for any corrective action performed pursuant to the provisions of this Plan; or (c) a reasonable fine or penalty assessed by Association, plus interest and other charges thereon as provided for in this Plan. 1.29 "Elan" means this instrument, together with those certain portions of the Original Membership Plan attached hereto as Exhibits B and C that are not otherwise in direct conflict with

this Plan as Seller shall determine in its sole and subjective discretion so long as it holds any Seller Rights, and thereafter determined by the Board, as the same may be further amended from time to time, IBO "Points" means the currency of use within the Collection through which Members reserve the use and occupancy of Collection Accommodations in accordance with the Collection Instruments, with a specific number and type of Points being ascribed to each Membership. 1.31 "Points Certificate" means the certificate issued by Association to a Member naming that person(s) as a Member and specifying the number and type of Points held by that Member. L32 "Purchase Agreement" means the purchase agreement between Seller and the person named therein as "Buyer" providing for the sale by Seller and the purchase by Buyer of one or more Memberships. I .33 ' Regi?get-QfMgmhCE" means the official register of the then current Members of Association, including each Member's name, address, telephone number and other information, as kept by the Secretary of Association. 1.34 means an appropriate official recording with a County Recorder in a county in the State of Arizona, or an equivalent official in any other state or country, for the official recording of real estate records, membership plans or other documents, I .35 "Rules and

Regulations" means the rules and regulations of Association, including and subject to any applicable rules and regulations as to any particular Component Site and the Collection Accommodations at such resort, all as the same may be amended from time to time. DMWEST #7767600 3 8



?1.36 ? "Security has the meaning as provided ih the Uniform Cominercial Code as adopted in the applicable State or for jurisdictions outside Of the United States of America, as provided in any applicable law. 1,37 "Seller" means the Delaware corporation identified as Seller in the first paragraph of this Plan and its successors and assigns, or any designated affiliate or subsidiary thereof and their successors and assigns. 1.38 "Special Assessment" means an Assessment levied by the Board upon Members as provided in Section 5.06 of the Original Membership Plan. 1.39 ' means Points attributable to Resort Interests that will be available for a defined term. 1.40 embershiSh means the total number of Points, of all types, ascribed to all Memberships, of any Membership category. 2.1 hereby: ARTICLE 11 PURPOSES AND EFFECT OF THIS PLAN purpose and Effect. By signing and recording this Plan, Seller and Association 2.1.1 Convert the structure of the Membership program to an alternate Points based system; 2.1,2 Amend and restate the Original Membership Plan to permit the sale of Points in the Collection by allocating a specified number of Points to each Membership sold by Seller after the Effective Date; 2.1.3 Assign Point values to thöse Memberships which were sold prior to the Effective Date, such that the Membership Share and all

use rights, voting privileges and assessment obligations associated with those Memberships are calculated using the number and type of Points owned; 2,1.4 Retain those provisions in the Original Membership Plan which are not expressly or constructively terminated, amended or restated by this Plan as Seller shall determine in its sole and subjective discretion so long as it has any Seller Rights, and thereafter as determined by the Board; and 2.1.5 Confirm that existing Members who received either a Deed or Leasehold Assignment evidencing the Membership shall be entitled to the number of Points necessary under the Rules and Regulations relating to the reservation process which permits them to retain reasonably comparable rights and privileges after this. conversion as such Members enjoyed immediately prior to the Effective Date. DMWEST #7767600 vt3 9



?ARTICLE 111 TITLE, MEMBERSHIP AND VOTING 3.1 Transfer CQ AssociatiQD As contemplated by and in continued accordance with the Original Membership Plan, Seller will cause or has caused certain Resort Interests to be transferred to Association, free and clear of all Blanket Liens or with a Non-Disturbance? Agreement in place with respect to any Blanket Lien that continues to encumber such Resort Interests, to be held by the Association for the use and benefit of the Members. It is the intention of the Parties that a short memorandum or notice of this Plan shall be recorded in the county in Which a Resort Interest is located, together with a listing of only the respective Resort Interests located in such county as an Exhibit thereto. 3.2 Effect of Transfer to the Association. As also contemplated by and in continued accordance with the Original Membership Plan, the terms of this Plan (as amended from time to time) shall apply to all Resort Interests conveyed to the Association. Upon the transfer of initial or additional Resort Interests to the Association, such Resort Interests shall be deemed part of the Collection and shall be subject to the terms of this?PIan and the other Collection Instruments, subject to all Seller Rights including without limitation the Seller Rights identified in Article VII of the Original Membership Plan. Seller reserves the

unilateral right to require an officer of the Association to execute and record one or more instruments from time to time to evidence the Seller Rights. Notwithstanding any provision of the Collection Instruments to the contrary, for so long as Seller holds for sate in the ordinary course of its business one (1) or ?more Memberships, the Association shall not take any action which would be detrimental to the sale by Seller of Memberships. 3.3 Memberships. In return for transferring Resort Interests to the Association, and as provided in the Original Membership Plan, (a) the Association will cause the related Bulk Memberships to be registered in the name of any Person(s) so instructed by Seller or its affiliates in accordance with the Collection Instruments and (b) notwithstanding any amendment to any of the Collection Instruments to the contrary, Seller alone will have the right to sell Memberships and to receive amounts paid for such Memberships in accordance with and as contemplated by the Original Membenship Plan. As further described in the Original Membership Plan, any Person who is entered into the Register of Members at the instruction of Seller shall automatically become a Member of the Association in accordance with the provisions of the Collection Instruments and shall be issued a Points Certificate. Regardless of whether or not there

has been any entry into the Register of Members with respect to Points available for sale by Seller, Seller shall be deemed to be a Member of the Association based on its Bulk Membership and its related Points. 3.4 yoting. The voting power assigned to each Membership is based on the Membership Share, wherein the numerator is equal to the total number of Points assigned to the Membership and the denominator is equal to the total number of Points, of all types, that exist from time to time (the "Total Authorized Voting Membership Shares"). Recognizing that the Membership Share will be calculated based on the number of Points assigned to each Membership, all other provisions in the Original Membership Plan which govern voting continue in full force and effect. By way of example and not limitation, Section 3.03 of the Original Membership Plan remains in effect and provides that until such time as 95% of the Total DMWEST #7767600 10



?Authorized Voting Membershilj Shares iri the Collection (including thdse héld fcir sale by Seller and its affiliates) have been sold by Seller and its affiliates, Seller shall be entitled to cast a number of votes equal to Seller's total Membership Share for all Memberships held by Seller and its affiliates (including those held for sale by Seller and its affiliates) multiplied by nine (9). For each Membership, the Primary Member shall be the only Person entitled to vote in respect of such Membership. 3.5 Registec of Members. The Association shall cause to be maintained the Register of Members in accordance with the Original Membership Plan, which shall identify for each Membership sold by Seller from time to time the name, address, number of Points, type of Points and Primary Member. The Register of Members may be maintained in paper or electronic format. Notwithstanding anything in any of the Collection Instruments to the contrary, the Register of Members shall be the definitive list for purposes of determining those Members entitled to notice of meetings of Members and to vote on matters which are to be determined by the Members, as well as those Members entitled to distribution of funds upon any termination or liquidation of the Collection in accordance with the Collection Instruments. 3.6 Assessmpnts and Special Assessments. Each Member,

other than Seller, shall pay all Assessments levied by the Association, through the Board, for each Membership owned in accordance with the Collection Instruments. Each Member's Assessment shall be calculated using an Operational Assessment and a Points Assessment. For purposes of this Plan, "Operational Assessment" means that amount of the Assessment that is charged on a Points Category basis; 'Toints Assessment" means that amount of the Assessment that is charged on a per Point basis; and ' 'Points Category" means a grouping of Members as determined by the Board based on the number of Points owned by a Member, for example, thc Board may create Points Categories whereby Members owning less than or equal to 3,500 Points are in one Points Category, Members owning 3,501 to 6,000 Points are in another Points Category, etc, The Board shall have the right to adopt, revise, and promulgate policies further describing the methodology used, under advice from the Manager, to determine the Points Categories, and establish thc Operational Assessment and Points Assessment, as it shall determine in its sole and subjective discretion. The Board may, in an assessment period, determine the need for, and levy a Special Assessment applicable to that period only, as may be necessary. Such Special Assessment shall be

levied by the Board pursuant to the procedures described in thc Original Membership Plan, subject.to the "CPI Dues Adjustment Percentage," as such term is defined therein, which currently means a percentage equal to the sum of the percentage increase during the twelve (12) months ending on lune 30th in the current Calendar Year in the U.S. city average all items Consumer Price Index for all urban consumers (1982-4 100) as determined by the United States Department of Labor, Bureau of Labor Statistics, plus twenty five percent (25%). ARTICLE IV CONVERSION TO A POD(TS PROGRAM 4.1 Conversion to Points. Notwithstanding anything contained in the Original Membership Plan to the contrary, which provisions are hereby expressly amended to be consistent with this Article IV, Points shall be the currency of use in the Collection through which Members reserve the use and occupancy of the Collection Accommodations in the Component Sites in accordance with the Collection Instruments. Accordingly, the Rules and DUWEST #7767600 3 11



?Regulations ?will set forth the variOus Point requirements for reserving and occupying the Collection Accommodations in the Component Sites. Members who did not initially purchase Points will have a specified number of Points allocated to their Membership based on the categories of Memberships owned, such that those Members shall be entitled to reasonably comparable rights and privileges afforded to such Members immediately prior to the conversion to a Points program. Members who receive an allotment of Points correlating to their Membership category will also be issued a "Points Certificate" detailing the number of Points associated with their Membership. 4.2 New Memberships. AS OF THE EFFECTIVE DATE, PURCHASERS WHO PURCHASE A MEMBERSHIP IN THE COLLECTION WILL NOT RECEIVE A DEED OR ASSIGNMENT OF LEASE OR OTHER INTEREST IN REAL PROPERTY. AS OF THE EFFECTIVE DATE MEMBERSHIPS SOLD UNDER THIS PLAN CONSTITUTE PERSONAL PROPERTY INTERESTS. Seller hereby exercises its unilateral rights to create a new category ofMembership.to be known as a "Points Membership" which has an Occupancy Right of unit type, duration, annual frequency and destination as further described in the Rules arid Regulations. In connection therewith, Seller will also convey

undivided fraction interests in Los Abrigados or other Resort Interests to Association, to be held in trust for the use and benefit of the Members. Each new Points Membership sold will be ascribed a specific number of Points, which information shall be entered in the Register of Members, As a matter of convenience, each time a Points Membership is issued or the number of Points ascribed to a Points Membership changes as entered in the Register of Members, Association will issue a Points Certificate detailing the number of Points associated with the particular Points purchase or transaction of a Member. In the event of any conflict between thc Register of Members and the information contained in the Points Certificate(s) held by a Member, the Register of Members shall in all instances control and prevail. 4.3 Establishing points Valuptiory. Seller, or Seller and the Manager acting together, will establish a basis upon which to value, in terms of points, individual Resort Interests and their associated Collection Accommodations, and thereby establish Point values applicable to the Collection Accommodations for the operation of the Collection. In establishing such Points valuation basis, Seller, or Seller and the Manager acting together, will exercise skill and business judgment, and will have regard to such various factors as are considered the practice

and custom of the timeshare industry to be indicators of the relative positions of one Resort Interest in a certain Collection Accommodation against another. 4.3.1 Having thus established a suitable basis for valuing Resort Interests in the various Collection Accommodations, Seller or Seller and the Managing Entity acting together, will determine the Point values of each of the fifty-two (52) contiguous weekly use periods in each type of Collection Accommodation at each Component Site for which Resort Interests are to be subjected to the Plan, Seller or Seller and the Manager acting together will also determine the point values for use periods other than weekly. The Manager will distribute to Members annually, in such form as it may from time to time determine, a calendar, chart or other format which identifies the Point values for all permissible use periods in the Collection. DMWEST #7767600 12



?4,3.2 'The aggregate Point' values of all fifty-two (52) ContiguouS weekly ?use periods for a Calendar Year attributed to any individual Collection Accommodation, once so determined, shall not be increased or decreased, except with the approval of the Board. 4.4 Adjustments to points for a Timeshare Pxqpelty or Collection Accommodation. In order to meet the needs of the Members and of the Collection generally, and to reflect changes in the demand for Collection Accommodations over time, Seller, or Seller and Manager working together, may adjust the Point value for a Collection Accommodation for any particular use period in accordance with the terms and provisions set forth herein. 4.5 Types of Points. 4.5. I Unless otherwise indicated on the Points Certificate, all Points are perpetual and will only terminate if the Collection itself is terminated. 4.5.2 From time to time, Seller may assign "Term Points" to Members that are available only for a term. All Specific Term Memberships which are converted to Points will be converted to Term Points and the Expiry Date (as defined below) will be the same as the expiration date for the Specific Term Membership. Seller reserves the unilateral right to establish the specified term associated with the Term Points and to create terms of different increments, which may by way of example and not by way of

limitation include terms of five, ten, thirty years, or any other increment of time for any specified term, as it shall determine in its sole and subjective discretion without requiring an amendment to this Declaration. Term Points will be designated as such on the Points Certificate and will expire by a specified date ("Expiry Date"). The Expiry Date will also be included on the Membership Certificate and no later than thirty (30) days before the Expiry Date, Developer shall provide notice of expiration to the Member. Upon the expiration of any Term Points, provided title to the Resort Interests associated with such Term Points remains with Association, ownership and use of such Points shall automatically revert to Seller on the Expiry Date and Seller shall have the unilateral right to resell such Points. Upon Seller's request, Association shall execute any and all documents as Seller deems necessary to confirm Seller's ownership of such Points upon the Expiry Date. 4.5.3 To the extent any Resort Interests are leasehold interests, all Points associated with such Resort Interests shall automatically be Term Points. At no time will Seller sell Term Points, where the Expiry Date of the Term Points under contract will be later than the date at which Term Points are no longer valid Points held by Association. 4.5.4 In addition the types of Points identified in this Section

4.5, Seller reserves the unilateral right in its sole and absolute discretion to create, without requiring an amendment to this Plan, one or more additional types of categories of Points, which shall generally be known as "Specific Use Points", that may be different in duration or in the type of use and reservation rights that are attributable to them from other Points now sold or hereafter sold. Any Purchase Agreement to purchase Specific Use Points shall describe the exact nature of the Specific Use Points and the term of the Specific Use Points. Upon execution of each Purchase Agreement for Specific Use Points, Seller shall DMWEST #7767600 v 13 13



?notify Association of the ?nature of the Specific Use Points so sold, the name of the Member acquiring the Specific Use Points and the term of such Member's Specific Use Points and thereupon, Associatipn shall cause the Register of Members to reflect such information. Upon expiration or termination of any Member's Specific Use Points, Seller shall be deemed to be the holder of such Specific Use Points. 4.6 Minimum Points Threshold, Seller has the right to establish minimum numbers of Points a Member needs to own in order to hold a valid Membership (the "Minimum Points Threshold"). The Developer has the tight to lower the Minimum Points Threshold at any time and from time to time upon notice to Association in accordance with the Collection Instruments. 4.7 Use of Points. 4.7.1 Subject to the provisions Of the Rules and Regulations and the Bylaws and any special reservation and use rights set forth in a Member's Points Certificate and entered in the Register of Members, a Member may use his or her Points to reserve a Collection Accommodation, subject always to availability. A Member may request and obtain as many different Occupancy Periods in an Occupancy Year as his or her available Points allocated to that Occupancy Year will allow. 4.7.2 Each Member's right to reserve and occupy a Collection Accommodation using his

or her Points allocated for an Occupancy Year shall expire at the end of that Occupancy Year unless such Points are saved. At the beginning of the next Occupancy Year, the Member's Points shall again be allocated and he or she shall have the right to use such Points to resewe an Occupancy Period during that Occupancy Year, as provided in the Rules and Regulations. The ability of a Member to either save or borrow Points shall be subject to the Rules and Regulations. 4.7.3 Members who purchased Every Other Year Memberships (as further described in Section 2,01 (c) of the Original Membership Plan) will receive an annual allotment of half of the Points ascribed to their Every Other Year Membership category, such that their use rights and privileges after conversion to a Points program provides reasonably compgrable rights and privileges afforded to such Members immediately prior to conversion. Because half of the Points for such Members are distributed annually, owners of Every Other Year Memberships will be able to choose between using half of their Points annuålly, or saving their Points in order to use their full Membership biennially, Owners of Every Other Year Memberships must save their Points in accordance with the Rules and Regulations. 4.7.4 A Member with Specific Use Points must comply with the Rules and Regulations

and the Bylaws, together with any other stipulations relating to the use Of such Specific Use Points, whether set out on the relevant Points Celtificate or elsewhere, including, where applicable, a requirement to notify the Manager that the Member does or does not intend to use his or her Specific Use privileges in any particular Occupancy Year. DMWEST #7767600 VIS



?4.7.5 The Rules and Regulations shall establish one or more ?reservation windows in order to preserve and retain after the Effective Date the reasonably comparable rights and privileges which the Members enjoyed immediately prior to the Effective Date. Members who acquire Points Memberships after the Effective Date may be subject to the same or different reservation windows as further outlined in the Rules and Regulations. 4.8 Point Calculations Membgcsbjp Share. Notwithstanding anything contained in this Plan to the contrary, which provisions are hereby expressly amended to be consistent with this Article I V, the Membership Share will bc based upon the number and type of Points owned and will be used to calculate each Member's voting rights and the portion of Common Expenses for which Member is liable. Accordingly, the 'Total Authorized Voting Membership Shares" referenced in the Original Membership Plan shall equal the total number of Points, of all types which exist from time to time. ARTICLE V ENFORCEMENT PROVISIONS 5.1 Security and Financial Obligations. All Security Interests, and the obligation to pay Assessments and Personal Charges provided for herein, shall be automatically enforceable in any manner authorized by law. The Board, acting on behalf of the Members, shall have the discretion to enforce such

Security Interests, to sue to enforce the personal obligations and covenants, or to accept transfer of the applicable Membership and underlying deed or Points Certificate as applicable, in-lieu thereof. 5.2 T.euuination of Membership. If a Membership is terminated pursuant to this Article V, Association shall reacquire such Member's Points and Seller, in exchange'for payment of the lesser of (a) all delinquent amounts owing to Association by such Member and interest thereon and (b) an amount equal to the most recent year's Assessment on the applicable Membership, may, within sixty (60) days of the date that Association notifies Seller that it has reacquired such Member's Points, elect in its sole discretion, either (i) to require Association to transfer to it all Points attributable to such terminated Membership, or (ii) to act as the exclusive agent of Association for the re-sale of the Points attributable to such terminated Membership and in either case, Seller shall be entitled to receive and retain for its own account all proceeds from the sale of all Points attributable to such terminated Membership. If Seller does not elect either option within sixty (60) days of the date Association notifies Seller that it has reacquired a Member's Points, then Association may cause such Member's Membership to be resold upon such terms as Association deems appropriate.

5.3 Remedies Are Cumulative. All of the remedies granted by the Collection Instruments are cumulative, and the exercise of one right or remedy shall not impair the right to exercise any other remedy. Association, Board, Manager, and Seller shall not be limited to the remedies set forth in this Plan and may invoke any Other or additional remedies provided for or allowed by law or in equity, 5.4 Preservation of Remedies. The Board's election to pursue one remedy shall not obviate its right to pursue other remedies against the same Member. The failure of Association, DMWEST #7767600 V13 15



?Board, Manager, or SC11er to eliforcé any provision of the Collection InstrUments shåll not bc construed as a waiver of any such provision or right. Rather, such provision shall continue and remain in full force and effect. ARTICLE VI MISCELLANEOUS PROVISIONS 6.1 Liberal The provisions of this Plan shall be liberally construed to effectuate the purpose of converting the Collection to a Points-based program. Additional Documentation. Seller is hereby granted the right and shall be authorized to unilaterally execute and Record if necessary or desirable, without the vote, consent or joinder of any Member or any other third person, such additional documents as it deems necessary, in its sole and exclusive discretion to implement and to otherwise effectuate the purposes of this Plan. Association shall join in the recordation of such amendments upon request by Seller. To the extent that any terms or provisions of this Plan modify or conflict with any provisions of the Plan, such provisions are hereby expressly amended to be consistent with this Plan and the terms of this Plan shall control, 6.3 Qi the Original Membership ?Plan. To the extent certain terms and provisions in the Original Membership Plan are not inconsistent and do not conflict with the intent of this Plan, such terms and provisions remain in full force and effect. The undersigned Parties

have executed this Plan to be effective as described herein. [Signatures commence on the following page.] DMWEST #7767600 V13 16



?NOW THEREFORE, the undersigned hereby consent to and adopt this Second Amended and Restated Premiere Vacation Collection Membership Plan. ASSOCIATION: Premiere Vacation Collection Owners Association, Inc., an Arizona nonprofit corporation By: Jason Toste Its: Vice ? President and Director MEMBERS: SELLER: ILX Acquisition, Inc., a Delaware cor ation By: 1 a e R. Brennan Its ? Se tary Premiere Vacation Collection Owners Association, Inc., an Arizona nonprofit corporation, as Attorney-in-Fact By: Jason Toste Its: Vice President and Director DMWEST *7767600 VI 3 s-l



?STATE OF COUNTY OF This instrument was acknowledged before me day Of 2010 by Jason Toste, as Vice President and Dir tor of Premiere Vacation Collection Owners Association, Inc., an Arizona nonprofit ration on behalf of such entity. Notary Public My Commission Expires: STATE OF COUNTY OF --UaM.?- -I-Q%ay of Doucenåef, 2010 by This instrument was acknowledged before me this Elizabeth Brennan, as Secretary of ILX Acquisition, Inc., a Delaware corporation, on behalf of such entity. My Commission Expires: STATE OF COUNTY OF otary Public ANDERSON Notary Publto Stata ot Nevada Certificate Commisslon Explreg Janu 22013 ) ss. , 2010 by This instrument was ac wledged before me this day of Jason Toste, as Vi President and Director of Premiere Vacation Collection Owners na nonprofit corporation as attorney-in-fact for all members. Association, an My Commission Expires: DMWEST #7767600 V13 Notary Public N-1



?NOW THEREFORE, the undersigned hereby consent to and adopt this Second Amended and Restated Premiere Vacation Collection Membership Plan. ASSOCIATION: Premiere Vacation Collection Owners Association, Inc. , an Arizona nonplfflt corporation By: J n Toste Its: Vice ? President and Director MEMBERS, SELLER: ILX Acquisition, Inc., a Delaware corporation By: Elizabeth R. Brennan Its: Secretary Premiere Vacation Collection Owners Association, .lnc., an Arizona nonprofit corporation, as Attorney-in-Fact Its: Jas Toste Vice President and Director OMWEST #7767600 V13



?CITY ss. OF ) This instrument was acknowledged before me this tl day of 2010 by Jason Toste, as Vice President and Director of Premiere Vacation Collection Owners Association, Inc., an Arizona nonprofit corporation on behalf of such entity. Notary Public My Commission Expires: STATE OF COUNTY OF This instrument was ackn edged before me this day of , 2010 by Elizabeth Brennan, as cretary of ILX Acquisition, Inc., a Delaware corporation, on behalf of such entity. My Commission Expires: OF ) ss. n day of be, , 2010 by This instrument was acknowledged before me this ? Jason Toste, as Vice President and Director of Premiere Vacation Collection Owners Association, an Arizona nonprofit corporation as attorney-in-fact för all members. Notary Public My Commission Expires: gea(4?, DNIWEST #7767600 vi3



?APOSTILLE (Hague Convention of5 October 1961 / Convention de La Hayc du S oetobre 1961) UNITED KINGDOM OF GREAT BRITAIN AND NORTHERN IRELAND Country. United Kingdom of Great Britain and Northern Ireland pays: Royaurne.Uni dc Grande-Bretagne et d'lriande du Nord 2. 3. 4. 5. 7. 8. This public document / Le présent acte public Has been Signed by M pollock a été signé pat Acting in the capacity Of Public agissant en qualité de Bears the seal/stamp of The Said N otary public est du dc at Londonjå Londres CertifiecVAitc5té 6. tlW1c IS 2010 by Her Majesty's ?principal Secretary of State fi)r Foreign and Commonwealth Affairs / par lc Sccrétairc d 'Etat Principal de Sa Majesté aux Aff)ircs Etrangércs et du Commonwealth, Number/sous NO 1691560 IO. Signature: p. Taylor (4 If doeurh ?ntis be us'd ip A country which ig not party io tbc Hague Convention or 5th October ?the consular section or the mission representing that country. Ån certificate only confirms that the signature, seal or stanp on the document geiilinæ.' It dpe*.'not mead that the content ofthe document is correct or that the Foreign & Offi'Æ approves of thc eontent.



?CONSENT TO RECORD, SUBORDINATION AND NON-DISTURBANCE AGREEMENT PREMIERE VACATION COLLECTION The undersigned, Textron Financial Corporation ("Lende+"), is the beneficiary under the following documents (collectively, ?the "Deeds of Trust" Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Yavapai County Recorder on September 2, 2010 at Book 4761, Page 987, Entry No. 2010-4412623; Deed of Trust, ? Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records Of the Clark County Recorder on September 7, 2010? as Instrument NO. 201009070004413; Beed bf Truét, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official lecords of theßöconino County Recorder on September 2, 2010 as Entry No. 3572756; Deed of Trust, Assignment df Leases and Rents, Security Agreement and Fixture Filing, recorded in the oificial records of the Larimer County Recorder on September 3, 2010 as Reception No. 20100052267; Deed of Trust, Assignment Of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Coconino County Recorder on Septeinber 2, 2010 as Entry No. 3572679; Deed Of Trust, Assignment of Leases

and Rents, Security Agreement and Fixture Filing, recorded in the official ?records of the Gila County Recorder on September 7, 2010 as Entry No. 201 ; Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Coconino County Recorder on September 2, 2010 as Entry No. 3572723; Deed of Trust, Assignment of Leases ?and Rents, Security Agreement ,and Fixture Filing, recorded in the official records of . the Maricopa County Recorder on September 2, 2010 as Ehtry No. 20100761953; Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Maricopa County Recorder on Septembér 13, 2010 us Entry No. 20100790991; Deed of Trust, Assignment of Leases and Rents, Security' Agreement and Fixture Filing, recoi?ded ?in the official records of the Navajo County.Recorder on September 2, 2010 as Entry No. 2010-14612; Deed of Trust, Assignrhent of Leases and Rent', Security Agreement and Fixture Filing, recorded in the official records ? Of the Maricopa Cpunty Recorder on September. 2, 2010 as Entry ?No, 20100761954; Mortgage, Assignment?of'Leases andRents, Security Agreement and Fixture Filing; recorded in the official records of the Joseph' County Recorder on September.8, 2010 as Entry Nd.

1024326; and DMWEST #7867165 v4



?Deed of Trust, Assignment of Leases and Rents, Security Agreement and FixtUre Filing, recorded in the official records of the Pima County Recorder on September 3, 2010 as Docket No. 13887, at Page 4983, Sequence No. 20101710802. The Deeds of Trust constitute-liens of record against that certain real property annexed into the Piemiere Vacation Collection ("Property"), Lender hereby subordinates the lien and eneunibrance of' the Deeds of Trust to that certain Second Amended and Restated Preiniere Vacation Collection Membership Plan ("Plan") and consents to and approves the terms and provisions and recordition of the Plan. Lender agrees that it shall not disturb or interfere with the rights of Members (as defined in the Plan) who are in good standing under: (i) the Plan, (ii) the purchase agreement by which such Member purchased a Membership (as defined in the Plan), and (iii) any deeds of trust recorded against such Membership ('Member in Good Standing") to use the Property in accordance with the terms and . provisions ofthe Plan. Lender further agrees that: (a) Lender's rights in the Property are subordinafe to the rights Of the Members in Good Standing as described in th' Plan; (b) Lender and any successor or assign, or any person who acquires the Property through foreclosure or by deed in lieu of foreclosure or in fulfillment

of the Deed Of Trust .shall take the Property subject to the Plan; and (c) Lender and any successor acquiring the Property under the Deeds of Trust may not use' or cause the Property to be psed in a manner which would negatively impact the rights of Members?in Good Standing to use and occupy the Property in a manner contemplated by the "Plan, as amended, and other governing documents. TEXTRON FINANCIAL CORPORATION, a Delaware corporation STATE OF COUNTY OF ingin trument was acknowl ,the 2010, by DMWEST #7357165 By: Name: Its: ed before s day of tron Financial oration: NOT Y PUBLIC Residing at: My Commission Expires: LORETTA MY COMMISSION



?Exhibit A?Legal Desexiption Exhibit B?First Amendment to Premiere yacatiot) Club Membership Plan (Restated) Exhibit C Everniere Vacation Club Membership Plan (Restated) DMWEST #7767600



?Exhibit A Legal Description The land referred to in this Commitment is in the State of Arizona, County of Mariéopa and described as follows: Parcel I Lot 3, of RANCHO MANANA RESORT, according to the plat of record in the office of the County Recorder of Maricopa County, Arizona, recorded in Book 457 of Maps, Page 37. Parcel 11 Unit 32, Intervals 33. through 52, inclusive, of THE CASITAS AT RANCHO MANANA CONDOMINIUMS "PHASE 1B", accörding to the Declaration of Dedication and Covenants, Conditions and Restrictions for the CASiTAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) recorded in the office Of the County Recorder of Maricopa County, Arizona, as 98- 0319228 of Official Records, and re-recorded as 98060740 of Official Records, as amended by that First Amendment to Declaration of Dedication and Covenants, Conditions and Restrictions for the CASITAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) recorded in the office of the County Recorder of Maricopa County, Arizona as 98-0360812 of Official Records (as amended, the "Declaration"), and as shoyn on the Plat of record in the office of the County Recorder of Maricopa County, Arizona in Book 575 of Maps, Page 45, together with an undivided interest in the Common Elements (as defined in the Declaration), calculated in accordance with

Article IO of the Declaration. Parcel 111 Units 33 through 38, inclusive, of THE CASITAS AT RANCHO MANANA CONDOMNIUMS "PHASE 1B", according to the Declaratiön ofDedication and Covenants, Conditions and Restrictions for the- CASITAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) recorded in the office of the County Recorder of Maricopa County, Arizona, as 98- 0319228 of Official Records, and rerecorded as 98-760740 of Official Records, as amended by that First Amendment to Declaration of Dedication and Covenants, Conditions and Restrictions for the CASITAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) recorded in the office of the County Recorder of Maricopa County, Arizona as. 98-0360812 of Official Records (as amended, the "Declaration"), and as shown on the Plat of record in the office of the County Recorder of Maricopa County, Arizona in Book 575 of Maps, Page 45, together with an undivided interest in the Common Elements (as defined in the Declaration), calculated in accordance with Article 10 of the Declaratiön. Parcel IV A portion of Lot 4, of RANCHO MANANA RESORT, according to the plat of record in the office of the County Recorder of Maricopa County, Arizona in Book 457 of Maps, Page 37. DMWEST #7767600 V13



?Parcel V Non-exclusive easements as created in that certain document entitled, "Cross Easement and Maintenance Agreement (CASITAS AT RANCHO MANANA)", recorded April 9, 1998 as Document No. 98-0285653. Parcel VI A non-exclusive easement for a pedestrian and vehicular access way and underground utility lines as created in Rancho Main Road Easement Agreement, recorded April 26, 1996 as Document No. 96-0284641 and thereafter Main Road Easement Agreement, recorded April 9, 1998 as Document No. 98-0285654. Parcel VII An exclusive easement for pedestrian access way and tennis courts, as created in Rancho Tennis Easement Agreement, recorded April 26, 1996 as Document NO. 96-0284645 and thereafter Rancho Tennis Easement Assignment Agreement, recorded April 9, 1998 as Document No. 98- 0285655. Parcel VIII A portion of Lot 9, of RANCHO MANANA RESORT, according to the plat of record in the office of the County Recorder of Maricopa County, Arizona in Book457 of Maps, Page 37. PARCEL TX: Units 19 thlough 27, inclusive, 0fTHE CASITAS AT RANCHO MANANA CONDOMINIUMS "PHASE 1B", according to the Declaration of Dedicati6n gnd Covenants, Conditions and Restrictions for the CASITAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) recorded in the office of the County

Recordér pf Maricopa County, Arizona, as 98- 0319228 of Official Records, and re-recorded as 98-760740 of Official Records, as amended by that First Amendment to Declaration of Dedication and Covenants, Conditions and Restrictions for the CASITAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) t:ecorded in the office of the County Recorder of Maricopa County, Arizona as 98-0360812 of Official Records (as amended, the "Declaration"), and as shown on the Plat of record in the office of the County Recorder of Maricopa County, Arizona in Book 575 of Maps, Page 45, together with an undivided interest in the Common Elements (as defined in ?the Declaration), calculated in accordance with Article IO of the Declaration. Less and except the interests of others heretofore or hereafter granted as owners of undivided interests and. their rights to use common elements in common with each other. DMWEST #7767600 V13



?Parcel B All that parcel of land located in the State of Arizona, County Of Maricopa and described as follows: Interval Interest Number A3802, Interval Interest Numper AI 924, Interval Interest Number A0427, Interval Interest Number A 1838, Interval Interest Number A3049, Interval Interest Number 1)0303, Interval Interest Number C0240, Interval Interest Number B3625, Interval Interest Number B4728, Interval Interest Number B0441, Interval Interest Number B0442, and Interval Interest Number B1051, SCO'ITSDALE/CAMELBACKRESORT, as set forth in Declaration of Dedication recorded in Docket 15909, Page 934, Amendments recorded in Docket 16513, Page 456, in Document No. 89-0457929, and in Document No. 2006-0369642, Plat recorded in Book 240 or Maps, Page 39, and Amended Plats recorded in Book 329 of Maps, Page 26, and in Book 332 of Maps, Page 34, records of Maricopa County, Arizona. As described in the Declaration, each Interval Interest is a fee simple estate in an undivided 1/51 fractional interest in the Residence Unit designated by the Interval Interest Number as shown on the Plat, (said interest consists of (1) week time period designated by the Interval Interest Number, and (2) an undivided 1/51 fractional interest in the Maintenance Period), together with an undivided 1/51 fractional interest in the undivided

interest in the Common Atea which is appurtenant to said Residence Unit. Less and except the interests of others heretofore or hereafter granted as owners of undivided interests and their rights to use common elements in common with each other. Underlying Pronerty and Property : Number of Resort Interests: Unit Type: Property : Number of Resort Interests: Unit Type: Property : Number Of Resort Interests: Unit Type: Property Number of Resort Interests: Unit Type: Property Number of Resort Interests: Unit Type: DMWEST #7767600 Sea of Cortez Beach Club 700 2 Bedroom Sea of Cortez Beach Club 100 Penthouse Sea of Cortez Beach Club 300 1 Bedroom Sea Of Cortez Beach Club 400 Studio Los Abrigados Resort & Spa 42 Stonehouse A-3



?Underlying Property and Unit Property: Number of Resort Interests: Unit Type: Property Number of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number of Resort Interests: U nit Type: Property: Number Of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property : Number of Resort Interests; Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property : Number of Resort Interests: Unit Type: DMWEST #7767600 LOS Abrigados Resort & Spa 104 Orchard Los Abrigados Resort & Spa 312 Cottonwood Los Abrigados Reson & Spa 190.5 Flagstaff Los Abrigados Resort & Spa 224.5 Oak Creek Los Abrigados Resort & Spa 2879.5 Jerome Los Abrigados Resort & Spa 976 Sedona Golden Eagle Resort 368 Studio Golden Eagle.Resort 601 Executive Golden Eagle Resort 155 Imperial Golden Eagle Resort 88 Deluxe Inn at Los Abrigados 306.5 Inn



?Underlying Property and Unit Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type; Property. Number of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: DMWEST #7767600 VIS Inn at Los Abrigados 34 Morris House Varsity Clubs of America ? South Bend Chapter 2656 One Bedroom Varsity Clubs Of America ? South ?Bend Chapter 282.5 Two Bedroom Varsity Clubs of America ? South Bend Chapter 45 Rockne' s Roost (Two Bedroom) Varsity Clubs of America ? South Bend Chapter 45 Leahy's Lair (Two Bedroom) Kohl's Ranch Lodge 52 Horton House Kohl' s Ranch I_ndge 624 Canyon Creek Kohl' s Ranch Lodge 1539 Zane Grey Kohl' s Ranch Lodge 484.5 Ponderosa Kohl's Ranch Lodge 141.5 Tonto Creek Kohl ' s Ranch Lodge 157 Christopher Creek A-5



?Ungerlyirig Propertv? and Unit Type Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property : Number of Resort Interests: Unit Type: Property Number of Resort Interests: Unit Type; Propelty: Number of Resort Interests: Unit Type: DMWEST #7767600 VIS Varsity Clubs of America ? Tucson Chapter 171 Studio Varsity Clubs of America ? Tucson Chapter 2134.5 One Bedroom Varsity Clubs of America ? Tucson Chapter 601 Two Bedroom Roundhouse Resort 7 Oak (Studio) Roundhouse Resort 129 Pine (One Bedroom) Roundhouse Resort 26 Aspen (One Bedroom) Roundhouse Resort 32 Juniper (Two Bedroom) Carriage House Resort 806 Studio Carriage House Resort 1305 One Bedroom Carriage House Resort 122 Two Bedroom Premiere Vacation Club at Bell Rock 2704 Studio A-6



?Underlvine Pronertv and Unit Tvne Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: DMWEST #7767600 vla Premiere Vacation Club at Bell Rock 1300 One Bedroom Premiere Vacation Club at Bell Rock Two Bedroom Celebrity House 52 Celebrity House Scottsdale Camelback Resort 12 Studio Scottsdale Camelback Resort 98 Two Bedroom ? Plan A Scottsdale Camelback Resort 40 TWO Bedroom ? Plan D Scottsdale Camelback Resort 24 Three Bedroom Rancho Manana Resort 104 Two Bedroom Rancho Manana Resort 613 Two Bedroom Premiere Vacation Club at the Roundhouse Resort 988 Two Bedroom Premiere Vacation Club at the Roundhouse Resort 104 Two Bedroom Deluxe



?Property: Vnderlving Prgoerty and Type Winners Circle at Los Abrigados Number of Resort Interests: 104 Unit Type: DMWEST #7767600 Winners Circle



?Exhibit B First Amendment to Premiere Vacation Club Membership Plan (Restated) (Attached) DMWEST #7767600



?OFFICIAL RECORDS OF MARICOPA COUNTY RECORDER HELEN PURCELL ?20101029162 11/24/2010 09:53 WHEN RECORDED, PLEASE RETURN TO: ILX ACQUISITION, INC. ATTENTION CLUB MANAGER 10615 Park Run Drive Las Vegas, NV 89144. ELECTRONIC RECORDING 2461053-24-1-I--,N FIRST AMENDMENT TO PREMIERE VACATION CLUB MEMBERSHIP PLAN (Restated) rms. FIRST AMENDMENT TO PREMIERE VACATION CLUB MEMBERSHIP PLAN (Restated) ("Amendment") is effective as of November 8, 2010 ("Effective Date") pursuant to the provisipns of that certain Premiere Vacation Club Membership Plan (Restated), described in Recital A hereof, and the provisions of Arizona Revised Statutes, Title 32, Article 9, by Premiere Vacation Collection Owners Association, Inc. an Arizona nonprofit corporation ("Association"). RECITALS A. On February 15, 2008, Association, on behalf of itself and as attorney-in-fact for the Members, and Premiere Development Incorporated, an Arizona corporation, recorded that certain Premiere Vacation Club Plan (Restated) in the Official Records of Maricopa County, Arizona as Instrument No. 2008-0133225 ("Membership Plan"), covering certain real property as more fully described in Exhibit A, attached hereto and incorporated herein by reference. Pursuant to Section

8.01(c) of the Membership Plan, the Membership Plan may be B. amended ' 'by the unanimous vote or written consent of the Board, acting on behalf of the Association, in its discretion at any time. " C. The Board of Directors of the Association has unanimously consented to this Amendment, Accordingly, the Board, acting on behalf of the Association, hereby amends the Membership Plan as stated herein. NOW, THEREFORE, the Board, acting on behalf of the Association, hereby amends the Membership Plan as follows: DMWEST #7841096



?Defined Terms and Status of Reginls. Capitalized terms used and not otherwise defined in this Amendment shall have the meaning or meanings given to them ? in the Membership Plan. For all current and future purposes, the Membership Plan, as amended and supplemented pursuant to this Amendment, as the same may be further amended and supplemented pursuant to certain other amendments that Seller and/or the Board has or may in the future record, are collectively referred to as the "Plan", which term shall, for all purposes hereof or of any related document, mean and refer to the Membership Plan defined in Recital A above, as so amended, supplemented, or otherwise modified. The Recitals set forth above shall constitute a portion of the terms of this Amendment and are hereby incorporated by this reference. Club Name Chenge. 'Ille references to 'Club" in the Membership Plan shall be 2. replaced with "Collection." Amendment to Section 1.01. The following definitions in Section 1.01 of the 3. Membership Plan are hereby amended and restated in their entirety as described below. 3.1 The definition of Assessments shall be replaced in its entirety as follows: "Assessments" means Maintenance Fees, Capital Assessments, Special Assessments, and Personal Charges which a Member is required to pay, which will include any

assessments made pursuant to an Underlying Plan and any other assessments or charges levied by the Board on behalf of the Association that may from time to time be created by the Board, . including without limitation all expenses denominated as Common Expenses by this Plan or unilaterally by the Board, Assessments is further defined in Article V hereof. 3.2 definition of Association shall be replaced in its entirety as follows: "Association" means Premiere Vacation Collection Owners Association, Inc., an Arizona nonprofit corporation, being the organization of persons who own Memberships in the Association, together with its successors and assigns. 3.3 Ihe definition of Member shall be replaced in its entirety as follows: "Member" means (a) any individual who executes a Purchase Agreement and thereby becomes a member of the Association and who is the grantee shown on the Deed or Leasehold Assignment or a properly Transferred and Recorded subsequent Deed or Leasehold Assignment in proper form, Transfe1Ted in compliance with the Membership Documents and/or (b) any individual who executes a Purchase Agreement and thereby becomes a member of the Association and who acquires points in the Collection. Member includes his or her permitted successors and assigns whose name is entered in' the Register of Members.

Member also includes Seller with respect to any points owned by Seller. 3.4 The definition of Membership shall be replaced in its entirety as follows: 'Membership" means the collection of occupancy and other rights and obligations of a Member set forth and described in the Membership Documents, DMWEST #7841096 v6 2



?including without limitation occupancy and other rights of a Member who acquires points in the Collection. ? The Membership is initially conveyed, transferred and evidenced by the Deed, Leasehold Assignment or points cenificate. 3.5 The definition of Special Assessment shall be inserted directly before Specified Tern as follows: "Special Assessment" means an Assessment levied by the Board upon Members as provided in Section 5.06 hereof. 4. Amendment to Segtion 2-03. Section 2.03 of the Membership Plan is hereby amended and restated in its entirety as follows: Exchange Privileges. The Association will. use reasonable efforts to affiliate with an external exchange membership program ("Exchange Company'?) and participate in an Exchange Program at all times, and all Members will be given the opportunity to participate, for a fee, in the Exchange Program. Membership in such Exchange Program may be mandatory, as the Board shall determine in its sole and subjective discretion, in which case all Members shall automatically participate in the Exchange Program and shall pay any and all participation fees related thereto ("Exchange Program Fees"). If determined by the Board, or as may be required in an affiliation agreement between the Association and the Exchange Company, the Association may elect or otherwise be contractually

required to collect Exchange Program Fees together with the Assessments paid by all Members. Seller is not an agent for Exchange Company and no representations or promises made by Seller or its agents are binding on Exchange Company. Exchange Company's responsibility for representations regarding the Exchange Program, as well as Exchange Company's current or future services, is limited to those made in written materials furnished by Exchange Company. All exchange privileges are subject to availability, the rules and regulations of the Exchange Company and the then-current trading ability within the Exchange Program, if any. In general, as a prerequisite to exchange, one must "bank" with the Exchange Company a full, unused Seven Day Occupancy Period consisting Of seven (7) continuous Days which include a Weekend. A Member wishing to exchange such Member's Occupancy Period in this Plan for use privileges in another project through an Exchange Program must, at the time of deposit to the Exchange Program, have paid in full all Assessments for the year in which the Occupancy Period falls, as well as all prior Assessments. In the event the Occupancy Period being deposited is in a future year for which the Assessments are not yet known, the Member shall pay the equivalent of the current year Assessment for each

such unknown year through and including the year of the Occupancy Period, (a) Opt Out Right. If a Member does not want to participate in a mandatory Exchange Program, theil the Member must send a letter to the Association, signed by the Member (and any co-owner of the same Membership) DMWEST #7841096 3



?and addressed to Premiere Vacation Collection Owners Association, Inc., Attn: Exchange Program Opt-Out, 10615 Park Run Dive, Las Vegas, NV 89144 (the "Opt Out Notice"). The Opt Out Notice must be sent within I year after the Effective Date, and must state that the Member does not want to participate in a mandatory Exchange Program. Any Opt Out Notice received within 1 year after the Effective Date will excuse such Member from participation in a mandatory Exchange Program, but will have no other effect on the Member's rights and obligations as set forth in this Membership Plan. Any Exchange Program Fees associated with the mandatory Exchange Program will be refunded to the Member upon the receipt of the Opt Out Notice so long as Member has not availed himself or herself of any of the benefits or programs offered by the Exchange Program To the extent a Member has used or benefited from the mandatory Exchange Program prior to sending the Opt Out Notice, the Exchange Program Fees paid to the Exchange Program for that use year will not be refunded, but Member will have ?no ongoing obligation to participate in the mandatory Exchange Program and no ongoipg obligation to remit any Exchange Program Fees. (b) Automatic Membership. In the event'the Association enters into an affiliation agreement with an

Exchange Company that requires mandatory membership, Members shall automatically become members of a mandatory Exchange Program. Through such Exchange Program membership, Members may have the option to temporarily exchange, from time to time, their occupancy rights in the Exchange Program with the owners Of timeshares in other timeshare resorts participating in the same Exchange Program. Use Of such Exchange Program shall be conditional on the payment of the Exchange Program Fee. The Association is authorized to collect such Exchange Program Fee along with the Assessments. 5. Amendment to Section 2. J Q. The first sentence in Section 2.10 of the Membership Plan is hereby amended and restated in its entirety as follows: Membership in the Collection shall be evidenced by a Deed, Leasehold Assignment, or points certificate and is not separable therefrom, 6. Amendment to Section 3.01. The second paragraph in Section 5.01 of the Membership Plan is hereby amended and restated in its entirety as follows: Each original owner of a Membership (and any subsequent owner of a properly Transferred Membership) shall be a Member of the Association and shall remain a Member thereof until such Member ceases to own a Membership. Membership may be evidenged by the Deed, Leasehold Assignment or

points certificate. 7. Amendment to Section 3.03. Section 3.03 Of the Membership Plan is hereby amended and restated in its entirety as follows: Voting, Total Authorized Voting Shares. Each Member shall be entitled to cast a number of votes equal to such Member's total Membership Share. Notwithstanding the foregoing, until such time as 95% of the Total Authorized DMWEST #7841096 4



?Voting Membership Shares in the Collection (including those held for sale by Seller and its affiliates) have been sold by Seller and its affiliates, Seller shall be entitled to cast a number of votes equal to Seller's total Membership Share for all Memberships held by Seller and its affiliates (including those held for sale by Seller and its affiliates) multiplied by nine (9). At such time as 95% of the Total Authorized Voting Membership Shares have been sold by Seller and its affiliates, then Seller (including its affiliates) shall be required to vote in the manner provided above for all other Members (e.g., Seller may cast a number of votes equal to Seller's total Membership Share). If the 95% sale figure has been achieved and Weeks are subsequently annexed to the Collection, again causing less than 95% of the Total Authorized Voting Membership Shares to have been sold, this Section shall again become operative. All references to votes by Seller in this Plan include its affiliates. (a) An "affiliate" of Seller for all purposes of this Plan shall be defined as any of (i) Seller or any agent, officer or director of Seller, and (ii) any person or entity owned by, controlled by, or under common control with or by those described in (i). (b) Primagy Member. Where there is more than one (I) record owner of a Membership in Perpetuity ("co-owners"), all of those co-owners shall

constitute the Member and may attend any meeting o! the Club, but only one (I) of those co-owners shall be entitled to exercise the vote to which the Membership is entitled. Co-owners shall from time to time designate in writing one (1) of their number to vote (the "Primary Member"). The Primary Member will be the one individual designated to be the principal contact for that Membership for all purposes. fie Primary Member for each Membership shall be identified in the Register of Members and the current Primary Member shall not be removed from the Register of Members until a successor Primary Member is properly appointed by the applicable Member and communicated to the Association. The Primary Member shall exercise all of the rights of Membership as provided by the Collection Instruments. It shall be conclusively presumed that the Primary Member is acting with the consent of the co-owners. The nonvoting co-owner or co-owners shall be jointly and severally responsible for all of the obligations imposed upon the jointly-owned Membership and shall be entitled to all other benefits of ownership. 8. Amendment to Section 5.01. The second paragraph in Section 5.01 of the Membership Plan is hereby amended and restated in its entirety as follows: The Assessments, together with interest, costs of collection and reasonable attorneys'

fees, shall be the personal obligation of each Member (other than Seller and its affiliates for Memberships ,owned or held for sale) at the time the Assessments become due and payable, shall bind such Member's successors and assigns, and shall be a lien and charge upon the Membership against which the Assessments are made, No Member may waive or otherwise avoid liability for the DMWEST *7841096 5



?Assessments by non-use or abandonment.of such Member's Membership or any part thereof. 9. Amendment to Section 5.03. Section 5.03 Of the Membership Plan is hereby amended to change the CPI Dues Adjustment Percentage from "a percentage equal to the sum of the percentage increase during the twelve (12) months ending on June 30th in the current Calendar Year in the U.S. city average all items Consumer Price Index for all urban consumers (1982-4 = 100) as determined by the United States Department of Labor, Bureau of Labor Statistics, plus ten percent (10%)" to "a percentage equal to the sum of the percentage increase during the twelve (12) months ending on June 30th in the current Calendar Year in the U.S. city average all items Consumer Price Index for all urban consumers (1982-4 = 100) as determined by the United States Department of Labor, Bureau of Labor Statistics, plus twenty-five percent (25%)." Insertion of a New Section 5.06. A new Section 5.06 of the Membership Plan is 10. hereby inserted as follows: Special Assessments. The Board may, in a given Calendar Year and in its sole discretion determine the need for, and levy a Special Assessment applicable to that Calendar Year only, as may be necessary (i) for the purpose of defraying, in whole or in part, the cost Of any acquisition, construction,

reconstructicin, repair or replacement of any Collection accommodation, including the Fumishings related thereto. for which the Association has such responsibility under the terms of the Membership Documents and for which there are either no reserves established or deficiencies in such reserves; (ii) for the purpose of defraying other extraordinary expenses relating to the mutual health, benefit, safety and welfare of the Members and the Association; or (iii) for purposes of funding any deficits in standard Assessments. Notwithstanding anything in the Membership Documents to the contrary, so long as Seller is actively marketing and selling Memberships in the Collection, no Special Assessment shall be levied or assessed without, in each instance, the prior written consent of Seller. (a) Any Special Assessment, shall be due and payable within thirty (30) days after the date upon which the written notice of such Special Assessment is mailed to the Members, unless the Board determines that installment payments shall be permitted and provides each Member with an approved payment schedule, in whiCh case each Member's payments shall be made no later than the time specified in such payment schedule. If the Board authorizes the payment of any Special Assessment in installments, no notice of the due date of each individual installment

payment shall be required to be given, other than the initial Special Assessment notice. (b) The basis for computing the amount of any Special Assessment levied against each Member shall be determined by the Board. in its sole discretion. In that regard, the Board may levy the Special Assessment against less than all Members and less than all Membership Categories based upon the purpose of the Special Assessment and the Members benefited thereby, DMWEST #7841036 6



?11. entirety. 12. Deletion of Section 8.10. Section 8.10 ofthe Membership is hereby deleted in its Membership Plan Remains in Effect, This Amendment shall be considered supplemental to the Membership Plan. Except as expressly amended by the foregoing, the Membership Plan shall remain in full force end effect and shall not be canceled, suspended or Otherwise abrogated by the recording Of this Amendment. 13. Effective Date. This Amendment shall be effective as Of the date first set forth above. 14. Authority. The Board hereby certifies that it may execute this Amendment on behalf of the Association without the consent or signature of any other party or Member gs provided in Section 8.01(c) of the Membership Plan. 15. This Amendment may be executed in any number of counterparts, each of which when executed and delivered shall be an original, but all such counterparts shall constitute one and the same agreement. DMWEST #7841096 ve [Signature pages follow.] 7



?NOW THEREFORE, the undersigned, constituting all of the members of the Board of Directors for Premiere Vacation Collection Owners Association, Inc. an Arizona nonprofit corporation, as of this _l$day? of , 2010 hereby consent to and adopt this First Amendment to Premiere Vacation Club Membership Plan (Restated). PREMIERE VACATION COLLECTION OWNERS ASSOCIATION, mc. an Arizona nonprofit corporation By: roy Magdos, D' or By: Jason Toste, Director By: Jeff Pearson, Director DMWEST *7841096 vd



?STATE OF COUNTY OF : ss. Olga Lopez Notary PublIC State of Nevada MY COMM, 12-29-2013 CerffcateNo: The foregoing instrument was acknowledged before me this day of 2010, by Troy Magdos,? a Director for Premiere Vacation Ilectiqn Owners Association, Inc. an Arizona nonprofit corporation. My Commission Expires: 13 STATE OF COUNTY OF The foregoing instrument was NOTAR UBLI V Residing at; s by Jason Toste, a Director fo Arizona nonprofit corpor My Commission Expires: STATE OF COUNTY OF The foregoing instrument by Jeff Pearson, a Director r Arizona nonprofit corpo on. My Commission Expires: DMWEST #7841096 v4 emiere : ss. owledged before me this day of , 2010, Vacation Collection Owners Association, Inc., an NOTARY PUBLIC Residing at: acknowledged before me this day of , 2010, Premiere Vacation Collection Owners Association, Inc. an NOTARY PUBLIC Residing at:



?NOW THEREFORE, the undersigned, constituting ali of the members of the Board of Directors for Premiere Vacation . Collection Owners Associatioh, Inc. an Arizona n0nprofit corporation, as of this IEdayof NOJembev- , 2010 hereby consent to and adopt this First Amendment to Premiere Vacation Club Membership Plan (Restated). PREMIERE VACATION COLLECTION OWNERS ASSOCIATION, INC. an Arizona nonprofit corporation By: Troy Magdos,Director Jaso oste, Director Byi Jeff Pearson, Director DMVVEST #7841096



?STATE OF COUNTY OF The foregoing instrument was owledged before me this 2010, by Troy Magdos, a Director for miere Vacation Collection Owners Association, Inc. an Arizona nonprofit corporatio My Commission Expires: S+..*Æ OF OF E-N6-&1N0 NOTARY PUBLIC Residing at: The foregoing instrument was acknowledged before me this II day of 2010, by Jason Toste, a Director for Premiere Vacation Collection Owners Association, Inc., an Arizona nonprofit corporation, My Commission Expires: STATE OF COUNTY OF NOTARY PUBLIC Residing at: ENG L" D The foregoing instrumen as acknowledged before me this 2010, by Jeff Pearson, a Directo or Premiere Vacation Collection Owners Association, Inc. an Arizona nonprofit corpo on. My Commission Expires: OMWEST #7841096 V6 NOTARY PUBLIC Residing at: s-2



?APOSTILLE (Hague Convention of 5 October 1961 Convention de Lu Haye du S octobrø 1961) UNITED IONGDOM OF GREAT BRITAIN AND NORTHERN IRELAND County: United Kingdom of Great Britain and Northern Ireland pays: Royaume-Vni da Grande-Bretagne et d 'IrlAnde du Nord 2. 4. 5. 9, nis public document/ La préseÆt acte public Has been signed by Andrew M Pollock a été signé War Acting in the of Notary Public agissant en qualité de Bears the seaVstamp of The Said Notary Public est rev&tu du sceaWtimbre de at London/å Londrcs CertifiecYAttesté 15 November by Her Majesty's Principal Secretary of State for Foreign Commonwealth Affairs / par 'e Secrétaire d'Etat principal de Sa Majesté Affaires Etrangires et du Commonwealth, Number/sous No 1691561 Stamp Signature: p, Taylor / Pour E _ if.this' dbcumentis be used in a country which is not party to the Hague Convention or 5th October it should be presented to the consular section of the mission representing that couptry. /Ah ap9$itle or légaiisation certificate only confirms that the signature, seal or stamp on the document is gcnßind. does not mean that the content oflhe document is correct Or that tho Foreign Commonwealth Offce approves of the content.



?NOW THEREFORE, the undersigned, constituting all of. the members of the Board of Directors for Premiere Vacation Collection Owners Association; Inc. an Arizona nonprofit corporation, as of this day of here>y Consent to and adopt this First Amendment to Premiere Vacation Club Membership Plan (Restated), PREMIERE VACATION COLLECTION OWNERS ASSOCIATION, INC. an Arizona nonprofit corporation. Troy Magdos, Director Jason Toste, Director Jeff Pearson, Irec r DMWEST



?STATE OF COUNTY OF : ss. The foregoing instrument was acknowledged ore me this day Of , 2010, by II.Q.Y?MagdQS, a Director for Premiere V Jon Collection Owners Association, Inc. an Alizona nonprofit corporation, My Commission Expir STATE OF COUNTY OF NOTARY PUBLIC Residing at: The foregoing instrument was acknowl before me this _ day of 2010, , a Director for Premier acation Collection Owners Associatibn, Inc., an by J2EQL-T-QSte Arizona nonprofit corporation. My Commissio Pires: STATE OP COUNTY OF NOTARY PUBLIC Residing at: : ss. Cday of 2010, The foregoing instrument was acknowledged before me this by Jeff-rears-Qu, a Director for Premiere Vacation Collection Owners Association, Inc. an Arizona nonprofit corporation. Cynthia J. Mayo February 6, 2012 NOTA PUBLI Residing at: My Commission Expires: OMWEST #7841096 ve



?CONSENT TO RECORD, SUBOkDINATION AND NOIN-DISTURBANCE AGREEMENT PREMIERE VACATION COLLECTION The undersigned, Textron Financial Corporation ("Lender"), is the beneficiary under the' following documents (collectively, the "Deeds of Trust"): Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Yavapai County Recorder on September 2, 2010 at Book 4761, Page 987, Entry No. 2010-4412623; Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Clark County Recorder on September 7, 2010 as Instrument No. 201009070004413; Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Coconino County Recorder on September 2, 2010 as Entry No. 3572756; Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Larimer County Recorder on September 3, 2010 as Reception No. 20100052267; Deed of Trust, Assignment pf Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Coconino County Recorder on September 2, 2010 as Entry No. 3572679; Deed of Tmst, Assignment of Leases and

Rents, Security Agreement and Fixture Filing, recorded in the official records of the Gila County Recorder on September 7, 2010 as Entry No. 2010-009841; Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Coconino County Recorder on September 2010 as Entry No. 3572723 ; Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records off the Maricopa County Recorder on .S<ptember 2, 2010 as Entry Nb. 20100761953; Deed of Trust, Assignment of Leakes and Rents, Security Agreement and Fixture Filing, recorded in the official records Of the Maricopa County Recorder on September 13, 2010 as Entry No. 20100790991; Deed Of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Navajo County Recorder on September 2, 2010 as Entry No. 2010-14612; Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Maricopa County Recorder on September 2, 2010 as Entry No. 20100761954; Mortgage, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Joseph County Recorder on September 8, 2010 as Entry No.

1024326, and DMWEST #7767600 VI 3



?Deed of Trusi, Assignment of Leases and Rents, Security Agreement and Fixture Filing, recorded in the official records of the Pima County Recorder on September 3, 2010 as Docket No. 13887, at Page 4983, Sequence No. 20101710802. The Deeds of Trust constitute liens of record against that certain real property annexed into the Premiere Vacation Collection ("Property"). Lender hereby subordinates the lien and encumbrance of the Deeds of Trust to that certain First Amendment to Premiere Vacation Club Membership Plan (Restated) ("First Amendment") and consents to and approves the terms and provisions and recordation of the First Afnendment. Lender agrees that it shall not disturb or interfere with the rights of Members (as defined in the Premiere Vacation Club Membership Plan (Restated) (the "Plan")) who are in good standing under: (i) the Plan, (ii) the purchase agreement by which such Member purchased a Membership (as defined in the Plan), and (iii) any deeds of trust recorded against such Membership ("Member in Good Standing") to use the Property in accordance with the terms and provisions of the Plan and the ?First Amendment. Lender further agrees that: (a) Lender's rights in the Property are subordinate to the rights of the Members in Good Standing as described in the Plan and the First Amendment; (b) Lender and

any successor or assign, or any person who acquires the Property through foreclosure or by deed in lieu of foreclosure orin fulfillment of ?the Deed of Trust shall take the Property subject to the Plan and the First Amendment; and (c) Lender and any successor acquiring the Property under the Deeds of Trust may not use or cause the Property to be used in a manner which would negatively impact the rights of Members in Good Standing to use and Occupy the Property in a manner contemplated by the Plan, as amended, and other governing documents. STATE OF COUNTY OF 2010, by DMWEST #7857165 v4 TEXTRON FINANCIAL CORPORATION, a Delaware corporation Name: Its: Textron Financial NOTARY PUBLIC Residing at: ? EXPIRES MARGI, 2012 4



?EXHIBIT A LEGAL DESCRIPTION Parcel A The land referred to in this Commitment is in the State of Ariionå, County of Maricopa and described as follows: Parcel I Lot 3 , of RANCHO MANANA RESORT, according to the plat 4f record in the office of the County Recorder of Maricopa County, Arizona, recorded in Book 457 of Maps, Page 37. Parcel II Unit 32, Intervals 33 through 52, inclusive, of THE CASITAS AT RANCHO MANANA CONDOMINIUMS "PHASE 1B I', according to the Dec!amtion ?of Dedication and Covenants, Conditions and Restrictions for the CASITAS AT RANCHO "NANA CONDOMI]VIUMS (Timeshare) recorded in the?office of the County Recorder of Maricopa County, Arizona, as 98- 0319228 of Official Records, and re-recorded as 98-760740 of Official Records, as amended by that First Amendment to Declaration of Dedication and Covenants, Conditions and Restrictions for the CASITAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) recorded in the office of the County Recorder of Maricopa County, Arizona as 98-0360812 of Official Records (as amended, the "Declaration"), and as shown on the Plat of record in the office of the County Recorder of Maricopa County, Arizona'in Book 575 of Maps, Pape 45, together with an undivided interest in the Common Elements (as defined in the Declaration), calculated in

accordance with Article 10 of the Declaration. Parcel 111 Units 33 thiough 38, inclusive, of THE CASITAS AT RANCHQ MANANA CONDOMNIUMS 'IPHASE 1B", according to the Declaration df Dedication and Covenants, Conditions and Restrictions for the CASITAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) recorded in the office of the County Recorder of.Mzp-icopa County, Arizona, as 9S- 0319228 of Official Records, and re-recorded as 98-760740 of Official Records, as amended by that First Amendment to Declaration of Dedication and Covenanß, Conditions and Restrictions for the CASITAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) recorded in the office of the County Recorder of Maricopa County, Arizona as 99-0360812 of Official Records (as amended, the "Declaration"), and as shown on the Plat of recc?rd in the office of the County Recorder of Maricopa County, Arizona in Book 575 of Maps, Page 45, together with an undivided interest in the Common Elements (as defined in the Déclaration), calculated in accordance with Article 10 of the Declaration, Parcel IV A portion of Lot 4, of RANCHO MANANA RESORT, accordink to the plat of record in the office of the County Recorder of Maricopa County, Arizona in Bbok 457 of Maps, Page 37 DMWEST #7841096



?Parcel V Non-exclusive easements as created in that certain document entitled, 'Cross Easement and Maintenance Agreement (CASITAS AT RANCHO MANANA)", recorded April 9, 1998 as Document No. 98-0285653. Parcel VI A non-exclusive easement fora pedestrian and vehicular access way and underground utility lines as created in Rancho Main Road Easement Agreement, recprded Aptil 26, 1996 as Document No. 96-0284641 and thereafter Main Road Basement Agreement, recorded April 9, 1998 as Document No. 98-0285654. Parcel VII An exclusive easement for pedestrian access way and tennis courts, as created in Rancho Tennis Easement Agreement, recorded April 26, 1996 as Document No. 96-0284645 and thereafter Rancho Tennis Easement Assignment Agreement, recorded April 9, 1998 as Document No. 98- 0285655. Parcel VIII A portion of Lot 9, of RANCHO MANANA RESORT, according to the plat of record in the office of the County Recorder of Maricopa County, Arizona in Book 457 of Maps, Page 37. PARCEL DC: Units 19 through 27, inclusive, of THE CAsrrAS AT RANCHO MANANA CONDOMINIUMS "PHASE 1B", according to the Declaration pf Dedication and Covenants, Conditions and Restrictions for the CASITAS AT RANCHO MöNANA CONDOMINIUMS (Timeshare) recorded in the office of the County

Recorder of MaYicopa County, Arizona, as 98- 0319228 of Official Records, and re-recorded as 98-760740 of Official Records, as amended by that First Amendment to Declaration of Dedication and Cövenants, Conditions and Restrictions for the CASITAS AT RANCHO MANANA CONDOMINIUMS (Timeshare) recorded in the office of the County Recorder of Maricopa County, Arizona as 98-0360812 of Official Records (as amended, the "Declaration"), and as shown on the Plat of record in the office of the County Recorder of Maricopa County, Arizona in Book 575 of Maps, Page 45, together with an undivided interest in the Common Elements (as defined in the Declaration), calculated in accordance with Article IO of the Declaration. Less and except the interests of others heretofore or hereafter granted as owners of undivided interests and their rights to use common elements in common with each other. DMWEST #7841096 v6 4



?Parcel B All that parcel of land located in the State of Arizona, County of Maricopa and described as follows: Interval Interest Number A3802, Interval Interest Number AI 924, Interval Interest Number A0427, Interval Interest Number A1838, Interval Interest Number A3049, Interval Interest Number DO-303, Interval Interest Number C0240, Interval Interest Number B3625 , Interval Interest Number B4728, Interval Interest Number B0441, Intervål Interest Number B0442, and Interval Interest Number m 051, SCOTTSDALE/CAMELBACK RESORT, as set forth in Declaration of Dedication recorded in Docket 15909, Page 934, Amendments recorded in Docket 16513, Page 456, in Document No. 89-0457929, and in Document No. 2006-0369642, Plat recorded in Book 240 or Maps, Page 39, and Amended Plats recorded in Book 329 of Maps, Page 26, and in Book 332 of Maps, Page 34, records of Maricopa County, Arizona. As described in the Declaration, each Interval Interest is a fee simple estate in an undivided 1/51 fractional interest in the Residence Unit designated by the Interval Interest Number as shown on the Plat, (said interest consists of (I) week time period designated by the Interval Interest Number, and (2) an undivided 1/51 fractional interest in the Maintenance Period), together with an undivided 1/51 fractional interest in the undivided

interest in the Conunon Area which is appurtenant to said Residence Unit. Less and except the interests of others heretofore or hereafter granted as owners of undivided interests and their rights to use common elements in cornmon with each other. Underlying Property and Unit Type Property Number of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: DMWEST #7841096 v6 Sea of Cortez Beach Club 700 2 Bedroom Sea of Cortez Beach Club 100 Penthouse Sea Of Cortez Beach Club. 300 I Bedroom Sea of Cortez Beach Club 400 Studio Los Abrigados Resort & Spa 42 Stonehouse 5



?Underlying Properly and Unit Type Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property; ?Number Of Resort Interests: Unit Type: Property; Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number Of Resort Interes Is: Unit Type: Property: Number of Resort Interests: Unit Type: DMWEST #7841096 v6 Los Abrigados Resort & Spa 104 . Orchard Los Abrigados Resort & Spa 312 Cottonwood Los Abrigados Resort & Spa 190.5 Flagstaff Los Abrigados Resort & Spa 224.5 Oak Creek Los Abrigados Resort & ?Spa 2879.5 Jerome Los Abrigados Resort & Spa 976 Sedona Golden Eagle Resort 368 Studio Golden Eagle Resort 601 Executive Golden Eagle Resort 155 Imperial Golden Eagle Resort 88 Deluxe Inn at Los Abrigados 306.5 6



?Underlying Property and Upil Type Property : Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property; Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type : Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: DMWEST #7841096 Inn at Los Abrigados 34 Monis House Varsity Clubs of America ? Soyth Bend Chapter 2656 One Bedroom Varsity Clubs of America ? South Bend Chapter 282.5 Two Bedroom Varsity Clubs of America ? South Bend Chapter 45 Rockne's Roost (Two Bedroom) Varsity Clubs of America ? South Bend Chapter 45 Leahy's Lair (Two Bedroom) Kohl s Ranch Lodge 52 Horton House Kohl's Ranch Lodge 624 Canyon Creek Kohl's Ranch Lodge 1539 Zane Grey Kohl s Ranch Lodge 484.5 Ponderosa Kohl s Ranch Lodge 141.5 Tonto Creek Kohl's Ranch Lodge 157 Christopher Creek 7



?Ppderlying Property and Unit Type Property: Number of Resort Interests: Unit Type: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property : Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Jnterests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: DMWEST #784109B Varsity Clubs of America ? Tucson Chapter 171 Studio Varsity Clubs of America Tucson Chapter 2134.5 One Bedroom Varsity Clubs of America ? Tucson Chapter 601 Two Bedroom Roundhouse Resort 7 Oak (Studio) Roundhouse Resort 129 Pine (One Bedroom) Roundhouse Resort 26 Aspen (One Bedroom) Roundhouse Resort 32 Juniper (Two Bedroom) Carriage House Resort 806 Studio Carriage House Resort 1305 One Bedroom Carriage House Resoft 122 Two Bedroom Premiere Vacation Club at BellROCk 2704 Studio 8



?Underlying Propertv and Unit Type Property : Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Property: Number Of Resort Interests: Unit Type: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests; Unit Type: Property: Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: Property Number of Resort Interests: Unit Type: Property: Number of Resort Interests: Unit Type: DMWEST *7841096 Premiere Vacation Club at Bell Rock 1300 One Bedroom Premiere Vacation Club at Bell Rock 416 Two Bedroom Celebrity House 52 Celebrity House S cottsdale CarreJback Resort 12 Studio Scottsdale Camelback Resort 98 Two Bedroom ? Plan A Scottsdale Camelback Resort 40 Two Bedroom ? Plan D Scottsdale Camelback Resort 24 Three Bedroom Rancho Manana Resort 104 Two Bedroom Rancho Manana Resort 613 Two Bedroom Premiere V acation Club at die Roundhouse Resort 988 Two Bedroom Premiere Vacation Club at the 104 TWO Bedroom Deluxe 9 undhOuse Resort



?Property : Underlying Property and Unit Type Winners Circle at Los Abrigados Number of Resort Interests: 104 Unit Type: OMWEST #7841096 Winners Circle 10



?Exhibit C Premiere Vacation Club Membership Plan (Restated) (Attached) DMWEST #7767600 V13



?When Recorded Mail To: ILX Resorts Incorporated Attention: General Counsel 2111 East Highland Avenue, Suite 200 Phoenix, Alizona 85016 PREMIERE VACATION CLUB rymrvn1ERSHIP PLAN (Restated) OFFICIAL ?RECORDS OF MARICOPA COUNTY RECORDER. HELEN PURCELL 2008-0133225 02/15/08 AM 1 OF 1 (Effective as of the date of Recording or as otherwise described herein) Recording Indices: Agreements: Miscellaneous
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?PREIVIIERE VACATION CLUB AÆMBERSHIP PLAN (Restated) s Membership Plan (the "Plan") is, subject to Section 8.10 hereof,. amended as of Febru , 2008, by Premiere Vacation Club, an Arizona nonprofit corporation ("Club") and Premiexe Development Incorporated, an Arizona corporation ("Seller"). This Plan amends, restates and supersedes in their entirety any and all Other previous documents entitled 'Premiere Vacation Club Membership Plan" or g 'ILX Premiere Vacation Club Membership Plan" Recorded (as defined hereafter) by the Club and/or Seller including without limitation that certain ILX Premiere Vacation Club Membership Plan Recorded in the office of the Maricopa County, Arizona, Recorder on December 6, 2002 at Instrument No. 2002-1307518. However, refevence in any document (whether previous or subsequent hereto nnd including without limitation the Membership Documents as defined below) to any Membership Plau previous hereto, or the Recording information thereof, for Premiere Vacation Club or ILX Premiere Vacation Club shall be deemed to be a reference to this current amended version of the Membership Plan (including all subsequent amendments hereto) and the Recording information hereof (and of any such amendments). Subject to Section 8.10 hereof, this Plan is to be effective on the date of

Recording hereof. PREAMBLE: A. Club has been formed by Seller for the purpose of establishing and operating a multi-location vacation ownership membership program to be known?as the " Premiere Vacation Club". B. Seller has conveyed or caused to be conveyed, and may in the future convey or cause to be conveyed, to Club specific interval ownérship interests or other occupancy rights, each consisting primarily of a Seven (7) Day Occupancy Period in type of Unit (a "Week or Weeks") in one or more timeshare propelties C 'Timeshare owned by other than the Club. 'Ihe Weeks initially conveyed to Club, and any subsequehtly conveyed to the Club are described in one or more separate Recorded documents entitled "Declaration of Annexation", C. In general, this Plan provides for the creation of individual memberships in the Club ('Membership(s)") whereby the person owning the Membership (fCMember") shall have the right to lodging accommodations represented by the Weeks at Timeshare:Resorts, subject to certain terms and conditions, Except for Specific Term Memberships each Member's Membership will be evidenced by a Deed reflecting an owner's Membership Share and an ownership interest in a portion of the real property represented by certain Weeks conveyed to this Plan, as hereinafter described. Specific Term Memberships

will be evidenced by a Leasehold Assignment in a portion of the real property represented by certain Weeks conveyed to this Plan, as hereinafter described. D. Seller, as the grantor to the Club of fee simple title interest or a leasehold interest in the Weeks (for all purposes in this Plan, Weeks deeded or assigned to the Club by ILX Resorts Incorporated shall also be deemed included in Weeks conveyed to the Club by Seller), currently and



?in the future, whether or not thc deed to the Club therefor makes reference to this Plan, hereby acknowledges that' such conveyance includes, for the sole benefit-of the Members, the right forever ("in perpetuity") or for the term of the leasehold interest to use the Weeks subject to the terms and conditions set forth in this Plan, as this Plan may be amended from time to tüne. In consideration of Seller's conveyance to the Club of the Weeks, the Club hereby grants and conveys in bulk to Seller equitable ownership of such Memberships in the Clib, now existilig or hereafter created pursuant hereto. and the right to issue Deeds. and/or Leasehold Assignment{ (in the Club's name) creating and evidencing same in connection with individual Members, all for the purpose, in connection with Weeks deeded or assigned to the Club by Seller, of Seller's resale Or holding for investment, the proceeds from the sale of such Weeks or of Seller's rights described below. belonging solely to Seller. Pmvided, however, that the Club shall retain legal record title to such Weeks and Memberships in trust for the use and benefit of Seller in connection with the matters described herein and the Club shall issue Deeds md Leasehold Assignments directly to purchasers designated by Seller, In further consideration of Seller's conveyance to the Club of such Weeks, Club

hereby reserves and grants to Seller those certain continuing rights with respect to the Weeks deeded to Club by Seller, in perpetuity for deeded Weeks and for the term of the leasehold interest for leased Weeks as described hereinafter, including but not limited to. die, right to utilize and rent unused or unsold Weeks and unoccupied Units and otherwise conduct hotel orlot.her operations with respect to the Weeks and Units, and further reserves and grants unto Seller the exclusive light to market and sell the Memberships deeded or assigned to Club by Seller and 'to issue Deeds and Leasehold Assignments as aforesaid. E. In sum, subject to any applicable Underlying Plan, this Plan has been created to establish n common plan for use, enjoyment, management and operation of the Weeks, Memberships add Units. In furtherance thereof and subject to any applicable Underlying Plan, Seller and Club declare that the Weeks, Memberships and Units shall be held, transferred, sold, conveyed, encumbered, leased, used and occupied subject to the limitations, covenants, conditions. resu?icäons, liens, assessments, easements, licenses, privileges, rights, rules and regulations ("Covenants") set forth in, or created by authority of, this Plan, as ülis Plan may be amended from time to time. All such Covenants shall be binding upon and fO!' the. benefit of

the Club, each Member thereof, Seller and any party having or acquiring any right, title, interest or estate in the Weeks, Deeds and Memberships evidenced therein. ARTICLE 1 DEFINITIONS Section 101. Definitions. In addition to Other definitions provided for herein, the following terms shall have the following meanings: "Articles" means the articles of incorporation of the Club, as the same may be amended from drne to time. "Assessments" means Maintenance Fees, Capital Assessments and Personal Charges which Member is required to pay, which will include any assessments IÅade pursuant to an Underlying Plan. Assessments is further defined in ArtiCle V hereof. 2



??CCBoard" means the board of directors of the Club. "Bylaws" means the bylaws of the Club, as the same may be' amended from time to time. "Calendar Year" means the one year period commencing on January I of each year and ending on December 31. "Capital Assessment" means a charge against each Member (other than Seller) and such Member's Membership which the Board may approve from ume to time, representing the cost to the Club for purchase, lease, installation, consu-uction or reconstruction of any capital improvements for the benefit of the Club,. or for any other item for Which sufficient funds are otherwise unavailable. and ' 'Check-Out-Time" mean such times as may be designated as such in the then current rules and regulations for a particular Timeshare Resort. "Club" means the Arizona nonprofit corpo:ation identified as Club in the first paragraph of this Plan and its successors and assigns. "Common Expenses" means the actual and estimated costs of operating and managing the Club and its property including, but not limited to: "Asseséments, Club administrqtive costs. taxes, insurance, utilities, reserves, legal fees and accounting fees; the annual maintenance fees or dues and other costs of ownership of the Weeks and any Common Furnishings. "Common Furnishings" means all ftuniture, furnishings, appliances.

fixtures, equipment and other personal property from time to time owned, leased or held for use by the Club, if any. "Day", subject to the terms of any applicable Underlying Plan, generally means a single overnight period of time commencing af Check-in-Time on any day and terminating at Check-Out- Time on the following day. (If a Member occupies a Unit on a Day and also ?the day immediately prior to Sugh Day, then the period Of time between Check-Out-Timg Of the prior day and Check-In- Time of the Day, shall be considered part of the Day.) "Deed" means a recorded special warraåt:y or similar deed, executed either by Club or by Seller, on its behalf and on behalf of the other, that transfers, and conveys to a Member a Membership in the Club, and an undivided fractional interest ("Undivided Fractional Interest") in the Los Abligadog Resort in Sedonå, Arizona ("Los Abrigados Resort") to be held in cormuon with Others, which Deed, the Membership inherent therein and the Los Abrigados Resort Undivided Fractional Interest shall be subject to the terms and conditions of this Plan. as well as all other matters of public tecord. 'Ihe Deed need be executed only by one df the Club or Seller and shall be deemed to also transfer and convey any interest of the other necesgary to the use and enjoyment of the Membership, all as desclibed in and

subject to the terms of this Élan as it may be amended from time to time. "Deed of Trust" means one or more 'Recorded deeds of trust, mortgages .or similar documents (Recorded or Luu?ecorded) executed by a Member for, the benefit of Seller and/or the Club that creates a lien on the Undivided Fractional Interest and od the Membership represented by 3



?such Member's Deed to secure any unpaid balance of the Member's Membership, and/or to secure compliance with the Membership Documents and any unpaid Assessments or other sums owed by such Member pursuant to this Plan or the Deed of Trust. "Exchange Program" means such serv'ice (if any) provided by any one or more independent exchange companies as may, from time to time, be selected by the Club and Seller, whereby Members, for a fee, may exchange Occupancy Periods for comparable use privileges in Otller projects in an exchange company network. "Exchange Use?' means an owner of an interval in an unrelated timeshare project who temporarily possesses the occupancy and use rights of a Member pursuant to an Exchange Program. "Hotel Guest" means an individual, other than a Member, Exchange User or Permitted User, who has been granted the right to occupy a Unit or otherv,'ise use' a Timeshare Resort, "Leasehold Assignment" means a recorded lease, executed either by Club or by Seller, on its behalf and on behalf of the other, that transfers and conveys to Member a Membership in the Club and assigns a leasehold interest in an Undivided Fractional Interest in Los Abrigados Resort to be held in common with others, which Leasehold Assignment, the Membership inherent therein and the Los Abrigados

Resort Undivided Fractional Interest, Shall be subject to the terms and conditions of this Plan, as well as all other matters of public record. Vasehold Assignment need be executed only by one of the Club or Seller and shall be deemed t6iaIso transfer and assign for the specified term any interest of the other necessary to the use and enjoyment of the Membership, all as described in and subject to the terms of this Plan as it may be amended from time to time. "Leasehold Deed ot' Trust" means one or more Recorded leasehold deeds of trust or similar documents (Recorded or unrecorded) executed by a Member for the benefit of Seller and/or the Club that creates a lien on the Undivided Fractional Interest and on the Membership represented by such Member's Leasehoid Assignment to secure any unpaid balance of the Member's Membership, and/or to secure compliance With the Membership Documents and any unpaid Assessments or other sums owed by such Member pursuant to this Plan cr the Leasehold Deed of Trust. "Lender" means any financial institution(s) that may from thne to time provide financing to Seller for Weeks or unpaid Membership contracts. "Main County" means Maricopa County, Arizona, the county in which a complete copy of the currently effective Plan, as it may be amended, and all Declarations of Annexation of Weeks

(or Deannexations) shall be Recorded, notwithstanding that Recordings related to conveyance of Deeds, Transfer deeds or Weeks to or from the Club, Members, Seller or others, as the case may be, may take place in other counties or states. 'Maintennnce Fee(s)" means an annual charge against caéh Member and such Member's Membership, representing a pro-rata portion.of the annual Commönpxpenses (including the annual maintqnance fees. dues or other charges relating to the Weeks), but subject to the special provisions concetnjng Seller herein. Maintenance Fee is more specifically defined in Section 5.03 hereof. 4



?The Maintenance Fee shall be equal for all Memberships of a particular Membership type and Occupancy Period, but may vary among Memberships of different Membership types and Occupancy Periods. 'Member" means the owner of a Membership in the Club, including Seller with respect to any Memberships held by Seller, but subject to the special provisions concerning Seller herein. A Member js the grantee shown on the Deed or Leasehold Assignment or a properly Transferred and Recorded subsequent deed or leasehold assignment in proper form, Transferred in coinpliance with the Membership Documents, C 'Membership' 3 means the collection of occupancy and Other lights und obligations of a Member set fOLth and described in the Membership Documents. fie Membership is initially conveyed, transferred and evidenced by the Deed or Leasehold Assignment and is not separable thereafter from the Deed or Leasehold Assignment or the other interpts described in and transferred by Deed or Leasehold Assignment. "Membership Documents" means this Plan, the Articlds, the Bylaws, the Rules and kegulations, the Purchase Agreement, the Deed if a Membership in Perpetuity, the Deed of Trust (if any), the Leasehold Assignment if a Specific Term Membership, the Leasehold Deed of Trust (if any), the Owners Understanding and

Acknowledgment, any other documents executed concurrently or in connection with the Purchase Agreement, and, Where applicab!é, any Underlying Plan. 'Occupancy Period" means that number of Days during which a Member may reserve the use of a Unit in one or more Timeshare Resorts in accordance with the provisions of the Membership Documents. "Occupancy Right" means the maximum number of persons who are permitted to occupy . a Unit during Member's Occupancy Period and othervvise share in the use rights of a Membership as specified for eagh type of Membership. The Club shall to deviate from the Occupancy Right in its discretion. "Occupancy Year" means each Calendar Year during which a Member is entitled to occupy n Unit pursuant to the terms hereof. 'Ille Club may designate another period as constituting the Occupancy Year. 'Owner's Understanding and Acknowledgement" rnetuß the document executed by Seller and the person named therein as "Buyer" summarizing some of the more significant lights and obligations associated with a Menibership. "Permitted User" means nny person, other than a Member, an Exchange User or a Hotel Guest, occupying a Unit or otherwise using a Timeshare Resort ,with or in lieu Of, but with the permission of, any Member, such as such Member's family, guests, employees,

licensees or invitees. Any act or omission by a Permitted User shall be deemed the act or omission of the Member under whom such Permitted User occupies or uses. 5



?"Personal Charges" means a charge against a particular Member and such Member's Membership equal to: (a) any and all charges attributable to or incurred by Member or a Permitted User during the use of a Unit or Timeshare Resort; (b) the cost incurred by the Club for any correcüve action perforrned pursuant to the proiisipns of this Plan; or (q) a reasonable fine or penalty assessed by the Club, plus interest and od1er charges thereon:as provided for in this Plan. r 'Plan" means this instrument, as the same may be amended from time to time. "Purchase AgreemenN means the purchase agreement between Seller and the person named therein as "Buyer" providing for the sale by Seller and the purchase by Buyer of one or more Memberships. "Record Book or means the official register of åle then current Members of the Club, including each Member's name. address. telephone number and other information, as kept by the Secretary of the Club. "Recordation," ' 'Recorded" or "Recording" means an appropriate official recording With a County Recorder in a county in the State of Arizona, or an equivalent official in any other state or country, for the official recording of real estate records, membership plans or other documents. "Rules and means the rules and regulations of the Club. including and subject to any applicable Iules and regulations as

to any particular Timeshare Resort and the Units at such resort, as the same may be amended from time to time. "Seller" means the Arizona corporation identified as Seller in the first paragraph of this Plan and its successors and assigns, or any designated affiliate or subsidiary thereof and their successors and assigns. "Seven Day Occupancy Period" means seven Days, cons}sting of one Weekend and five Weekdays during an Occupancy Year. "Specified Term" means the peliod of time, stated in cale*dar years, for which a Specific Term Membership ns defined in Section 2.010) hereof is in effect. "Underlying Plan" means the written instnunent(s) pursua.Qt to which any of the Weeks or Units were legally created or presently exist and/or which provide for the management, operation, maintenance, use and enjoyment of any of the Timeshare Resorts by the common owners thereof and which establishes benefits and burdens running and/or equitable servitudes upon, such "Unit" means each portion of a Timeshare Resort available for occupancy by a Member pursuant to diis Plan and consisting of a single living unit designed or designated for separate use by a Member, Permitted User, Exchange User or Hotel Guest during such Member's Occupancy Period. 6



?"Weekday", subject to the terms of any applicable Underlying Plan, generally means a single overnight period of time commencing at Check-in-Time on any Sunday, Monday, Tuesday, Wednesday or Thursday and terminating at Check-Out-Time on the following day. (If a Member occupies n Unit on a Weekday and also the day immediately prior to such Weekday, then the period of time between Check-Out-Time of the prior day and Check-in-Time of the Weékday, shall be considered part of the Weekday,) "Weekend", subject to the terms of any applicable Underlying Plan, generally means two overnight time periods commencing at Check-In-Time on hiday and at Check-Out- Time on the next succeeding Sunday. (If n Member occupies a Unit on a Weekend and also the day immediately prior to such Weekend, then üne period of time between Check-Out-Time Of the prior day and Check-In-Time of the Weekend, shall be considered part of the Weekend.) ARTICLE MEMBERSHIP STRUCTURE, PRIVILEGES PROCEDURES Section 2.01. Membership Categories. The Club's Membership categories are defined based on four variables: unit type, duration, annual frequency, and d+tination. (a) Membership Categories by Unit Type. There are four Membership categories based on type of lodging accommodations and maximum Occupancy Right as

follows: (l) A Copper Membership has an Occupancy Right of two (2) persons, with accommodations generally consisdng of a standard hotel room or studio (2) A SilverMembership has?an Occupancy Right of four (4) persons, With accommodations generally consisting of a one-bedroom suite or deluxe hotel room. (3) "Gold Membership". A Gold Membership has, an Occupancy Right of six (6) persops, with accommodations generally consisting of a two-bedroom suite. (4) A Platinum an Occupmcy Right bf no less dun six (6) persons, with accommodations generally consisting of luxury or presidential suites or other unique lodging facilities, The Declaration of Annexation for Weeks will categorize Units thereto in accordance with the above. (b) Membership Categories by Duration. ? There are two Membership categories based on duration as follows: (l) A Membership in Perpetuity entitles the owner to Membership rights in perpetuity and a deed reflecting an owner's Membership Share



?and ownership interest in a portion of the real property represented by certain Weeks conveyed to this Plan. (2) A Specific Term Membership entitles owner to Membership rights for the Specified Tenn and a Leasehold Assignment for the Specified Term in a portion of the real property represented by certain Weeks conveyed to this Plan. (c) Membership Categories by Annual Frequency. There are two Membership categories based on annual frequency as fbllows: (I) An Every Year Membership entitles the owner to occupy a Unit in every Calendar Year, (2) 'EyetyQtbg-Yegr-Mexnbæship". An Every q er Year Membership endtles the owner to occupy a Unit only every other CaleAdar Year. At fre time of the purchase of an Every Other Year Membership', the owner must make a permanent designation whether the Every Other Year MemberShip Wi] apply to every gy.ÉA Calendar Year or every Qdd_Calendar Year. So, foi example, if the Member has purchased an Every Other Year Membership for every odd year, the Member may occupy a Unit only during those Calendar Years ending iu an odd number (e.g., 1999, 2001 and so on). (d) Membership Category by Destination Type. There:ate two Membership categories based on the rights to occupy the timeshare properties annexéd into the Club, as follows: (1) (2) A Full Membership entitles the

owner to occupy a Unit in any property for Which owner's Unit Type is Qlülexed to the Club. All owners shall be deemed to have Full Memberships unless the owner's Purchase Agreement specifies otherwise. "Adventures Membership". An Adventures M ership entitles the owner to occupy a Unit (for which owner's Unit Type is exed to the Club) in ordy the following ? Kohl' s Ranch Lodge Varsity Clubs of America? Tucson Chapter Roundhouse Resort Carriage House Resort Scottsdale Camelback Resort Rancho Mafiana Resort Premiere Vacation Club at the Roundhouse Resort This occupancy restriction applies to occupancy by, Adventures Members and their Permitted Users. Club may allocate Units or weeks in Unitk to Exchange Company for the benefit of Adventures Members in any property annexed to the Club. 8



?If an owner's Unit Type has not been annexed into the Club for any property, owner shall not have Occupancy Rights at that property regardless of Destination Type, Subject to the limitations on the maximum number of Memberships existingvhereunder from time to time, Seller equitably owns the Memberships in bulk and may use its discretion as to which Membership categories it might from time to time offer for sale. Spller reserves the right to create and offer other types of memberships in the Club with such riéhts and obligations as it may determine in its sole discretion, by amendment of this PJan, andto; which Club hereby acquiesces and agees to execute any requested consents upon request. Section 2.02. Reservation Procedures, Any Member Wishing to exercise such Member's right to occupy a Unit must first obtain a resewation in accordance with this Plan and the procedures described in the then current Rules and Regulations. 'Ille following general mles shall apply, subject to the Rules and Regulations: (a) All reservations are on a first come, first served basis, The Rules and Regulations set forth any limitations on how far in advance a reservation may be made. (b) All reservations are subject to space availability. (c) Subject to any futher limitations in an Underlying Plan, uldess a Member owns only one day, a Member must reserve

any combination of at least two or more consecutive Days at any Timeshare Resort, provided that the Weekend must femain intact as a two-Day unit for any reservation. A Member may resewe a Weekend for each owned Seven Day Occupancy Period or part thereof, so long such part is at least two Days, 'Ihus, a Member owning two to seven Days may reserve one Weekend, a Member owning nine to fourteen Days may reserve two Weekends, and so on. A Member owning one Day may not reserve on a Weekend, (d) Reservations are?subject to immediate cancellation notice upon delinquency in payment of Assessments or delinquency in payment of obligation owing to Seller, or if such reservations have been obtained in a manner designed to circumvent the intent of this Plan or any applicable Rules and Regulatiöns. The Rules and Regulations should be consulted for more detailed information on cancellation policies, reservation policies, occupancy and use restrictions and other important matters. Section 2.03. Exchange Privileges. %eClub will use all reasonable efforts to participate in an Exchange Program at all times, and all Members will be given the opportunity to participate, for a fee, in the Exchange Progüm. Any such Exchange Program will be offered by an independently owned nnd operated service company (E 'Exchange

Company"). Seller is not an agent for Exchange Company and no representations or promises@ade by Seller or its agents are binding on Exchange C01ivany. Exchange Company's responsibility for representations regarding the Exchange Program, as well as Exchange Company's current: or future services, is limited to those made in written materials ftrnished by Exchange Company. All exchange privileges are subject to availability, the rules and regulations of the Exchangé Company and the then-current 9



?trading ability within the Exchange Program, if any. In general, as.a prerequisite to exchange, one must %ank" With the Exchange Company a full, unused Seven Day Occupancy Period consisting Of seven (7) Days which include a Weekend. A Mel*r wishing to exchange such Member's Occupancy Period in this Plan for use Brivileges in another project through an Exchange Program must, at the time Of deposit to the Exchange Program, have paid in full all Assessments for the year in which the Occupancy Periåd falls, as well as all prior Assessments. In the event the Occupancy Period being deposited is in a futute year for which the Assessments are not yet known, the Member shall pay the equivalent of the current year Assessment for each such unknown year through and including the year of the Occupancy Period. Section 2.04. Occupancy and Other Rights of Menibérs. Subject to the terms and conditions set forth in this Plan and the Membership Documents," epch Member or such Member's Permitted User, for each Membership owned, Sha-II have: (a) the exclusive right to occupy a Unit of a type purchased by such Member?during such Mefnber's reserved Occupancy Period; and (b) the non-exclusive right to use and enjoy the common areas associated with the Unit during such Member's reserved Occupancy Period. All rights of

Members hereunder are subject to any applicable Underlying Plan; provided however that where not inconsistent, the terms of this Plan shall prevail. Club shall accept as Members all purchasers 'of Memberships from Seller, Membership in the Club shall not be limited by race, color, religién, national origin, sex, marital status or age (provided the buying Member has the capacity to contråct), Section 2.05. Additional Membership Benefits. In addition to all other benefits of Membership described in this Plan, each Member shall be entitled to such discounts and other privileges as may be made available to all Members by Club, Seller or others, all of which are subject to change at any time and from time to Section 2.06. Additional "Original Members ' Benefi{s. As a special incentive, (including, but not limited to, a special fu?st day purchase incentive), a Member who purchases a Membership directly from Seller (an "Original Member") may be offered permanent enrollment in a specially nameq "owner benefits" program or programs (G 'Program"), in which case such Original Member will be entitled to various special privileges made available from time to time exclusively to all such Original Members enrolled in the Program oE$ered. A Program may be made personal to the Original Member and not transferable to subsequent Membe18 except in

conjunction with gift or imeritance (but not sale) Of the Week or Occupaqcy Period connected with the Membership. All individual components of any Program axe subje# to change from time to time in Seller's sole discretion, such as availability, applicable limitatidn$, proof of identity, reasonable lules and regulations and applicable fees, and any program or component is void if prohibited by law. Any Program benefits may only be used by a current Member in good standing, including being current in Assessments and obligations to Seller, if any. Section 2.07. Obligations of Members. (a) Obligations Prior to Occupancy. Each Member's right to occupy a Unit or to make reservatibns to occupy, or be placed on any waiting list to odcupy, a Unit (or to otherwise in any way use a Unit or rights granted hereunder) is expressly upon such Member being, at the time of such request and nt the Commencement of any Occupancy Period (or 10



?during such use): (1) Current on all Assessments and any other amounts owing to the Club; (2) Current in all payments owed to Seller or its a}Signs pursuant to the Purchase Agreement for such Member's Membeßhip; (3) Registered in the Record Book of Members as a *vlember of the Club; and (4) Otherwise in compliance with all of the terms iand conditions set forth in the Membership Documents. (b) Obligations QccupaA?Y. Each Member shall keep the Unit occupied by such Member and the Common Furnishings therein in good condition during the Occupancy Period, vacate the Unit at the expiration Of the Occupancy Period, remove all persons and property excluding only the common furnishings of the Timeshare Resort, leave the Unit and such common fumishings therein in good and sanitary condition and otherwise comply with such check-out and other regulations as may be contained in the nrles and regulations Of the Timeshare Resort, Any Member may pegnit a Permitted User to exercise such Member's Occupahcy Right for the purposes pemitted by this Plan during such Member's Occupancy Period, but such Member shall be responsible for any loss, damage, or violation of this Plan or the Rules and Regulations that occurs during such Occupancy Period as if such Member were occupying the Unit. Except as required to prevent

dampge or injury to persons or property in an emergency, no Member shall make or authorize any alterations to a Unit or its common furnishings, paint or-otherwise refinish 01 redecorate the inner surfaces of the walls, ceilings, floors, windows or doors bounding any Unit which such Member may' from time to time occupy, or remove, alter or replace any portion of the common furnishings, without the prior written consent of the Club and the applicable Timeshare Nesort. Any right to perform all of the foregoing acts has been retained by the Club nd by Seller unless othenyise expressly stated in this Plan, The foregoing prohibitions, however' shall not modify or affect the obligation of each Member for the prudent care and ordinary maintenance and upkeep of all property subject to such Member's use. (c) Failure to Vncglg If any Member or any Permitted User fails to vacate a Unit at the end of such Member's Occupancy Petiod, or otherwise makes unauthorized use of a Unit during a period other than such Member's Occupancy Period, or improperly prevents mother Member, Permitted User, Exchange User or Hotel Guest (the "Detained Party") from using or occupying a Unit, such Member or Permitted User (the ' 'Detaining Party") shall be subject to immediate removal and shnll reimburse the Club, the Timeshare Resort and the Detained Pany for

any and all costs and expenses incurred as a result Of such conduct, including but not limited to costs of alternate accÖmmodations, travel, court costs and reasonable attorneys' fees. In addition, the Detaininglparty shall pay to the Detained Party, the Club or the Timeshare Resott, as the case may be, as liquidated damages, a sum equal to two hundred percent (200%) of the fair rental valué per day of the Unit for each day 11



?or portion thereof that the Detaining Party prevents use of the Unit. Upon reasonable notice, the Club shall use reasonable efforts to find comparable alternate accommodations for any Detained Party. Men/bership in Perpetuity will own, Section 2.08. Membership Share. Each owner of a and each owner of a Specific Term Membership will lease for the Specified Term, and to each Membership there will be attached, a 'Membership Share" in the (?lub based upon the Occupancy Period and Annual Frequency of such Member's Meinbership. Forieach Week at any time existing under this Plan, there will exist the equivalent of one (I) "Authorized Membership Share" available in the Club. The '"Total Authorized Membership Shares" shall equal the number of Weeks then existing under this Plan. Each Member's Membership Share as shown on the Deed Shall be the equivalent of the Member's Occupancy Period per Occupancy Year. Thus, for example, the Membership Share for an Every Year Membership 'consisting of one Week shall be represented by "I" (one), or consisting of one Day shall be represented by ".1428" (one-seventh). The Membership Share for an Every Other Year Membership consisting of one Week shall be represented by "5" (one-half), or consisting of one Day shall be represented by ".0714" (one- fourteenth). Member's

Occupancy Periods representing a differeht number of Weeks/Days/AnnuaI- Frequency shall be represented consistent with the foregoing. Although the following extension will not be shown as such pn the Deed or Leasehold Assignment, a one-Day Membership Share expressed as a decimal number shall be deemed extended (rounded up) to sufficient decimal places (or parts thereof) to equal exactly one (1), so that if the decimal numbers for seven (7) one-Day Membership Shares were added together, they would equal exactly one A Member's MeJnbership Share will determine, or will be used to calculate, as the case may be, the following: (1) The Member's voting rights; (2) Along with the Unit type purchased by such Member, the amount of Maintenance Fees and Capital Assessments for which quch Member is liable; end (3) If the Deed or Leasehold Assignment conveys Undivided Fractional Interest in Los Abrigados Resort, along with. the Total Authbrized Membership Shares and that portion of the total Los Abrigados Reson Weeks subject to this Plan which are utilized in connection the following calculation; the Member's Los Abrigados Resort Undivided Fractional Interest in such Member's Deed or Leasehold Assignment, as the case may be. fie number of Weeks (and, the Total Authorized Membership Shares) subject to this Plan at any

time and from tfrne to time, together with the portion Of the total Las Abrigados Resort Weeks subject to this Plan used in calculating the Los Abrigados Resort Undivided Fractional Interest, shall be described in the Declarations Recorded pursuant to this Plan. While Seller may add or subtract Weeks in various Timeshare Resorts through Recordation of a Declaration of Annexation, or of Deannexation (either is a "Declaration"), which Declaration shall always include an updated exhibit attached thereto which Will Show the then current Total Authorized Membership Shares and total Weeks as a result of such Declaration, there shall always be sufficient Weeks 12



?subject.to the Plan to cause the Total Authorized Membership Shares to equal the type and number of Membership Shares sold or leased to Members other than Seller. To the extent the Seller has contracted to have avai_lable, for use by the Club, Weeks which are (a) not owned by the Club or (b) owned by the Club in less Lhan perpetuity (collectively "Contractual Weeks"), then for the Unit types and the period Of fitne dining which such Weeks are available, such Weeks shall be deemed to satisfy the "sufficient Weeks" requirement above and Seller may withdraw from availability for, and -use by, the Club a like number and type Of corresponding Weeks ("Withdrawn Weeks") for the duration of the period applicable to? any Contractual Week(s), at anytime and from time to time, without the requirement of Recording an Annexation for the Contractual Weeks or a Deannexation for the Withdrawn Weeks (but nothing herein shall prohibit the Recording of such documents in Seller's discretion). Total Authorized Membership Shares shall be automati&ally changed hereunder When Weeks are added to or subtracted from this Plan by a Declaråtion, Thus, if by Declaration, additional Weeks are added to or subtracted from the Plan by Seller, then the number of Total Authorized Membership Shares and the Memberships available for sale by Seller will

change accordingly, and included therein the Los Abrigados Resort Undivided Fructional Interest denominator incorporated by reference into the Deed or I.msehold Assignment for any previously sold Membership shall be deemed automatically adjusted accordingly, but notwithstanding the type of Undivided Fractional Interest. such Member's Membership Share (including the numerator of the Los Abrigados Resort Undivided Fractional Interest) will remain constant as shown on the Deed or Leasehold Assigunent and described below. 'Ihe Deed or Leasehold Assignment to be issued to each Member shall convey an Undivided Fractional Interest in and to the Los Abrigados Resort, to be held iii common with all other owners of the Los Abrigados Resort. While the numerator of such Undi+ided Fractional Interest (which corresponds to n Member's Membership Share) Will never change for Membership Share (and thus -a Member's Occupancy Period will not change), the denominator may change from time to time depending upon the number of Weeks from all sources subject to this Plan in relation to the portion of Los Abrigndos Weeks @ut of all Los Abrigados Resort Weeks subject to diis Plan) utilized for such deeding pursuant to this Plan. Only the numerator (Membership Share) will be shown on such Deed or Leasehold Assignment and the

denominator of a Los Abrigados Resort Undivided Fractional Interest shall not appear in such Deed or liasebold Assignment, but rather will be determined by reference to ülis Plan. Seller shall at: all times be permitted to sell Membership Shares in such category and Deed and Leasehold iAssignment combinations as it chooses, constituting up to the Total Authorized Membership Shares then existing. Each Declaration shall contain, on the exhibit showing the Weeks then currently subject to this Plan, a statement substantially as follows: "Based upon the number of Weeks subject to this Plan (including those annexed by this Declaration) on the Recording date of this Declaration (namely, Weeks, including the Los Abrigados Resort Weeks utilized in connection with calcmlating the Los Abrigados Resort Undivided Fractional Interest pursuant to this Plan), the Total Authorized Membership Shares in the Club equals ' For n Deed or Leasehold Assignment conveying an Undivided Fractional Interes in Los Abrigados Resort, (a) the current denominator of the Los Abligados Resort Undivided Fracti allnterest is ? (b) the Ins Abrigados Resort Undivided Fractional Interegt corresponding to one Week for 13



?an Every Year Membership is I/ ; (c) the Los Abrigados Resort Undivided Fractional Interest corresponding to one Day for an Every Year Membership {s .1428/ ? ? (d) the Los Abrigados Resort Undivided Fractional Interest corresponding to one Week for an Every Other Year Membership is .51 ? and (e) the Los Abrigados Resort Undivided Fractional Interest corresponding to one Day for un Every Other Year Membership is .0714/ Seller resewes the right, and is hereby authorized hereunder, with4ut the necessity of approval of the Club or its Members, to (i) prepare and record an amendment td, or restatement of, this Plan to modify the examples contained in, or otherwise clarify, this Section; and/or (ii) to Record a Declaration, at any time and from üme to time. Section 2.09. Units Available for Occupancy by Members. The Club may allocate the Units available for use by Members at any timeshare property annexed into the Club. Additionally, the Club is not required to space the necessary number of available Units evenly throughout the year, but may allocate such Units or weeks in such Units to varying times of the year based on its estimates of the projected demand from time to time in its sole discretion. As part of this allocation, the Club may set aside Units or weeks in such Units in advance for use by an Exchange Company in anticipation of

Members' exercise Of their opportunity to bank their room rights through such Exchange Company. and such rooms will not be available for use by Members. The Units or weeks in Units set aside for use by a-L Exchange Company may be allocated among Destination Types as Club in its sole discretion determines. "Mie number of Units of each type that shall be available for occupancy by Members on average shall be determined by multiplying die total number of Units of a given type by a fraction, the numerator of which is die total number of Membership Shares with respect to such type of Unit that have been sold by Seller, and the dbnominator of which is the total number Of?Membership Shues with respect to such type of Unit;' provided however that if sudl formula yields a fraction of a Unit, then the Unit total shall be rounded up to the next whole number; and ?further provided that to the extent Members have used their Occupancy Periods with respect to ?a particular type of Unit in excess of that required to be held available by the Club during a Calendar Year, then die Club x»ay make a conesponding reduction in the number of such Units held available for the remainder of such Calendar Year. Section 2.10. Evidence or Ownership. Membership in the Club shall be evidenced by a Deed or Leasehold Assignment and is not separable

therefrom. Such Deed or Leasehold Assignment shall be executed on behalf of the Club and shall transfer and convey the Membership to Member and an Undivided Fractional biterest in the Los Abrigados Resort to be held in cornmon Widi others. Seller or the Club shall cause the Deed or Leasehold Assignment to be Recorded in the appropriate public records. A Deed shall create rights that shall exist forever ("in perpetuity'), and a Leasehold Assignment shall create rights that shall exist only for the Specified Term, both of which are subject to the terms and conditions of the Membership Documents and the Underlying Plan related to the appropriate property. Neither the Deed no? Leasehold Assignment cpnveys a right to occupy or use the Los Abrigados Resort except through the reservation procedures in üLis Plan and subject to all of the terms of the Membership Documents. Fulther, the Deed or Leasehold Assignment does not convey aright to vote in the owners' association of Los Abrigados Resort. All of the foregoing rights are reser,'ed to the Club.



?Contemporaneous with the execution of a Deed or Leasehold Assignment to a Member who has not paid in full for such Member's Membership, such Member shall execute and deliver to Soller a Deed of Trust or Leasehold Deed Of frust, as appropriate,i encumbering the Membership and the Undivided Fractional Interest in the Los Abrigados ReSort, which Deed of Trust or Leasehold Deed. of Trust shall be released or amended to show payment of such purchase price amounts by Seller following pa)Äent in full Of all amounts owing under said Member's Purchase Agreement and the Deed of Trust or Leasehold Deed of Trust, by Seller executing and delivering for Recording and subsequent delivery to the Member deed of release and reconveyance of the Deed of Trust or Leasehold Deed of Trust or an amendment of the Deed Of Tiust or Leasehold Deed of Trust, as the case may be, If a Member purchases a Membership pursuant to an agreement for sale, such Member shall not be entitled to receive the Deed or Leasehold Assignment until such Member has made payment in full of all amounts owing under, and shall have othenvise complied with the tenns and conditions of, the Agreementfor Sale Addendum to the Purchase Agreement and the Purchase Agreement, At Seller's or the Club's request, a Member may also be required to execute

a Deed of Tn-iSt or Leasehold Deed of Trust secured by such Member's Undivided Fractional friterest and Membership rights, or execute a similar agreement, for the ptuposes of securEtg and/or implementing the Member's obligations pursuant to this Plan, including without limitation the obligation to ümely pay Assessments, Personal Charges and other amounts which may become due hereunder. Such Deed of uyust Of Leasehold Deed lof 'frust may be combined the purchase money Deed of 'frust or LeaseholdDeed of Trust uato a single Deed of Trus! or Leasehold Deed of Trust which be amended upon payment of the purchase price as described above, but will remain in effect as to the obligations of this' Plan. All Deeds shall be subject to the terms and conditions of this Plan and all matters of public record relating to the Los Abrigados Resort and no Member shall convey, transfer, sell or assign such?Member's Deed or Leasehold Assignment or any interest therein separate from said Member's Membership or any other interest in tie Deed or Leasehold Assignment or vice-versa; thus, no Membership or any other interest may be separated from die Deed or Leasehold Assignment, and all such conveyances, transfers, sales or assignments of any nature shall be accomplished in accordance With the terms and conditions set forth in this Plan, In

addition, no Member shall have the right to compel a partition of the real property underlying the Deed or Leasehold Assignment 01 any other real property subject to this Plan. Any attempt to effect å transfer or partition prohibited by this Section shall be void. No Membership interest created pursuant to this Plan shall be, or be defined as, a lease or a rental agreement for purposes of any gtate law governing residential landlord/tenant relations or landlord/tenmt matters in general. Section 2.11. Encumbrances and Title. All Membershipk shall be conveyed to Members by Seller and the Club free and clear of any voluntary monetary encumbrances other than any Deed of Trust or Leasehold Deed of Trust securing the Member' s purchase price and/or the obligations of Lhe Member pursuant to the Membership Documents. Other than the foregoing, all Weeks conveyed to the Club by Seller, and Memberships to be conveyed to a Member, shall be, and remain, free and clear of any voluntary monetary encumbrances securing obligations of Seller, its affiliates or the ptedecessors of either; provided, however, that such . voluntary monetary encumbrances or other encumbrances shall be pennissible so long as such encumbrances contain provisions that result at all times in there being, at least, sufficient free and clear Weeks and Memberships of the

number and Unit type Of Memberships sold (other than to Seller) which allow 15



?such Members to exercise their occupancy and other rights hereinder without interference by a beneficiary of such encumbrance, as further described below. Exarhples of such provisions include those where the beneficiary of an encumbrance has agreed to exeéute for the benefit of the Club, Member or Seller, as the case may be, either: (a) a deed of partial release and reconveyance, or (b) a certificate of non-disturbance (all of such documents being refen'ed to hereinafter as a 'Tartial Release"). Any Partial Release wül be delivered for Recording ip the appropriate public records. So long as a Member is in full compliance with the Membership Documents, the Partial Release will protect such Member's Membership interest in the event t14e beneficiary of the monetary encumbrance exercises its legal rights with respect to such Weeks. Section 2.12. Transfer of Memberships. No Member I(other than Seller) shall sell, assign, transfer in any manner (including gift, will or intestate succession), or otherwise convey ("Transfer" including any derivative of such word as die contextl shall require), or encumber, in single units of less than a Week of such Member's aggregate M ership comprised of the same Membership categories (the Membership "types'), unless the Member's aggregate ownership of such type consists of less than a Week, in whicb event

all of such Membership interest of that type must be Transferred as n single unit; provided, however, that nothing herein contained shall the manner in which title to the Deed may lawfully be held under applicable law (e.g., joint tenants, community property, or like). Any attempted Transfer or encuinbrance by any Member (other than Seller) in violation Of the foregoing, or of the Séller's first refusal rights described below, shall be null, void and of no effect, the Club or the Seller, as die case may be, specifically refers to and waives such violation in writing. All Transfers of Memberships in Perpetuity shall be by general or special warranty deed and all transfers of Specified Year Memberships shall be by Leasehold Assignment and such deed or leasehold assignment must incorporate by reference and Transfer all rights and obligations in the original Deed or Legsehold Assignment (and any subsequent deeds or leasehold assignments) which relate to the Transferred Membership Share. Whether or not such incorporation by reference is made, it shall be åeemed to have been made and any Transfer shall be deemed to include all rights and interests, and all obligations, relating to the Transferred Membership Shexe, and any attempted exercise of such Yights by the Transferee shall be deemed an acceptance of such obligations Seller Has Right of First

Refusal. Subject to Section 3.02 hereof, Seller, on behalf of itself, its successors and assigß, has retained a right of first refusal on all Transfers. A Member seeking to Transfer such Member's Membership must first submit a written offer to Transfer the Membership to Seller on the same terms and conditions to which Selling Member (defined below) and Buying Membér (defined below) have in writi.ngj upd a copy of such agreement containing all the applicable terms set out below in this Section s)lall be attached to the offer to Seller and mu't also set forth the price agreed to between the Selling Member and Buying Member, the Occupancy Period and the type of Membership. Seller shall be entitled to repurchase the Membership on the terms and conditions set f01th in such written offer. In the event Seller does not respond within 20 days after die date of actual receipt of the written offer, then said Member may TYansfer the Deed or Leasehold Assignment to the third?pnrty, but only in accordance with the agreement submitted to Seller which shall include the terms and conditions set forth below. Subject to the foregoing. any Member seeking to Transfqr said Member's Membership ("Selling Membef') may do so, but such Transfer and Selling Member's Transferee ("Buying 16



?Member") is only required to be recognized by the Club as a?Member upon satisfaction of the following terms and conditions with respect to said Membership and Transfer: (a) If Selling Member's purchase Of the Membership was financed by Seller, the Membership must be paid in filll such that any principal and all othér amounts owing to Seller (or its successors or assigns) by Selling Member under the Purchase Agreement or otherwise have been satisfied, (b) Any unpaid Assessments or other amounts owing to the Club shall have been paid in full. (c) Buying Member has delivered to Club such Member's ? written acknowledgement of receipt of a copy of the Membership Documents and such Member's written agreement to abide by the terrns contained in the Membership Documents. (d) Club has been furnished, in Wiiting, Buying Member's name, address, telephone number and such other identifying informåtion as may be reasonably requested and a . statement as to the type of Membership being transferred, (e) Club has been furnished with a legible and complete copy of the Recorded deed or leasehold assignment or other inst?ument of conveyance from Selling Member to ?Buying Member, such instrument to be in proper form and in accordance with diis Plan. (f) Club has been provided the Selling Member's original CeLtificate of

Membership for cancellation, if one had been issued to Selling Member. (Effective with a prior amendment, such Certificates have been discontinued.) (g) Club has been provided the Selling Member's originaL?Membership Cards, or a Written affidavit (in fonn acceptable to the Club) that they have been lost, along with a processing fee in the amount of $50 or such other amount as the Club may determine form time to time. (h) Club has been provided a processing fee in the amount of $100 or such other amount as it may determine from time to time. Upon compliance with all of the above terms and conditions,: tile Club shall enter the Buying Member's name in the Record Book of Members in substitutio\l for Selling Member, and the Buying Member shall be entitled to exercise the use and occupancy rights of a Member. Until such time, the Club shall not be required to recognize the Buying Member for any purpose, and any action taken by the Selling Member as a Member, from time to time and at any time, may or may not be recognized by the Club in its sole discretion. During the Occupancy Year in which die Buying Member properly acquired such Member's Membership, said Buying Member Bhall be entitled to the occupancy of a Unit only to the extent of the time periods remaining in the Selling Member's Occupancy Period for [hat Occupancy

Year. Buying Member shall not be entitlcd to any Other rights which Selling Member did not own, to which Selli.hgtMember was not entitled at the time of sale, or Which Selling Member was not entitled to sell, including without limitation any rights relating to Section 2,06 above Where applicable. 17



?Section 2.13. Annexation of Weeks. Seller shall have the exclusive right to convey or cause to be conveyed to Club; and to have mnexed to this Plan in accordance with the procedure described below, additional Weeks without the consent of Club o any Member at any time and from time to time. Following such annexation, this Plan shall be ful y appliéable to such Weeks. The amexation of Weeks to the coverage of this Plan shall be effected by the execution and Recordation by Seller of a Declaration which shall be maintained with the records of the Club. The Club is hereby deemed to consent thereto, and upon Seller's request, will execute a consent thereto to be Recorded. The Declaration shall be Recorded in the Main County. Each Declaration shall be in a form substantially similar- to the forn of Declaration attached to this Plan, and shall substantially contain at least the following information: (a) A statement annexing and subjecting the Weeks to this Plan, stating the Recording information of this plan; (b) On Exhibit "A" diereto, a statement setting forth the applicable resort or hotel property being then currently annexed, number of Weeks and type pf Units in' accordance with the Underlying Plan; (c) On Exhibit "A" thereto, a statement categorizing sdicl annexed Weeks in accordance with the Club's Membership Categories; (d) On Exhibit "B"

thereto, which shall be deemed automatically incorporated by reference into the then current version of this Plan, referring to the Recording information hereof at the time of such Declaration, and shall state of the then current Weeks subject to this Plan, including the Weeks annexed by such then current Declaration (describing all the foregoing in the sanV manner as in Exhibit and such exhibit will automatically be deemed the current exhibit referred to in this Plan (including any subsequent amendment hereof) ILItil a subsequent Annexation is Recorded; and (e) On the Exhibit "B" described above, Lle statement required by Section 2.08 above. A form of Declaration of Annexation is attached hereto. Section 2.14. Deannexation of Units. Seller reserves right to rescind any prior annexation of Weeks to this Plan ("Deannexation") by the execution and Recordation by Seller of a "Declaration of Deannexation" according to the same procedure and containing substantially die sarne information (with such modifications ns tue necessary to accommodate Deannexation) as stated above for a Declaration of Annexation; provided, however, t-bat no Deannexation shall occur that would cause there to exist an insufficient amount of interval inventory to accommodate the occupancy rights Of all then existing Members (other than Seller) in the manner described in

this Plan. Upon such Deannexation, Club further agrees to reconvey said Weeks to Seller or its designee. Section 2.15. Complete Current Version of the Plan. A complete, current version of the Plan shall, from time to time ns necessary, be Recorded in Lhe Main County, including amendments, 18



?Declarations and Deannexations, regardless of where else such iten!S may be Recorded. Any such Recorded item may incorporate by reference (referring to the tide and Recording infomation thereof) previously Recorded items which are then still effective. The conveyance Of Weeks to the Plan from a Timeshare Resort or othenvise, need not be Recorded in the Main County, but the Declaration reflecting their addition shall be so Recorded. ARTICLE 111 THE CLUB Section 3.01. Membership the Club. Each original owner Of a Membership (and any subsequent owner Of a properly Transferred Membership) shall be Member of the Club and shall remain a Member thereof until such Member censes to own a Membership. 'Ihe Membership Of each Member of the Club is connected to and inseparable from such Member's Deed or Leasehold Assignnent (or properly 'fransfen?ed subsequent deed or leasehold assignment). Section 3.02. Transfer of Memberships By Gift, Will' or Intestate Succession. Membership in the Club is in perpetuity for Memberships in Perp*lity and for the Specified Term for Specific Term Memberships, subject to, and provided that, the Member complies with all terms of the Membership Docu!nents. accordance with this Plan, Memberships are transferable by gift or by will or intestate succession; provided that, the Transfer is

subject to all of the requfrements of Section 2.12 hereof, except the Seller shall have no first right of recusal in a bona fide Transfer by gift, will or intestate succession, and provided further that, the Trmsfer is accomplished by requized deed or leasehold assignment and the Transferee shall be subject to and shall comply with all the requirements of a Buying Member in Section 2.12 hereof. Section 3.03. Voting. Total Authorized Voting Membership Shares shall equal the number of weeks then existing under the Plan less the number of weeks sold as Specific Term Memberships. Each Member shall be entitled to cast number of votes équal to such Member's total Membership Share for all Memberships in Perpetuity owned by such Member. Specific Tenn Memberships do not have voting rights. Notwithstanding the foregoing, until such time as 95% 4f the Total Authorized Voting Membership Shares in the Club (including those held for sale by Séller and its affiliates) have been sold by Seller and its affiliates, there shall be no requirement of aruhual meetings and Seller shall in any event be entitled to cast a number of votes equal to Seller's total Membership Share for all Memberships held by Seller and its affiliates (including those held for sale by Seller and its affiliates) multiplied by nine (9). So, for example, if Seller's Membership Share determined

as provided herein were equal to 1,000, then Seller would be entitled to cast 9,000 votes (1,000 x 9). At such time as 95% of the Total Authorized Voting Membership pares have been sold by Seller and its affiliates, then Seller (including its affiliates) shall berequil to vote in the manner provided above for all other Members (e.g., Seller may cast a number f votes equal to Seller's total Membership Share). If the 95% sale figure has been achieved and eeks are subsequently annexéd to the Club, again causing less than 95% of lhe Tolai Authorized Voting Membership Shares to have been sold, this Section shall again become operative. All references to votes by Seller in this Plan include its affiliates. 19



?An of Seller for all purposes of diis Plan shall be defined as any of (i) Seller or any agent, officer or direetor Of Seller, and (ii) any person or entity oWned by, ,cöntrolled by, or under common control with or by those described in (i). there is more than one (I) record owner of. a Membership in Perpetuity ("co-owners"), all of those co-owners shall constitute the Member' and may attend any meeting of the Club, but only one (I) of those co-owners shall be entitléd to' exercise the vote to which the Membership in Perpetuity is entitled. Co-owners of a Membership in Peipetuity shall from time to time designate in witing one (I) of their number to vote. The vote for each Membership in Perpetuity shall be exercised, if at all, as a unit. Where no voting co-owner is designated or if the designation has been revoked, the vote for the Membership in Perpetuity shall be exercised as the co-owners owning the majority interests in the Membership in Perpetuity mutually ngree. Unless the Board receives a written objection in advance from a co-owner, it shall be conclusively presumed that the ccnresponding voting co-owner is acting with thé consent of the co-owners. No vote shall be cast for any Membership in Perpetuity if the co-owners present in person or by proxy owning the majority interests in such Membership in Perpetuity cannot agree to said vote or other

action. The nonvoting co-owner or co-owners shall be jointly and severally responsible for all of the obligations imposed upon the jointly-owned Membership in Perpetuity and shall be entitled to all other benefits of ownership, subject to Occupancy Rights. Section 3.04. Actions of the Club Requiring Membership Approval. Notwithstanding any other provisions of the Plan or the Membership Documents, the following actions of the Club shall require voting approval of the Membership as set forth below: (a) Any action taken by the Club to fail to renew any existing contract with Seller or its subsidiary or affiliate for the management and maintenance of the Club shall require the affirmative vote of ninety-five percent (95%) of. the Total Alithorized Voting Membership Share votes including votes cast by Seller in accordance with Section 3.03 above. (b) Ninety-five percent (95%) of the Total Authorized, Voting Membership Share votes shall be required to approve the dissolution of the Club at any time prior to the year 2050; from the year 2050 and thereafter, seventy-five percent (05%) of the Total Authorized Voting Membership Share votes shall be required to approp dissoludon of the Club. All such votes shall include votes cast by Seller in accordance with Section 3.03 above. Any other action requiring approval of the Membership shall be by majority vote

(unless otherwise stated in this Plan) based on Total Authorized Voting Membership Share votes, including votes cast by Seller in accordance with Section 3.03 above. Section 3.05. Counting Of Votes. At the request of Mémbers in Perpetuity representing 50% Of the Total Authorized Voting Membership Share votes including Seller's votes in accordance with Section 3.03 above, the voteg on any action taken by the Club shall be counted by an independent organization or individual selected by the Board. 20



?Section 3.06. Board of Directors. During suéh time as the 95% provisions of Section 3.03 are operative, the Board of Directors may be appointed by the Seller (or its successor in interest). Otherwise. the Directors shall be elected annually by a vote of the Members. ARTICLE MANAGEBTNI' Section 4.01. Powers and Duties Generally. The Club, acting through its Board, may. subject to the provisions of the Articles, the Bylaws and this Plan. exercise any and all of its rights and, except as specifically limited herein, all the rights and powers Of a nonprofit corporation formed under the laws of the State Of Arizona. Section 4.02. Specific Powers and Duties Of the Club. The Club shall be responsible for the management and operation ofthe Club including the administration of the use and occupancy of the Units by Members and, contingent on the payment of Assessmeåts by Members, the payment of all related expenses and costs described in the Plan. The Club shall have the duty to administer the Membership Plan and to levy, collect and enforce the Assessments Brovided for in this Plan. Subject to the rights of Seller, the Club shall have the power to do all things and incur all expenses that are required to be done or incurred to this Plah. Without limitation of the above powers and duties, the Board is expressly authorized, in its discretion and on

behalf of the Members, to do any or all of the following, the costs and expenses of which shall be Common Expenses of the Members: (a) 'Management, Administration and Operation. The Club shall be responsible for the management, administration and operation of the WeekS, including but not limited to payment of the costs and expenses incurred by Managing Agent described below on behalf of the Club, the payment of any assessments pursuant to an Underlying Plan and the establishment and maintaining of a reservation system for the Units. (b) Insurance. The Club shall be responsible for obtaining any appropriate insurance, including, but not limited to liability, fire, extended coverage and workers' compensation insurance, deemed necessary or desirable. nie policies of insurance shall cover such risks, be written by such insurers and be in such amounts as Club shall deem proper under the circumstances. (c) Legal and Accounting. The Club shall obtainl legal, accounting and other professional services necessary or proper in the operatiop Of the Club and the enforcement of this Plan and Lhe Membership Documents. (d) Levy and Collection of Assessments. The Club ishnll levy, collect and enforce Assessments against the Members in the manner provided in dais Plan in order to pay the expenses of operation, including the fee of the

Managing ent provided for below, and to enforce each Member's obligations. 21



?(e) Rules and Regulations. The Club shall adopt and may amend, publish and enforce, from time to time, Rules and regulations relating the Club. Which Rules and RegUIations shall be consistent with this Plan and subject to the lules and regulations connected with any applicable Underlying Plan and Timeshare Resort. The Club may also establish and amend, from time to time, unpublished and/or unwritten operating procedures, which shall also be binding on Members. (f) Financial Statements and Accounting, The Club shåll cause to be prepared annual financial Statements as soon as practicable after the end of each Calendar Year, consisting of the following: (I) a balance sheet as Of the last day of each Calendar Year; and (2) an operating statement for such Calendar Year. Upon the written request of any Member, a copy of the financial Statements will be provided. In üle event the annual financial statements are not prepared by an independent accountant, ypon the written request of the requesting Member, the financial statements shall be accor#panied by thc certificate of an authorized officer of the Club that the statements were prepared without audit from the books and records of the Club. (g) Accounts. The Club shall establish an "Operating Account" and, if and when applicable, a "Reserve for Capital Expenditures Account."

Disbursements shall be made from the accounts as provided herein in the perfonpance Of ftnctions by die Club under this Plan. The accounts may be established. as txust bccounts, money market mutual funds or as any other type of account deemed appropriate?bi' the Board. All monies paid to the Club shall be initially deposited into the Operating Account. Periodically, if and when applicable, there shall be transferred to the Reserve for Capital Expenditures Account the portion of each Member's, Maintenance Fees and/or Capital Assessments intended to be held as a reserve for, or currently expended for, expenses of the Club considered capital in nature under the Internal Revenue laws Of the United States. ? The Operating Account shall include: (l) operating fundg for current Common Expenses bf the Club, and (2) if and when applicable, reserves for non-capital Common Expenses] improvements, replacements, painting and repairs of?any Common Furnishings. All detehninationg of applicability shall be in the sole discretion Of the Board. (h) Statement of Status. Club shall, upon the request of and payment of an administration fee by any Member, purchaser or other prospective transferee of a Membership, issue a written statement setting forth any amounts unpaid with respect to the Member's Membership (subject to applicable laws ap

written authorization of the Member), the use entitlement for the remainder of the Occ cy Year and the reservation status respecting such Membership. (i) Administer Underlying Plans. 'Ihe Club shall be the owner Of the Weeks and shall exercise all voting and other rights and privileges, and comply with all obligations, to which owners of such Weeks may be entitled or subject as may be described in any Underlying Plan (including, without limiting the foregoing, the right go iuse nnd occupy Los Abrigados Resort, which shall also include the right to vote in the related owners' association), except that use and occupancy privileges and obligations specifically associated with and during the actual use and occtipancy of Units ut Timeshare ResortS shall belong to, and be the 1 22



?obligation of, the Member so using or occupying pursuant to this Plan. (i) Other Necessary Acts. The Club shall do all other things or acts deemed by the Club to be necessary or proper for the operation and maintenance of the Club pursuant to this Plan. (k) Delegation. The Club may delegate the authority and responsibilities of the Club to one or more agents, including, without limitation, the Managing Agent provided for below, Section 4.03. Authority and Duty to Engage Managing Agent. The Club shall use its best efforts to engage and maintain n reputable firm as the Managing Agent for the Club pursuant to a written agreement (the CManagement Agreement") meeting the requirements of diis Section, Such Management Agreement shall: (a) Obligate the Managing Agent to perfc;nn all the duties of the Club specified in this Article, provided that the Managing Agent may delegnte its authority and responsibilities to one or more subsidiaries, affiliates or others for such peridds and upon such terms as the Managing Agent deems necessary or proper. (b) Provide for a term of not more than ten (IO) yearÅ, except that the Management Agreement may provide that the term will be automatically 'renewed for successive ten (IO) year terms unless notice of non-renewal is given no later than one hundred eighty (180) days prior to the end of any term by

either party, provided the Club may not give notice of non-renewal unless authorized by the vote or written consent of ninety-five percent (95%) of the Total Authorized Voting Membership Share votes of the Club, including the votes of Seller pursuant to Article III hereof. (c) Provide that the Managing Agent may resign only after it has given at least thirty (30) days prior written notice to the Club. On or before the Effective date of Managing Agent's resignation, the Managing Agent shall turn over: qll books and records relating to the management and operation of the Club to the successor Managing Agent. (d) Provide for a management fee to be paid to the Managing Agent, or a subsidiary or affiliate thereof, not to exceed fifteen percent (15%) of the total Assessments assessed upon Members in each Fiscal Year. Such compensation may be increased if authorized by the vote or consent of a majority of the Board or if the Club is unable to induce a qualified, reputable and e*peflenced management firm to act as Managing Agent without increasing such compensation. ARTICLE V ASSESSYIENTS Section 5.01. Assessments and Creation of Personal O igations Therefor. Subject to the provisions of this Article, each Member (other than Seller and its affiliates for Memberships owned or held for sale) hereby promises to pay to the Club, for each

Membership owned, Maintenance Fees charged for Common Expenses and Capital Assessments, reserves for any of the 23



?foregoing and Personal Charges respectively (all of which sometimes individually and collectively referred to as "AsSessments"). The Assessments, together with interest, costs of collection and reasonable attorneys' fees, shall be the personal obligation of each Member (other than Seller and its affiliates for Memberships owned or held for sale) nt the time the Assessments become due and payable, shall bind such Member's successors and assigns, and shall be n?lie.n and charge upon the. Membership and Deed against which the Assessments are made, No Member may waive or otherwise avoid liability for the Assessments by non-use or abandonment of such Member's Membership or any part thereof. Section 5.02. Use of Assessments. Assessments shall be used exclusively to promote the recreation. health, safety and welfare of .the Membei?s; for thæ management, Operation and maintenance of the Club (including the payment of annual filåintenance fees, dues or other assessments pursuant to an Underlying Plan); and to reimburse the: Club for expenses incurred by the Club in the performance of the duties of the Club as set forth in this Plan. For any Calendar Year, Assessments collected in the aggregate may first be allocated to operating expenses and then to reserves. if any. Section 5.03. Maintenance Fees. Maintenance Fees, in

general, represent each Member's proportionate share of the costs of operating and maintaining the Club and its facilities (if any), including all assessments of any kind by Underlying Plans. Maintenance Fees shall be determined in. accordance with the budgct of the Club adopted by the Board. Except for Memberships owned or held for sale by Seller and its affiliates, the Board shall authorize and levy Maintenance Fees upon each Membership, as provided herein, by majority vote pf the Board. Except for cost adjustments for Day and Every Other Year Memberships, and except for Memberships held for sale by Seller and its affiliates, Maintenance Fees for each Member shall be equal to a fraction composed of such Member's Membership Share (numerator), in relation to the number of Authorized Membership Shares for the type of Unit purchased by such Member (denominator), multiplied by the then current annual Maintenance Fees for the type of Unit purchased by such Member. Seller and its affiliates may, at Seller's option and in Seller's sole discretion, subsidize a portion of the Maintenance Fees payable by Members (other than Seller and its affiliates), excluding any charges for reserves of any kind, and may loan åmds to tho Club upon such terms and conditions as Club and Seller may establish. Further, from Lime to time the Board may

determine that all excess fimd.s be retained by the Club and used to reduce the following year's Maintenance Fees. The Board may, in its sole discretion, detennine that the Mnintenance Fees are insufficient to meet the Common Expenses of the Club and the Board may, by majority vote, increase such Maintenance Fees; provided, however, that for each Calendar Year on a cumulative basis üle Board shall not be authorized to increase the Maintenance Fees in an amount greater than the "CPI Dues Adjustment Percentage" of the then existing Maintenance Fees for a type of Unit without the approval of a majority of the Total Authorized Voting Membership Share votes for that type of Unit including the votes cast by Seller pursuant to Article III hereof, For example, the Maintenance Fees for a particular type Of I-huit shall not be increased in an amount greater than the CPI Dues Adjustment Percentage unless 51% of the Membership Share votes, determined as ?24



?provided herein, of those owning in perpetuity that type of Unit vote in favor of the Maintenance Fees increase. For purposes of this Section, the term CPIDues Adjistment Percentage shall mean a percentage equal to the sum of the percentage increase during the twelve (12) months ending on June 30th in the current Calendar Year in the U.S. city average all items Consumer Ptice Index for ? all mban consumers (1982-4 100) as detennined by the United States Department of Labor, Bureau of Labor Statistics, plus ten percent (10%). In the event the Consumer Price hide* is discontinued, the Board shall select an appropriate Alternative economic indicator. Maintenance Fees shall be due and payable in advance by January ISt of each Calendar Year. Except for Seller and Seller's affiliates for Memberships owned or held for sale, annual Maintenance Fees with respect to Memberships purchased from Seller during any Calendar Year will be due and payable in accordance with policies established by Club and Seller and may require payment of the entire amount, without proration, upon or shortly after the purchase of such Membership. Jn such event, to the extent Seller and its affiliates have previously paid Maintenance Fees, associated with such Membership for any such Calendar year, or are otherwise obligated therefor, then Seller shall

receive a credit in the applicable amount' of any such Maintenance Fees paid to die Club by Seller and its affiliates, Notwithstanding any other provision in this Plan, and in lieu thereof: (a) Seller and its affiliates Flay eiÜ1er (i) subsidize Maintenance Fees as set forth above, or in the alternative (ii) pay its Maintenance Fee on unsold Memberships but only at such time, from time to time, and only to the extent, that Maintenance Fees then paid by all other Members other than Seller and its affiliates are insufficient to pay when due the actually incurred portion of cngent Cominon Expenses; and (b) for pUrposes Of determining the Maintenance Fees to be paid by Seller and its affiliates, thete shall be excluded from Common Expenses any amounts constituting reserves. Section 5.04. Personal Charges. Personal Charges shall be paid by each Member as follows: (n) If the Timeshare Resort is able to determine the amount of Personal Charges at Check-Out-Time, such Personal Charges shall be payable gt Check-Out-Tirne. (b) Personal Charges which are not ascertainable at Check-Out-Timé shall be payable Within ten (IO) days after receipt of an invoice therefor. Section 5.05. Capital Assessments. Should the Club detennine the need for a Capital Assessment, the Club may levy same. Such Capital Assessment shall bé levied among all of the

Memberships (other than those owned or held for sale by Seller and its affiliates) in the same proportions as are Maintenance Fees. If any insurance proceeds or condemnation proceeds ure received by the Club as a result of damage, destruction or taking of a Unit to which a Week relates and thc Week is cancelled in the Underlying Plan, such proceeds Shall be (i) used by Club to purchase nn additional number of Weeks equal to the number of cancelled Weeks. or (ii) paid to Members to redeem and cancel a number of Memberships to the extent necessary to ensure that all remaining Members may fully exercise the Membership rights granted pursuant to this Plan and the Membership Documents, 25



?provided that no payment shall be made to any Member to redeem such Member's Membership until any amounte due'SeIIer under the Puréhase Agreement for such Membership and any amounts due to the Club from such Member have been paid in full. Any excess insurance or condemnation proceeds over the costs aboye shall, nt the option of the Board, be distlibuted to the Members pro rata or retained in satisfaction of future Assessments. ARTICLE VI ENFORCEMENT or RESTRICTIONS Section 6.01. General. any Member or such Member's Permitted User fails to comply with any of the terms of the Membership Documents, the Club shall have full power and authority to enforce compliance with such terms in any manner provided for in this Plan, or otherwise provided for by law or in equity. If the Club employs an attorney to enforce the terms of the Membership Documents against any Member, the Club shall be entitled to recover from such Member the Club's reasonable attorneys' fees and costs in addition to any other amounts due. All s\nns payable by a Member under this Plan shall bear interest{at the rate of eighteen percent (18%) per annum, or, if greater, at the ' fi)rime rate" (as quoted by the Wall Joumal or such other source as may be chosen by the Board) plus ten percentage points (10%) per annum, from the due date, or, if

advanced or incurred by the Club or any other Meinber pursuant to authorization contained in this Plan, from the date of such expenditure. Each Member who becomes delinquent in the payment of any amount due the Club shall also pay to the Club h late charge equal to the larger of $10.00 or ten percent (10%) of the amount due for each payment is delinquent. All enforcement powers of the Club shall be cumulative. Each Member by becoming a Member shall have promised and agreed that the Club shall have all of the rights, powers and remedies set forth in Article and elsewhere in this Plnn. Section 6.02. Suspension and Termination of Privileges, If any Member or such Member' s Permitted User fails to comply with any of the terms of the Membership Documents, or otherwise jeopardizes or threåtens or appears to jeopardize the quiet enjoyment or prospective quiet enjoyment of Members of the Club, the Club may unilaterally and without notice or hearing suspend any or all rights of such Member for such period of time as it determines in its sole discretion and may assess such monetary penalties as may be reasonably established by the Club. If a Member fails to timely pay Assessments or other amounts due the Chib or amounts due Seller under the Member's Purchase Agreement, said Member shall be in default hereunder, and said

Member's Membership and all rights thereunder shall be automatically suspended without notice or hearing until the payment of said amounts along with applicable interest, late charges and costs of collection. If a Member is in default hereunder, then the Club and/or Seller, as applicable, may by unilateral action and without notice or hearing, permanently tenninate said Member's Membership as provided elsewhere herein. Section 6.03. Grant of Lien; Foreclosure. In addiddn to the remedies otherwise available to the Club under Section 6.02 above and elsewhere hereih, each Member (except Seller) hereby grants to the Club a security interest in, and lien against, the Member's Deed or Leasehold 26



?Assignment or Transfer deed or leasehold assignment, as the case may be, and all the interests therein, to secure thc payment to the Club Of any' and all Assessments levied against Members Membership together with interest, late charges and costs of collection. Any sugh security interest or lien asserted against such Deed or Leasehold Assignment pr Transfer deed or leasehold assignment may be foreclosed by appropriate action in Oourt, as otberwise provided herein, or in any other manner provided by law. The Club and Seller shall have the power, but not the obligation, to make a credit bid of the amount owed at any foreclosure, judgment or other sale and to purchase all the interests represented by said Dedd or Leasehold Assignment or Transfer deed or leasehold assignment, which includes, without limitation, the Membership. The Member against whom enforcement of the security interest or lien is sought shall pay the Club's reasonable attomeysi fees, court costs. titli search fees, interest and all other costs and expenses' to the extent permitted by law. The purchaser at any such sale shall obtain title to all the interests and rights represented by the Deed or Leasehold Assignment or Transfer deed or leasehold assignment free from the sums or performance claimed, but otherwise subject to the provisions of the Membership Documents;

and no such sale or transfer shall relieve such Membership, or the purchaser thereof, from liability for any Assessments or other payments or performance thereafter becöming due or from the security interest and lien therefor as provided for in this Section. All sums assessed hereunder but still unpaid shall remain:the obligation of and shall be payable by the Member whose deed or leasehold assignment yas féreclosed upon; but if such sum should be deemed by the Board in its discretion as not collectible (a), within a reasonable time, or (b) without unreasonable effort or expense, then it shall be deemed at sueh time, at the Board's election, to be a Common Expense, to be shared among such Members in the Same manner as other Common Expenses are shared. Section 6.04. Subordination to Deed df Trust. The security interest and lien provided for herein shall be prior to all encumbrances made by a Member or?imposed by legal process upon any Member except taxes, bonds, assessments and other levies that by law are prior thereto; provided, however, that the security interest and lien provided for herein shall be subordinate to the Deed of Trust or Leasehold Deed of Trust. *Ihe sale or Transfer of any Membership shall not defeat or affect the security interest and lien provided for herein; provided, however, that the sale or Transfer of any

Membership that is subject to any Deed of Trust, or Leasehold Deed of Trust pursuant to a foreclosure under such Deed of Trust or Leasehold Deed of Trust shall extinguish the security interest and lien provided for herein as to payments that became due prior to such sale or Transfer, but, to the extent allowable by law, shall not extinguish the personal obligation Of the foreclosed Member for such Member' s defaults. ARTICLE VII SELLER'S RIGHTS Section 7.01. Rental of Units & Other Activities. Seller shall have the exclusive right in perpetuity to operate all Weeks and Units as a hotel operation which have been deeded.by Seller or ILX Resorts Incozporated to the Club, and during all times such a Week is unsold or such a Unit is unoccupied, to utilize or rent same in connection with its opprations. Notwithstanding the foregoing, Seller will not exercise its right to reserve Copper Weeks in the ut Las Abrigados which have been deeded to the Club for use ns a hotel operation more than ten (IO) days in advance 27



?of use. For purposes of this Plan, any Unit that is available for occupancy by Members pursuant to this Plan that has not been reserved by Member within ten (IO) days of its intended use (or such other period as may specifically be provided herein) shall be deemed an unoccupied Unit. Members shall not be entitled to receive any proceeds resulting from or related to Seller's operation of any Weeks or Units described above as a hotel operation, or as a result of any other activities that Seller may choose to conduct at a Timeshare Resort. No rental of Weeks or Units by Seller as described above shall interfere with or diminish .the rights of Members to occupy .Ünits in accordance with Section 2.09 of this Plan. Seller, on behalf of itself, its successors and assigns, and its and their agents, employees and other authorized personnel, reserves the right to enter the Units and any common areas for the purpose of conducting rental activities pursuqnt to this Section. Seller shall not be required to pay any fee, rental or other payment of any nature whatsoever to the Club or any Member for the right to operate thc Weeks or Units described above as a hotel operation or to engage in any other revenue generating activities relative thereto. Notwithstanding the foregoing, Seller shall be under no obligation to operate any Weeks or Units as a hotel or other

operation nor provide any facilities, activities, amenities or businesses. Seller may relinquish all or any portion of its rights under this Section from time to time by written notice to Club. Section 7.02. Conversion to Alternate Program. Seller reserves the right, at some future date, to convert the structure of the Club's Membership program to an alternate format, as a flexible point system or other program selected by Seller, Seller shall be entitled to take such action without approval of the Membership, provided each Member shall be entitled to reasonably comparable rights and privileges after such conversion as such Member enjoyed immediately prior to such conversion. In order to make such conversion. Seller shall prepare an Amended and Restated Membership Plan, which Seller and Club shall execute on behalf of its then existing and fumre Members. Such Amended and Restated Membership Plan shall supersede the then existing Plan and all Members' lights thereunder shall cease. Section 7.03. Amendment. Notwithstanding any other provision of this Plan to the confrary, the prior written approval of Seller will be required before any amendment to the substance Of this Article VII shall be effective. This Amendmen! restriction shall apply even if Seller no longer owns, controls or holds for sale any Memberships in the Club. ARTICLE VIII

TVLSCELLANEOUS PROVISIONS Section 8.01. Amendment. This Plan maybe amended as follows: (a) By the vote or written consent of a majority of Boaid, on behalf of the Club, in its discretion at any time, in order that the provisions Of this Plan shall comply with Lhe regulatory requixements of any jurisdictiofi in which the Sellbr plans to sell Memberships or have Members; (b) By the vote or written consent of a majority in ingerest of the Total Authorized Membership Share votes of all of the Members of the Club, including Seller's in accordance with Article except as otherwise provided in ülis Plan; ? 28



?(c) By the unanimous vote or written consent of the Board, acting on behalf of the Club, in its discretion at any time; (d) As otherwise provided in this Plan. Any amendment shall be binding upon every Member. Any amendment authorized hereby shall be evidenced by an inst-ament in writing, signed and acknowlédged by an officer of the Club and an officer of Seller if the 95% provisions of Section 3.03 axe in?effect, or as Seller's consent is otherwise required by this Plan, and shall be effective upon Recording, unless otherwise stated in the Amendment, Section 8.02. Termination. This Planmay be terniinatedbythe vote or written consent of 95% of the Total Authorized Membership Share votes including votes cast by Seller in accordance with Article III. Upon any termination, Club or Seller may unilatåally record an amendment to this Plan stating that this Plan is terminated pursuant to this Section: the event of termination, the proceeds Of any sale of the Memberships or, if applicable, the Weeks, after satisfaction of any debts owed to any Lender, Seller the Club, shall be distributed to each Member (subject to the rights of any Lender) in the same proportion as each Member' Membership Share and Unit type ns of the date of termination of the Plan bears to the Total Authorized Membership Shares and Unit types, provided that no payment shall be

made to any Member until any amounts due Seller under the Purchase Agreement for such Membership and any amounts due to the Club from such Member have been paid from such Member's share. Section 8.03. Notices. All notices providedfor in this Plan shall be in writing. Notice to a Member may be transmitted by any reasonable means including, but not limited to, hand delivery (in which event such notice shall be deemed effective upon delivery), facsirnile or e-mail (in which event such notice shall be deemed effective upon verified transmission), or mail (in which event such notice shall be deemed given on the earlier of actual receipt or (72) hours after deposit of same in any authorized mailbox, postage prepaid). Any notice to a Member required under this Plan shall be addressed to the Member at the last address for such Member appearing in the records of the Club of, if there be none, at the address of the property underlying the Deed or Leasehold Assignment. Notices to Members may appear in general Club mailings such as newsletters, publications relating to Club Timeshare Resorts, invoices for Assessments and the like. Notices to the Club shall be hand delivered or sent postage prepaid by celtified mail, return receipt requested, and shall be deemed effective upon' actual receipt. Notices to the Club shall be addressed to

Premiere Vacation Club, 2111 East Highland Avenue, Suite 200, Phoenix, Arizona 85016, Attention: Secretary. 'Ihe addresses for purposes of this Section may be changed by giving written notice-in the manner herein provided notice, Unless and until such written notice is received, the last address as stated herein or changed by written notice shall be deemed to continue in effect for all purposes hereunder. Section 8.04. Severability. If any provision of this Plan or the application thereof in any circumstance, shall be held invalid, the validity of the remainder of tllis Plan and the application of such provision or part under any other circumstance Shall not be affected hereby. 29



?Section 8.05. Successors. The provisions of this Plan shhll be binding upon all parties havL1ig or acquiring any Membership, Deed, Leasehold Assignment, or any right, title or interest therein and shall be for the benefit of each Member and such Member's heirs, successors and assigns. Except as otherwise provided herein, each Member (including Seller) shall be fully discharged and relieved of liability on the covenants herein as such covenants relate to each Membership upon ceasing to own such Membership and upon paying all sums and performing all obligations relating to .each. Membership up to the tillie .such' Member's Mambérsliip interest Section 8.06. Violation or Nuisance. Every act or omission whereby any provision of this Plan, the Bylaws or the Rules and Regulations is violated, in whole or in is hereby declared to be a nuisance and may be enjoined or reduced whether or not the relief sought is for negative or affinnative action, by ü:te Club or any Member. Section 8.07. No Waiver. The failure to enforce my provision of this Plan shall not constitute a waiver thereof or of the right to later enforce such provision. Section 8.08. Applicable Law. This Plan is to be enforced and interpreted according to the laws of the State of Arizona. Section 8.09. Power of Attorney. Each Member, by acceptance of a Deed or Leasehold Assignment with

its inherent Membership, whether or not it shall be so expressed in the Purchase Agreement or any Other document, hereby appoints the Club and/or Seller (ns evidenced by the signature of the Club and/or Seller on any exercise of such power of attorney) as such Member's attorney-in-fact, to execute, acknowledge and deliver on behalf of such Member any instrument or document that is required in order to effect a sale, foreclosure, ?conveyance or transfer of any Deed or Leasehold Assignment and Membership, Unit or, if applicable, Weeks, pursuant to diis Plan, or to amend this Plan. Each Member does further give aid grant unto the Club and/or Seller, as such Member's attorney-in-fact, full power and authority to do any act necessary and proper to be' done in the exercise of the foregoing power as fully as each Member might or could do. m',is special power of attorney is coupled with an interest, it-revocable and biliding on the Member and the successors and assigns of such Member. ' Section 8.10. Effectiveness. The amendments to this Plan shall not become effective and binding unless and until the date the Arizona Department of Real Estate issues an Amended Public Report (Registration No. DM98?014798) applied for in connection with this restated Plan, or indicates in writing to Seller that no Amendéd Public Report is required. Until

such time (in which case this Plan will be effective ak of such date), the existing Membership Plan and Public Report shall remain in full force and effect and sales of Memberships shall continue pursuant to such Membership Plan and such Public Report. ne undersigned have executed this Plan to be effective as described herein. [Signatures commence on the following page.] 30



?CLUB: Premiere Vacation Club, an Arizona nonprofit corporation By: Nanqy J. $tpng Printed or Typed Name Its: PLESident?? TvmMBERS: Premiere Vacation Club, an Arizona nonprofit corporation, as Attorney-in-Fact Nancy J. Stone Printed or Typed Name Its? Prefiident 31 SELLER: Premiere D evelopment Incorporated, an Arizona corporation Nancy J. Stone Printed or Typed Name Its: President



?STATE OF ARIZONA ) ) SS. COUNTY OF MARICOPA ) This insuument was acknowledged before me this E day of February, 2008 by Nancy Stone, as President of Premiere Vacation Club, an Arizona nonprofit oration on behalf of such entity. My Commission Expires: [Jblhe. 3 20 STATE OF ARIZONA ) ss. COUNI'V OF MARICOPA ) OFFICIAL SEAL MICHELLE PECHAN NOTARY - MARICOPA couNTY Juna 13.2011 This instrument was acknowledéed before me this day of February, 2008 by Nancy J. Stone, as President of Premiere Development Incorporated, an Arizona corporation, on behalf of such entity. My Commission Expires: STATE OF ARIZONA ) COUNTY OF MARICOPA ) OFFICIAL SEAL MICHELLE PECHAN NOTARY Arizona insnument was acknowledged before me this day of February, 2008 by Nancy J. Stone, as President of Premiere Vacation Club, an Arizona non-profit corporation, as attorney-in- fact for all Members. Notary Public My Commission Expires: OFFICIAL SEAL MICHELLE PECHAN NOTARY PUBLIC ? Arizona MARiCOPA COUNTY My Oomm. Juna 13, 2011 i 32



?VVhen Recorded Mail To: ILX Resorts Incorporated Attention: General Counsel 21 II East Highland Avenue, Suite 200 Phoenix, Arizona 85016 Becqrding Agreement* Miscellpnepy± DECLARATION OF ANNEXATION OF WEEKS TO PREIMIERE VACATION CLUB (Effective as of The undersigned Club and Seller, the holders of legal and equitable title to the Weeks more particularly described on Exhibit attached hereto, hereby dqclare that the Weeks shall be annexed to and goyemed by the Premiere Vacation Club Membership Plan as it may be amended from time to time, the current version of which was recorded at [dockeL and ppge or [date recorded], in the records of the Maricopa county, Arizona Recorder (the ' 'Plan"). Capitalized terms herein shall have the same definitions as in the Plan. Exhibit "B" attached hereto sets forth all the current Weeks subject to the Plan (including those described on Exhibit "A" hereto). Exhibit "B" is incorporated into the Plan by Elis reference. Capitalized terms used in this Declaration of Annexation shall bave the meanings ascribed to them in die Plan. CLUB: Premiere Vacation Club , an Arizona nonprofit corporation By: Printed or Typed Name Its: SELLER: Premiere Development Incorpoiated, an Arizona corporation By: Its: P4inted or Typed Name



?STATE OF COUNTY OF This instrument was acknowledged before me this _ day of by of Premiere Vacation Club, an Arizona as nonprofit corporation. on behalf of such entity. Notary Public My Commission Expires: STATE OF COUNTY OF This instrument was acknowledged before me this diiy Of by of Premiere Development Incorporated, an as Arizona corporation, on behalf of such entity. Notary Public My Commission Expires:



?Exrmrr A PRE?vnDRE VACATION CLUB DESCRIPTION OF PROPERTY ANNEXED BY THIS DECLARATION OF ANNEXATION Annexed Weeks Number Of Weeks: Unit Type: hemiere MembershiD Categorv Number Of Weeks: Unit Type: Exhibit A Declaration Of Annexation



?EXHIBIT B PREMIERE VACATION CLUB CURRENT WEEKS SUBJECT TO THE MErviBERSHIP PLAN Based upon on the number of Weeks. subject to this Plan (inCluding those annexed by this Declaration) on the Recording date of this Declaration (namely, Weeks, including' the Los Abrigndos Resort Weeks utilized in connection with' calculating thc Los Abrigados Resort Undivided Fractional Interest pursuant to this Plan), the Total Authorized Membership Shares in the Club equals For a Deed or I-msehold Assignment conveying an Undivided Fractional Interest in Los Abrigados Resort, @ the current denominator of the Ins Abrigados Resort Undivided Fractional Interest is (b) the Los Abrigados Resort Undivided Fractional Interest conesponding to one Week for an Evei-y Yenr Membership is 1/ , (c) the Los Abrigados Resort Undivided Fractional Interest corresponding to one Day for an Every Year Membership is .1428/ ? (d) the Los Abrigados Resort Undivided Fractional Interest corresponding to one Week for an Every Other Year Membership is .5/ ; and (e) the Los Abdgados Resort Undivided Fractional Interest corresponding to one Day for an Every Other Year Membership is 0714/ Underlying Property and Membership Categpry Proper5r; Number of Weeks: Unit Type: Membership Category Number of Wéeks: Unit Type: [Repeat gs

Necessary) Exhibit B Declaration of Annexation



?ARTICLES OF INCORPORATION



?u OOUMIUN FLED OCT 2010 q3- NON?PROFITCORPORATN ARTICLE8 PumuantbAR.S.$10-?1100B The Of the Is: commigg±on 03270677 mto 2, 4. 5. hereto as A is ten of each amendrert adopted. 4 ne amndngnt waa tha Oyof amøndrM duty of (Chb0W One): bNt?d Of (with0Ut not or rrwmbu. ere not er%-d a and with apyowt, It' wddng, by the perut or epaatßNI In Articke of or DaW Of _$_ of IO-ZI Prhted Na'ijo: S



?EXHIBIT A Noa-hant dom?tte IS b: V*QHan



?ARTICLES OF NCORPORATION OF ARIZONA VACATION CLUB ARf1CLE 1 b7. cot? COMMISS}ON JUL I TERH DATE NAME: The name Of the corporation Shall be Arizona Vacation Club. ARTICLE 11 PURPOSE: The purpose for Which the corporation is organi7ßdincludes the conducting of any or all lawful affairs. for Which corporations may be incorporated under Title IO, Chapter 22 Of the Arizona Revised Statutes, as the same may be amended from time to time. ARTICLE 111 INITIAL BUSINESS: The coaporatipn initially intends 'to act 'as the members>ip organizatiop for one or more interval ownership resorts. ARTICLE IY STATUTORY AGENT: ne name and address of the initial statutory agent of the corporation is Brown & Bain, P.A?2901 North Central Avenue, Phoenix, Arizona 85012, ARTICLE V BOARD OF DIRECTORS: Three (3) directors shall constitute the initial board Of directors, names and addresses of the persons who are to serve as directors until the first annual election of directors G until their successors bé elected and qualified are: Joseph P. 2777 E. Camelback Road Atizong 85016 Naney ?J. Stone 2777 E. Camelback Road Phoenix, Arizona 85016 ARTICLE VI Samuel L. Ciatu 2777 E. Camelback Road Phoenix, 85016 INCORPORATOR: mie name end address Of incorporator Of the corporation are: Samuel L.

Ciatu 2777 B. Camelback Road Phoenix, Arizona 85016 ARTICLE LIABILITY. INDEMNIFICATION AND EXCULPATION OF OFFICERS AND DIRECTORS: The corporation may indemnify and exculpate officers and directors to the fullest extent permitted under Arizona law. Thé personal liability of-a director to the corporation or its members for monetary damages for breach of fiduciary duty aG?fdirector is hereby eliminated or limited to the fullest extent permitted by law. DATED this 10th day of July, 1996. Samuel L. Ciatu



?STATE OF ARIZONA ARTICLES OF AMENDMENT TO THE ARTICLES OF INCORTORATION OF ARIZONA VACATION CLUB AZ COMUI$SION OF THE OF AZ '1 235 DATE ED TERM OATE ört (CHANGED BY THIS AMENDMENT TO PREMIERE VACATION CLUB) Pursuant to the pyovisions of Segtion 10-2363, Arizona Revised Statutes, the undersigned nonprofit corporation adopts these Articles Of Amendment to the Articles of Incorporation: 1. The name of the corporation is AYizona Vacation Club. 2. The Corporation adopts the amendments to its Articles of Ineorporation set forth on the attached Exhibit A. The aforesaid amendments were adopted by act of the Board of Directors of 3. the corporation on October 29, 1997 in thc manner prescribed by thé Arizona RcviSCd Statutes. DATED: October 29, 1997. ARIZONA VACATION CLUB An Arizona nonprofit corporation By Nancy J. to President St Phanie Castronova, Secretary



?2 EXHIBIT A Article I of the Articles of Incorporation is amended in its entirety as follows; ARTICLE 1 NAME: name Of thé corporation shall bé PREMIERE VACATION CLUB. Article II of the Articles of Incorporation is amended in its entirety to read as follows: ARTICLE li PURPOSE: The purpose for which the corporation is organized includes the conduct of any or, all lawful affairs for which nonprofit Corporations may be incoeporated under Title IO, Chapter 22 Of the Arizona Revised Statutes, as thc same may be amended from time to time. Article VII Of the Articles of Incorporation is amended in Jits entirety to read as follows: ARTICLE VII LIABILITY AND INDEMNIFICATiON: The corporation may indemnify and defend officers, directors, employees and agents to the fullest extent permitted under Arizona law. The personal liability of (i) a director of the corporation for monetary damages for breach Of fiduciary duty as direétor, or (ii) director, officer or member for any matter is hereby eliminated or limited to the fullest extent permitted under Arizona 'law enacted now or in the future (including without limiting the foregoing, A.R.S. Sections 10-2317(D), IO- and



?Vas-/t/ STATE OF ARIZONA STATEMENT OF CHANGE OF STATUTORY AGENT, AND APPOINTMENT OF NEW STATUTORY AGENT PREMIERE VACATION CLUB an Arizona nonprofit corporation As authorized by Section 10-2309 of the Arizona Revised Statutes, the undersigned, on behalf of Premiere Vacatlön dub, submit the following information: FIRST: SECOND: THIRD: FOURTH: Premiere Vacatiön Club is an Arizona nonprofit corporation. The name and address of the corporation's current statutory agent is: George C. Wallach 2111 East Highland Avenue, Suite 210 Phoenix, Arizona 85016 The statutory agent Of the corporation has been changed. The name and address of the successor statutory agent Is: Nancy J. Stone 2111 East Highland Avenue, Suite 210 Phoenix, Arizona 85016 The foregoing action has been duly authorized by the corporation. DATED: Septemberæ, 1998 PREMIERE VACATION CLUB By Nancy J. S n , President b. By S Phanie D. Castronova, Secretary



?ACCEPTANCE OF STATUTORY AGENT Nancy j. Stone, having been deslghåted to act as Statutory Agent for Premiere Vacation Club, consents to act in that Capacity until her removal or resignation in accordance with the Arizona Revised Statutes. Address: Nancy . S ne 2111 East Highland Avenue, Suite 210 Phoenix, Arizona 85016



?BYLAWS



?PREMIERE VACATION CLUB BYLAWS (RESTATED) ARTICLE 1 - GENERAL Section l. Name The name of the corporation is Premiere Vacation Club, an Arizona nonprofit corpor#tion, héreinafter referred to as the "Club. Section 2. Location The principal Office of the Club shall be locåted at 2111 E. Highland Ave, , Suite '210, Phoenix, Arizona 85016, or at such other place as may be designated by the Board. Section 3. Objectives The objectives of the Club are to operate and ?maintain the Club anci the property, both real personal, allocated for use by Club Members for the pleasure and recreation of Club Members. Section 4. Definitions These Bylaws are to be construed in conjunction with the Membership Plan of the Clubi as .it may be amended from time to time (the "Plan"). Unless Otherwise specifically provided herein, capitalized and Other terms used in these Bjlawsfhall have the Same meanings as are given to such terms iii the Any Conflict between the Plan and these Bylaws shall be governed by the Plan, Section 5. Application The ?acquisition of any Membership in the Club or the occupancy of any Unit subject to the Plan ? sighifiés that such Member occupällt his accepted and ratified these Bylaws. ARTICLE n - BOARD OF. DIRECTORS Section I. Responsibilities apd Number The åffairs and property of the Club shall be managed

for the benefit of its Members by the Board of Directors (the "Board" Or the "board of Directors'). The Board shall have za minimum of three and a maximum of seven Members. Section 2. Election and Term Of Office The Board, Which Shal! serve until the first election or appointment of Directors, shall be as appointed in the Articles of Incorporation. The Diregtors shall thereafter be elected or appointed as described in the Plan,



?Section 3. Duties (a) The Board shall establish and promulgate policies, proeeclures, rules and regulati6ns ih addition (0 these Bylaws as it deems necessary for the operation and benefit Of the Club. (b) The Board shall establish the organizational policies, guidelines, responsibilities and authorities as necessary to properly manage the Club. (c) The Board shall establish or approve all contractual arrangements involving funds to be used on behalf Of the Club that it deems necessary for the operation of the Club and the benefit of its Members. (d) Thé Board is authorized arid empowered to borrow from time to time oil behalf of the Club such sums of money the Board, ?in its sole and absölute discretion, deems necessary and advisable. (e) The Board shall have the rights and powers prescribed by låw, by the Plan, by the Articles of Incomoration and by these Bylaws, Without in any way abrogating, limitinÉ, 'Or modi$'ing spch powers; the Board is authorized to: establish and eniörce Rules and Regulations relevant to the governing of the Club; 2. fix penalties for violations of the Rules ind Regulations or for conduct detrimental to the welfare of the Club; 3. make and fix charges relating to Assessments, and regulating the collections Of Assessments and other monies owed to the Club; establish and ?set Maihtenahce Fees necessary to successfully

pperate the Club and to 4. provide appropriate services foe it$ Members; spend or designate expenditures On behalf of the Club deemed necessary foi efficient 5. operation Of the Club and in thé best interest of the Members: and peÜonn äll Other actions deemed necessary appropriate in the best interest Of the ' 6. Club and the Members. (O The Boad shall make available for inspection, wiffin fifteen (i5) days after receiptofwritten notice, the accounting books and records relating to the use of Assessments, Section Regular Meetings Of the Board Regular meetings may be held at such time ånd place reasonably convenient to the Directors as shall be determined, from time to time, by a resolutiOn adopted by a majority Of a quorum of the Directors; provided, höwever, that such meetings shall be held no Jess frequently than annually. Notice of the time and place of regular meetings of the Board shall be given G each Director, personally or by mail, telephone or telegraph, at least three (3) days prior to the date named for such meeting. 2



?Section 5. Special Meetings of the Board Special meetings may be called by the President or by any two (2) Directors. At least three days notice shall be given to each Director, personally or by mail, telephone or telegraph, which notice shall state the time, place and purpose of the meeting. Section 6. Waiver Of Notice Before of at apy meeting of the Board, any Director may, in writing, waive personal notice Of Stidh meeting and such waiver shåll be deemed equivalent to the giving such notice to such Director. Attendance by a Director at any meeting of the Board shall be a waiver by him/her Of personal notice of the time, place and purpose thereof. If äll the Directors are present at any meeting of the Board, no notice to Directors shall be required and any business may be transacted at such meeting. The transactions at any meeting of the Board. shall bc valid if either before or after the meeting each of the Directors not present signs a Written waiver of notice, a consent to-the actions taken at such meeting or an approval of the minutes thereof. Section 7, Action Without Meeting Any action required or permitted to be taken by the Board may be taken with0Ut a meeting if all Directors individually orocollectively consent in writing to such action. Such written consent or consents shall be filed With the mimite$ of the proceedings of the Board. Such

action by written consent shall have the same force and effect as a unanimous vote Of such Directors. Section 8, Quorum Except as ötberwise expressly provided herein, at all meetings Of the Boardi a majority of the Directors shall constitute a quorum for the transaction of business , and the acts of the majority orthe Directors present a meeting at which a quorum?is present shall?be the acts of the Board. ARTICLE 111 - OFFICERS Section 1. Designation The principal Officers of the Clüb shall be a Chairman, a President, a Vice Presidenti Secretary, 'IYeasürer, and such Other Officers as the Board Shall deem appropriate; +11 Of whOin shall be elected by' the Board' The board may qppoint ap Assistant Treasurer, an Assistant Secretary, and* such Other officers as may be necessary. One person may hold more than one offce, except that the 'same person Shall not hold the offices of President åtid Secretåry. Section 2. Election Of Officers The officers of the Club shall be elected by the Board, and each officer shall höld Office until he or she shall resign or be removed or otherwise disqualified to serve or a successor shall be elected and qualified to serve. 3



?Section 3. Removal of Officers Upon an affirmative vote of a majority of the entire Board, apy officer may be removed, either with or Without cause, and his/her successor elected at any regular meeting Of the Board or at any special meeting o! the Board called for such purpose. Any officer may resign at any time by giving written notice to the Board or to the President or Secretaty Of the Club. Any such resignation shall take éffect at the date of receipt of such notice or at {iny later tine specified therein. UnlesS otherWisé specified in said notice, acceptance of such resignation by the Board shall not bc necessary to make it effective. Section 4. Chaimaii The Chairman shåll be the chief executive Officer of the Club. Unless be directs otherwise, the Chairman shall preside at all meetings. He Or she shall, subject to the control Of the Board, be responsible for the direction and control of the businesS Of the Club. The Chairman shall have such other pöwers and duties as may be pyescribed py the Board or these Bylaws. Section 5. President The President shall be the chief operating officer of the Club. The President shall preside at all meetings of the Club if the Chairman is absent. He or she shall have all Of the general powers add duties which are usually Vested in the office of-the president of a club, and shåll, Subject to the control Of the Board, be

responsible for the general supervision of the Club. The President shall serve ex officio as a member of all standing committees, ancl shall have such other powers and duties as may be prescribed by the Board or these Bylaws. Section 6. Vice President The Vice President shall take the place Of the President "and perform his or her duties Whenever the presi4ént be abSent or disabled 'Ot whenever the President refuses Or is unable to If neither the President nor the Vice President is able to act, the Board Shall appoint *Orne other member of the 'Board to do 30 on an interim basis. The Vice President shall also perform such other duties as shall from time to time be imposed by the Board Or. these Bylaws. Section 7. Secretary The Secrcta1Y Shall keep the minutes Of all meetings Of the Board and the ninutes of all meetings of the Club at the principal Offce of the Club Or at Such other place as the Board may order. Secretary shall have charge of such books and papers as the Board may direct and {he Secretary Shall, in general, perform all (if the duties inCident to the office of Secretary. "Ille Secretary :shäll give, or cause to be given, notices Of meetings of the Members of the Club and of the Board required by these Bylaws or by law to be given, The Secretary Shall maintain a Record Book Of Members, listing the names. and addresses of

Members, as furniÉhed 10 the Club, and such books Shall be changed only at such time as satisfactory evidence Of a valid change in ownership of, a Membership, in conformance wilh the terms and conditions of the Plan, is presented to the Secretary, The Secretary shall perform such other duties as may be prescribed by the Board or these Bylaws. All of the rights and duties of the Secretary shall also apply io any Assistant secretary appointed. 4



?Section 8. Treasurer The Treasurer Shall be the chief financial Officer of thé Club and shall be responsible for keeping, or causing to be kept, full and accurate accOunts, tax records and business transactions of the Club, including accounts of all assets, liabilities, receipts and disbursements in bOöks belonging to the Club. The Treasurer Shall be responsible for.ihe deposit of all monies and other valuable effects in the name and to the credit of the Club in such depositories as may from time to time be designated by the Board. The Treasurer Shall disburse the funds of the ?Club as may be ordered by the Board and shall render to the President and Directors, upon requeS!, an account of all transactions as TreaSprer and of the financial conditions Of the Club, .and shall have such Other powers and perform such other duties as may be prescribed by {he Board or these Bylaws. ARTICLE rv - WfEMBERS AND MENDERSHIPS Section I, Rights of Membership Each Member Shall be entitled to enjoy the rights and privileges iCcOrded to the type of Membership owned by%each such Member as such Memberships are described in the Plan, provided that the Member bas complied with the requirements and procedures set forth in the Membership Documents, In the event a Member does not exercise his/her right to an Occupancy Peiiöd during an

Occupancy. Year as described in the Plan, the right to unused time shajl not accrue orcarry over to any subsequent years. Section 2, Other Categories of Membership The Board, with the co»sent of Sener, may, from time ito time, establish other categories Of Membership. With the consent of Seller, the Board may, at some future date, convert. the structure.of the Club's program to an alternate format, such as a flexible point system. 'Ille Board Shail be entitled to take such action provided each Member shall be entitled to reasonably comparable rights and privileges after Such conversion as such Member enjoyed immediately prior to such conversion, Section 3. Reservations Reservation Of an. Occupancy Period must be made in accordance With the Plan and the Rules and 'Regulations of thc Club. Section 4. Membership The owner of a Membership shall be determined as described in the Plan. Section S. Voting Rights Member's and Seller's voting rights shall be as described in the Plan. Section 6. Meetings and Administration The Members shåll meet and transact business as follows: (a) The annual meetings 'Of the Members shall be governed by the Plan or held on such date as inay be determined by the Board. At any annual meeting there may be elected or appointed a Board of 5



?Directors of the Club. The Members may tdsomnsact such other business Of the Club as may properly come before them. It shall be the duty Of the Board to call a special meeting Of the Members, as directed by resolution of a majority of the Board Of Directors, Or upon receipt by the Secretary of a petition Signed by. MemberS representing at least ten percent (10%) of the Total Authorized Membership Shareg of the Club. The notice of any special meeting shall be given within twenty (20) days after adoption of such resolution or receipt Of such petition and shall state the time and place Of such meeting and the purpose thereof. The speciål meeting Shall bé held not less than thirty (30) gays nor more than ninety (90) days after adoption of such resolution or receipt pf such petitioo. No business shall be transacted at a special meeting except as stated in the notiCe. (c) Any action which may be taken by the Club may betaken by a majority of the voting power of the Club at a properly called meeting at which a quorum i; present in person or by proxy.. Except as otherwise provided in these Bylaws or the Plan, the Prænce in person or by proxy of at least fifty percent (50%) of the voting power of the Club Shall c0nstitute a quorum. (d) It shall be Che duty of the Secretary to-send a notice of each annual or.speCiaI meeting b}' mail, at least ten (IO) brit

not more than si*ty (60) days prior to such meeting, stating the purpose thereof as well as the day, hour and Place Where it is to held, to each Member of record. The notice of any meeting-at Which Directors are to be elected shall include the names of ail those nominees at the time the notiée is given -to the Members. The maiiing of a notice, postage prepaid, the manner provided in this Section, shall be considered notice Served forty-eight (48) hours after said notice has been deposited in a regular depository of the United States mail. The Board may fix any date on or prior to mailing as a record date for the . determinatibn of the Members entitled to notice of any meeting of Members. The record date so? fixed shall bc not less Chan ten (IO) days nor more thansixty (60) days prioi? to the gate Of the meeting. Only Members who on the recOrd date ?for,notice of the meeting are entitled to Vote shall be entitled to notice Of the meeting. Any notice given by the Secretary or the Chib rnay be contained in a publication, newsletter or other writing promulgated by the Club, Séllet or its affiliates, so long as it is mailed as described above. (c) Any ?action which may. be taken a meeting Of the Members may be taken without a meeting by written bå!lot of the Members solicited in a manner consistent with Arizona law, as may be dé$ignated by the Board, (f)

Notwithstanding other provision; in these Bylaws, the following action; Of the Club will require approval of the Membétship as set forth below: (1) Any action taken by the Club to fail to renew any ekisting contract with ILX Resorts Incorporated orits successor or assign, as the Managing Agent, shall require the vote described in the Plan. (2) The vote described in the Plan shall be required to approve the dissolution of the Club or the merger of the Club with any other organization. Section 7. Assessments Members shall pay annual Assessments (including Maintenance Fees) established by the Board and 6



?such Capital Assessments or other assessments (if any) and Personal Charges as may be levied by the Board or as specified in the Plan. Section 8. Transfer of Membership and Resale Restrictions Seller, on behalf of itself, its successors and assigru, has retained a right of first refusal on all Memberships. Members seeking to seli their Membership must first submit a written offer to sell the Membership to Seller in accordance with the terms and conditions of the Plan. (b) Upon t.lE death of a Member, all interests, rights and benefits in the Club may be transferred by the Member's will or, in the absence of a will, by intestate succession. Section 9. Delinquency in Payments (a) A Memberts account shall be delinquent ?if Assessments are not paid ih MI by such time' period as may be required. Members whose payments are delinquent Shall be in default of their obligations and shall automatically be suspended. Suspended Members' are not entitled to use the Time;have Resort facilities or enjoy any of the privileges Of Membership. (b) If any Member shall håve been suspended for delinquency in payments in aecordance with the terms and conditions set forth in the Membership Plan, the Club and Seller shall be entitled to pursue all available remedies. (c) In the event Member's M embelship is canceled, the Member shall not be entided to the. return

of any monies paid toward such Member's Membership, Assessments or any other payments made to the Club. Section IO. Permitted Users (a) Pennittéd Users Of the Club are those persons to whom privileges Of the Club may be extended and for whom prior arrangements have been made with the Club by the Member, (b) The name and residence each person to whom privileges are extended, til ong With the name of the Member through whom the Pemitted User is being granted privileges and the date of the Permitted ' user's use of the Unit, will be entered in the Club's reeoids. (c) Members to whom the privileges and use Of the Club have been denied, suspended Members and former Menibers whose interests have been terminated Shall not be entitled to Permitted User ptiViIegeS, (d) A Member shall be totally responsible for any acts or omissions (and any consequences thereof) of that Member's Permitted User, and neither ?the Club nor Seller shall in apy way be respOnsibIe therefor. ARTICLE V - MEMBER ADVISORY COMMITTEE The Board may elect to establish a Member Advisory Committee (the "Committee"). If established, the Board shall provide guidance in the formation and maintenance 'Of the Committee made up of Members of the Club. The Committee may be selected annually by the Board and shall consist of at least

three, but not more than Committee Members. The Member Advisory Committee may:



?(a) make recommendations On matters at the request of the Board, including inatterS such ds the handling of Violations of the Plan, Bylaws or Rules and Regulations; (b) recommend Members to serve on the Member Advisory Committee; (c) meet to formally present its concerns to the Board, and otherwise set its 'own meeting scheflule; and (d) have such additional powerS and authority as delegated by the Boård. The Board may choose to terminate any such Committee at any time. ARTICLE VI - CLUB RULES AND REGULATIONS Section 1. Formation Consistent with the Plan, the Board may promulgate or amend Rules and Regulations concerning Members and Permitted Users. Section 2. Publication Written copies of the Rules and Regulations shall be given to Che Member at the of Membership acceptance and published för Members at such times as the Rules and kegulåtions are materially amended by the Board. No failure Ofa Member to receive Rules and Regulations or their amendments Shall invalidate or diminish the effectiveness of same. Section 3. Enforcerpctit and Penaltieé Jn addition to these Bylaws, the Rules and Regulations may express such methods Of enforcement arid penalties as deemed necesSary by the Board and which are not prohibited by the Plan. Section d, Appeal Any Member shall have the right to appeal to

the Böaid ot its duly authorized representative(s) any decision ?With respect to its interpretation of the Plan, Bylaws or Rules and Regulations; prpvided, however, that no appeal process shall be ayailable to Members who are delinquent in the payment of Assessments or of any amounts owing to Seller. Such appeal shili be made in writing to the Board within fifteen (15) days following receipt of notice by the Member of the appealable decision. At the Board's discretion, the Board may schedule a hearing to allow the Member to state such Member's case to theBoard or to the Board's duly 8



?authorized representative(s). Such hearing, if any, Shall take place within (90) days of receipt by the Board of written appeal. decisionin ?all such matters shall be considered final, ARTICLE vr - COIWLAINTS Any Member having a complaint regarding (1) such Member's Membeohip, or (2) the conduct of any Other Member or Pennitted User, must Submit such complaint in written form to the Club at the address described in Article I of these Bylaws. Notification of any action taken by the Club will be sentto the Member within Sixty (60) days Of the receipt 6fthe complaint. Notice of additional action, if any, Shall be forwarded to the complaining Member. ARTICLE CHANGES TO BYLAWS The Bylaws may be modified, added to, restated orrepealed by the Board at any ARTICLE IX - LIMITATIONS Membership in the Club shall not be limited ?by race, color, religion, national origin, sex, marital status or age (provided that all applicants have the capacity to contract). ARTICLE X - DISCLAINIER Each Member agrees: that neither the Club nor Seller nor their officers, directors, employees and agents shall be legally respOnsible or liable for any injury or damage to said Member (or anyone Claiming tinder his/her Membership) incurred during the use of Timeshare Resorts, The undersigned, Stephanie D. Castronova, Secretary of the Club, hereby certifies

that the foregOing Bylaws (Restated) of premiere Vacation Club were duly adopted by proper Written consent of the Board of Directors effective as of July 1999, 'at sueb date, if later; as the Third Amendment of the Public Report by the Arizona Department of Real Ésiate for Premiere Vacation Chib becomes effective. Stepha ?e D. CastronoVa, Secretary Premiere Vacation Club 9
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?SECOND AMENDED AND RESTATED RULES AND REGULATIONS OF PREMIERE VACATION COLLECTION OWNERS ASSOCIATION, INC. THESE SECOND AMENDED AND RESTATED RULES AND REGULATIONS have been adopted by the Premiere Vacation Collection Owners Association, Inc. (formerly known as Premiere Vacation Club), an Arizona nonprofit corporation ("Association"). These Rules and Regulations (a) govern the operation of the Premiere Vacation Collection (formerly known as Premiere Vacation Club), a multi-site vacation plan (the "Collection") for the development, use, occupancy and ownership of interval ownership interests or other types of real property interests ("Resort Interests") and for the payment of all taxes, assessments, insurance premiums and other expenses [elating to the Resort Interests and (b) provide for the rights, privileges, priorities, limitations and restrictions for reservation of Occupancy Periods in Collection Accommodations. ARTICLE 1 DEFINITIONS As used herein, except as otherwise defined herein, capitalized terms shall have the meanings accorded to said terms in the Second Amended and Restated Premiere Vacation Collection Membership Plan ("Plan"). Additionally, the following terms shall have the following meanings: "Common Expenses" means and includes all costs incurred

by the Association for and on behalf of the Members in respect of Active Resort Interests. "Component Site Owners Association" means the entity responsible for the operation, physical maintenance and repair of a Component Site pursuant to its Component Site Instruments, where the Association is not the party so responsible. "Occupant" means any person occupying or permitted to occupy a Collection Accommodation, including, but not limited to, any Member, members of the Member's family, the Member's guests, tenants, licensees, and invitees, and Exchange Users. "Person" includes any individual, corporation, partnenship, limited liability company, limited liability partnership, association, governmental body, society, mutual benefit corporation or other entity. "Reservation Rate Bands" means the days of each calendar year which are configured by the Association into groups of time so that the same day of the week in the same Reservation Rate Band is allotted a consistent Reservation Rate. "Reservation Rate" means the number of Points required to occupy any particular Collection Accommodation during any particular Occupancy Period. "Reservation System" means the method, arrangement, or procedure by which Members reserve use and occupancy of Collection Accommodations pursuant to the terms of the Collection Instruments.

DMWEST #8055803 vi 2



?2.1 ARTICLE 2 SPECIFIC RULES AND REGULATIONS General. 2.1.1 These Rules and Regulations establish the guidelines for Members in connection with the use of Points. 2.12 Membership is governed by the provisions of the Plan and the Bylaws. 2.1.3 All Members of the Collection shall be bound by the terms of these Rules and Regulations upon becoming a Member. 2.1.4 The annual allocation of Points to a Member for any Occupancy Year shall be available for use by that Member upon the payment of the Assessment for that Occupancy Year. The number of Points to which a Member is entitled annually shall be the aggregate of the Points purchased at various times by the Member and recorded in the Register of Members. 2.1.5 The Manager may periodically issue a Collection directory and may publish brochures and other membership materials and newsletters to provide information on various aspects of the Collection. The frequency and content of these publications anc! materials may be varied by Manager from time to time. 2.1.6 The Manager (under certain circumstances with the specific approval of the Board by resolution) may adjust the Reservation Rates of any particular Occupancy Periods, Reservation Rate Band classifications, and Collection Accommodations in accordance with the provisions set out in the Plan and the

Bylaws. 2.1.7 These Rules and Regulations may be modified or deleted and additional rules may be added by the Board from time to lime. All such alterations and additions shall be effective immediately upon creation except that such changes will not be effective as to an existing Member until the Membership has been generally informed of such changes by a notice, newsletter or similar communication by the Manager. Any amended version of these Rules and Regulations shall be distributed to the Members by the Manager in such manner as the Manager, in its sole discretion, deems appropriate in the circumstances. The latest version of these Rules and Regulations shall be available to Members from Manager, upon request, or from the Association's or Manager's website. 2.2 Reservations Procedures and Priorities. 2.2. I Reservation requests for an Occupancy Period in a Collection Accommodation will be filled on a first-come, first-served basis. All reservation requests are subject to the reservation request timelines outlined within these Rules and Regulations, except as otherwise provided herein for identified circumstances. The confirmation of a reservation is dependent upon the availability of the desired Occupancy Period in the Collection Accommodation, There is no guarantee that any particular DW,VEST #8055803 v 1 3



?reservation request will be fulfilled. A Member's proposed reservation must be confirmed in writing or by facsimile transmission before it is ?valid. 2.22 Except as these Rules and Regulations may otherwise specifically provide, the use and occupancy of Collection Accommodations that a Member reserves with his or her annual allocation of Points must occur during the same Occupancy Year as the Occupancy Year for which those Points were allocated. 22.3 All inquiries or requests for reservations must be made by the Member in writing or by telephone, or such other method as may be advised by Manager from time to time, to the Collection Reservation Services Provider or Reservation Department (collectively, "Collection Reservations"). The Manager will, in materials to be made available from time to time, notify Members of addresses, telephone numbers and other access information for Collection Reservations appropriate to their place of domicile. 2.2.4 Collection Reservations shall have complete discretion to refuse to confirm any specific reservation request if it is believed confirming such request would be contrary to the intent of these Rules and Regulations or to the best interests of the Members generally. 2.2.5 No reservation request for Collection Accommodations may be made earlier than thirteen (13) months in advance of the first

day of the desired Occupancy Period, 2,2.6 The Manager may make available Occupancy Periods of durations less than seven (7) days at certain Component Sites and in cenain Collection Accommodations to the extent such action is consistent with the efficient management of the Collection and acceptable to the respective Component Site Owners Association. 22.7 A Member may make as many reservations as necessary to utilize all of the Points available to such Member in the respective Occupancy Year. 22.8 A reservation may be confinned only if the requesting Member has sufficient Points available for use in the Occupancy Year in which the use and occupancy of the Collection Accommodation requested will occur, If the reservation request pertains to use and occupancy of a Collection Accommodation during an Occupancy Year other than one for which the Member has been allocated and still retains sufficient Points, then the Member must create the availability of Points in the desired Occupancy Year by undertaking either a saving or borrowing transaction pursuant to these Rules and Regulations. 2.2.9 Points are always allocated for a specific Occupancy Year and unused Points will expire at the end of the applicable Occupancy Year. By means of saving and bomwing transactions, a Member may change the Occupancy Year with

which certain Points are associated for reservation purposes. 2.2, 10 A Member may borrow some or all of their future allocation of Points from the Occupancy Year immediately following the Occupancy Year for which the DMWEST #8055803 vi 4



?Member desires to use such borrowed Points. The Points then available to the Member for reservation purposes in the desired Occupancy Year will be increased by the number of Points so borrowed. After the borrowing transaction has been effected, the number of Points available to the Member in the immediately following Occupancy Year will be reduced by the number of Points so bon?owed. In order for a Member to complete a borrowing transaction, that Member will be required to make a deposit against future Assessments with respect to the Points to be borrowed. Once a Member has notified Collection Reservations of an intention to borrow Points, the instruction may not be canceled, Borrowed Points will expire if not utilized to make a reservation in the Occupancy Year for which the borrowing transaction occurred. Borrowed Points may not be carried forward and may not be used in the Occupancy Year from which such Points were originally borrowed. 2.2.11 Members who have fully paid their Assessment for a particular Occupancy Year may save all or a portion of the Points allocated for that Occupancy Year and have them reallocated into the immediately succeeding Occupancy Year. Notification of a desire to save Points must be given to Collection Reservations by the dates indicated below, depending on the proportion of the total

annual number of Points which the Member wishes to save: Percentage of Annual Allocation Which May Be Saved: Up to 100% Up to 50% Up to 25% Notify Collection Reservations On or Before the Following Date of the Year From Which Points Are Being Saved: June 30 August 31 October 31 The Points then available to the Member for reservation purposes in the Occupancy Year from which Points have been saved will be reduced by the number of Points saved. The Points available to the Member for reservation purposes in the immediately following Occupancy Year will be increased by the number of Points which have been carried forward by saving under this rule. Once a Member has notified Collection Reservations of an intention to save Points, the instruction may not be canceled. Points which have been carried forward for use in the immediately following Occupancy Year must be used in that Occupancy Year and may not be carried forward to subsequent Occupancy Years. 2.2.12 Collection Reservations may effect a temporary suspension of either saving or borrowing or both if it considers such action to be necessary to preserve the general integrity of the Collection. Collection Reservations shall reintroduce the suspended feature as and when, in its sole discretion, Collection Reservations deems it appropriate to do so, DMWEST

#8055808 5



?2.2.13 To effectively manage the inventory in the Collection, Collection Reservations shall be entitled, but not obligated, to: (a) Discount by up to fifty percent (50%) the normal Reservation Rate for selected unreserved Occupancy Periods of seven (7) days duration between fifty-nine (59) and thirty-one (31) days inclusive prior to the commencement of the Occupancy Period; (b) Discount by up to fifty percent (50%) the normal Reservation Rate for selected unreserved Occupancy Periods of seven (7) days and shorter, thilty (30) days or less prior to the commencement of the Occupancy Period, subject, however, to a minimum required stay that Collection Reservations shall establish for each Component Site; (c) Occupancy Periods made available under (a) and (b) above shall be designated "Late Availability Space"; (d) Offer reservations at varying discounts to the normal Reservation Rate of specific Occupancy Periods at certain Component Sites at any time, if Collection Reservations considers that inventory utilization may be increased and/or Collection Reservations considers that such action is necessary or beneficial to the overall management of the Collection; and (e) Reserve available Occupancy Periods in Collection Accommodations during the final fifty-nine (59) days preceding the first day of the Occupancy Period under circumstances

where Collection Reservations determines, in its reasonable judgment, that the Members will or may not be making use thereof, for its own purposes or for those of the Seller, including but not limited to, inspection of the respective Component Site, promotional use, rental or any other purpose which Collection Reservations determines. Collection Reservations shall incur no cost for the occupancy of the Collection Accommodations used under this rule. 2.2.14 The features of the Collection described in paragraphs (a) to (e) of Section 2.2.13 above may, if the relevant Exchange Program Instruments so provide, be offered through such Exchange Program. 2.3 Grandfathered Reservation Privileges. For Members who purchase a membership prior to the conversion to Points ("Grandfathered Members"), which conversion was accomplished by adoption of the Plan on November 8, 2010 ("Points Conversion"), the following additional reservation privileges apply: 2.3.1 Notwithstanding the number of Points allocated to a Grandfathered Member in a particular Occupancy Year, but subject to availability, such Grandfathered Member shall have the right to reserve any Occupancy Periods at each Collection Accommodations to which access was permitted prior to the Points Conversion. By way of example, if a Grandfatheted Member was previously

designated a "Silver ' Member, DMWEST #8055808 vl 6



?such Grandfathe1Td Member shall have the right to reserve, subject to availability, every Collection Accommodation designated as "Silver" prior to the Points Conversion, regardless of the Reservation Rate for the particular Occupancy Period reserved. 2.32 The Points allocation for Grandfathered Members who purchased Every Other Year Memberships will automatically be saved every other year. If a Grandfathered Member purchased an odd-year Every Other Year Membership, the Points allocation from each even calendar year will automatically be saved for the subsequent odd calendar year, and saving will be automatic in odd calendar years for those who purchased even-year Memberships. A Grandfathered Member may elect not to have his or her allocated Points saved by contacting Collection Reservations prior to June 30 of the year in which such Points would otherwise be automatically saved. 2.4 Cancellations Alterations and No-Shows. 2.4.1 Cancellation of a confirmed reservation will result in the percentage loss of the Points used to make such reservations as follows: Notification of Cancellation 365-91 days prior to the commencement of the Occupancy Period (the "Start Date") 90-61 days prior to the Start Date 60-14 days prior to the Start Date Less than 14 days prior to the Start Date % Loss of Points 0% 25% 50% 100% If a

Member cancels a confirmed reservation, a similar reservation may not be subsequently re-booked as a Late Availability Space reservation at the applicable discount of the normal Reservation Rate for that Occupancy Period in such Collection Accommodation. For this purpose, a similar reservation for Collection Accommodations will be a reservation which is in the same geographical region as that canceled by the Member and for which the Occupancy Period leserved commences within fourteen (14) days of the commencement of the canceled Occupancy Period, If a Member is identified as having broken this rule, an adjustment may be made retrospectively by Collection Reservations to the Member's Point account in the same Occupancy Year, or for a subsequent Occupancy Year, to charge the full Point cost of the reservation. 2.4.2 A Member may re-submit a reservation request after having canceled a confirmed reservation, but there can be no guarantee that any alternative reservation requested will be available to the Member, DMWEST #8055803 VI 7



?24.3 A Member who intends to check-in at the Component Site after the arrival day designated on the confirmed reservation must contact the check-in desk at the Component Site prior to the commencement of that Occupancy Period to state that such Member will be arriving subsequent to the designated arrival day or risk forfeiting the reservation. 24.4 Members who fail to check-in during the Occupancy Period for which they have been issued a confirmed reservation will forfeit one hundred percent (100%) of the Points used to make the reservation for that Occupancy Period. 2.4.5 Collection Reservations shall be entitled to cancel reservations in respect of any Collection Accommodations in any Component Site which shall become unsuitable for Member use, for any reason whatsoever. In such an event, Collection Reservations will give as much prior notice as possible to Members affected and will use its reasonable endeavors to offer suitable alternative reservations, Also, 2.5 (a) if any such cancellation by Collection Reservations shall be made during the same Occupancy Year as such canceled Collection Accommodations were to be used, the affected Member shall have the Points attributable to such cancelled reservation reinstated and such Member may save the reinstated Points for use in the following Occupancy Year, irrespective of

the time of year in which the cancellation by Collection Reservations was made, and (b) if Collection Reservations has confirmed a reservation to a Member for Collection Accommodations made uninhabitable or unavailable by disaster or act of God or other reason beyond the Collection' s control, that Member waives any and all claims against the Collection and Collection Reservations, and the Collection and Collection Reservations shall have no obligation to provide that Member with an alternative reservation for that Occupancy Year. However, Collection Reservations shall use reasonable efforts to confirm an alternate reservation during the same or the following Occupancy Year. The Collection Accommodations which may be available under such citcumstances may be limited or restricted. Payment pf Collection Dues and Fees. 2.5.1 Members will be invoiced for their Assessment on an annual basis. 2.5.2 Members must have paid the Assessment, Personal Charges and other amounts owed to the Association in full to request a reservation in any Occupancy Year, 2.5.3 In the event that a Member requests a reservation within an appropriate reservation window but the use and occupancy of the Collection Accommodations during the reserved Occupancy Period shall occur in the next succeeding Occupancy Year, the Manager will request and

receive payment of the estimated Assessment for such next succeeding Occupancy Year prior to issuing a confirmed reservation. The Manager shall determine the estimated Assessment for any subsequent Occupancy Year. DMWEST #8055803 vl 8



?25.4 In order to borrow Points from any Occupancy Year for use in the immediately preceding Occupancy Year, a Member will be requircd to pay all or a proportional part of the estimated Assessment for the Occupancy Year from which Points will be borrowed. The amount of the estimated Assessment and the proportion to be paid will be determined by the Manager. 2.5.5 In the event that the estimated Assessment charged to the Member in accordance with either Section 2.5.3 or 2.5.4 above is lower than the actual Assessment levied by the Association, the Member will be required to pay the amount of the difference within thirty (30) days of the due date of the Assessment in order to remain a Member in good standing, 2.5.6 In the event that the estimated Assessment charged to the Member in accordance with either Section 2.5.3 or 2.5.4 above is higher than the actual Assessment levied by the Associations the Member's account will show a credit, but neither the Association nor the Manager will be obligated to refund this amount to the Member. 2.5.7 The Manager shall remit to the Association any payments collected in advance, as described in the foregoing paragraphs, in accordance with any statutory obligation or agreement between the Manager and the Association. 2.5.8 If a Member has not paid his or her Assessment, Personal

Charges and all other amounts owed to the Association within thirty (30) days after notice of delinquency from the Association or after the notice described in Section 2.5.5 above, the Member shall be deemed delinquent and his or her Membership rights may be suspended. A delinquent Member will not be allowed to make neservation requests, receive reservation confirmations, or check into any Collection Accommodations until the Assessment has been paid in full, 2.5,9 The Manager will use its best endeavors to advise Members in advance of additional charges they may face in visiting any particular Component Site, where such charges are not incurred as a consequence of the actions of the Member or at the Member's specific request (long distance telephone charges would be an example of an additional charge resulting the actions of a Member for which the Manager would not advise the Member in advance). A Member may be subject to a housekeeping fee at a Component Site during such Member's Occupancy Period if the services requested by that Member exceeds the housekeeping services provided and the Component Site's rules require additional payment for such additional services. Use of Collection Accommodations. 2.6. I The use of Points to reserve Collection Accommodations for continuing commercial purposes or for any

other purpose other than the personal use of the Member or the Member's family and guests is prohibited. The Seller is specifically exempted from this restriction, and is entitled to use reserved Collection Accommodations for promotional, rental, or other commercial purposes. DMWEST #8055803 VI 9



?2.62 No prior approval is required from the Manager for the Member to allow another party to use a Collection ?Accommodation after the Member has obtained a confirmed reservation. However, such Member is obligated to inform Collection Reservations, of the names of such guests, family members, employees, licensees or invitees prior to the day of check in, and the Member will be responsible for the acts or omissions of such parties, including the failure to pay charges incurred at the Component Site. 2.7 Exchange. 2.7. I The Association reserves the right to approve one or more Exchange Programs to provide additional exchange services to Members. The use of any Exchange Program without the approval of the Association is prohibited. 2.72 If applicable, and unless said Member has opted-out of mandatory membership as described in the Plan, each Member may be automatically enrolled as a member of an Exchange Program for each year of Membership that coincides with the term of the agreement with the Exchange Program. 2, 7.3 The Assessments charged Members for the Occupancy Year may include the membership fee for the Exchange Program for that same year. 2.7.4 The use of any Exchange Program is subject to the payment of any Assessments, Personal Charges and any other amounts owed to the Association and

any fees payable to or in respect of the Exchange Program. 2.7.5 The use of any Exchange Program is subject to the relevant affiliation agreement between the Association and the Exchange Program, and to the operating policies and procedures agreed upon from time to time between the Manager and Exchange Program. 2.8 Occupation of Collection Accommodations. 2.8. I Each Occupant of a Collection Accommodation shall comply at all times with the provisions of all internal rules and local rules and regulations of the Component Site; and all laws, statutes and rules and regulations of the local, municipal, county and state jurisdictions in which the Collection Accommodations are located. 2.8.2 Use and occupancy of each Collection Accommodation shall be strictly in accordance with the provisions of these Rules and Regulations and the other Collection Instruments. 2, 8.3 Each Collection Accommodation shall be vacated by the Occupants at the expiration Of the relevant Occupancy Period and all personal property belonging to the Occupants shall be removed. Collection Accommodations shall be left in a good, clean and sanitary condition. DMWEST #8055803 10



?2.8.4 Each Occupant shall comply with such procedures for reporting such Occupant's departure from any Collection Accommodation and for discharging any expenses that may have been incurred during the occupancy. 2.8.5 No Occupant shall damage, interfere with or do anything likely to lower the value or attractiveness or appearance of any Collection Accommodation, of any of the common areas or of any furnishings, fixtures or fittings therein, 2.8.6 No Collection Accommodation or the common areas or the fixtures, fittings, furnishings or other equipment of any Collection Accommodation or any other common areas nor any part of, or area adjacent to, any Collection Accommodation shall be altered or damaged. 2.8.7 No Occupant shall do or permit to be done anything in a Collection Accommodation which shall be or tend to be a nuisance or annoyance to any other person lawfully entitled to enjoy the applicable Component Site at any time or commit waste or do any act or introduce any substance or thing which might violate any policy of insurance or require an increased premium be paid for the same. 2.8.8 No Occupant shall keep any animal, bird, fish or other livestock in or upon any Collection Accommodation, except such animals that assist persons with disabilities, seeing-eye dogs. 2.8.9 No Occupant shall use any Collection

Accommodation or permit the same to be used for any purpose whatsoever other than as a temporary private vacation home occupied by no more than the published maximum number of persons. The Occupants of Collection Accommodations shall not make use thereof for any purpose flom which a nuisance can arise to other occupiers of adjoining space or for any illegal or immoral purpose whatsoever or for the purpose of any trade, business, profession or manufacture. 2.8. IO The following additional rules shall apply: (a) The windows of any Collection Accommodation shall not be darkened or obstructed other than by the use of the curtain material or internal blinds provided. (b) Clothes or other articles shall not be hung or exposed anywhetv outside any Collection Accommodation or in any position visible from outside the building in which the Collection Accommodation is located. (c) No Occupant shall thl?ow dirt, garbage, rags or any other deleterious material from the windows or balconies of any Collection Accommodation, or deposit such items into sinks, bathtubs, toilets and other pipes or conduits of any Collection Accommodation. (d) No Occupant shall allow any music or singing whether by instrument or voices, radio, television or other means in any Collection Accommodation so as to cause nuisance or annoyance to any other occupier

of DMWEST #8055803 v 1 11



?adjoining space and in particular so as not to be audible outside the Collection Accommodation between 11:00 p.m.- and 9:00 a.m. (e) No Occupant shall obstruct the private roadway, passageways or pedestrian walkways serving the Collection Accommodation nor use them for any other purpose than for access to or egress from the Collection Accommodation which the Occupant is entitled to use. (t) No Occupant shall store in any Collection Accommodation or near thereto any flammable or explosive material. 2.9 Miscellanu»us. 2.9. I Any action of the Manager pursuant to the terms of these Rules and Regulations, or the other Collection Instruments shall be taken unilaterally and in its sole discretion. 2.92 The Manager may waive or suspend any of these Rules and Regulations in the actual operation and management of the Collection to the extent determined reasonable by the Manager. 2.9.3 One or more of these Rules and Regulations may not apply to Members owning certain types of Points, as more particularly described in the relevant part(s) of the Collection Instruments. OMWEST #8055803 VI End of Rules and Regulations 12
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document your actual loss and file a timely claim. Limitations found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic value Of the package, loss of sales, income interest, profit, attorney's fees, costs, and Other forms of damage whether direct. incidental,consequential, or special is limited to the greater of $100 or the authorized declared value, Recovery cannot exceed actual documented loss-Maximum for items of extraordinary value is $1 ,000, e.g. jewelry, precious metals, negotiable instruments and Other items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide. https ://www.fedex.com/shipping/html/en//PrintIFrame.htmI 5/1/2013



?EXHIBIT F



?LAW OFFICES PHELPS LAW GROUP Professional Limited Liability Company Street Address: 4045 East Union I-lills Drive Suite A-104 Phoenix, Arizona 85050 January 16, 2014 Sent U.S. mail to. Patricia Rosatto/Legal Department Diamond Resorts Intemauonal 10600 W. Charleston Blvd. Las Vegas, NV 89135 JON L. PHELPS Phone (602) 788-2089 Fax (602) 663-9050 ion@phelpslawgroupaz.Com ERICA M. FEDON etica@phelpslawgroupaz.com RECEIVED JAN 2 3 2014 initial:?? Re: Norman Zwicky: Contract No. 51141; Membership No.: 1554010 Offer of compromise protected by Arizona Rule of Evidence 408 Ms. Rosatto: .1 represent Norman Zwicky ("Zwicky") in the above-referenced matter: Zwicky purchased a vacation club membership timeshare'package ("Timeshare") with ILX Resorts, the predecessor to your company, Diamond Resorts International. In 2004, Zwicky's Timeshare was upgraded to "Platinum Membership" and his annual assessment fee was between $800-$850. In 2010, when Diamond Resorts International acquired ILX Resorts, the annual assessment fee increased dramatically without justification, Pursuant to Provision 7 of the Purchase Agreement, on April 16, 2013 we requested the following documents from you: (I) Member Plans; (2) Articles of Incorporation; (3) Bylaws; and (4) Rules and Regulations. We

also requested corresponding amended documents. In response, we received: (I) the Articles of Incorporation, (2) Bylaws, (3) a 2008 Membership Plan, (4) a First Amended 2010 Membership Plan, (5) a Second Amended 2010 Membership Plan, and (6) the Second Amended and Restated Rules and Regulations. On May 17, 2013 we sent you another letter requesting the following documents: (1) original Member Plans (specifically those that were in place in October 2004), and (2) the original Rules and Regulations (specifically those in place in October 2004). As of the date of this letter we have yet to receive the requested documents. Without these documents, we have yet to see any authority allowing for the dramatic rate increases. In the event that you fail to provide the?requested documents to us by February IO, 2014, my client has instructed me to seek a declaratory judgment establishing that Diamond Resorts International has breached the contract by arbitrarily increasing the fees and ?creating-additional fees that were not contemplated in the original agreement. In addition to requiring the total annual fees for his Timeshare be reverted back to the $800 fee from when he signed the Purchase PROTECTING YOUR INTERESTS



?Patricia Rosatto/LegaI Department Diamond Resorts International January 16, 2014 Page 2 Agreement for the "Platinum Membership" in 2004, we will also be seeking monetary damages for loss of use of the Timeshare and any derogatory credit reporting which may have occurred since the fees were improperly increased. In addition to vindicating my client's claims, I will seek to have a class of all similarly situated plaintiffs certified under Arizona Rule of Civil Procedure 23(b)(2) for injunctive relief and 23(b)(3) for monetary damages. Finally, in addition to seeking the foregoing damages on behalf of my client and all similarly situated plaintiffs, because this matter arises out of contract I will seek to recover all costs and reasonable attorneys' fees under A.R.S S 12-341.01. If you are unable to provide the documents, my client will agree to settle this matter if Diamond Resorts International will: (l) retroactively reduce the unpaid fees to an annual rate of $800 per year; (2) waive any late fees; (3) acknowledge that my client's annual fees will remain at $800; and (4) issue a credit of $1 ,500.00 to my client to reimburse him for the attorneys' fees he has already incurred in this matter. I urge you to give this matter your immediate attention. If you do not timely respond to the demand, the litigation will be commenced without further demand. Sincerely, N L.

PHELPS or the Firm JLP/emf Y:VLPUwicky, Diamond Resorts Legal 1220.13 .doc



?EXHIBIT G



?DIAMOND RESORTS INTERNATIONALE February 3, 2014 VIA FAX 602-663-9050 Jon L. Phelps Phelps Law Group 4045 East Union Hills Drive, suite A- 104 Phoenix, Arizona Re: Norman Zwicky / Contract No. 51141 / Membership No. 1554010 (Our File No.: 13-121) Dear Mr. Phelps: We are in receipt of your letter dated January 14, 2014. As you may be aware from your client, on September 2, 2010, ILX Acquisition, a subsidiary of Diamond Resorts Corporation acquired a substantial portion of the assets if ILX Resorts, including the rights as the Seller of Premiere Vacation Club, now known as Premiere Vacation Collection ("PVC"). This transition brought about changes. First, the Association itself had to make adjustments so that it did not go into bankruptcy as the developer did, and ILXA also made some changes based on rights set forth in the PVC documents. Throughout these changes, the Association and PVC have remained in place and continue to operate and provide the same fundamental services and vacation experiences to the members. Regrettably, we do not have copies of the Membership Plan and Rules and Regulations from 2004. We have previously provided what we have. Sincerely yours, ado atricia Consum and Re ory Affairs Officer Corporate Headquafiers PR 10600 west Charleston Boulevard, Las Vegas, Nevada

89135 ? 702.823-7551 tel ? 702-684-8710 fax ?



?Report Date/ Time: Feb File No. Mode 0073 Memory TX 3. 2014 Communication Result 12:50PM Destination 91 ( Feb, E. 3. Busy 2014 2 Result Reason f O r E. 5 Excooded m ax. Page Not Sent IP-Fax fail E?mail 3, 2014 size No f a e aim ilo eon n action Dost 'nation does not support DIAMOND RESORB VAX 612-663-9050 phoenix, Cono.eiN.. (Our 13.121) 2.2010, subfldi:rgy nfDiuuDDd pottion Of "Ret* if V' ontian Collrciinu ePVC9. illig bought Rtnt ihg it*lflad ?a it du mt the develop" did. aud lnndo on set PVC PVC prav& net-vices uud Io tho wo do luw?o eopiM Oftho nd from Wo what



?EXHIBIT H



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 John E. DeWulf (#006850) Katherine DeStefano (#025441) COPPERSMITH BROCKELMAN PLC 2800 North Central Avenue, Suite 1200 Phoenix, Arizona 85004 (602) 224-0999 jdewulf@cblawyers.com kdestefono@cblawyers.com A ttorneys for Defendants IN THE SUPERIOR COURT OF THE STATE OF ARIZONA MARICOPA COUNTY NORMAN ZWICKY, Plaintiff, PREMIERE VACATION COLLECTION OWNERS ASSOCIATION, f.k.a. Premiere Vacation Club, an Arizona nonprofit corporation, Defendant. ) NO. CV2015-051911 ) DEFENDANT'S RESPONSE TO ) REQUESTS FOR PRODUCTION ) (Assigned to the Honorable John Hannah) Defendant Premiere Vacation Collection Owners Association answers Plaintiffs Requests for Production as follows: GENERAL OBJECTIONS Defendant objects to Plaintiffs requests, including the Instructions, to the 1. extent they are unduly burdensome or otherwise purport to impose obligations beyond those imposed by the Arizona Rules of Civil Procedure, the Local Rules of this Court, and/or the orders of the assigned Judge to this action. 2. Defendant objects to Plaintiffs requests to the extent they seek information that is protected from disclosure by the attorney-client communication privilege, the work product doctrine,

or any other applicable privilege or protection. (001777m )



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 3. Defendant has responded based upon its investigation to date and information currently available to it, Defendant specifically reserves the right to amend or supplement its responses to these requests as discovery progresses. Nothing herein shall be construed as an admission by Defendant regarding the admissibility or relevance of any fact or document. 4. Defendant objects that Plaintiff has exceeded the ten distinct items or categories of items permitted under Rule 34(b) of the Arizona Rules of Civil Procedure. Plaintiff has not consulted with Defendant or otherwise demonstrated good cause for service of more than ten categories of items. For that reason, Defendant will not respond to those requests exceeding the number permitted under Rule 34(b), 5. Defendant objects to the extent Plaintiffs requests seek information or documents from "Diamond Resorts International" or "Diamond Resorts." Defendant objects that these terms are vague, because it is unclear which entity or entities these terms refers to. Defendant also objects that the Arizona Rules of Civil Procedure do not impose any obligation on Defendant to seek out information from third parties or to produce documents in the possession, custody, or control ofa third party. Defendant will not respond on

behalf of "Diamond Resorts International," "Diamond Resorts," or any affiliate entities. RESPONSES TO REQUESTS FOR PRODUCTION See Defendant's Response to Interrogatory No. 2, incorporated herein by 1, reference. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiffs Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. See Defendant's Response to Interrogatory No. 3, incorporated herein by 2. reference. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiff's Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. See Defendant's Response to Interrogatory No, 7(a), incorporated herein by 3. reference. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiff's Verified Complaint, as specified (001777201 ) 2



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 in Paragraph 20 of the Verified Complaint. See Defendant's Response to Interrogatory No. 8(a), incorporated herein by 4. reference. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiffs Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. See Defendant's Response to Interrogatory No. I I (d), incorporated herein by 5. reference. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiff's Verified Complaint, as specified in Paragraph 20 of the Verified Complaint, See Defendant's Response to Interrogatory No. 12(d), incorporated herein by 6. reference, Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiffs Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. See Defendant's Response to Interrogatory No. 13(d), incorporated herein by 7. reference. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiffs Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. See Defendant's

Response to Interrogatory No. 14(c)(ii), incorporated herein 8. by reference. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiffs Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. See Defendant's Response to Interrogatory No. 9(a), incorporated herein by 9. reference. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiff's Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. IO. See Defendant's Response to Interrogatory No, 14(d)(ii), incorporated herein by reference. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiff's Verifled Complaint, as (001777m I ) 3



?I 2 3 4 5 6 7 8 9 IO 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 specified in Paragraph 20 of the Verified Complaint. II. See Defendant's Response to Interrogatory No. 15(a)(ii)(5), incorporated herein by reference. Defendant also objects that this request exceeds the number permitted under Rule 34(b) of the Arizona Rules of Civil Procedure. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiff's Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. 12. See Defendant's Response to Interrogatory No. 16(c). Defendant also objects that this request exceeds the number permitted under Rule 34(b) of the Arizona Rules of Civil Procedure, Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiffs Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. 13. See Defendant's Response to Interrogatory No. 170. Defendant also objects that this request exceeds the number permitted under Rule 34(b) of the Arizona Rules of Civil Procedure. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiffs Verified Complaint, as specified in Paragraph 20 of the Verified

Complaint. 14. See Defendant's Response to Interrogatory No. 18(b). Defendant also objects that this request exceeds the number permitted under Rule 34(b) of the Arizona Rules of Civil Procedure. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiff's Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. 15. See Defendant's Response to Interrogatory No. 19(d). Defendant also Objects that this request exceeds the number permitted under Rule 34(b) of the Arizona Rules of Civil Procedure. Subject to and without waiving its objections, Defendant shall produce herewith documents providing all information requested in Plaintiffs Verified Complaint, as specified in Paragraph 20 of the Verified Complaint. 4



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 DATED this 3 1st day of August, 2015. COPPERSMITH BROCKELMAN PLC By therine 2800 N. Ce Phoenix, fa a venue Suite 1200 na 85004' Attorneys for Defendants ORIGINAL e-filed and a copy mailed this 3 ISt day of August, 2015, to: Jon L. Phelps, Esq. PHELPS & MOORE 4045 E. Union Hills Drive Suite A-102 Phoenix, Arizona 85050 Iff Attor ys for PI 5 (00177720.1 )
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?Premiere Vacation Collection Owners Association, Inc. 2015 Budget REVENUES Assessment Revenue - Owners Assessment Revenue - Developer Other Income TOTAL REVENUES EXPENSES Maintenance Fee Obligation Management Fees Bad Debt Expense Developer Delinquency Contribution Assessment, Billing & Accounting Fees General & Administrative TOTAL EXPENSES SURPLUS/(DEFICIT) Fund Balance/(Deficit), prior years PROJ. FUND BALANCE/(DEFICIT), end of year 2015 Assessments Points Values 3001 -3500 Base Standard Assessment $ 400.00 Point Standard Assessment $ 0.13943 2015 Assessments - Eve Points Values 1-1750 Base Standard Assessment $ 200.00 Point Standard Assessment $ O. 13943 4251 - 6000 400,00 $ 0.13943 Other Year 1751 3000 200.00 0.13943 6501 - 8500 400.00 $ 0.13943 3501 -4250 $ 200.00 $ 0.13943 9,843,646 503,896 31,647,901 3,881,630 5,751,097 (3,450,658) 357,798 31,531,289 116,612 (954,356) (837,744) 8601+ 350.00 o. 13943 6001 - 6500 175.00 $ 0.13943 Books and records of the Association are currently being maintained at 10615 Park Run Drive, Las Vegas, NV 89144. PVCOÄ0005



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 John E. DeWu1f (#006850) Katherine DeStefano (#025441) COPPERSMITH BROCKELMAN PLC 2800 North Central Avenue, Suite 1200 Phoenix, Arizona 85004 (602) 224-0999 j dewulf@cblawyers.com kdestefano@cblawyers.com Attorneys for Defendants IN THE SUPERIOR COURT OF THE STATE OF ARIZONA MARICOPA COUNTY NORMAN ZWICKY, Plaintiff, PREMIERE VACATION COLLECTION OWNERS ASSOCIATION, f.k.a. Premiere Vacation Club, an Arizona nonprofit corporation, Defendant. NO. CV2015-051911 DEFENDANT'S RESPONSES TO NON-UNIFORM INTERROGATORIES (Assigned to the Honorable John Hannah) Defendant Premiere Vacation Collection Owners Association responds to Plaintiffs Non-Uniform Interrogatories as follows: GENERAL OBJECTIONS I. Defendant objects to Plaintiffs Interrogatories, including the Instructions, to the extent they are unduly burdensome or otherwise purport to impose obligations beyond those imposed by the Arizona Rules of Civil Procedure, the Local Rules Of this Court, and/or the orders of the assigned Judge to this action. 2. Defendant objects to Plaintiffs Interrogatories to the extent they seek information that is protected from disclosure by the attorney-client communication privilege, the

work product doctrine, or any other applicable privilege or protection. (00177719.1 )



?1 2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 3. Defendant has responded based upon its investigation to date and information currently available to it. Defendant specifically reserves the right to amend or supplement its responses to these Interrogatories as discovery progresses. Nothing herein shall be construed as an admission by Defendant regarding the admissibility or relevance of any fact or document. 4, Defendant objects that Plaintiff has exceeded the forty interrogatories (including subparts of non-uniform interrogatories) permitted under Rule 33, 1 of the Arizona Rules of Civil Procedure. Plaintiff has not consulted with Defendant or otherwise demonstrated good cause for service of more than forty interrogatories. For that reason, Defendant will not respond to those interrogatories exceeding the number permitted under Rule 33.1. 5. Defendant objects to the extent Plaintiffs Interrogatories seek information or documents from "Diamond Resorts International" or "Diamond Resorts." Defendant objects that these terms are vague, because it is unclear which entity or entities these terms refers to, Defendant also objects that the Arizona Rules of Civil Procedure do not impose any obligation on Defendant to seek out information from third parties or to produce documents in the possession, custody, or control of a

third party. Defendant will not respond on behalf of "Diamond Resorts International," "Diamond Resorts," or any affiliate entities. RESPONSES TO INTERROGATORIES I. As to each Resort within the Premier Vacation Collection, please provide the following information: a. c. (00117719.1 ) The name and address; The name and address of the owners' association for the Resort; Identify, for each of the past 4 years, each person serving on the board of directors of that association, stating further whether and in what capacity such person was or is employed by Diamond Resorts International. 2



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiff's Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. In addition, Plaintiff is not entitled to this information based on A.R.S. 10-11602 or 33- 2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiff's rights are limited to those provided by statute. A.R.S. 10-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four-year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May l, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and

the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Exhibit A to the Second Amended and Restated Premiere Vacation Collection Membership Plan is a Legal Description containing a list of the underlying property and unit types. Defendant also refers Plaintiff to information that is publicly available through the Arizona Corporation Commission, since the identity of Defendant' s officers and directors is a matter of public record. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including a list of the resorts in the Premiere Vacation Collection. Those resorts include Bell Rock, Roundhouse, Sea of Cortez, Rancho Mafiana, Golden Eagle Resort, Kohl's Ranch, VCA-South Bend, VCA- (00177719.1 ) 3



?I 2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 Tucson, Los Abrigados, The Inn at Los Abrigados, Carriage House, Roundhouse Resort, and Camelback Resort, Please identify any property contracts or similar agreements that Defendant 2. entered into in (or renewed) in the past 4 years, and identify any document setting forth or describing any supplements or modifications thereto. Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiff's Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant's agreements with third parties also constitute confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. 10-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a

proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four- year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May ?I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint). 4



?1 2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 Please identify any property management contracts that any individual 3. Resort owner's association within the Premiere Vacation Collection entered into in (or renewed) in [sic] the past 4 years, and identify any document setting forth or describing any supplements or modifications thereto. Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiff's Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant's agreements with third parties also constitute confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiff's rights are limited to those provided by statute. A.R.S. 10-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute, The four-year

timeframe is overbroad, because Plaintiff is not entitled to information spanning a four- year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint). 5 (00177719.1 )



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 Please state the total number of "points" comprising the interests of all 4. members and owners (including Diamond Resorts International and including the Defendant-Association itself) in the Premiere Vacation Collection overall as of the end of each calendar year for the past 4 years and a. b. c. d, The number of points owned by Diamond Resorts International as unsold inventory; and i. Ifthe points owned by Diamond Resorts are in any way treated differently for purposes of determining its liability for assessments depending on whether they are original unsold inventory or "recovered" inventory (meaning interests reacquired from defaulting buyers), please state the number of points in each category and explain the difference in treatment, precisely and in full detail; The number of points owned by the local Resort-association in its own capacity The number of points held or controlled by individual (non- developer) members of the Defendant-Association The number of points held or controlled by others (specify) Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to

lead to the discovery of admissible evidence. In addition, Plaintiffis not entitled to this information based on A.R.S, 10-11602 or 33- 2209 or the common law, Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiff's rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall (00177719.1 ) 6



?2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four-year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiff's Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of points values and assessments. The 2015 budget reflects sold points in the amount of 106,860,500 and unsold points in the amount of 49,384,000 (156,244,500 total points), with a member count of 22,750. For each of the past 4 years, and as of the end of each calendar year, please 5. state the aggregate number of "points" comprising the interests of all members and

owners (including Diamond Resorts International and including the Defendant- Association itself) in each individual Resort within the Premier Vacation Collection (00177719.1 and a. The number of points owned by Diamond Resorts International as unsold inventory; and i. Ifthe points owned by Diamond Resorts are in any way treated differently for purposes of determining its liability for assessments depending on whether they are original unsold inventory or "recovered" inventory (meaning interests reacquired from defaulting buyers), please state the number of points in each category and explain the difference in treatment, precisely and in full detail; 7



?1 2 3 4 5 6 7 8 9 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 b. The number of points owned by the local Resort-association in its own capacity The number of points held or controlled by individual (non- developer) members of the Defendant-Association The number of points held or controlled by others (speciW) Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiff's Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33- 2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. S 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four-year period based on any statutory or common law. Subject to

and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May 1, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiff's Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of points values and assessments. The 2015 budget 8 (00177719.1 )



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 reflects sold points in the amount of 106,860,500 and unsold points in the amount of 49,384,000 total points), with a member count of 22,750. For each of the past 4 years, and as of the end of each calendar year, please 6. state, as to each individual Resort within the Premier Vacation Collection: The total number of physical units in the Resort (apartments or suites that are or can be occupied by members or guests) the total number of "unit-weeks" in the Resort ; and b. c. The total number of physical units in the Resort (apartments or suites that are or can be occupied by members or guests) owned by Diamond Resorts International (in any capacity, whether as unsold inventory, "recovered" inventory, or otherwise) ; and the total number of "unit-weeks" in the Resort owned by Diamond Resorts International (in any capacity, whether as unsold inventory, "recovered" inventory, or otherwise) ; and Ifthe physical units (or unit-weeks) owned by Diamond Resorts are in any way treated differently for purposes of determining its liability for assessments depending on whether they are original unsold inventory or "recovered" inventory (meaning interests reacquired from defaulting buyers), please state the number of units or unit-weeks in each category and explain the difference in

treatment, precisely and in full detail; The total number of physical units in the Resort (apartments or suites that are or can be occupied by members or guests) owned by the local Resort owner's association (if any) ; and the total number of "unit-weeks" in the Resort owned by the local Resort owner's association (if any) Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks (00177119.1 ) 9



?I 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33- 2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiff's rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four-year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Exhibit A to the Second

Amended and Restated Premiere Vacation Collection Membership Plan is a Legal Description containing a list of the underlying property and unit types, Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of total intervals (weeks), total units, and total assessments attributable to intervals owned by Defendant, private owners, and ILX Acquisition, Inc., for each resort within the Premiere Vacation Collection. For each Of the past 4 years, state the total common expenses Of the 7. Defendant-Association , and state precisely and in full detail the criteria used to determine whether expenses are "common" or are instead allocable solely to Diamond Resorts International (or affiliate); and 10 (00177719.1 )



?1 2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 a, Please identify any documents containing any agreement between the Defendant and Diamond Resorts International specifying what items are to be included as a common expense, what items are to be excluded, any agreement specifying the expenses of Diamond Resorts International to be reimbursed by the Defendant, and/or the allocation of any portion of Diamond Resort International's resort management, general or administrative expenses to Defendant, Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiff's Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant's agreements With third parties also constitute confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on AR.S. 10-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks

information that does not fall within the scope of A.R,S, 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four- year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May 1, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information 11



?I 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of Defendant's assessments and expenses. For each of the past 4 years, state the total common expenses of each 8. Resort within the Premiere Vacation Collection and state precisely and in full detail the criteria used to determine whether expenses are "common" or are instead allocable solely to Diamond Resorts International (or affiliate); and Please identify any documents containing any agreement between the a. owner's association of any individual Resort and Diamond Resorts International, specifying what items are to be included as a common expense, what items are to be excluded, and any agreement specifying the expenses of Diamond Resorts International to be reimbursed by the Resort owners' association. Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome, Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiff s Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant's agreements with third parties also constitute confidential and/or proprietary business information. In addition,

Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiff s rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute, The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four- year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and 12 (00177719.1 )



?I 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 18 19 20 21 22 23 24 25 26 27 28 Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of Defendant's assessments and expenses. For each of the past 4 years, state the dollar amount of the expenses of 9, Diamond Resorts International reimbursed by the Defendant the portion of Diamond Resort International 's resort management, general or administrative expenses allocated to the Defendant-association and ; and a. b. Please identify any agreement specifying or explaining the allocation of any portion of Diamond Resort International's resort management, general or administrative expenses to the Resort owners' association; and Please further explain, precisely and in full detail, the reasons why such charges should fairly or reasonably be payable by the Defendant- association, and not borne solely by Diamond Resorts International. Defendant objects to this Interrogatory because it is RESPONSE:

overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant's agreements with third parties also constitute confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiff's rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply 13 (00177719.1 )



?I 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 with the statutory conditions for a proper request under the statute. "Ihe four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four- year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiff's Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of Defendant's assessments and expenses. 10. For each of the past 4 years, state the dollar amount of the expenses of Diamond Resorts International reimbursed by each of the respective Resort owners' associations and the portion of Diamond Resort International's resort management, general or administrative expenses allocated to that local Resort owners' association ; and Please further explain, precisely and in full detail, the basis for

such a, charges, and the reasons why such charges should fairly or reasonably be payable by the Resort owners [sic] association, and not borne solely by Diamond Resorts International. Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant's agreements with third parties also constitute confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs (00177719.1 ) 14



?2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 rights are limited to those provided by statute. A.R.S. 10-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four- year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of Defendant's assessments and expenses. I I. Did Diamond Resorts, in the past 4 years, pay any assessments to Defendant, acknowledge as "due to" the Defendant, or otherwise

in any way financially contribute to defraying the Defendant's common expense? so, for each year, please provide the following information: . If a. b. c. b. State the amount thereof Describe the form thereof (cash payment, acknowledgment of indebtedness, etc.) Please explain, precisely and in Kill detail, how the amount was calculated or otherwise determined; Please identify all documents explaining the basis for calculating the amount. Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome, Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and (00177719.1 ) 15



?1 2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant's agreements with third parties also constitute confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs rights are limited to those provided by statute. A.R.S, IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four- year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc.

Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of Defendant's assessments and expenses. 12. Did Diamond Resorts, in the past 4 years, pay any assessments to the owners [sic] association of any Resort within the Premier Vacation Collection, acknowledge as "due to" the owners [sic] association of any such Resort, or otherwise in any way financially contribute to defraying the owners [sic] association of that Resort's common expenses? following information: If so, for each year, please provide the (00177719.1 ) State the amount thereof a. b. Describe the form thereof (cash payment, acknowledgment of indebtedness, etc.) 16



?2 3 4 5 6 7 8 9 10 II 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 c, c. Please explain, precisely and in full detail, how the amount was calculated or otherwise determined; Please identify all documents explaining the basis for calculating the amount. Defendant objects to this Interrogatory because it is RESPONSE: overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant's agreements with third parties also constitute confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four- year period based on any

statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May 1, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis ofDefendant's assessments and expenses. (00177719.1 ) 17



?1 2 3 4 5 6 7 8 9 10 11 12 13 15 16 17 18 19 20 21 22 23 24 25 26 27 28 13. Within the past 4 years, was any portion or category ofthe interests that Diamond Resorts International held or controlled in any Resort (however classified, and whether classified as "unsolved inventory," "recovered" inventory, unit-weeks, or "points" or any other Vacation Interests of any type or description) treated as exempt from assessments by Defendant, or charged at a rate less than would be owed by individual members for an equivalent ownership of such interests'? so, for each of the past 4 years, please provide the following information: If a. b. c. State the total dollar amount of any exemption at each individual Resort within the Premiere Vacation Collection, and the total number of units (or points) so exempt; Describe the form thereof (cash payment, acknowledgment of indebtedness, etc.) Please explain, precisely and in full detail, how the amount was calculated or otherwise determined; Please identify all documents explaining the basis for calculating the amount. Defendant objects that Plaintiff has exceeded the forty RESPONSE: interrogatories (including subparts of non-uniform interrogatories) permitted under Rule 33.1 of the Arizona Rules of Civil Procedure. Defendant objects to this Interrogatory because it is overbroad, vague, and unduly burdensome.

Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiff's Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant's agreements with third parties also constitute confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. 10-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiff's rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. F1he Interrogatory 18



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four-year period based on any statutory or common law, Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of Defendant's assessments and expenses. 14. Did Diamond Resorts International, within the past 4 years, earn revenue by renting out unoccupied units at any Resort within the Premier Vacation Collection to persons who are not members of the Premier Vacation Collection? If so, please provide the following information for each year: a.

b, c. d, The total amount for each year; The total amount derived from units at the Resort that are owned or controlled by Diamond Resorts International (and if your answer is based upon an estimate or percentage, please describe the basis for the estimate or percentage); What portion, if any, of the rental revenue was paid (or credited) to Premier Vacation Collection , and i. ii. An explanation of the basis for such apportionment, and Identify any documents setting forth any agreement for sharing such revenues; What portion, if any, of the rental revenue is paid (or credited) to the individual Resort owners' association 19 , and



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 e. An explanation of the basis for such apportionment, and Identify any documents setting forth any agreement for sharing such revenues; [Sie] Defendant objects that Plaintiff has exceeded the forty RESPONSE: interrogatories (including subparts of non-uniform interrogatories) permitted under Rule 33.1 of the Arizona Rules of Civil Procedure. Defendant also objects to this Interrogatory because it is overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. The requested information constitutes confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. 10-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiff's rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under

the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four-year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 ofthe Verified Complaint), including an analysis of Defendant' s revenues. (00177719.1 ) 20



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 15. Did any Resort within the Premier Vacation Collection, within the past 4 years, make available for occupancy any units to persons who are not members of the Premier Vacation Club through any exchange program (whether under the auspices of "THE CLUB" or through any outside exchange program such as RCI)? If so, please provide the following information for each of the past 4 years: Did Diamond Resorts International, Premier Vacation Collection, or the individual local Resort within the Premier Vacation Collection receive revenue or the right to revenue as a result of use of the unit through an exchange? state: The total amount of revenue sources of such revenue; . If so, for each year and all The amount paid or payable to (respectively): l. 2, 3. 4. Diamond Resorts International Premier Vacation Collections The local Resort within the Premier Vacation Collection The basis for such allocation of revenues; and f. Identi1Y any agreement or other documents setting forth or explaining the basis for such allocation. Defendant objects that Plaintiff has exceeded the forty RESPONSE: interrogatories (including subparts of non-uniform interrogatories) permitted under Rule 33.1 of the Arizona Rules of Civil Procedure. Defendant also objects to this Interrogatory because it

is overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. The requested information constitutes confidential and/or proprietary business information, In addition, Plaintiff is not entitled to this information 21 (00177719.1 )



?I 2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 18 19 20 21 22 23 24 25 26 27 28 based on A.R.S. IO-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four-year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiff's Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of

Defendant's revenues. 16. Within the past 4 years, did Diamond Resorts International make any form of payment to Defendant (or make any promises to pay Defendant) other than set forth in your answers to the previous Interrogatories? provide the following information for each year: . If so, please a. b. g. The amount; The reason for payment; c. Whether the payment was made pursuant to any agreement, and if so please identify any document setting forth or explaining the agreement. Defendant objects that Plaintiff has exceeded the forty RESPONSE: interrogatories (including subparts of non-uniform interrogatories) permitted under Rule 33.1 of the Arizona Rules of Civil Procedure. Defendant also objects to this 22 (00177719.1 )



?I 2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 Interrogatory because it is overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. The requested information constitutes confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 or the common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs rights are limited to those provided by statute. A.R.S. 10-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four-year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership

Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis of Defendant's revenues. 17. Within the past 4 years, did Diamond Resorts International make any form of payment (or promise to make payment) to any individual Resort owners' association within the premier Vacation Collection other than set forth in your answers to the previous Interrogatories? information for each year: If so, please provide the following a. b. (00177719.1 ) The amount; The reason for payment; 23



?1 2 3 4 5 6 7 8 9 IO 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 h. c. Whether the payment was made pursuant to any agreement, and if so please identify any document setting forth or explaining the agreement. Defendant objects that Plaintiff has exceeded the forty RESPONSE: interrogatories (including subparts of non-uniform interrogatories) permitted under Rule 33.1 of the Arizona Rules of Civil Procedure. Defendant also objects to this Interrogatory because it is overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. The requested information constitutes confidential and/or proprietary business information. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 or the common law, Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs rights are limited to those provided by statute. A.R.S. S IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request

under the statute. The four-year timeframe is overbroad, because Plaintiff is not entitled to information spanning a four-year period based on any statutory or common law. Subject to and without waiving its objections, Defendant refers Plaintiff to documents it already provided on May I, 2013, specifically the Second Amended and Restated Premiere Vacation Collection Membership Plan; the Articles of Incorporation; the Bylaws; and the Second Amended and Restated Rules and Regulations of Premiere Vacation Collection Owners Association, Inc. Subject to and without waiving its objections, Defendant shall also produce herewith documents providing all information requested in Plaintiffs Verified Complaint (as specified in Paragraph 20 of the Verified Complaint), including an analysis ofDefendant's revenues. 24



?1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 18. Within the past 2 years, has any member of Defendant made any complaint in writing to Defendant that the assessments charged were improper or excessive? a. If so, please Identify the member; Identify any documents containing the complaint, and any b. documents from either Defendant or Diamond Resorts International in response, including any documents reflecting a resolution of the complaint. Defendant objects that Plaintiff has exceeded the forty RESPONSE: interrogatories (including subparts of non-uniform interrogatories) permitted under Rule 33.1 of the Arizona Rules of Civil Procedure. Defendant also objects to this Interrogatory because it is overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiff's Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant has an obligation to protect the privacy rights of its members, and production of the requested information would violate their privacy and confidentiality, In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 or the common law, Under Arizona law, there is no common law right of inspection for members of non-profit

corporations, and Plaintiff's rights are limited to those provided by statute. A.R.S. IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. 19. Has Defendant or Diamond Resorts International, in the past 4 years, been a party to any litigation or arbitration proceedings in which any member of Premier Vacation Collection claimed that the assessments charged to him or her were improper and excessive? following information: (00177719.1 ) If so, for each proceeding please provide the 25



?2 3 4 5 6 7 8 9 IO II 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 a. b. c. j. Identify the jurisdiction, court, and case number (and, if arbitrated, identify the arbitrator); Identify each party, and any attorney representing such party; State the outcome of the proceeding and if settled state the amount and other terms of the settlement; and Identify any settlement agreement or similar or related d. document. Defendant objects that Plaintiff has exceeded the forty RESPONSE: interrogatories (including subparts of non-uniform interrogatories) permitted under Rule 33.1 of the Arizona Rules of Civil Procedure. Defendant also objects to this Intenogatory because it is overbroad, vague, and unduly burdensome. Moreover, the Interrogatory seeks information that is not relevant to the relief sought in Plaintiffs Verified Complaint, and it is not reasonably calculated to lead to the discovery of admissible evidence. Defendant has an obligation to protect the privacy rights of its members, and production of the requested information would violate their privacy and confidentiality. In addition, Plaintiff is not entitled to this information based on A.R.S. IO-11602 or 33-2209 orthe common law. Under Arizona law, there is no common law right of inspection for members of non-profit corporations, and Plaintiffs rights are limited to those provided by statute. A.R.S.

IO-11602 expressly provides that it does not apply to timeshare plans or associations. The Interrogatory seeks information that does not fall within the scope of A.R.S. 33-2209, and Plaintiff has failed to comply with the statutory conditions for a proper request under the statute. DATED this 3 1st day of August, 2015. COPPE TH OCKELMAN PLC atherine e ano 2800 N. Cen al ?nue, Suite 1200 Phoenix, Arizona 85004 Attorneys for Defendants 26 (00177719.1 )
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