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Attorneys for Continental Country Club, Inc. 
 

UNITED STATES BANKRUPTCY COURT 
 

DISTRICT OF ARIZONA 
 
In re: 
 
CONTINENTAL COUNTRY CLUB, 
INC., an Arizona non-profit corporation, 
 
  Debtor. 
 

Chapter 11  
 
Case No. 3:21-bk-00956-EPB 
 
MOTION TO APPROVE 
COMPROMISE OF CLAIMS AND 
FOR RELATED RELIEF 
 

Debtor and debtor-in-possession Continental Country Club, Inc. (“Debtor”), pursuant 

to Rules 4001, 9014, and 9019 of the Federal Rules of Bankruptcy Procedure and Rule 9017-

1 of the Local Rules of Bankruptcy Procedure, hereby files its Motion to Approve 

Compromise of Claims and for Related Relief (the “Motion”). 

The Motion seeks to resolve the claims of Flagstaff Golf Association dba Aspen 

Valley Golf (“Aspen”) against the Debtor (the “Proposed Compromise”).  The terms of the 

Proposed Compromise will be further incorporated into Debtor’s Plan of Reorganization.  As 

part of the Proposed Compromise, the Debtor also seeks Court approval, under 11 U.S.C. § 

365(a), for assumption of its effluent water contract with the City of Flagstaff, described more 

fully below, and assignment of said contract to a limited liability company owned 50/50 by 

Aspen and the Debtor. 

This Motion is supported by the following Memorandum of Points and Authorities, the 

Declaration of Jon Held in support of this Motion filed contemporaneously herewith, and the 
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entire record in this case. 

MEMORANDUM OF POINTS AND AUTHORITIES 

I. FACTUAL AND PROCEDURAL BACKGROUND. 

A. Parties and Jurisdiction. 

1. On February 9, 2021, Debtor filed its voluntary bankruptcy petition pursuant to 

chapter 11 of the U.S. Bankruptcy Code (the “Petition Date”).   

2. No trustee has been appointed for Debtor’s estate.  Debtor has continued to 

administer its estate as debtor-in-possession within the meaning of 11 U.S.C. § 1101(1). 

3. As debtor-in-possession, Debtor has substantially all of the rights, powers, and 

duties of a trustee appointed under chapter 11 of the Bankruptcy Code. 

4. This Court has core jurisdiction to hear and resolve this Motion pursuant to 

28 U.S.C. §§ 157(b)(2) and 1334. 

B. Background and Procedural History. 

5. Aspen owns and operates a country club with a golf course adjacent to the 

Debtor’s country club and golf courses.  In 1999, Aspen and the Debtor (collectively, the 

“Parties”) entered into a joint venture to share labor and other resources relating to their 

respective properties, the results of which was the formation of Flagstaff Golf Maintenance 

Company II, LLC, an Arizona limited liability company (“FGMC”), with the Parties sharing 

in the membership and management of FGMC 50/50.   

6. At or around the time of formation, the parties entered into an Operating 

Agreement that has governed the management and operations of FGMC to date (the 

“Operating Agreement”).   

7. Among other things, the Operating Agreement required the Debtor to assign to 

FGMC the Effluent Water Contract between the City of Flagstaff and the Debtor (the “Water 

Contract”).  Notwithstanding this requirement, the Water Contract was never assigned to 

FGMC and was instead still held by the Debtor as of the Petition Date. 
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8. On the Petition Date, the Debtor listed its 50% interest in FGMC as an asset in 

its Schedules of Assets and Liabilities.  The Debtor also listed the Water Contract as an 

executory contract on its Schedule G. 

9. The City of Flagstaff has filed Claim No. 19 in this bankruptcy proceeding 

indicating that the Debtor’s prepetition amount due under the Water Contract as of the 

Petition Date was $296,272.23.  Debtor does not dispute this prepetition amount is due and 

has paid all of its post-petition obligations under the Water Contract as they have come due. 

10. Since the Petition Date, Aspen has asserted that the Debtor’s bankruptcy filing, 

and the Debtor’s failure to assign the Water Contract to FGMC, are defaults under the 

Operating Agreement, and that Aspen is entitled to terminate the Operating Agreement, 

dissolve FGMC, and claim substantial damages against the Debtor. 

11. The Debtor has reviewed and evaluated the Operating Agreement as an 

executory contract, and has considered whether or not the rejection or assumption of the 

Operating Agreement and the Water Contract are in the best interests of the Debtor and its 

estate. 

12. The Debtor has concluded that a continued cost-sharing relationship with Aspen 

through FGMC is valuable and necessary for the Debtor’s continued operations and is in the 

best interests of its estate as it provide economies of scale that allow for the Debtor to more 

economically operate its golf course facilities.  However, the Debtor believes that certain of 

the terms of the 1999 Operating Agreement need to be revised to address the issues currently 

facing both Parties, including, without limitation, the potential for possible future water 

limitations and the possibility of a sale of the Debtor’s golf facilities to a third party.   

C. Terms of the Proposed Compromise. 

13. Subject to Bankruptcy Court approval, the Parties agree that the following terms 

of the Proposed Compromise shall be implemented and included in the Debtor’s first 

amended plan of reorganization to be filed with the Court (the “Plan”): 
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• The Debtor will reject the FGMC Operating Agreement and the Parties will execute 

an Amended and Restated Operating Agreement substantially in the form attached 
hereto as Exhibit A, which reflects in redline the changes made to the Operating 
Agreement and incorporates the following updated terms and provisions: 

 Identifying minimum performance requirements of FGMC management and 
employees;  

 Addressing the obligations of the members of FGMC with respect to the water 
resources available to FGMC for Aspen and the Debtor; and 

 Contemplating a post-sale structure for managing water resources if and after 
the Debtor may elect to sell its golf operations but continue to have an interest 
in the water rights assigned to FGMC pursuant to the Operating Agreement. 

• Aspen shall vote to accept the Plan, and by such acceptance, shall have waived all 
other claims against the Debtor with respect to FGMC or otherwise arising on or 
before the Petition Date. 

• Upon receipt of Aspen’s affirmative vote accepting the Plan, the Debtor will 
assume the Water Contract and assign it to FGMC, which shall include a cure of 
arrearages payable to the City of Flagstaff in the amount of $296,272.23. 

14. The Debtor believes that the Proposed Compromise is in the best interests of its 

estate and its creditors.  First, it allows for the continuation of the golf course maintenance by 

FGMC, which allows the Debtor to enjoy certain economies of scale by purchasing 

equipment and sharing labor and other resources with Aspen.  Second, the agreement avoids 

litigation with Aspen over the Debtor’s alleged defaults under the Operating Agreement and 

the potential that its unilateral termination by Aspen for cause or its rejection by the Debtor 

will result in significant damages that may be asserted by Aspen and serve to further inflate 

the creditor pool sharing in the already limited resources available under the Debtor’s Plan.  

II. REQUEST FOR APPROVAL OF PROPOSED COMPROMISE. 

Bankruptcy Rule 9019(a) authorizes the Court to approve compromises and 

settlements.  The Court has broad discretion approving compromise agreements, and may 

approve them if they are fair and equitable.  See In re Woodson, 839 F.2d 610, 620 (9th Cir. 

1988).  As noted in Woodson, the Court should analyze the proposed compromises, 
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considering the following factors:  (a) the probability of success in litigation; (b) the 

complexity of the litigation involved, as well as the expenses, inconvenience and delay 

necessarily attendant to the litigation; and (c) the paramount interest to the creditors with a 

proper deference to their reasonable views.  Id. (citing In re A&C Properties, 784 F.2d 1377, 

1381 (9th Cir. 1986), cert. denied, 479 U.S. 854 (1986)). 

Debtor has authority to enter into compromise and settlement agreements subject to 

bankruptcy court approval.  Fed. R. Bank. P. 9019; 11 U.S.C. § 105; see A&C Properties, 784 

F.2d at 1381 (because “[t]he law favors a compromise and not litigation for its own sake,” a 

debtor is empowered to compromise a controversy).  Although Debtor has the initial burden 

of proof with regard to the compromise of claims, the ultimate inquiry is whether the 

proposed action is reasonable or in the estate’s best interest.  See United States v. Alaska Bank 

of the North (In the Matter of Walsh Construction, Inc.), 669 F.2d 1325, 1328 (9th Cir. 1982). 

“The bankruptcy court has great latitude in approving compromise agreements.”  In re 

Woodson, 839 F.2d 610, 620 (9th Cir. 1988).  The seminal A&C Properties case and its 

progeny like Woodson make the decision to approve a compromise a matter of this Court’s 

discretion, so long as the result is “fair and equitable.”  See Woodson, 839 F.2d at 620; A&C 

Properties, 784 F.2d at 1381. 

It is important to note however, that evaluating a proposed settlement “does not require 

the bankruptcy judge to hold a full evidentiary hearing or even a ‘mini-trial’ before a 

compromise can be approved.”  10 COLLIER ON BANKRUPTCY, ¶ 9019.02 at 9019-5 (15th ed. 

2002).  Were that required, “there would be no point in compromising; the parties might as 

well go ahead and try the case.”  Id.  Instead, the Court is obliged only to “canvass the issues 

and see whether the settlement falls below the lowest point in the range of reasonableness.”  

Id. (internal quotations omitted). 

The Proposed Compromise was reached in the Debtor’s best business judgment and 

after careful consideration of the parties as to their respective risks in litigation.  The Parties 

further agree that litigation over default and rejection damages will be costly and time 
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consuming.  By contrast, the Proposed Compromise can be accomplished and implemented in 

the Debtor’s amended Plan within a reasonable amount of time, without significant additional 

litigation costs, and achieve results not otherwise available under applicable law.  Based on 

the foregoing, the Court should easily conclude that the Proposed Compromise is fair and 

equitable and in the best interest of the Debtor’s estate. 
 

III. REQUEST FOR APPROVAL OF REJECTION OF THE OPERATING 
AGREEMENT AND ASSUMPTION AND ASSIGNMENT OF THE WATER 
CONTRACT. 

Pursuant to 11 U.S.C. § 365(a), Debtor has the right, subject to Court approval, to 

assume or reject any executory contracts or unexpired leases.  The assumption or rejection of 

an executory contract or unexpired lease by a debtor-in-possession is subject to review under 

the business judgment standard.  If such business judgment has been reasonably exercised, the 

Court should approve the assumption or rejection.  See, e.g., NLRB v. Bildisco and Bildisco, 

465 U.S. 513, 523 (1984); In re Chi-Feng Huang, 23 B.R. 798, 800 (9th Cir. BAP 1982). 

Section 365(b)(1) of the Bankruptcy Code sets forth the requirements for assumption.  

This subsection provides that, if there is an existing default under any executory contract or 

unexpired lease, such agreement may not be assumed unless the debtor: 
 
(A) cures, or provides adequate assurance that the trustee will promptly cure, 

such default other than a default that is a breach of a provision relating to 
the satisfaction of any provision (other than a penalty rate or penalty 
provision) relating to a default arising from any failure to perform 
nonmonetary obligations under an unexpired lease of real property, if it 
is impossible for the trustee to cure such default by performing 
nonmonetary acts at and after the time of assumption, except that if such 
default arises from a failure to operate in accordance with a 
nonresidential real property lease, then such default shall be cured by 
performance at and after the time of assumption in accordance with such 
lease, and pecuniary losses resulting from such default shall be 
compensated in accordance with the provisions of this paragraph;  

(B) compensates, or provides adequate assurance that the trustee will 
promptly compensate, a party other than the debtor to such contract or 
lease, for any actual pecuniary loss to such party resulting from such 
default; and 

(C) provides adequate assurance of future performance under such contract 
or lease. 
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If the Debtor intends to assign the contract, it must demonstrate “adequate assurance of 

future performance by the assignee.” See 11 U.S.C. §365(f)(2).  While that term is not defined 

by statute, “[t]he legislative history indicates that Congress intended to give the term a 

practical, pragmatic construction.  Whether adequate assurance of future performance has 

been provided is determined by the facts and circumstances of each case.”  In re M. Fine 

Lumber Co., Inc., 383 B.R. 565, 572-573 (Bankr. E.D.N.Y. 2008) (citations and internal 

quotation marks omitted).  To satisfy the adequate assurance requirement, a chapter 11 debtor 

need not provide “an absolute guarantee of performance.” Rather, it must simply appear that 

the assumed obligations will be met.  Id. 

In the exercise of its business judgment, and so as to compromise any and all claims 

that Aspen has against the Debtor, the Debtor intends to reject the Operating Agreement and 

enter into the Amended and Restated Operating Agreement pursuant to which it will assume 

and assign the Water Contract to FGMC.   

In connection with the assumption and assignment of the Water Contract, the Debtor 

will cure the prepetition arrearages due and owing to the City of Flagstaff in the amount of 

$296,272.23 as full and final satisfaction of the City of Flagstaff’s cure claim.  On 

information and belief, the City of Flagstaff will not object to the assumption and assignment 

as proposed.  FGMC itself is a more than 20 year old company operated by Debtor and Aspen 

and has been the de facto counterparty to the Water Contract since FGMC was formed in 

1999.   

Based on the foregoing, the Debtor believes the Court has sufficient basis to authorize 

the Debtor to reject the Operating Agreement, enter the Amended and Restated Operating 

Agreement, and to assume and assign the Water Contract to FGMC. 

 WHEREFORE, the Parties request an order: (a) approving the Proposed Compromise; 

(b) authorizing and directing Debtor to execute and effectuate such further and other 

documents and agreements necessary to implement the Proposed Compromise; (c) approving 
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the Debtor’s assumption and assignment of the Water Contract to FGMC; and (d) granting 

such other relief as the Court may deem appropriate under the circumstances. 

RESPECTFULLY SUBMITTED this 15th day of December 2021 
 

ENGELMAN BERGER, P.C. 
 
 
By   /s/  Patrick A. Clisham  

Scott B. Cohen 
Patrick A. Clisham 
Bradley D. Pack 
2800 North Central Avenue, Suite 1200 
Phoenix, Arizona 85004 
Attorneys for the Debtor 

 
COPY of the foregoing transmitted 
via the Court’s ECF system, and as indicated this 
15th day of December, 2021, to the following parties: 
 
Larry L. Watson 
OFFICE OF THE U.S. TRUSTEE 
Email: Larry.Watson@usdoj.gov 

Alissa Brice Castaneda 
QUARLES & BRADY LLP 
Email: Alissa.castaneda@quarles.com 
Attorneys for Sunwest Bank 
 

Randy Nussbaum 
SACKS TIERNEY P.A. 
Email: 
randy.nussbaum@sackstierney.com 
Attorneys for Flagstaff Golf Association dba 
Aspen Valley Golf 
 

Matthew Silverman 
ARIZONA ATTORNEY GENERAL’S 
OFFICE 
Email: Matthew.silverman@azag.gov 
Attorneys for Arizona Dept. of Revenue 
 

Jon S. Musial 
LAW OFFICE OF JON S. MUSIAL 
Email: jon.musial@musiallawoffice.com 
Attorneys for Amy Jo Marshall, Interested 
Party 
 

Robert J. Berens 
SMTD LAW LLP 
Email: rberens@smtdlaw.com 
Interested Party 

Warren J. Stapleton 
OSBORN MALEDON, PA 
Email: wstapleton@omlaw.com 
Attorneys for Lakeside Legionnaires 
 

Beth Mulcahy 
MULCAHY LAW FIRM, P.C. 
Email: bmulcahy@mulcahylawfirm.com 
Attorneys for Creditor 
 

Valerie Smith 
SYNCHRONY BANK 
Email: Claims_RMSC@PRAGroup.com  
 
 
 
 
 
 

Bradley J. Stevens 
JENNINGS, STROUSS & SALMON, 
P.L.C. 
Email: bstevens@jsslaw.com 
Attorneys for Brickhouse Trust 
 
 
 

mailto:Larry.Watson@usdoj.gov
mailto:Alissa.castaneda@quarles.com
mailto:randy.nussbaum@sackstierney.com
mailto:Kristin.mcdonald@azag.gov
mailto:jon.musial@musiallawoffice.com
mailto:rberens@smtdlaw.com
mailto:wstapleton@omlaw.com
mailto:bmulcahy@mulcahylawfirm.com
mailto:Claims_RMSC@PRAGroup.com
mailto:bstevens@jsslaw.com
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Flagstaff City Attorney’s Office 
Civil Division 
211 W. Aspen Avenue 
Flagstaff, AZ 86001 
Email: awendel@flagstaffaz.gov 
 
 
By: /s/ Cindy K. Solomon, CP   
 Cindy K. Solomon, CP 
 



 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

EXHIBIT A 
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AMENDED AND RESTATED OPERATING AGREEMENT 
OF 

FLAGSTAFF GOLF MAINTENANCE COMPANY II L.L.C. 
 

THIS AMENDED AND RESTATED OPERATING AGREEMENT (this “Agreement”) 
is made and entered into by and between the Flagstaff Golf Association, an Arizona non-profit 
corporation, (“FGA”), and Continental Country Club, Inc., an Arizona non-profit corporation. The 
Flagstaff Golf Association (“CCC”) and Continental Country Club, Inc.is effective as of January 
1, 2022. FGA and CCC are sometimes collectively referred to in this Agreement as the 
"“Members"” or any of them may be referred to individually as a “Member”.  This Amended 
Agreement amends and restates that certain Operating Agreement of Flagstaff Golf Maintenance 
Company II L.L.C. dated January 19, 1999, in its entirety. 

 
For the consideration of their mutual covenants hereinafter set forth, the Members hereby 

agree as follows: 
 

ARTICLE I 
 

DEFINITIONS 
 

Unless otherwise expressly provided herein or unless the context otherwise requires, the 
terms with initial capital letters in this Agreement shall be defined as follows: 

 
1.1 “Act” shall mean the Arizona Limited Liability Company Act, as amended. 

 
1.2 "“Adjusted Capital Account Deficit” shall mean, with respect to each Member, the 

deficit balance, if any, in the Member’s Capital Account as of the end of the relevant fiscal year, 
after giving effect to the following adjustments: (a) the Member’s Capital Account shall be 
increased by any amounts the Member is deemed to be obligated to restore pursuant to Regulations 
Sections 1.704-2(g)(1) and 1.704-2(i)(5); and (b) the Member’s Capital Account shall be decreased 
by the hypothetical distributions described in Regulations Sections 1.704-l(b)(2)(ii)(d)(4), (5) and 
(6). The foregoing definition of Adjusted Capital Account Deficit is intended to comply with the 
provisions of Regulations Section 1.704(b)(2)(ii)(d) and shall be interpreted consistently 
therewith. 

 
1.3 “Agreement” shall mean this Operating Agreement pursuant to which the Company 

is governed, as the same may be amended from time to time. 
 
1.4 “Bankruptcy” of a Member shall mean the occurrence of any of the following 

events: (i) the filing by a Member of a voluntary case or the seeking of relief under any chapter of 
Title 11 of the United States Bankruptcy Code, as now constituted or hereafter amended 
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(“Bankruptcy Code”); (ii) the making by the Member of a general assignment for the benefit of its 
creditors; (iii) the admission in writing by the Member of its inability to pay its debts as they 
mature; (iv) the filing by the Member of an application for, or consent to, the appointment of any 
receiver or a permanent or interim trustee of the Member or of all or any portion of its property, 
including, without limitation, the appointment or authorization of a trustee, receiver or agent under 
applicable law or under a contract to take charge of its property for the purposes of enforcing a 
lien against such property for the benefit of its creditors; (v) the filing by the Member of a petition 
seeking a reorganization of its financial affairs or to take advantage of any bankruptcy, 
reorganization, insolvency, readjustment of debt, dissolution or liquidation law or statute, or any 
answer admitting the material allegations of a petition filed against it in any proceeding under any 
such law or statute; (vi) an involuntary case is commenced against the Member by the filing of a 
petition under any chapter of Title 11 of the Bankruptcy Code and within sixty (60) days after the 
filing thereof either the petition is not dismissed or the order for relief is not stayed or dismissed; 
(vii) an order, judgment or decree is entered appointing a receiver or permanent or interim trustee 
of the Member or of all or any portion or its property, including, without limitation, the entry of 
an order, judgment or decree appointing or authorizing a trustee, receiver or agent to take charge 
of the property of the Member for the purpose of enforcing a lien against such property or for the 
purpose of general administration of such property for the benefit of the creditors of the Member, 
and such order, judgment or decree shall continue unstayed and in effect for a period of sixty (60) 
days; or (viii) an order, judgment or decree is entered, without the approval or consent of the 
Member, approving or authorizing the reorganization, insolvency, readjustment of debt, 
dissolution or liquidation of the Member under any such law or statute, and such order, judgment 
or decree shall continue unstayed and in effect for a period of sixty (60) days. 
 

1.5 “Capital Account”  shall mean, with respect to each Member, the Capital 
Account maintained for such Member in accordance with the following provisions: 
 

(a) To each Member’s Capital Account there shall be credited such Member’s 
Capital Contributions, such Member’s distributive share or Net Income and of any items in the 
nature of income or gain which are specially allocated pursuant to Section 4.5 or Section 4.6 
hereof, and the amount of any Company liabilities assumed by such Member or which are secured 
by any property distributed to such Member. 
 

(b) To each Member’s Capital Account there shall be debited the amount of 
cash and the Gross Asset Value of any property distributed to such Member pursuant to any 
provisions of this Agreement, such Member’s distributive share of Net Loss and of any items in 
the nature of expenses or losses which are specially allocated pursuant to Sections 4.5 and 4.6 
hereof, and the amount of any liabilities of such Member assumed by the Company or which are 
secured by any property contributed by such Member to the Company; 
 

(c) In the event all or a portion of an interest in the Company is transferred in 
accordance with the terms of this Agreement, the transferee shall succeed to the Capital Account 
of the transferor to the extent it related to the transferred interest. 

 
The foregoing provisions and the other provisions of this Agreement relating to the 

maintenance of Capital Accounts are intended to comply with Regulations Section 1.704-1(b) 
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relating to the maintenance of capital Accounts, and shall be interpreted and applied in a manner 
consistent with such Regulations.  In the event the Management Committee shall determine that it 
is prudent to modify the manner in which the Capital Accounts, or any debits or credits thereto are 
computed in order to comply with such Regulations, the Management Committee may make such 
modification, provided that it is not likely to have a material effect on the amounts distributable to 
any Member pursuant to Article IX hereof upon the dissolution of the Company. 

 
1.6 “Capital Contribution” shall mean the fair market value of any contribution to the 

Capital of the Company in cash, property, or services by a Member, whenever made.  “Additional 
Capital Contributions” shall have the meaning set forth in Section 3.2 below. 

 
1.7 “Cash Available for Distribution” shall mean the excess of cash receipts (exclusive 

of Capital Contributions and, except to the extent the Management Committee otherwise 
determines, proceeds received from any loan transactions) over cash disbursements, without 
deduction for depreciation and other non-cash charges, for (i) all operating costs, (ii) all principal 
and interest payments on debts, including all loans made by the Management Committee pursuant 
to Section 3.5 hereof, (iii) all capital costs necessary for the maintenance and improvement of the 
Company’s assets, and (iv) reasonable reserves, all as determined by the Management Committee. 

 
1.8 “Code” shall mean the Internal Revenue Code of 1986, as amended. 
 
1.9 “Company” shall mean the Flagstaff Golf Maintenance Company II, L.L.C., the 

limited liability Company governed by this Agreement. 
 
1.10 “Company Minimum Gain” shall have the meaning given the term “Partnership 

Minimum Gain” in Regulations Sections 1.704-2(b)(2) and 1.702-2(d). 
 
1.11 “Gross Asset Value” shall mean, with respect to any asset, the asset’s adjusted basis 

for federal income tax purposes, except as follows: 
 
(a) The initial Gross Asset Value of any asset contributed by a Member to the 

Company shall be the gross fair market value of such asset, as determined by the contributing 
Member and the Company. 

 
(b) The Gross Asset Value of all Company assets shall be adjusted to equal 

their respective gross fair market values, as determined by the Management Committee, as of the 
liquidation of the Company within the meaning of Regulations Section 1.704- 1 (b) (2) (ii) (g) 

 
(c) The Gross Asset Value of any Company asset distributed to any Member 

shall be the gross fair market value of such asset on the date of distribution. 
 

1.12 “Initial Capital Contributions” shall mean, with respect to each Member, the Capital 
Contribution required to be made by that Member pursuant to Section 3.1 hereof. 

 
1.13 “Interest” of a Member in the Company shall mean the entire interest and rights of 

the Member in the Company, including without limitation, the Member’s right to share in Net 
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Income and Net Losses, cash distributions and distributions of the Company’s assets and the right 
to vote for or against and consent to or approve Company actions, according to the provisions of 
this Agreement. 

 
1.14 “Major Decisions” shall have the meaning set forth in Section 5.5. 
 
1.15 “Management Company” shall have the meaning set forth in Section 5.1. 

 
1.151.16 “Majority-in-Interest” of the Ownership Interests of the Company shall 

mean a vote of both Members. 
 

1.161.17 “Member” or “Members” shall mean the Flagstaff Golf Association, an 
Arizona non-profit corporation,FGA and Continental Country Club, Inc., an Arizona non-profit 
corporation orCCC and their respective successors and assigns. 

 
1.171.18 “Member Minimum Gain” shall mean an amount, with respect to each 

Member Nonrecourse Debt, equal to the Company Minimum Gain that would result if such 
Member Nonrecourse Debt were treated as a Nonrecourse Liability, determined in accordance 
with Regulations Section 1.704-2(i)(3). 

 
1.181.19 “Member Nonrecourse Debt” shall have the meaning given the term 

“Member Nonrecourse Debt” in Regulations Section 1.704- 2(b)(4). 
 

1.191.20 “Member Nonrecourse Deduction” shall have the meaning given “Member 
Nonrecourse Debt” in Regulations Sections 1.704(2)(i)(1) and 704-2(i)(2). 

 
1.201.21 “Net Income” or “Net Loss” shall mean, for each fiscal year or other period, 

an amount equal to the Company’s taxable income or loss for such year or period, determined in 
accordance with Code Section 703(a) (for this purpose, all items of income, gain, loss or deduction 
required to be stated separately pursuant to Code Section 703(a) (1) shall be included in taxable 
income or loss), with the following adjustments: 

 
(a) Income of the Company that is exempt from federal income tax and not 

otherwise taken into account in computing Net Income or Net Loss pursuant to this definition shall 
be added to such taxable income or loss. 

 
(b) Any expenditures of the Company described in Code Section 705(a)(2)(B) 

or treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulations Section 1.704-1(b) 
(2) (iv) (i), and not otherwise taken into account in computing Net Income or Net Loss pursuant 
to this definition shall be subtracted from such taxable income or loss. 

 
(c) (c) In the event the Gross Asset Value of any Company asset is adjusted 

pursuant to Section 2.13(b), the amount of such adjustment shall be taken into account as gain or 
loss from the disposition of such asset for purposes of computing Net Income or Net Loss. 
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(d) Gain or loss resulting from any disposition of property with respect to which 
gain or loss is recognized for federal income tax purposes shall be computed by reference to the 
Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of such 
property differs from its Gross Asset Value. 

 
(e) Notwithstanding any other provision of this definition, any items which are 

specially allocated pursuant to Section 4.5 or Section 4.6 hereof shall not be taken into account in 
computing Net Income or Net Loss. 

 
1.21 “Nonrecourse Deduction” shall have the meaning set forth in Regulations 

Section 1.704-2(b)(1). 
 
1.22 “Nonrecourse Liability” shall have the meaning set forth in Regulations 

Section 1.704-2(b)(3). 
 
1.23 “Ownership Interest” shall mean fifty percent (50%) as to the Flagstaff Golf 

Association, an Arizona non-profit corporationFGA and fifty percent (50%) as to Continental 
Country Club, Inc., an Arizona non-profit corporationCCC, those percentages being based on the 
relative amounts of the Members’ Initial Capital Contributions pursuant to Section 3.1. 

 
1.24 “Person” shall mean any person appointed to the Management Committee. 
 
1.25 “Prime Rate” shall mean the prime interest rate announced by Bank Onepublished 

in the Wall Street Journal under the heading of Arizona, N.A. or its successor,“Money Rates”), as 
such rate may be changedchange from time -to -time by Bank One of Arizona, N.A., or its 
successor.. 

 
1.26 “Regulations” shall mean the Income Tax Regulations promulgated by the United 

States Treasury Department under the Code, as such regulations may be amended or superseded 
from time to time. 

 
1.27 “Regulatory Allocations” shall have the meaning set forth in Section 4.8. 
 
1.28 “Securities Act” shall mean the Securities Act of 1933, as amended. 
 
1. 29 “Substituted Member” shall mean a person, trust, corporation or other organization 

or entity of any kind to which all of a Member’s Interest in the Company is transferred. 
 
1. 30 “Tax Matters Partner” shall have the meaning set forth in Section 6.5. 
 
1.30 “Total Debt Outstanding” shall mean the outstanding balance on all funds borrowed 

by the Company. 
 

ARTICLE II 
 

FORMATION, NAME, PURPOSES 
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2.1 Formation.  The Members have formed a limited liability Company (the 

“Company”) pursuant to the Arizona Limited Liability Company Act (the “Act”) and the terms of 
this Agreement, shall be effective upon the filing of the Articles of Organization for the Company 
with the Arizona Corporation Commission. The Members shall execute and acknowledge any and 
all certificates and instruments and do all filing, recording, and other acts as may be appropriate to 
comply with the requirements of the Act relating to the formation, operation and maintenance of 
the Company in accordance with the terms of this Agreement. 

 
2.2 Treatment as Partnership.  The Members intend that the Company shall be operated 

in a manner consistent with its treatment as a “partnership” for federal and state income tax 
purposes. No Member shall take any action inconsistent with the express intent of the parties 
hereto. The Members also intend that the Company shall not be operated or treated as a partnership 
for purposes of Section 303 of the FederalU.S. Bankruptcy Code. 

 
2.3 Name.  The name of the Company shall be:  
 

FLAGSTAFF GOLF MAINTENANCE Company II L.L.C. 
 

2.4 Registered Office.  The Company’s registered office shall be located at 2461 North 
Oakmont, Flagstaff, Arizona, 86004, for the purpose of maintaining the records required to be 
maintained under the Act, or at such other location as is approved in writing by a majority vote of 
the Management Committee. 

 
2.5 Purpose.  The Company has been formed for the purpose of engaging in the 

business of maintaining the golf courses owned by the Members, including the ownership and 
maintenance of all of the golf course maintenance equipment transferred to it, as well as the long-
term lease of the existing golf course maintenance equipment and may engage in any activities 
that are proximately related to the maintenance of golf courses. The Company shall have assigned 
to it the use of the water delivered pursuant to the effluent water agreement betweenwith the City 
of Flagstaff and the former FairfieldCCC, subject to City of Flagstaff Community Club, now 
Continental Country Club, Incapproval. 

 
The Company shall assume all obligations under the effluent agreement between Fairfield 

Sunrise Village, Inc.  CCC and the City of Flagstaff, including, but not limited to, the payment of 
the city of Flagstaff for effluent pursuant to the terms of the effluent, agreement and for operation, 
maintenance and repair of the reclamation line. including the main pipeline from the City of 
Flagstaff to Whale Lake. These obligations shall be apportioned between the Membersall users  as 
their use of water bears to the total usage of water delivered through the reclamation line.  All 
future agreements with the City of Flagstaff shall be handled by a committee comprised of three 
persons, one from CCC, one from FGA and the FGMC General Manager.  All negotiations should 
be done with the intent of having the availability of water needed by the Members and at the most 
cost effective price. 

 
Continental Country Club, Inc.CCC shall be responsible for the operation, maintenance, 

repair and replacement of the 12-inch pipeline to Lake Elaine, the pumps and pipeline to Whale 
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Lake, Pump House Lake Humphrey and Walnut Canyon Lake and shall pay to the Company the 
cost of water delivered to Walnut Canyon Lake, Lake Elaine, Whale Lake and Pump House Lake. 
Flagstaff Golf AssociationLake Humphrey. FGA shall be responsible for the operation, 
maintenance, repair and replacement of the water system located on Aspen Valley Golf Course 
(Lake Humphrey) that is used for the watering of the course and shall pay to the Company the cost 
of water delivered to Aspen Valley Golf Course.  

 
CCC and its successors or assignors shall provide an easement on all reclaimed water 

transfer lines to allow for maintenance and repair. 
 
2.6 Term.  The term of the Company shall commence upon the filing of its Articles of 

Organization and shall expire in accordance with the provisions of Article IX hereof and at the 
latest, by December 31, 2050, unless the Articles of Organization are amended to provide for the 
perpetual duration of the Company’s existence, in which case the Company shall thereupon have 
a perpetual existence. 

 
2.7 Agent for Service of Process.  The name and business address of the 

Company'sCompany’s initial agent for service of process is Robert L. Miller, 1050 North San 
Francisco Street, Suite E, Flagstaff, Arizona, 86001KRISTINA S. NOBLE, 2461 N OAKMONT 
DR , FLAGSTAFF, AZ 86004. A majority of the Management Committee of the Company may 
remove and replace the Company’s agent for service of process at any time. 

 
2.8 Independent Activities.  Any of the Members may engage in and/or possess an 

interest in other business ventures of every nature and description, independently or with others, 
and neither the Company nor any of the Members shall have any right by virtue of this Agreement 
in and to said independent ventures or to the income or profits derived therefrom. Any of the 
Members may engage in business transactions of any kind whatsoever with the Company. Such 
dealings shall be on terms no less favorable to the Company than those that could be obtained from 
an unaffiliated party. Similarly, the fact that a Member is directly or indirectly interested in or 
connected with any person, firm, corporation or partnership employed by the Company to render 
or perform a service or from whom the Company may buy, lease or otherwise acquire any real or 
personal property or to whom the Company may sell, lease or otherwise convey any real or 
personal property, shall not prohibit the Management Committee from dealing with such person, 
firm, corporation or partnership on behalf of the Company; provided, however, that said dealings 
shall be on terms no less favorable to the Company than those that could be obtained from an 
unaffiliated party. 

 
2.9 Members’ Particular Covenants.  Each Member covenants and agrees with the other 

Member that such Member at all times shall: 
 

(a) Defend, at such Member’s sole cost and expense, any claim made against 
such Member’s interest in the Company (including such Member’s right in the future to receive 
income or profits from the Company) or the assets of the Company resulting from the personal 
indebtedness of such Member or the claims of such Member’s individual creditors. 
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(b) Give full and complete information of any material nature to the Company 
as to letters, accounts, legal process or papers, writings or other things which shall come into such 
Member’s knowledge or possession concerning the business of the Company. 

 
(c) Promptly notify the other Member as to any claims asserted or threatened 

against such Member’s interest in the Company (including such Member’s right in the future to 
receive income or profits from the Company) or the Company or the assets of the Company. 
 

2.10 Rights and Obligations of Members. The Company shall be governed by the 
provisions of the Act, and to the extent not provided otherwise in this Agreement, the rights and 
obligations of the Members shall be governed by the provisions of the Act. 

 
ARTICLE III 

 
OWNERSHIP INTERESTS, CAPITAL CONTRIBUTIONS AND RELATED MATTERS 

 
3.1 Ownership Interests and Initial Capital Contribution.  Each Member shall have an 

Ownership Interest in the Company based upon the relative values of the Members’ Initial Capital 
Contributions, which represent for each Member an undivided one-half (1/2) interest in all of the 
assets, less liabilities, of the Flagstaff Golf Maintenance Company, Inc., an Arizona corporation, 
as of December 31, 1998. 

 
Member Ownership 

Interest 
Initial Capital  
Contribution 

 
Flagstaff Golf Association, 
An Arizona non-profit 
Corporation 
 

 
50% 

 
$                            

 
Continental Country Club, 
Inc., an Arizona non-profit 
Corporation 

 
50% 

 
$                            

 
3.2 Additional Capital Contributions.  The Members shall make Additional Capital 

Contributions and may make loans, or both, to the Company at such time or times and upon such 
conditions as both Members may determine. Except as provided otherwise above, no Member shall 
have any obligation to the Company or the other Member to make any loan or any Additional 
Capital Contribution to the Company. 

 
3.3 Failure to Make Contributions.  If a Member does not timely contribute capital 

when required, that Member shall be in default under this Agreement. In such event, the Secretary 
of the Management Committee shall send the defaulting Member written notice of such default, 
giving the defaulting Member ten (10) days from the date such notice is given to contribute the 
entire amount of the Member’s required capital contribution. If the defaulting Member does not 
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contribute its required capital to the Company within said ten (10) day period, the non-defaulting 
Member may elect any one or more of the following remedies: 

 
(a) The non-defaulting Member may advance funds to the Company to cover 

those amounts which the defaulting Member fails to contribute. Amounts which a non-defaulting 
Member so advances on behalf of the defaulting Member shall become a loan due and owing from 
the defaulting Member to such non-defaulting Member and bear Interest at the Prime Rate plus 2 
percent (2%) per annum. All cash distributions otherwise distributable to the defaulting Member 
or any other distribution form the Company to the defaulting Member under this Agreement shall 
instead be paid to the non-defaulting Member until such advances and interest thereon are paid in 
full. Any amounts repaid shall first be applied to interest and thereafter to principal. Effective upon 
a Member becoming a defaulting Member, the Company shall discontinue water service and 
maintenance service to the defaulting Member and shall not restore that service until the delinquent 
amount shall have been paid in full together with interest thereon at the Prime Rate plus two 
percent (2%) per annum to accrue from the date of default until paid. 

 
(b) The defaulting Member shall lose its voting and approval rights under the 

Act, the Articles and this Agreement until such time as the defaulting Member cures the default. 
 

Each Member acknowledges and agrees that (i) a default by any Member in making a 
required capital contribution will result in the Company and the non-defaulting Member incurring 
certain costs and other damages in an amount that would be extremely difficult or impractical to 
ascertain and (ii) the remedies described in this Section 3.3 bear a reasonable relationship to the 
damages which the Members estimate may be suffered by the Company and the non-defaulting 
Member by reason of the failure of a defaulting Member to make any required Capital Contribution 
and the election of any or all of the above described remedies is not unreasonable under the 
circumstances existing as of the date thereof. 

 
The election of the non-defaulting: Member to pursue any remedy provided in this Section 

3.3 shall not be a waiver or limitation of the right to pursue an additional or different remedy 
available hereunder or of law or equity with respect to any subsequent default. 

 
3.4 Loans by the Members to the Company.  Any Member may, with the approval of 

the Management Committee, advance monies to the Company for use in the Company’s 
operations. The aggregate amount of such advances shall be an obligation of the Company to the 
Member and shall bear interest at the Prime Rate plus two percent (2%) per annum. Such advances 
shall be deemed a loan by the Member to the Company and shall not be deemed a Capital 
Contribution. Any unpaid advances, together with accrued and unpaid interest, shall be payable 
solely out of the first Cash Available for Distribution. 

 
3.5 No Withdrawal of Capital Contributions. Except upon dissolution and liquidation 

of the Company, no Member shall have the right to withdraw its Capital Contribution, except as 
agreed by the other Member. 

 
3.6 No Interest on Capital Contributions. No Member shall be entitled to interest of any 

kind on account of a Capital Contribution. 



 

{0006302.0001/01294009.DOCX / }{0006302.0001/01255132.DOCX / 

 
3.7 No Priority. Except as expressly set forth in Section 4.1, no Member shall have 

priority over any other Member as to the return or its Capital Contributions, allocations of income, 
gain, losses, credits, deductions, or as to deductions. 

 
ARTICLE IV 

 
ALLOCATION OF DISTRIBUTIONS, INCOME, LOSSES  

AND OTHER ITEMS AMONG THE MEMBERS 
 

4.1 Distribution of Cash. The Management Committee shall determine the Cash 
Available for Distribution from time to time but not less often than annually and in accordance 
with Section 1.7 hereof. Except for distributions upon dissolution of the Company as provided in 
Article IX, the Cash Available for Distribution shall be distributed to the Members in the 
following order: 

 
(a) First, repayment of loans pursuant to Section 3.4. 

 
(b) Second, distributions shall be made to each Member, pro-rata based on the 

Additional Capital Contributions made by each Member, until each Member has received 
distributions pursuant to this Section 4.l(b) equal to its Additional Capital Contributions. 

 
(c) Third, distributions shall be made to the Members, pro rata based on their 

Capital Account. 
 
4.2 Withholding. The Company shall withhold all such amounts as may be required by 

applicable tax law and any amounts so withheld shall be deemed to have been distributed under 
Section 4.1 to the Member with respect to whom such withholding obligation arose and, to the 
extent such amounts exceed the amount such Member would have otherwise received shall be 
counted towards future distributions to such Member. If any sums are withheld with respect to a 
Member, the Company shall remit the sums so withheld to and file the required forms with the 
Internal Revenue Service or other applicable government agency, and in the event of any claimed 
over-withholding, the Member shall be limited to an action against the Internal Revenue Service 
or other applicable government agency for refund and hereby waives any claim or right of action 
against the Company on account of such withholding. 

 
4.3 Allocation of Net Income. After giving effect to the special allocations set forth in 

Sections 4.5, 4.6 and 4.9, Net Income for any fiscal year shall be allocated to the Members pro rata 
in accordance with their respective Capital Accounts at the end of the year before giving effect to 
the current year’s net income and net loss allocations. 

 

4.4 Allocation of Net Losses. After giving effect to the special allocations set forth in 
Section 4.5, 4.6 and 4.9, Net Losses for any fiscal year shall be allocated to the Members pro rata 
in accordance with their respective Capital Accounts at the end of the year before giving effect to 
the current year’s net income and net loss allocations. 
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4.5 Special Allocations. The following special allocations shall be made in the 
following order: 

 
(a) Minimum Gain Chargeback. Except as otherwise provided in Regulations 

Section 1.704-2(f), notwithstanding any other provisions of this Article IV, if there is a net decrease 
in Company Minimum Gain during any Company fiscal year, each Member who would otherwise 
have an Adjusted Capital Account Deficit at the end of such year shall be specially allocated items 
of Company income and gain for such year (and, if necessary, subsequent years) in an amount 
equal to such Member’s share of the net- decrease in Company Minimum Gain, determined in 
accordance with Regulations Section l.704-2(g).  The items to be so allocated shall be determined 
in accordance with Regulations Sections 1.704-2(f)(6) and 1.704-2(j)(2). This Section 4.5(a) is 
intended to comply with the minimum gain chargeback requirement in Regulation Section 1.704-
2(f) and shall be interpreted consistently therewith. 

 
(b) Qualified Income Offset. In the event any Member unexpectedly received 

any adjustments, allocations, or distributions, described in Regulations Sections 1.704-
1(b)(2)(ii)(d)(4), 1.704-1(b)92)(ii)(d)(5), and 1.704-1(b)(2)(ii) (d)(6), items of Company income 
and gain shall be specially allocated to each such Member in an amount and manner sufficient to 
eliminate, to the extent required by the Regulations, the Adjusted Capital Account Deficit of such 
Member as quickly as possible, provided that an allocation pursuant to this Section 4.5(b) shall be 
made if and only to the extent that such Member would have an Adjusted Capital Account Deficit 
after all other allocations provided for in this Article IV have been tentatively made as if this 
Section 4.5(b) were not in this Agreement. 

 
(c) Gross Income Allocation. In the event any Member has a deficit Capital 

Account at the end of any Company fiscal year that is in excess of the sum of (i) the amount such 
Member is obligated to restore, pursuant to any provision of this Agreement, and (ii) the amount 
such Member is deemed to be obligated to restore pursuant to the penultimate sentences of 
Regulations Sections l.704-2(g)(1) and 1.704-2(i)(2), each such Member shall be specially 
allocated items of Company income and gain in the amount of such excess as quickly as possible, 
provided that an allocation pursuant to this Section 4.5(c) shall be made if and only to the extent 
that such Member would have a deficit Capital Account in excess of such sum after all other 
allocations provided for in this Article IV have been tentatively made as if Section 4.S(b) and this 
Section 4.5(c) were not in this Agreement. 

 
(d) Nonrecourse Deductions. Nonrecourse Deductions for any fiscal year or 

other period shall be allocated to the Members in accordance with their respective Ownership 
Interests. 

 
(e) Member Loan Nonrecourse Deductions. Any Member Loan Nonrecourse 

Deductions for any fiscal year or other period shall be allocated to the Member who bears the risk 
of loss with respect to the loan to which such Member Loan Nonrecourse Deductions are 
attributable in accordance with Regulations Section 1.704-2(i)(1). 
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(f) Section 754 Adjustment. To the extent an adjustment to the adjusted tax 
basis of any Company asset pursuant to Code Section 734(b) or Code Section 743(b) is required 
pursuant to Regulations Section 1.704-1(b)92)(iv)(m) to be taken into account in determining 
Capital Accounts, the amount of such adjustment to the Capital Accounts shall be treated as an 
item of gain (if the adjustment increases the basis of the asset) or loss (if the adjustment decreases 
such basis) and such gain or loss shall be specially allocated to the Members in a manner consistent 
with the manner in which their Capital Accounts are required to be adjusted pursuant to such 
Section of the Regulations. 

 
4.6 Curative Allocations. The allocations set forth in Section 4.5 (the “Regulatory 

Allocations”) are intended to comply with certain requirements of the Regulations. 
Notwithstanding any other provisions of this Article IV (other than the Regulatory Allocations), 
the Regulatory Allocations shall be taken into account in allocating other items of income, gain, 
loss and deduction among the Members so that, to the extent possible, the net amount of such 
allocations shall be equal to the net amount that would have been allocated to each Member if the 
Regulatory Allocations had not occurred.  Notwithstanding the preceding sentence, Regulatory 
Allocations relating to (a) Nonrecourse Deductions shall not be taken into account except to the 
extent that there has been a reduction in Company Minimum Gain, and (b) Member Loan 
Nonrecourse Deductions shall not be taken into account except to the extent that there would have 
been a reduction in Company Minimum Gain if the loan to which such deductions are attributable 
were not made or guaranteed by a Member within the meaning of Regulations Section 1.704-l(b) 
(4)(iv)(g) (or, if Regulations Section 1.704-l(b)(4)(iv)(h) becomes applicable to the Company, a 
Person related to a Member with the meaning of such section of the Regulations). 

 
4.7 Other Allocation Rules. 
 

(a) For purposes of determining the Net Income, Net Losses or any other items 
allocable to any period, Net Income, Net Losses and any such other items shall be determined on 
a daily, monthly, or other basis, as determined by the Management Committee using any 
permissible method under Code Section 706 and the Regulations thereunder. 

(b) Except as otherwise provided in this Agreement, all items of Company 
income, gain, loss, deduction and any other allocations not otherwise provided for shall be divided 
among the Members in the same proportions as they share Net Income or net Losses, as the case 
may be, for the year. 

 
(c) The Members are aware of the income tax consequences of the allocations 

made by this Article IV and hereby agree to be bound by the provisions of this Article IV in the 
Management Committee reporting their shares of the Company income and loss for income tax 
purposes. 

 
4.8 Tax Allocations: Code Section 704(c). In accordance with Code Section 704(c) and 

the Regulations thereunder, income, gain, loss and deduction with respect to any property 
contributed to the capital of the Company shall, solely for tax purposes, be allocated among the 
Members so as to take account of any variation between the adjusted basis of such property to the 
Company for federal income tax purposes and its initial Gross Asset Value (computed in 
accordance with Section 1.16(A). 
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In the event the Gross Asset Value of any Company asset is adjusted pursuant to 

Section 1.16(b); subsequent allocations of income, gain, loss and deduction with respect to such 
asset shall take account of any variation between the adjusted basis of such asset for federal income 
tax purposes and its Gross Asset Value in the same manner as under Code Section 704(c) and the 
Regulations thereunder. 

 
Any elections or other decisions relating to such allocations shall be made by a vote of both 

Members of the Company in any manner that reasonably reflects the purpose and intention of this 
Agreement. Allocations pursuant to this Section 4.8 are solely for purposes of federal, state and 
local taxes and shall not affect, or in any way be taken into account in computing any Member’s 
Capital Account or share of Net Income, Net Losses or other items or distributions pursuant to any 
provision of this Agreement. 

 
4.9 Special Allocation in the Event of Additional Capital Contribution. In the event that 

additional Capital Contributions are made which give rise to one Member’s Capital Account being 
greater than the other Members’ Capital Accounts as a consequence of the additional Capital 
Contribution, then Net Income and Net Loss shall be allocated among the Members in such a ratio 
as to cause the Capital Accounts of the Members to be restored to the Initial Capital Account ratio 
of 50% for each Member. The extent to which Capital Account disparities are corrected in a single 
year shall be determined by the Management Committee, subject to the requirement that any such 
Capital Account disparity is eliminated, and each Member’s Capital Account is equal in no less 
than ten (10) years after the additional Capital Contribution has been made. 

 
ARTICLE V 

 
MANAGEMENT OF THE COMPANY 

5.1 Management Powers of the Management Committee. The Company shall be 
managed by a Management Committee comprised of six (6) Persons, three (3) of whom shall be 
appointed by the Flagstaff Golf AssociationFGA and three (3) of whom shall be appointed by 
Continental Country Club, Inc. Each Person must have a United States Golf Association ("USGA") 
recognized handicap unless that is waived by those Members of the Management Committee from 
the Member whose Persons do have USGA handicaps.CCC. The Persons shall serve a term of one 
yearthree years and shall be elected at the annual meeting of the Company by ratification of each 
Member’s current appointment of three (3) Persons.. In the event Continental Country Club, 
Inc.either CCC or FGA sells Elden Hills Golf Course, then one of itstheir golf course facilities, 
the seller’s three Persons shall be appointed by the purchaser of the Elden Hills Golf Course, one 
Person .  If CCC is the seller, the Management Committee shall be appointed byexpanded to seven 
(7) persons, with the Walnut Canyon Subdivision property owners, and the remaining Person shall 
be appointed by the property owners of the Lakeside Property Owners Association. In the event 
Flagstaff Golf Association sells what is now knownseventh member being appointed by CCC as 
Aspen Valley Golf course, its three Persons shall be appointed by the purchaser of that golf 
coursean ex-officio representative with a voice but no vote. 

 
The head golf professional at each golf course and the Continental Country Club, Inc. 

General Manager and Flagstaff Golf Association comptrollerThe Company’s General Manager,  
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CCC’s General Manager and FGA’s General Manager shall be ex-officio representatives on the 
Management Committee, with a voice but no vote. 

 
The Management Committee shall have the full, exclusive and absolute right, power and 

authority to manage and control the Company and the property, assets and business thereof.  The 
Management Committee shall have all of the rights, powers and authority conferred upon it by law 
or under other provisions of this Agreement. Subject to written approval of the Boards of Directors 
of both Members and the restrictions specifically contained in this Agreement, the powers of the 
Management Committee shall include, but shall not be limited to, the following acts on the terms 
and conditions determined by the Management Committee in its sole discretion: 

 
(a) Receive and hold in the form received, or invest and reinvest in, short-term 

obligations, such as money market instruments, certificates of deposit or treasury bills (or 
securities of investment companies which invest principally in such short-term obligations), or 
apply to the expenses of the Company, or distribute to the Members, all cash received by the 
Company. 

 
(b) Subject to the applicable provisions of Section 5.2, obtain replacement of 

any promissory note, mortgage, deed of trust or security agreement, and prepay in whole or in part, 
refinance, recast, modify, consolidate or extend any promissory note, mortgage, deed of trust or 
security agreement. 

 
(c) Pay all expenses, fees and commissions incurred in connection with the 

Company, including those specifically set forth in this Agreement. 
 

(d) Designate the depository or depositories in which all Company bank 
accounts shall be kept and the Member(s) of the Management Committee upon whose signature 
withdrawals therefrom shall be made. 

 
(e) Subject to the applicable provisions of Section 5.2(c), sue on, defend or 

compromise any and all claims or liabilities in favor of or against the Company, submit any or all 
such claims or liabilities to arbitration, and confess a judgment against the Company in connection 
with any litigation in which the Company is involved. 

 
(f) Make or revoke any election permitted the Company by any taxing 

authority. 
 

(g) Maintain such insurance coverage for public liability, fire and casualty, and 
any and all other insurance necessary or appropriate to the business of the Company, in such 
amounts and such types, as the Management Committee shall determine from time to time. 

 
(h) Retain legal counsel, auditors, consultants and other professionals in 

connection with the Company business and to pay therefore such remuneration as the Management 
Committee may deem reasonable and proper. 
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(i) Retain other services of any kind or nature in connection with the Company 
business, and pay therefor such remuneration as the Management Committee has deemed 
reasonable and proper. 
(j)  

(k)(j) Negotiate and conclude agreements on behalf of the Company with respect 
to any of the rights, powers and authority conferred upon the Management Committee. 
 

(l)(k) Perform any and all other acts the Management Committee deems necessary 
or appropriate to the Company business, including without limitation executing, acknowledging 
and delivering any and all instruments to effectuate any and all of the foregoing subject, however, 
to all restrictions on the Management Committee’s authority set for in this Agreement. 

 
(m)(l) Enter for any purpose into a lease of personal property as lessor or lessee 

with or without an option to purchase the leased personal property or renew the term of the lease. 
 

5.2 Budget Approval. The Management Committee shall adopt a budget for each 
upcoming calendar year. No later than October 31st of each year, each Member shall submit to the 
Company the amount that the Member wishes to budget for golf course maintenance and 
associated upkeep, and a list of capital projects the Member desires the Company to perform during 
the upcoming calendar year. The Company shall then develop a budget which meets the Members’ 
requirements and submit said budget back to the Member for approval. This budget shall be broken 
down into the maintenance cost for each golf course, the maintenance cost for any other common 
areas served by the Company and the cost of water for the golf courses, Lake Elaine and the Walnut 
Canyon Lakes. The budget shall also include the maintenance cost of the water delivery facilities. 
The Management Committee shall then break the maintenance cost into twelve (12) monthly 
segments, keeping in mind the seasonal variations of services to be performed by the Company. 
Once the budget has been adopted and approved by the Management Committee, it shall notify 
each Member of its proportionate share of the budget. Each Member shall immediately deposit 
with the Company an amount of money equal to one-half of the month's total budgeted amount for 
that month unless there are adequate reserves from prior months, in which case the amount to be 
advanced by each Member shall be reduced by one-half of said reserves. That amount is due upon 
presentation from the Company to each Member. The Company shall then bill each Member the 
actual cost of service during the month preceding.The Company shall bill each Member twice each 
month.  A progress bill would be issued for approximately one-half of the month's budgeted 
expenses.  A final bill for the month would be issued based on the actual costs from the monthly 
expenses on the financial statements less the progress bill.  Bills will also be presented to each 
Member for their share of lease and capital amounts with appropriate detail regarding the specific 
leases and capital projects included in the billing. Bills will be due upon presentation and be 
delinquent 30 days later. In the event either Member shall fail to pay when due the money owed 
the Company, the Company shall discontinue water service and maintenance service until the 
delinquent amount shall have been paid in full together with interest thereon at the Prime rate plus 
two percent (2%) per annum to accrue from the date of default until paid.  

 
If either Member wishes to have additional items of maintenance done to its facility other 

than what would be the standard for reasonable care of the facility of like nature, then that Member 
requesting the additional services shall pay the Company for the cost of the additional service, 
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which cost shall include a factor for overhead. In the event either Member wants improvements to 
be made to its respective golf course, it may notify the Company of those improvements and the 
Company shall then notify the Member requesting the improvements of the estimated costs 
thereof, which costs shall include a factor for overhead. 

 
5.3 Limitation on Authority. Notwithstanding any other provision of this Agreement, 

the Management Committee, without the approval of both Members is expressly prohibited from: 
 
(a) Doing, approving or consenting to any act in contravention of this Agreement. 

 
(b) Doing, approving or consenting to any act which would make it impossible for the 

Company to carry on the ordinary business of the Company, including the sale of all or 
substantially all of the Company’s assets. 

 
(c) Confessing a judgment in excess of $1,000 against the Company or delivering any 

general assignment for the benefit of creditors of the Company. 
 
(d) Encumbering, or approving or consenting to the encumbering of, any assets of the 

Company. 
 

(e) Causing any obligation of the Company to be cross-defaulted with any non-
Company obligation. 

 
(f) Reinvesting of any Cash Available for Distribution. 
 
5.4 Payment of Expenses of the Company.  The Company shall pay the following 

expenses related to its’ organization and operation: 
 
(a) Organization expenses, including legal fees, filing fees, documentation costs and 

printing, and other similar out-of-pocket costs. 
 
(b) Expenses related to the Company’s assets including expenses related to possible 

investments or contractual arrangements that are ultimately not consummated which may include 
but are not limited to: fees and expenses paid to independent contractors, mortgage brokers, 
consultants, real estate brokers, insurance brokers, attorneys and other agents. 

 
(c) Expenses of Company administration, including all accounting, legal, travel, 

documentation, professional and reporting expenses of the Company, which may include, but are 
not limited to: (1) preparation and documentation of Company financial statements and tax returns; 
(2) expenses and taxes incurred in connection with the issuance, distribution, transfer, registration 
and recording of documents evidencing ownership of an interest in the Company or in connection 
with the business of the Company; and (3) costs incurred in connection with any litigation in which 
the Company is involved, as well as any examination, investigation or other proceedings conducted 
by any regulatory agency of the Company, including legal and accounting fees incurred in 
connection therewith. 
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(d) Other expenses necessary or advisable for the operation of the business of the 
Company. 

 
5.5 Major Decisions. Notwithstanding anything to the contrary contained herein, the 

Management Committee shall not take any action or make any decision or expend any sum or 
undertake or suffer any obligation on behalf of the Company which comes within the scope of the 
Major Decisions enumerated below without first obtaining the written consent of both Members. 
“Major Decisions” shall be defined as the following actions: 

 
(a) Approving any transaction between the Company Person or Member which is not 

specifically provided in Agreement or allowed pursuant to Section 5.6; or 
 

(b) Instituting or consenting to the institution of any insolvency or bankruptcy 
proceeding on behalf of the Company. 

 
(c) Subject to the applicable provisions of Section 5.2, create Company indebtedness 

for borrowed money or any other financing on commercially reasonable terms, and pledge or 
mortgage any property or assets of the Company, or any part thereof or interest therein, to secure 
such financing. 

 
5.6 Other Activities of Members of the Management Committee. 
 
The members of the Management Committee shall devote such time and effort to the 

business of the Company as may in their reasonable judgment be required. The members of the 
Management Committee may engage in or own an interest in other business ventures of every 
nature and description, independently or with others, including by way of illustration but without 
limitation, the ownership, financing, leasing, operation, management of any business entity 
competing with or similar to the business of the Company, provided that there is adequate and 
complete disclosure of any such relationship and with approval by both Members. 
 

5.7 Dealing With the Company. A member of the Management Committee shall have 
the right to contract or otherwise deal with the Company for the sale of goods or services after 
obtaining the consent of both Members in respect of such transaction. Any contract with a member 
of the Management Committee for goods and services shall be in writing and shall contain a clause 
allowing termination by the Company without penalty on sixty (60) days notice or immediately in 
the event of the bankruptcy, withdrawal, or removal of the member of the Management Committee. 

 
5.8 Compensation of Members. The Company will not pay the members of the 

Management Committee any fees or other compensation for their services set forth in this 
Agreement. 

 
5.9 Reimbursements to the Management Committee. The members of the Management 

Committee will be entitled to reimbursement of all reasonable and necessary business expenses 
incurred in the administration of the Company, as approved by the Management Committee. 

 
5.10 Indemnity. 
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(a) General. To the extent not inconsistent with applicable law, and to the extent 

of the assets of the Company, the Company, its receiver or its trustee shall indemnify the Members 
of the Management Committee against and save them harmless from any claim, demand, judgment 
or liability, and against and from any loss, cost or judgment or liability, and against and from any 
loss, cost or expenses (including, but not limited to, reasonable attorneys’ fees and court costs, 
which shall be paid by the Company as incurred), which may be made or imposed upon such 
Person by reason of any (1) act performed for or on behalf or in furtherance of the Company 
business within the scope of the authority conferred on the Management Committee by this 
Agreement, (2) inaction on the part of such Person(s) which does not constitute a violation of any 
provision of this Agreement, or (3) liabilities arising under federal and state securities laws to the 
extent permitted by law, as long as such act, inaction or liability did not arise from gross 
negligence, willful misconduct or fraud. 

 
(b) Liabilities for Acts of Omissions. To the extent not inconsistent with 

applicable law, the members of the Management Committee shall not be liable, responsible or 
accountable in damages or otherwise to the Company or any Member for any action taken on 
behalf of the Company within the scope of authority conferred on the Management Committee by 
this Agreement, any inaction which does not constitute a violation by the members of the 
Management Committee of any provision of this Agreement or for any liability arising under 
federal or state securities laws, as long as such act, inaction or liability did not arise from gross 
negligence, willful misconduct or fraud. 

 
(c) Company Assets Must First be Used. All judgments against the Company 

and a member of the Management Committee wherein the member of the Management Committee 
is entitled to indemnification must first be satisfied from Company assets before the Members are 
responsible for these obligations. 

 
5.11 Delegation of Authority. The Management Committee may delegate to- the golf 

course superintendent or any duly appointed committees all or any of its powers, rights and 
obligations hereunder, as the Management Committee may approve, provided, however, that such 
delegation shall not release the Management Committee of its responsibility as to such matters and 
such delegation shall be in writing and approved by the Management Committee. 

 
5.12 Fiduciary Duty of the Management Committee. The Management Committee and 

each member thereof shall be responsible for the safekeeping and use of all funds, property and 
assets of the Company, whether or not in its immediate possession or control, and it shall not 
employ, or permit another to employ, such funds, property or assets in any manner except for the 
benefit of the Company. 

 
5.13 Execution of Documents. If authorized pursuant to this Agreement or pursuant to a 

subsequent Company authorization signed by the Chairman of the Management Committee, the 
signature of the Chairman of the Management Committee alone shall be sufficient to convey title 
to any real property owned by the Company or to execute any promissory notes, trust deeds, 
mortgages or other instruments of hypothecation, or any other document, agreement, or instrument 
binding on the Company, and all of the Members agree that a copy of this Agreement may be 
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shown to the appropriate parties in order to confirm the same, and further agree that the signature 
of the Chairman of the Management Committee alone shall be sufficient to execute any agreements 
or documents necessary to effectuate this or any other provision of this Agreement. 

 
5.14 Right to Rely on Chairman of the Management Committee. Any person dealing 

with the Company may rely upon a certificate signed by the Chairman of the Management 
Committee as to: 

 
(a) The identity of the Management Committee or the members thereof; 

 
(b) The existence or nonexistence of any fact or facts which constitute a 

condition precedent to acts by the Management Committee, or which are in any other manner 
germane to the affairs of the Company; 

 
(c) The persons who are authorized to execute and deliver any instrument or 

document _of the Company; or 
 

(d) Any act or failure to act by the Company or any other matter whatsoever 
involving the Company or any Member. 

 
5.15 Removal of a Person.  If a Person is in material breach of his obligations and does 

not cure, or commence and diligently prosecute the curing of, such breach within thirty (30) days 
after notice thereof by either of the Members, or if he has committed any act or omission or fraud 
or malfeasance to the injury of the Company, then said person shall be removed by the appointing 
Member. 

 
5.16 Officers of Management Committee. The Management Committee shall elect a 

chairman, secretary and treasurer, and may elect a vice-president and such assistants to those 
officers as the Management Committee may desire. 

 
The chairman shall be the chief executive officer of the Company and shall rotate annually 

between the Members. The Management Committee may appoint a superintendent who would be 
the chief operating officer of the Company. 

 
5.17 Meetings of the Management Committee. 
 

(a) Regular Meetings. The Management Committee may provide, by 
resolution, the time and place for holding regular meetings without other notice than such 
resolution. Additional regular meetings shall be held at the principal office of the Company in the 
absence of any designation in the resolution. 

 
(b) Special Meetings. Special meetings of the Management Committee may be 

called by or at the request of the Chairman or any three members of the Management Committee, 
and shall be held at the principal office of the Company or at such other place as the Chairman or 
the members calling the meeting may determine. 
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(c) Notice and Agenda. Notice of any special meeting of the Management 
Committee shall be given at least twenty-four hours previously thereto by written notice delivered 
personally or sent by mail, fax or telegram to each Person at his address as shown by the records 
of the Company. If mailed, such notice shall be deemed to be delivered when deposited in the 
United States mail in a sealed envelope so addressed, with postage thereon prepaid. If notice is 
given by telegram, such notice shall be deemed to be delivered when the telegram is delivered to 
the telegraph company. Any Person may waive notice of any meeting. The attendance of a Person 
at any meeting shall constitute a waiver of notice of such meeting, except where a Person attends 
a meeting for the express purpose of objecting to the transaction of any business because the 
meeting is not lawfully called or convened. The business to be transacted at the meeting shall be 
specified in the notice or waiver of notice of such meeting. 

 
(d) Agenda. An agenda for each meeting of the Management Committee shall 

be prepared by the Company’s General Manager no less than five days in advance of any meeting 
and shall be submitted to each Person at least forty-eight hours in advance of a regular meeting 
and twenty- four hours prior to any special meeting. Each member can provide agenda items to 
the General Manager for inclusion on his agenda at least seven days in advance of any scheduled 
meeting.  Only those matters on the agenda can be acted upon at that meeting. 

 
(e) Action of the Management Committee. The Management Committee can 

only take action by an affirmative vote of four members of the Management Committee. 
 
(f) Proxies. Any Person may attend any meeting in person or by proxy. The 

proxy must be written and shall be valid only for that meeting or any extension of the meeting for 
which the proxy is given. 

 
(g) Quorum. A quorum of the Management Committee at any meeting of the 

Committee shall consist of four Persons, no less than two of whom shall be from each member. If 
less than a majority of the Management Committee is present at any meeting, a majority of the 
Persons present may adjourn the meeting from time to time without further notice. 

 
(h) Vacancies. Any vacancy occurring in the Management Committee shall be 

filled by the Member who appointed the Person creating the vacancy. A Person appointed to fill a 
vacancy shall serve for the unexpired term of his predecessor in office. 

 
(i) Unanimous Consent. Any act of the Management Committee may be taken 

without a meeting if a consent in writing setting forth the action so taken is signed by all of the 
members of the Management Committee. The consent shall have the same force and effect as the 
unanimous vote of the Management Committee. 

 
(j) Rights of Inspection. Every Person shall have the absolute right at any 

reasonable time to inspect and copy all of the Company’s books, records and documents of every 
kind and to inspect the physical properties of the Company, except as otherwise prohibited by law. 

 
(k) Participation in Meetings by Conference Telephone. Meetings of the 

Management Committee, whether regular or special, and any meetings of a duly constituted 
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committee, may be held by means of conference telephone or similar communication equipment, 
by means of which all persons participating in the meeting can hear each other. Participation in 
the meeting pursuant to this section shall constitute the presence in person at such meeting. 

 
5.18 Deadlock. A deadlock shall be declared if the Management Committee cannot 

obtain a quorum for three straight noticed meetings or in the event there is a tie vote on any matter 
than cannot be broken at the next regularly scheduled meeting of the Management Committee. In 
the event of a deadlock, an arbitrator shall be appointed who shall be a person knowledgeable and 
experienced in golf course maintenance, who is a member in good standing of the Golf Course 
Superintendents Association or Professional Golf Association, whichever is more appropriate to 
the situation in dispute and who is not associated with either Member or any golf club to which 
any of the members of the Management Committee belong. The arbitrator’s fees and costs shall 
be an expense of the Company. The arbitrator shall hear the issues and make a decision, which 
shall be binding. This decision shall be made within 30 days of the arbitrator hearing the issues. 

 
5.19 Minimum Performance Standards for Management and Staff.  All employees of the 

Company, whether management or staff shall be responsible for meeting the following minimum 
performance requirements.  
 

i. Employee Assessments. Company’s General Manager, in conjunction 
with the Assistant Superintendent, shall complete formal written 
performance evaluations of each employee on their 90th day work 
anniversary and annually thereafter throughout the term of their 
employment. Written evaluations for top management (Controller and 
golf course superintendents) shall be shared with the Management 
Committee and later presented to the employee in a formal review 
meeting. An annual written evaluation for the Company’s General 
Manager shall be compiled with input from both Members and agreed 
upon by the Management Committee prior to presenting to the General 
Manager. Such meetings shall address any commendations or 
deficiencies in the subject employee’s evaluation  and set appropriate 
performance goals for the employee for the next evaluation period. 
 

ii. Employee Allocations/Timekeeping.  Management shall oversee a 
process by which each employee shall record and keep record of the 
employee’s paid time as allocated between serving CCC or FGA 
facilities, and management shall keep and maintain a summary record 
of such reporting for the benefit of the Members and the Management 
Committee.  While the individual employee time records and 
management summary reports may be audited by the Members at any 
time, the members of the Management Committee shall review 
management’s summary report at a Management Committee meeting 
no less often than quarterly. 

 
iii. At the time the budget is prepared, a list of priorities for the coming year 

for projects on both courses will be developed by the Management 
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Committee for the Company’s General Manager or Controller and 
course superintendents as well as bonus objectives.  These priorities and 
objectives will serve as the basis for employee reviews and bonus 
payouts.  The budget will reflect the resources necessary to accomplish 
these priorities and objectives. 

 

5.20 Water Resources.  The Management Committee shall act to ensure that water and effluent 
resources are maintained for all facilities and properties served by such resources as of the date of 
this Agreement.  Water and effluent resources shall be allocated first to CCC, FGA and Timberline 
golf facilities on an equal priority basis in order to maintain the such facilities in a first class manner 
and second to the water and effluent needs of Walnut Canyon Lake, Whale Lake, Lake Elaine, and 
other CCC common areas on a priority that may be determined and directed by the CCC members 
of the Management Committee.  In the event the City reduces the water allocation to a level that 
does not fully met the needs of all users, Management and the Management Committee will 
develop a watering plan that will have the least negative impacts for all users (golf courses and 
lakes).  In the event an agreement cannot be reached within the Management Committee, a non-
biased, third party mediator will be utilized.  The cost of this mediator will be shared by all 
members.  This Water Resources provision shall survive the events of termination and dissolution 
under Article 9 of this Agreement and all burdens and benefits of its provisions shall be deemed 
transferred and conveyed to any successor-in-interest to each Member thereafter.   

 
ARTICLE VI 

 
BOOKS, RECORDS AND REPORTS 

 
6.1 Books and Records. The Treasurer of the Management Committee (referred to in 

this Agreement as the “Treasurer”), at Company expense, shall maintain complete books of 
account with respect to the operations of the Company at the principal place of business of the 
Company set forth in Section 2.4 hereof. Such books shall be maintained on the accrual method 
of reporting in accordance with generally accepted accounting principles. The Company shall also 
maintain at its principal place of business the following records: (i) a current list of the full name 
and last known business address of each Member set forth in alphabetical order, (ii) copies of the 
Company’s federal, state and local income tax returns and reports, if any, for the six (6) most recent 
years, and (iii) copies of any then effective operating agreements and of any financial statements 
of the Company for the six (6) most recent years. Each Member, through its duly authorized 
representative(s), shall at all reasonable times have access to inspect and copy the books and 
records of the Company maintained in accordance with this Section 6.1. 

 
6.2 Financial Statements and Reports. 
 

(a) Within ninety (90) days after the end of each fiscal year, the Management 
Committee, at Company expense, shall cause to be prepared and delivered to each Member the 
financial statements for the prior fiscal year, including a balance sheet, income statement and 
statement of the Members’ capital accounts which financial statements shall be audited by a 
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certified public accountant which shall be prepared in accordance with generally accepted 
accounting practices. 

 
(b) Within ninety (90) days after the end of each fiscal year, the Management 

Committee, at Company expense, shall cause to be prepared and delivered to each Member at any 
time during such fiscal year all information pertaining to the Company necessary for the 
preparation of the Member’s federal income tax return, including a statement showing the 
Member’s share of profit or loss, deductions or credits for the year for federal income tax purposes 
and the amount of any distribution made to or for the account of the Member pursuant to this 
Agreement. 

 
6.3 Tax Returns. The Management Committee, at Company expense, shall cause to be 

prepared income tax returns for the Company and shall further cause such returns to be timely filed 
with the appropriate authorities. Prior to filing any such return, the Secretary of the Management 
Committee shall notify the Members that the return is ready to be filed, and if a Member desires 
to inspect the proposed return it will be provided with a copy thereof prior to filing. A copy of the 
return as filed shall be provided by the Management Committee to each of the Members. 

 
6.4 Filings With Regulatory Agencies. The Management Committee, at Company 

expense, shall cause to be prepared and timely filed with appropriate federal and state regulatory 
and administrative bodies, all reports required to be filed with such entities under the then 
applicable law, rules and regulations. 

 
6.5 Tax Matters Partner. In the event the Company is subject to administrative or 

judicial proceedings for the assessment and collection of deficiencies for federal taxes or for the 
refund of overpayments of federal taxes arising out of a Member’s distributive share of income, 
losses, gains, credits and deductions, the Board of Directors of both Members shall select a Person 
with experience in federal income tax matters who shall, at the expense of the Company, act as the 
Tax Matters Partner and shall have all the powers and duties assigned to a Tax Matters partner 
under Sections 6221-6232 (and any related or successor Sections) of the Code and the Treasury 
Regulations thereunder, provided, however, that agreement to any adjustment which will result in 
a net federal tax deficiency of more than $1,000 for any Member for any fiscal year shall require 
the approval of that Member. The Members agree to perform all acts necessary under Section 6231 
of the Code and Treasury Regulations thereunder to designate the Tax Matters Partner. 

 
6.6 Fiscal Year. Unless otherwise approved by the Management Committee and 

permitted under the federal tax law or unless otherwise required by law, the fiscal and tax year of 
the Company shall be the calendar year. 

 
6.7 Tax Elections and Decisions. All elections, decisions or determinations required to 

be made by the Company under the Code, including, but not limited to, Section 754 thereof, and 
under state and local income tax, franchise tax and other tax laws shall be made by the Management 
Committee as it determines in its sole discretion. 

 
ARTICLE VII 

 



 

{0006302.0001/01294009.DOCX / }{0006302.0001/01255132.DOCX / 

AMENDMENTS OF COMPANY DOCUMENTS 
 

7.1 Amendments in General.  Except as otherwise provided in Sections 7.2 and 7.3, 
this Agreement may be amended only in writing and may be amended only with an affirmative 
vote of four members of the Management Committee, no less than two of whom shall represent 
one of the Members. No amendment shall violate the terms and conditions of the Agreement to 
Incorporate entered into May 28, 1993, between Flagstaff Golf AssociationFGA and Fairfield 
Flagstaff Community Club, now Continental County Club, Inc. 

 
7.2 Amendments Without Consent of Members. In addition to any amendments 

otherwise authorized herein, amendments may be made to this Agreement from time to time by 
the Management Committee, without the consent of any of the Members: (a) to correct any error 
in any of the provisions hereof; and (b) to add to or change the name of the Company; or (c) if 
such addition or change is necessary to comply with applicable federal or state law or the rules or 
regulation of any governmental agency. 

 
7.3 Amendments After Change of Law. This Agreement and any other Company 

documents maybe amended and refiled, if necessary, by the Chairman of the Management 
Committee without the consent of the Members if there occurs any change (including adoption of 
a new limited liability Company law for the State of Arizona) that requires an amendment of this 
Agreement under the Act or of any other Company document under applicable law, so long as no 
Member is adversely affected (or consent is given by such Member). 

 
ARTICLE VIII 

 
TRANSFER OF MEMBERS’ INTERESTS;  

RESTRICTIONS ON TRANSFERS; BUY-SELL PROVISIONS 
 

8.1 Substituted Members. Except as otherwise provided in this Agreement, an assignee 
of either Member’s entire Interest in the Company shall not have the right to become a substituted 
member unless (a) the assignor is selling its golf course to assignee; (b) the assignor and assignee 
shall have executed and acknowledged an assignment instrument in form and substance reasonably 
satisfactory to the Management Committee; (c) the assignor and assignee shall have executed and 
acknowledged by such other instrument or instruments as the Management Committee may deem 
necessary or desirable to effectuate such admission, including a power of attorney with provisions 
more fully described in Article XI hereof; (d) the assignee shall have accepted, adopted, and 
approved in writing all of the terms of this Agreement, as the same may have been amended; and 
(e) the assignee shall have paid or, at the election of the Management Committee, obligated itself 
to pay, all reasonable expenses, not in excess of $150, in connection with such transfer, substitution 
and admission. Assignees of Interests in the Company shall be admitted as substituted Members 
as of the first day of the first month following satisfaction of the requirements set forth in this 
Section 8.1. 

 
8.2 Sale or Other Transfer by Member; Member’s Right of First Refusal. If any 

Member proposes to sell, assign or transfer all of the Member’s Interest in the Company to any 
Person (which Person is also purchasing the Member’s golf course), the Member shall first give 
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written notice to the Company and the other Member of the proposed sale, assignment or transfer, 
which notice shall set forth in reasonable detail the terms and conditions of the proposed sale, the 
name and address of the proposed purchaser and, if applicable, a copy of any bona fide offer which 
the Member has received from the proposed purchaser. 

 
(a) The other Member shall have the right within 45 days following the receipt 

of the notice of the proposed sale to purchase the entire Interest in the Company of such Member 
at the same price and on the same terms and conditions set forth in the notice of the proposed sale 
by giving written notice to exercise the right to purchase within the 45-day period. 

 
(b) If the notice provides for the payment of non-cash consideration, such 

purchasing Member may elect to pay the consideration in cash equal to the good faith estimate of 
the present fair market value of the non-cash consideration offered as determined by the Company. 

 
(c) If the other Member elects to purchase all of the Member’s Interest 

designated in the notice, then the closing of such purchase shall occur within ninety (90) days after 
the other Member elects to purchase, and the transferring Member, the Company and the other 
Member shall execute such documents and instruments and make such deliveries as may be 
reasonably required to consummate such purchase. 

 
(d) If the other Member elects not to purchase, or defaults in its obligation to 

purchase all of the Member’s Interest designated in the notice, then the transferring Member may 
transfer all of the Member’s Interest described in the notice to the proposed transferee, providing 
transfer (i) is completed within thirty (30) days after the expiration of the other Members’ right to 
purchase such Member’s Interest, (ii) is made on terms no less favorable to the transferring 
Member than as designated in the notice, and (iii) complies with Section 8.1. It is acknowledged 
by the Members that compliance with this Section 8.2 does not modify any of the transfer 
restrictions in Article VIII or otherwise entitle a Member to transfer the Member’s Interest other 
than in the manner prescribed by Article VIII. If such Interest is not so transferred, the transferring 
Member must give notice in accordance with this Section prior to any other or subsequent transfer 
of such Interest. 

 
8.3 Option to Purchase Members’ Interests; Events Creating Option. Without limiting 

the obligations of a Member under the other Sections of this Article VIII, the other Member shall 
have the option to purchase all of a Member’s Interest in the Company at a price equal to the value 
of the Interest (determined according to Section 8.5), to be purchased on the terms provided in 
Section 8.6, whenever title to the Member’s Interest is transferred to an attaching or judgment 
creditor, a purchaser at a judicial sale, or a receiver, trustee in bankruptcy or assignee for the benefit 
of creditors on the occurrence of any of foregoing events. 

 
8.4 Period and Exercise of Option; Other Rules. 

 
(a) Option Period and Other Terms. If the provisions of Section 8.3 give the 

other Member an option to purchase a Member’s Interest, the other Member shall have the same 
option (except as to price and terms for payment), to be exercised within the same periods as set 
forth in Sections 8.2(a) and 8.2(c). 
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8.5 Valuation. 

 
(a) Value of Interest; Determined by Agreement. The value of each Member’s 

Interest shall be determined annually, by the earlier of the date that is thirty (30) days following 
the date that the Company’s financial statements are prepared by the Company’s accountant or 
May 1, whichever is earlier. The value, which shall be effective on May 1 of the year of the 
valuation, shall be the value agreed to in writing by the Members. If the Members are unable to 
agree on a value to be used for the per share value by May 1 of the year of the valuation, the value 
shall be determined according to Section 8.5 (b) below. 

 
(b) Purchase Price; Determined by Appraisal. The value of a Member’s Interest 

determined according to this Section 8.6(b) shall be determined as of the Computation Date by 
multiplying the percentage of the total Interests owned by the Member by the total value of the 
Company as determined by a qualified, independent appraiser, with at least five years experience 
appraising business interests, hired by the Company, subject to the approval of Members of the 
Company, discounted by an appropriate rate of discount determined by the Appraiser, to reflect 
the lack of marketability of the Member’s Interest and any other factor, such as its being a minority 
interest in the Company, and increased if appropriate, by a premium, determined by the appraiser, 
to reflect any controlling interest in the Company. 

 
The “Computation Date” shall be the most recent calendar year end (December 31) 

preceding the event that gives rise to the purchase of the Interest. 
 

8.6 Terms of Payment. 
 
(a) Any purchase of a Member’s Interest under Section 8.3 of this Agreement 

shall be controlled by this Subsection 8.6(a). The purchase price shall be payable in ten (10) equal 
annual installments to be paid on the first annual anniversary date of the date of the exercise of the 
option to purchase the Interest and on the next nine (9) successive anniversary dates. 

 
(b) Payment for any Member’s Interest purchased by the other Member 

pursuant to the first refusal rights described in Section 8.3 shall be made as provided in this 
Subsection 8.6(b). 

 
(i) Except as provided otherwise in Subparagraph (ii) below, the entire 

purchase price shall be paid within ninety (90) days of the date that notice of the exercise of the 
option is given to the selling Member. 

 
(ii) If the proposed purchase price exceeds fifty percent (50%) of the 

value determined according to Section 8.5, the excess of the purchase price over fifty percent 
(50%) of the value of the Interest to be purchased may, at the election of the purchasing Member, 
be paid in two equal installments of principal (plus interest according to Subsection 8.6(c)), due 
on the first and second anniversary dates of the date that notice of the exercise of the option has 
been given to the selling Member; however, if the excess of the purchase price over fifty percent 
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(50%) of the value of the Interest does not exceed twenty-five thousand ($25,000.00), the entire 
excess amount shall be paid by the first anniversary date of the first payment date. 

 
(c) Deferred Payments; Promissory Note. 
 

(i) Any obligation to pay the unpaid balance of the purchase price 
pursuant to Subsections 8.6(a) or (b) shall be evidenced by a promissory note of the buyer in the 
principal amount equal to the unpaid purchase price. The promissory note shall be secured by 
the pledge of the Interest so purchased. 

 
(ii) The promissory note shall bear interest at an annual rate which shall 

be equal to the Prime Rate, plus one percent. Notwithstanding the above, the rate of interest shall 
not be less than is necessary to meet the requirements of Internal Revenue Code Sections 483 or 
1274. 

 
(iii) The promissory note may be prepaid in full at any time with interest 

on the unpaid principal balance to the date of payment, but without penalties for prepayment. 
(iv) The promissory note shall contain provision for payment of 

attorney’s fees by the obligor if the services of an attorney are used for collection efforts or legal 
action to enforce the promissory note. 

 
8.7 Endorsement on Certificates.  All certificates for Ownership Interests in the 

Company shall be endorsed as follows: 
 

The Ownership Interests represented by this certificate may 
be transferred only in accordance with the terms of the 
Amended and Restated Operating Agreement datesdated as 
of ____________, 19982021, by and between Flagstaff Golf 
Association, an Arizona non-profit Corporation, and 
Continental Country Club, Inc., an Arizona non-profit 
corporationFGA and CCC, a copy of which is on file with 
the Management Committee of the Company. 

 
If the restrictions imposed by this Agreement with respect to the Ownership shall 

terminate under the terms of this Agreement, any certificate evidencing ownership of the Interest 
shall be surrendered to the Company and a new certificate or certificates evidencing ownership of 
the Interests shall be issued. The new certificate or certificates shall not bear the restrictive 
endorsement.  

 
8.8 Injunction. The Members and the Company agree that a violation by any Member 

of any of the terms, provisions or conditions of this Agreement will cause such damage to the 
Company, to the other Members, or both, as will be irreparable and the exact amount .of which 
will be impossible to ascertain, and for that reason the Company, the other Members, or both, shall 
be entitled as a matter of right to an injunction from any court of competent jurisdiction restraining 
any further violation of this Agreement. The right to an injunction or restraining order described 
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in this Section 8.9 shall not prejudice the availability of any other rights or remedies to the 
Company or the Members. 

 
8.9 Distributions and Allocations in Respect to Transferred Interest in the Company. If 

any Interest in the Company is sold, assigned or transferred during any accounting period in 
compliance with the provisions of this Article VIII, Net Income, Net losses, each item thereof and 
all other items attributable to such Interest in the Company for such period shall be divided and 
allocated between the transferor and the transferee by taking into accounts their varying interests 
during the period in accordance with Section 706(d) of the Code, using any conventions permitted 
by law and selected by the Management Committee. All distributions on or before the date of such 
transfer shall be made to the transferor, and all distributions thereafter shall be made to the 
transferee. Solely for purpose of making such allocations and distributions, the Company shall 
recognize such transfer not later than the end of the calendar month during which it is given notice 
of such transfer, provided that if the Company does not receive a notice stating the date such 
Interest in the Company was transferred and such other information as the Management Committee 
may reasonably require within thirty (30) days after the end of the accounting period during which 
the transfer occurs, then all of such items shall be allocated, and all distributions shall be made, to 
the person who, according to the books and records of the Company, ,on the last day of the 
accounting period during which the transfer occurred, was the owner of the Interest in the 
Company. Neither the Company nor the Management Committee shall incur any liability for 
making allocations and distributions in accordance with the provisions of this Section 8.11, 
whether or not the Management Committee or the Company has knowledge of any transfer of 
ownership of any Company Interest. 

 
ARTICLE IX  

 
DISSOLUTION AND TERMINATION OF THE COMPANY 

 
9.1 Dissolution. The Company shall continue until the first to occur of any of the 

following events: 
 

(a)  December 31, 2050, unless extended by an amendment to the Articles of 
Organization as identified in Section 2.6; 

 
(b) The written agreement to dissolve by both Members; 

 
(c) The sale of all of the Company’s assets and the collection and distribution 

of all proceeds therefrom; 
 

(d) The Bankruptcy, or dissolution of a Member; 
 

(e) The occurrence of any other event, not specifically set forth in this Section 
9.1, which causes the dissolution of the Company under Arizona law; or 
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(f) The occurrence of any event which makes it unlawful for the business of 
the Company to be carried on or for the Members to carry on that business in a limited liability 
Company. 
 

9.2 Continuation of Company After Event of Dissolution. After an event of dissolution 
described in Section 9.1 above, the Company shall be automatically reconstituted without being 
wound up and the business of the Company may be carried on by the remaining Member, if the 
remaining Member chooses to do so. 

 
9.3 Liquidation. 

 
(a) Upon termination of the Company, the affairs of the Company shall be 

wound up and all of its debts and liabilities discharged in the order of priority as provided by law. 
Any gain or loss on disposition of Company properties in the process of liquidation shall be 
allocated to the Members in the manner set forth in Article IV hereof. No property shall be 
distributed in kind, unless approved by consent of all of the Members. The fair market of the 
property to be distributed in kind shall be determined by a qualified, independent appraiser selected 
by the Management Committee. The difference between the value of property to be distributed in 
kind and its book value shall be treated as a gain or loss on the sale of property and shall be 
allocated to the Members in the manner set forth in Article IV hereof. 

 
The proceeds from liquidation of the Company assets shall be applied as follows: 

 
(i) Payment to creditors of the Company in the order of priority 

provided by law. 
 
(ii) Payment to the Members for loans, if any, made to the Company 

pursuant to Section 3.4. 
 
(iii) Payment to Members in proportion to their respective positive 

Capital Account balances determined after allocation of gain or loss on disposition of the 
Company’s property. 

 
(b) The winding up of the affairs of the Company and the distribution of its 

assets shall be conducted by the Management Committee, who is hereby authorized to do all acts 
authorized by law for these purposes. Without limited the generality of the foregoing, the 
Management Committee, in carrying out such winding up and distribution, shall have full power 
and authority, in its discretion, to sell all or any of the Company assets, or subject to the consent 
of the Members, to distribute the same in kind to the Members (and Member to Member), and may 
(subject to consent of all for the Members) itself purchase any Company assets for the fair market 
value thereof. Any assets distributed in kind shall be subject to all agreements relating thereto 
which shall survive the termination of the Company. 

 
9.4 Termination. Upon the completion of the distribution of Company assets as 

provided in this Article IX, the Company shall be terminated, and the person acting as liquidator 
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(or the Members, if necessary) shall cause this Agreement to be canceled and shall take such other 
actions as may be necessary to terminate the Company. 

 
ARTICLE X 

 
MEETINGS AND VOTING RIGHTS 

 
10.1 Notice of Meetings. The Management Committee may at any time call a meeting 

or a vote of the Members, and shall call for such meeting or vote and give written notice, thereof 
within ten (10) days following receipt of written request therefore from a Member. The Secretary 
of the Management Committee shall mail written notice of any such meeting or vote to all 
Members of record as of the date of mailing and to the most recent addresses shown on the records 
of the Company, which notice shall include the purpose or requested purpose of such meeting or 
vote. Any such meeting or vote shall be held not less than fifteen (15) nor more than thirty (30) 
days following mailing of the notice. Notice given in the foregoing manner shall be deemed 
complete three (3) business days after its deposit by the Secretary of the Management Committee 
in any regularly U.S. Postal Service depository. All expenses of the meeting or vote and of notice 
thereof shall be borne by the Company. Any Member may require that such meeting be held by 
telephone. The Members may make use of telephones and other electronic devices to hold 
meetings, provided that each Member may simultaneously participate with the other Members 
with respect to all discussions and votes of the Members. Written minutes shall be taken at each 
meeting of the Members; however, any action taken or matter agreed upon by the Members shall 
be deemed final, whether or not written minutes are prepared or finalized. 

 
10.2 Consents. Any action which may be taken by Members at a meeting may be taken 

without a meeting if a consent in writing, setting forth the action so taken, is signed by the Members 
whose consent would be necessary to authorize or take that action at a meeting. Any such consent 
may be signed in counterpart. 

 
ARTICLE XI 

 
MISCELLANEOUS PROVISIONS 

 
11.1 Article and Section Headings. The Article and Section headings in this Agreement 

are inserted for convenience and identification only and are in no way intended to define or limit 
the scope, extent or intent of this Agreement or any of the provisions hereof. 

 
11.2 Construction. Whenever the singular number is used herein, the same shall include 

the plural; and the neuter, masculine and feminine genders shall include each other. If any language 
is stricken or deleted from the Agreement, such language shall be deemed never to have appeared 
herein and no other implication shall be drawn therefrom. 
 

11.3 Severability. If any covenant, condition, term or provision of this Agreement is 
illegal, or if the application thereof to any person or in any circumstance shall to any extent be 
judicially determined to be invalid or unenforceable, the remainder of this Agreement, or the 
application of such covenant, condition, term or provision to persons or in circumstances other 
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than those to which it is held invalid or unenforceable, shall not be affected thereby, and each 
covenant, condition, term and provision of this Agreement shall be valid and enforceable to the 
fullest extent permitted by law. 

 
11.4 Governing Law. This Agreement shall be construed and enforced in accordance 

with, and governed by, Arizona law. 
 

11.5 Counterparts. This Agreement may be executed in one or more counterparts, each 
of which shall, for all purposes, be deemed an original and all of such counterparts, taken together, 
shall constitute one and the same Agreement. 

 
11.6 Entire Agreement. This Agreement constitutes the entire agreement of the parties. 

All prior agreements among the parties, whether written or oral, are merged herein and shall be of 
no force or effect. This Agreement cannot be changed, modified or discharged orally but only by 
an agreement in writing. 

 
11.7 Power of Attorney to the Chairman of the Management Committee. The Members, 

by the execution of this Agreement or any counterpart hereof, do hereby irrevocably constitute and 
appoint the Chairman of the Management Committee with full power of substitution, their true 
and lawful agent and attorney-in-fact (“attorney”), with full power and authority in their name, 
place and stead: 

 
(a) To make, execute, sign, verify, consent to, swear to, make oath as to, 

acknowledge, publish, deliver, record and file all of the following: 
 

(i) Any certificate, consent or other instrument which may be required 
to be filed by the Company or by the Management Committee under the law of any state or other 
jurisdiction, if the attorneys, or any of them, deem such filing necessary, advisable or desirable, 
including but not limited to any such certificate, consent or other instrument to permit the Company 
to become or to continue as a limited liability Company, the execution and delivery by any of said 
attorneys of any such certificate, consent or instrument being conclusive evidence that said 
execution and delivery was authorized hereby; and 

 
(ii) Any and all conveyances, agreements, certificates and other 

instruments properly authorized under this Agreement and deemed advisable by the Management 
Committee or which may be required to effectuate the dissolution and termination of the Company, 
including, but not limited to, a certificate of cancellation of the Company. 

 
(b) It is expressly understood and intended by the Members that the power of 

attorney hereby granted: 
 

(i) Shall be deemed to be a power coupled with an interest, is 
irrevocable and shall survive the death or incapacity of the Members granting the power, or, if the 
Member is a partnership, corporation, trust or other entity, the power of attorney shall survive the 
dissolution, liquidation or termination thereof; 
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(ii) May be exercised by said attorney, or any of them, on behalf of the 
Members by a facsimile signature; and 

 
(iii) Shall survive the delivery of an assignment by the Members of the 

whole or any portion of their interest; except that, where the assignee of the whole of the Members’ 
interest has been approved by the Members for admission to the Company as a substituted 
Member, the power of attorney of the assignor shall survive the delivery of assignment for the sole 
purpose of enabling said attorney to execute, acknowledge, make, swear to, make oath as to, 
deliver, file and/or record any instrument necessary to effect such substitution. 

 
(c) The provisions of this Section shall not be construed to limit in any respect 

the powers the Chairman of the Management Committee has by this Agreement, law or otherwise 
to act for and on behalf of the Company. 

 
11.8 Further Assurances. The Members will execute and deliver such further 

instruments and do such further acts and things as may be required to carry out the intent and 
purposes of this Agreement. 

 
11.9 Successors and Assigns. Subject in all respects to the limitations on transferability 

contained herein, this Agreement shall be binding upon, and shall inure to the benefit of the 
successors and assigns of the respective parties hereto. 

 
11.10 Waiver of Action for Partition. Each of the parties hereto irrevocably waives during 

the term of the Company and during the period of its liquidation following any dissolution, any 
right that he may have to maintain any action for partition with respect to any of the assets of the 
Company. 

 
11.11 Attorneys’ Fees. In the event any party to this Agreement shall be required to 

initiate legal proceedings to enforce performance of any term or condition of this Agreement, 
including, but not limited to, the payment of monies or the enjoining of any action prohibited 
hereunder, the prevailing party shall be entitled to recover such sums, in addition to any other 
damages or compensation received, as will reimburse the prevailing party for reasonable attorneys’ 
fees and court costs incurred on account thereof notwithstanding the nature of the claim or cause 
of action asserted by the prevailing party. 

 
11.12 Creditors. None of the provisions of this Agreement shall be for the benefit of or 

enforceable by any of the creditors of the Company or the Members. 
 

11.13 Remedies. The rights and remedies of the Members hereunder shall not be mutually 
exclusive, and the exercise by any Member of any right to which he is entitled shall not preclude 
the exercise of any other right he may have. 

 
11.14 Authority. Each individual executing this Agreement on behalf of a partnership, 

corporation or other entity warrants that he is authorized to do so and that this agreement will 
constitute the legally binding obligation of the entity which he represents. 
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11.15 Nonliability of Members of the Members. Nothing herein shall create or evidence 
any personal liability of any Member, and in no event shall any creditor of the Company or of a 
Member have any recourse against any Member of a Member or against any assets of such 
Member. 
 

[signature page follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement this 19th__ day 
of January, 19992022.   

 
Flagstaff Golf Association,  
An Arizona non-profit corporation 
 
 
By:        

President 

Continental Country Club, Inc.,  
An Arizona non-profit corporation 
 
 
By:       

President 
 

Formatted Table
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File a Motion:

3:21-bk-00956-EPB CONTINENTAL COUNTRY CLUB, INC. 
Type: bk Chapter: 11 v Office: 3 (Prescott)
Assets: y Judge: EPB  

U.S. Bankruptcy Court

District of Arizona

Notice of Electronic Filing

The following transaction was received from PATRICK A. CLISHAM entered on 12/15/2021 at 11:18 AM AZ and filed on 12/15/2021 
Case Name: CONTINENTAL COUNTRY CLUB, INC.
Case Number: 3:21-bk-00956-EPB
Document Number: 241

Docket Text: 
Motion to Approve Compromise/Settlement -Motion to Approve Compromise of Claims and For Related Relief filed by PATRICK A. CLISHAM of ENGELMAN
BERGER PC on behalf of CONTINENTAL COUNTRY CLUB, INC.. (CLISHAM, PATRICK)

The following document(s) are associated with this transaction:

Document description:Main Document 
Original filename:01294056.PDF
Electronic document Stamp:
[STAMP bkecfStamp_ID=875559564 [Date=12/15/2021] [FileNumber=47848389-
0] [42ec780fc5dc7015913b8593131ee5e4d6aef6340e38b33f14e7b00e45b5677d45
71c024cbb53817e0de16930e97482f860b22a6e571fbd38050c6482c1c41d5]]

3:21-bk-00956-EPB Notice will be electronically mailed to: 

ROBERT J. BERENS on behalf of Interested Party Robert J Berens
rberens@smtdlaw.com, adelgado@smtdlaw.com

ALISSA BRICE CASTANEDA on behalf of Creditor Sunwest Bank
Alissa.Castaneda@quarles.com, Sybil.Aytch@quarles.com,elizabeth.norman@quarles.com

Jason J Bliss on behalf of Creditor Lakeside Legionnaires
jbliss@awdlaw.com

PATRICK A. CLISHAM on behalf of Debtor CONTINENTAL COUNTRY CLUB, INC.
pac@eblawyers.com, la@eblawyers.com

PATRICK A. CLISHAM on behalf of Defendant CONTINENTAL COUNTRY CLUB, INC.
pac@eblawyers.com, la@eblawyers.com

SCOTT B. COHEN on behalf of Debtor CONTINENTAL COUNTRY CLUB, INC.
sbc@eblawyers.com, la@eblawyers.com

SCOTT B. COHEN on behalf of Defendant CONTINENTAL COUNTRY CLUB, INC.
sbc@eblawyers.com, la@eblawyers.com

JON S. MUSIAL on behalf of Interested Party Amy Jo Marshall
jon.musial@musiallawoffice.com, jsmusial@cox.net

RANDY NUSSBAUM on behalf of Interested Party FLAGSTAFF GOLF ASSOCIATION dba ASPEN VALLEY GOLF
randy.nussbaum@sackstierney.com,
Sandra.dousdebes@sackstierney.com,cathie.bernales@sackstierney.com,diane.morey@sackstierney.com,sackstierney@myecfx.com,michelle.curtsinger@sackstierney.com

BRADLEY DAVID PACK on behalf of Debtor CONTINENTAL COUNTRY CLUB, INC.
bdp@eblawyers.com, bjc@eblawyers.com,pmanley@eblawyers.com

BRADLEY DAVID PACK on behalf of Defendant CONTINENTAL COUNTRY CLUB, INC.
bdp@eblawyers.com, bjc@eblawyers.com,pmanley@eblawyers.com

MICHAEL P. ROLLAND on behalf of Debtor CONTINENTAL COUNTRY CLUB, INC.
mpr@eblawyers.com, pmanley@eblawyers.com

AUGUSTUS HEYWOOD SHAW, IV on behalf of Debtor CONTINENTAL COUNTRY CLUB, INC.
ashaw@shawlines.com

AUGUSTUS HEYWOOD SHAW, IV on behalf of Defendant CONTINENTAL COUNTRY CLUB, INC.
ashaw@shawlines.com

WARREN J. STAPLETON on behalf of Creditor Lakeside Legionnaires
wstapleton@omlaw.com, pnieto@omlaw.com

BRADLEY JAY STEVENS on behalf of Interested Party BRICKHOUSE TRUST
bstevens@jsslaw.com, lbourland@jsslaw.com

https://ecf.azb.uscourts.gov/cgi-bin/iquery.pl?124190528120048-L_9999_1-0-782894
https://ecf.azb.uscourts.gov/cgi-bin/DktRpt.pl?782894
https://ecf.azb.uscourts.gov/doc1/024050683591?pdf_header=&magic_num=MAGIC&de_seq_num=710&caseid=782894
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LAUREN ASHLEIGH VIE on behalf of Creditor MULCAHY LAW FIRM, P.C.
lvie@mulcahylawfirm.com

LARRY L. WATSON on behalf of U.S. Trustee U.S. TRUSTEE
larry.watson@usdoj.gov, Christopher.stewart2@usdoj.gov,coleen.craig@usdoj.gov

3:21-bk-00956-EPB Notice will not be electronically mailed to: 

James O Bell on behalf of Plaintiff SID Holdings LLC
Spiess & Bell, PC
4500 N. 32nd Street 
Suite 201B
Phoenix, AZ 85018

KRISTIN E MCDONALD on behalf of Creditor c/o Tax, Bankruptcy ARIZONA DEPARTMENT OF REVENUE
Arizona Attorney General's Office
2005 N. Central Ave, Suite 100 
Phoenix, AZ 85004-1592

PRA Receivables Management, LLC
PO Box 41021 
Norfolk, VA 23541


	(A) cures, or provides adequate assurance that the trustee will promptly cure, such default other than a default that is a breach of a provision relating to the satisfaction of any provision (other than a penalty rate or penalty provision) relating to...
	(B) compensates, or provides adequate assurance that the trustee will promptly compensate, a party other than the debtor to such contract or lease, for any actual pecuniary loss to such party resulting from such default; and
	(C) provides adequate assurance of future performance under such contract or lease.

