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Item 5.02. Departure of Directors or Certain Officers; Election of Directors;
Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

The primary element of compensation paid to Harland C. Stonecipher, our Chief
Executive Officer, is formula incentive compensation based on the level of our
membership fees. Since 2004, he has been eligible to receive up to one-half of
one percent (.5%) of Membership fees collected. Payment of this 0.5% incentive
has been conditioned on our meeting certain monthly and quarterly Membership
revenue thresholds. Mr. Stonecipher receives a monthly bonus equal to 0.25% of
monthly Membership fees if the month's Membership fees are at least 85% of the
Membership fees for the same month of the prior vyear. Additionally, Mr.
Stonecipher receives a quarterly Dbonus equal to 0.25% of the quarter's
Membership fees, 1f the quarter's Membership fees are greater than the
Membership fees for the comparable dquarter of the prior year. The aggregate
annual amount of these bonuses has been reduced by $500,000 since 2005 by reason
of our now owning and operating corporate aircraft, which aircraft services were
previously provided through aircraft partially owned by Mr. Stonecipher (the
"aircraft reduction").

Our Membership fees for the first quarter of 2009 were approximately 98% of the
first quarter of 2008 and pursuant to the design of his compensation program,
Mr. Stonecipher stopped receiving the 0.25% quarterly bonus described above. On
August 11, 2009 at a regularly scheduled meeting of the Board of Directors, the
Board, with Mr. Stonecipher abstaining, unanimously voted to terminate the
aircraft reduction payment by Mr. Stonecipher for his use of the aircraft on
company business.

As explained more fully in our proxy statement, we permit Mr. Stonecipher to use

our aircraft for personal purposes. In these circumstances, Mr. Stonecipher
reimburses us at an hourly rate intended to fully offset both our fixed and
incremental cost of this travel, including fuel, maintenance, personnel,

insurance, etc. and any miscellaneous trip expense. Any amounts owed by Mr.
Stonecipher for reimbursement of ©personal wuse of the aircraft are paid by

reducing his commission account, the Dbalance of which always exceeds the
reimbursement obligations of Mr. Stonecipher for any personal use of the
aircraft.
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