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Elbow H!T\S]_n'ing:;

GOLF CLUB

NOTE REGARDING 1996 CO-OWNERSHIP DOCUMENTS

This package contains documents prepared in 1996 in connection with amendments to the Co-Ownership
Agreement governing the Club lands.

Included Documents

1.

Letter dated April 1, 1996, agreeing to amend the 1990 Co-Ownership Agreement together with
attached

Schedule A: Amendment to Co-Ownership Agreement entered into on the 24" of October
1990 and amended on April 2" 1996.

Schedule B: Special Resolution of the members of Elbow Springs Golf Club - Amendment of
By-laws

Schedule C: Costs to be Incurred by the Club

A consolidated version of the Co-Ownership Agreement prepared in 1996, which integrates the

original 1990 agreement and the 1996 amendments into a single document for ease of reference and

contains:

Context

Cover letter dated June 30™ 1997
Letter of Agreement dated April 15 1996
Co-Ownership made as of the 24th day of October,1990, and amended the 2nd day of April,
1996, and includes the Right of First Refusal Agreement dated the 15th day of July, 1991 to
with:
i. Schedule A: Plan and Land Description (Revised)
ii. Schedule B: Schedule of Cost to be Incurred by the Club (Revised)
iii. Schedule C: By-laws of Elbow Springs golf Club (revised); Application for
Incorporation dated October 17" 1990 - no revisions;

Agreement of Sale 1990 (Revised land description)

These documents have been used together by the Club and the Limited Partnership since 1996 in the ongoing

operation and governance of the Club.

The consolidated version was prepared at that time to provide a practical, integrated view of the agreement

as amended.

Elbow Springs Golf Club
Board of Directors



ELBOW SPRINGS GOLF CLUB LIMITED PARTNERSHIP
Box 16, Site 8, R.R. 1
Calgary, Alberta
T2P 2G4

April 1, 1996

Elbow Springs Golf Club
Box 16, Site 8§, R.R. 1
CALGARY, Alberta
T2P 2G4

Dear Sirs:

Re: Elbow Springs Golf Course

In consideration of Elbow Springs Golf Club (the "Club") agreeing to amend the Co-ownership
Agreement as contemplated in the draft amendment attached to this letter as Schedule "A", amending
it's By-Laws as contemplated in the draft Special Resolution attached as Schedule "B", and assessing
and collecting a capital levy of $3,000 from each of it's members, Elbow Spring Golf Club Limited
Partnership (the "Partnership") agrees as follows:

i

Until January 1, 2003, the Partnership will not increase the annual playing dues for members
of the Club over that charged in 1995, excepting only such dues shall be adjusted upwards
by a percentage equal to the percentage increase in the consumer price index for the City of
Calgary, in the Province of Alberta, as maintained by Statistics Canada over such index for
1995.

It is agreed that the Partnership will, between the date hereof and December 31, 2002,
designate the amount of $100 per year per member of the annual playing dues to be used for
capital improvements. It is acknowledged that the allocation of capital costs between the
Club and the Partnership requires that the Club contribute 75% of the capital costs and the
Partnership contribute 25%, but that it has been agreed that until December 31, 2002 the
Partnership will pay for all capital costs in excess of $100 per member per year.

It is agreed that outside tournament rounds will be limited to an average of 72 players per
day each year while the golf course consists of 18 holes, and an average of 96 players per day
each year when the golf course consists of 27 holes without prior approval from the Club.
It is also agreed that between Friday noon and Sunday evening no outside tournaments will
be booked without approval of the Board of Directors of the Club. It is further agreed that
tournament times will be reserved for green fee players to a maximum of 72 players per day
on Saturday and Sunday while the golf course consists of 18 holes, and 96 players per day



on Saturday and Sunday when the golf course consists of 27 holes. Alberta Golf and Calgary
Golf Association sanctioned events would be an exception.

4. It is agreed that one-third of the receipts from the sale of 75 memberships will be paid by the
Club to the Partnership and that the Partnership will credit the said amount on a pro rata basis
in reduction of the annual green fee assessed to members of the Club who have made the
$3,000 capital assessment.

Yours truly,

ELBOW SPRINGS GOLF CLUB
LIMITED PARTNERSHIP

per:

1170/020
Attach.



SCHEDULE "A"

AMENDMENT TO THE ;O—OWNERSHIP AGREEMENT entered into on the 24th
day of October, 1990, made as of the o& day of April, 1996,

BETWEEN:

ELBOW SPRINGS GOLF CLUB LIMITED PARTNERSHIP,
a limited partnership under the laws of Alberta with its regis-
tered office in the City of Calgary, in the Province of Alberta,
(hereinafter referred to as the "Partnership"),

OF THE FIRST PART;
-and -

ELBOW SPRINGS GOLF CLUB, a non-profit society
incorporated under the laws of the Province of Alberta,
(hereinafter referred to as the "Club"),

OF THE SECOND PART.

WHEREAS the Partnership and the Club entered into a co-ownership agreement on
the 24th day of October, 1990 in connection with the development and operation of an 18-hole golf

course (such agreement being hereinafter referred to as the "Co-ownership Agreement");

AND WHEREAS the Partnership and the Club are desirous of amending the
Co-ownership Agreement to, inter alia, reflect the fact that the parties hereto intend to acquire
additional lands adjoining the 18-hole golf course (hereinafter referred to as the "18-hole golf
course") and to develop and operate thereon an additional 9-hole golf course (hereinafter referred

to as the "9-hole golf course");

AND WHEREAS the Partnership and the Club have agreed to amend the
Co-ownership Agreement to provide that the development and operation of the additional 9-hole golf
course will be governed by the terms provided in the Co-ownership Agreement except as otherwise

herein provided or except as the Co-ownership Agreement is amended herein:

NOW, THEREFORE, THIS AGREEMENT WITNESSES that in consideration of
the premises and agreements herein contained, it is mutually agreed by and between the parties as

follows:

1 It is acknowledged and agreed that the golf course developed pursuant to the terms

of the Co-ownership Agreement will be expanded by an additional nine (9) holes to be constructed

1170/RDTO18.agr



on those lands described in Schedule "A" attached hereto (such lands being hereinafter referred to
as the "9-hole Golf Course Lands").

P The development, operation and management of the 9-hole golf course and the 9-hole
Golf Course Lands and the rights and obligations relating to the 9-hole Golf Course Lands shall be
in accordance with the provisions of the Co-ownership Agreement except as may be modified by

or inconsistent with the provisions of this agreement.

3. The Partnership and the Club shall hold the following undivided beneficial interests
in the 9-hole Golf Course Lands:

Partnership: an undivided 25% interest
Club: an undivided 75% interest
4, The Partnership and the Club hereby designate and appoint the Partnership or its

designee as their exclusive manager to supervise and direct every aspect of the planning,
development, construction, maintenance, operation and improvement of the 9-hole golf course and

the 9-hole Golf Course Lands, and the Partnership hereby accepts such appointment.

5. The Partnership, as the manager of the 9-hole golf course and the 9-hole Golf Course
Lands for the Partnership and the Club, shall be replaced in any of the circumstances set forth in

section 3.03 of the Co-ownership Agreement.

6. It is agreed that the 18-hole golf course and the 9-hole golf course and the lands on
which they are developed may be pledged or mortgaged by the Partnership from time to time without
further consent or agreement of the Club, provided that the amount so pledged or mortgaged at any
time does not exceed the sum of Three Million ($3,000,000) Dollars.

b It is agreed that the 9-hole golf course will be substantially completed in accordance

with the description of the 9-hole golf course attached hereto as Schedule "B".

8. It is agreed that the Partnership shall bold title to the 9-hole Golf Course Lands as
bare trustee for the parties hereto in the undivided interests set forth in paragraph 3 hereof in the

name of its General Partner, Allreds' Golf Courses Ltd.

1170/RDTO18.agr



9. Before transferring title to the 9-hole Golf Course Lands to Allreds' Golf Courses
Ltd., the Partnership shall obtain the written agreement of Allreds' Golf Courses Ltd. that it will,
upon the written request of either of the parties hereto given at any time after completion of the
9-hole golf course, transfer title to the 9-hole Golf Course Lands to the parties hereto in the
undivided interests set forth in paragraph 3 hereof, subject to such mortgage or charge as may be
placed on the 9-hole Golf Course Lands in connection with the purchase of the 9-hole Golf Course
Lands, the completion of the construction of the 9-hole golf course and the completion of

improvements to the 18-hole golf course.

10. The Club acknowledges that it has agreed, at its sole cost and expense, to make the
improvements to the 9-hole Golf Course Lands and to the facilities of the 18-hole golf course
described in Schedule "C" attached hereto, provided, however, that should the costs of making such

improvements exceed the sum realized by the Club from:

(a) two-thirds of the proceeds realized from the sale of seventy-five (75) memberships
in the Club, and

(b) the amount collected by the Club from capital levies assessed by the Club to raise
funds for construction of the 9-hole golf course and improvements to the 18-hole golf

course,

such costs shall be advanced by the Partnership as herein provided. It is acknowledged and agreed

that the Partnership will receive the balance of the proceeds from such sales.

11. The Partnership acknowledges that it has agreed at its sole cost and expense to make
all improvements to the 9-hole Golf Course Lands necessary to complete the 9-hole golf course as

described in Schedule "B" attached hereto other than those improvements specified in Schedule "C"
attached hereto.

12. Any amounts required for capital improvements to the 9-hole golf course after such

construction is completed and the 9-hole golf course commences operations shall be contributed and

paid by the Partnership and the Club in the undivided interests set forth in paragraph 3 hereof.

1170/RDTO18.agr



13. The Co-ownership Agreement is amended to delete the reference to "250 persons”
in section 8.02 and to substitute "325 persons", and to delete the reference to "250 members" in

section 8.03 and to substitute "325 members".

14. It is agreed that the 9-hole Golf Course Lands shall be included as part of the "Lands"
defined in the Co-ownership Agreement described in the right of first refusal agreement entered into
on the 15th day of July, 1991, between the Club and the Partnership.

15. It is agreed that the Club will pay to the Partnership, in addition to the amounts set
forth in section 8.08 of the Co-ownership Agreement, all transfer fees paid to the Club pursuant to
the provisions of sections 2.10, 2.16, or 2.17 of the By-laws of the Club.

16. The provisions of Article 10 of the Co-ownership Agreement are amended as follows:

(a) the date in section 10.01(d) is changed to October 1, 2007, rather than October 1,
2002;

(b) the amount from time to time contributed by the Club towards development of the
9-hole golf course pursuant to the provisions of paragraph 10 hereof shall be added
to the aggregate of the amount contributed by the Club pursuant to the provisions of
Article 7 of the Co-ownership Agreement for purposes of calculating the purchase
price of the Golf Course under section 10.01 of the Co-ownership Agreement;

(c) the amount set forth in section 10.01(b) is changed from $12,000.00 to $15,000.00.

17. It is agreed that, except as herein modified, the provisions of the Co-ownership
Agreement shall apply to the development, use and operation of the golf course described in the
Co-ownership Agreement and the golf course to be constructed on the 9-hole Golf Course Lands as
fully and effectively as if the definition of "Golf Course" and "Lands" in the Co-ownership
Agreement had included the 9-hole golf course and the 9-hole Golf Course Lands.

1170/RDTO18.agr



18. The within agreement shall enure to the benefit of and be binding upon the parties

hereto and their respective successors and assigns.

IN WITNESS WHEREOF the parties hereto have executed this agreement as of the

day and year first above written.

ELBOW SPRINGS GOLF CLUB LIMITED
PARTNERSHIP, by its General Partner,
Allreds' Golf Courses Ltd.

’ (_/(? ! f . A
per: C@f\ 4 LQ,«//TH
per: W

1170/RDTO18.agr



SCHEDULE "A"

(1) Portion of Bock 1, Plan 8711397, containing approximately 47.22 acres, as shown in the
attached sketch.

(2)  Portion of South East Quarter of Section 6, Township 24, Range 2, West of the Fifth
Meridian, as shown in the attached sketch.

1170/schedule.a
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SCHEDULE "C"

COSTS TO BE INCURRED BY THE CL.UB

Item

Land purchase

Design, consulting and permits

Legal fees

Interest during construction

Layout survey

Clearing and shaping

Topsoil stripping and placing

Shaping of greens, fairway traps and trees

Retaining walls

Irrigation pipes and trenching

Tree planting

Seed bed preparation and seeding

Golf course landscape features

Sand and filter blanket

Maturation

Cart storage area

Clubhouse expansion (excluding related landscaping costs)

- such amount as may utilize any balance of funds to

be contributed by the Club pursuant to the provisions
of paragraph 10

TOTAL ESTIMATED COST

1170/schedule.b

Estimated Cost

$ 300,000
60,000
5,000
40,000
5,000
230,000
150,000
160,000
10,000
160,000
45,000
60,000
30,000
50,000
75,000
20,000

210.000

$ 1.610.000




SCHEDULE "B"

SPECIAL RESOLUTION
OF THE MEMBERS OF
ELBOW SPRINGS GOLF CLUB

PASSED the 7\ day of April, 1996.

AMENDMENT OF BY-LAWS

2.

3

4.

1170/RDTO17

RESOLVED as a special resolution that the By-laws of the Club be amended by:

changing section 1.01 by:

(@)

(b)

ending the definition of "Golf Course Lands" to read:

"(;w f Course Lands" shall mean all or any part of the South Half of Section

') S e South East Quarter of Section 4, Township 24, Range 2 West of the

5th Meridian in the Province of Alberta, on which the Club may from time
to time have the right to carry on its activities.

amending the definition of "Subscribers" to read:

"Subscribers" shall mean the five persons who have signed the application for
Incorporation of the Club.

deleting the words "and any accumulated capital levies pursuant to Section 2.12," on
the fifth line of section 2.02. ‘

adding the words ", shall not be entitled to vote at General Meetings" immediately
following the word "Club" on the second last line of section 2.05.

amending section 2.06 by deleting subparagraph (a) and substituting the following
subparagraph:

(2)

Any corporation or partnership may become a member of the Club by paying .
the Initial Membership Fee established for corporate members and upon
being approved as a Member of the Club in accordance with the provisions
of section 2.02. A corporate Member shall be entitled at its option to either:

6] designate in writing an individual who will be entitled to exercise the
golfing and other privileges available to individual Members; or

(i)  receive fifty (50) green fee passes.
A corporate Member may be entitled to receive such other or alternate rights

to utilize the facilities of the Club as shall be established from time to time
by the Board and agreed to by the Corporate Designee.
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amending section 2.10 by adding the words "except to a lineal descendant of the
Member desiring to transfer his or her membership or to the spouse (as that term is

deﬁned in the Income Tax Acr (Canada)) of such Member aﬁd—pqudedr%haes&eh

amending section 2.16(b) by deleting the words "the same Initial Membership Fee
that was originally paid by the Retiring Member plus $1,000" and substituting the
words "a redemption fee of $1,000 or such greater redemption fee as the Board shall
from time to time determine".

adding the following provision as section 2.20:
2.20 GOODS AND SERVICES TAX

The amount of any Goods and Services Tax payable under the Excise Tax Act
(Canada) in connection with any amounts payable to the Club by a Member shall be
paid by such Member to the Club at the time he or she pays the amount due to the
Club.

adding the words "cause the Club to" after the word "time" on the first line of
section 6.01.

deleting the word "audited" on the fifth line of section 7.02 and substituting the word
"reviewed".






















































































































































