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SUPERIOR COURT FOR THE STATE OF ARIZONA

COUNTY OF MARICOPA
Corbin A. McNeill, Junior, Case No.
CVv2023-017110
Plaintiff,
v. PLAINTIFF’S VERIFIED
COMPLAINT

CP Boulders, LLL.C, a Delaware limited liability

company,

Defendant.

(Commertcial Court Eligible)

For his Verified Complaint against Defendant CP Boulders, LLC (“CP” or

“Defendant”), Plaintiff Corbin A. McNeill, Junior (“Plaintiff”) alleges as follows.

INTRODUCTION

1. This action is an effort to enforce Plaintiff’s longstanding contractual rights

against CP, an entity that has repeatedly elevated its own financial interests above Plaintiff’s

bargained for expectations. CP’s breaches and its bad faith conduct are a transparent effort

to shift the inherent financial risk of CP’s business venture to the individual members of what

CP promised to maintain as a first-class golf, fitness, and spa facility. As detailed below,
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Plaintiff is entitled to declaratory judgment, injunctive relief, and damages in an amount to be
proven at trial.

Parties, Jurisdiction, and Venue

2. Plaintiff is an individual who lives in the States of Wyoming and Arizona. He
is a co-Trustee of a Trust that owns real property in Maricopa County, Arizona.

3. CP is a Delaware limited liability company registered to do business in Arizona,
and was, at all relevant times, doing business in Arizona. On information and belief, CP’s
principal place of business, and its only material place of business, is in Arizona.

4. CP owns The Boulders Resort and Spa Scottsdale (““The Boulders Resort”), an
open-to-the-public resort and spa facility in Scottsdale, Maricopa County, Arizona.

5. CP also owns The Boulders Club (““The Boulders Club” or the “Club”), a
private golf and social club of which Plaintiff is a Member. As detailed below, Plaintiff and
all other Members do not hold any equity or ownership interest in The Boulders Club.

0. A majority of the acts alleged in this Complaint occurred in Maricopa County.

7. This Court has jurisdiction over the parties and subject matter of this action
pursuant to A.R.S. § 12-123.

8. Venue is proper in Maricopa County pursuant to A.R.S. § 12-401.

Relevant Non-Party

9. The Boulders Members Association (“BMA”), an Arizona nonprofit
corporation, is an organization that advocates for the Members, including Plaintiff, in
connection with the benefits, obligations, and responsibilities of the Members, the Club, and
CP.

Factual Allegations Common to All Counts

10.  The Boulders development in Scottsdale and Carefree is a planned

development that includes, among other things, private residences, The Boulders Resort, two

golf courses designed by Jay Morrish, and separate, private facilities for the Members’

2
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exclusive use, including a fitness center, locker rooms, specific tennis and pickleball courts,
and the Members’ lounge.

11.  In May 2008, the primary document controlling the terms of the relationship
between the Club’s ownership and membership—the Club membership agreement and by-
laws—was amended. The final document was a product of extended negotiations between
the original Club Members and ownership. In that negotiation, ownership was attempting to
increase revenue by allowing non-property owners to become Members. The Members were
concerned about the impact on their Membership experience and their property values if
non-property owners were allowed to become Members.

12. The end-product of those negotiations is the May 23, 2008, document (defined
below as the “Membership Agreement”), in which ownership and the Club Members agreed
that non-property owners could become Members, but only subject to certain carefully
worded restrictions. These restrictions are primarily embedded in Section 4.3 of the
Membership Agreement: ownership agreed not to offer any new classes of membership to
non-property owners beyond those that were negotiated and memorialized in the
Membership Agreement.

13. From May 2008 through late 2022, the same basic process has been in place to
become a Member of The Boulders Club.

14.  To become a Member, applicants first complete and submit an application for
review by The Boulders.
15.  Upon ownership’s acceptance of an application from a prospective Member

and payment of the applicable fees, Members receive three documents: (1) a “Membership
Plan” that summarizes the rights and privileges of Members of The Boulders Club, (2) The
Boulders Club Membership Agreement and By-laws, Amended and Restated 5/23/08,
Updated for Change in Ownership Effective April 24, 2015 (the “Membership Agreement”),
and (3) a copy of the “Rules and Regulations” outlining various rules appurtenant to behavior

3
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at the Club.

16. The membership application, the Membership Plan, the Membership
Agreement, and the Rules and Regulations are collectively referred to as the “Club
Documents”.

17.  According to the Club Documents, in the event of any inconsistency between
those documents, the terms of the Membership Agreement control.

18. The Club Documents are a binding, enforceable contract between the
Members and ownership.

19. On or about March 11, 2011, Plaintiff and his wife Dorice S. McNeill, through
the Dorice S. McNeill Revocable Trust, dated June 24, 2003, purchased a home at 3041
Ironwood Road, Carefree, Arizona, in the Boulders development. On March 17, 2011,
Plaintiff followed the application process, submitting a Membership Application as the
Applicant. The Boulders reviewed and accepted Plaintiff’s application, Plaintiff paid all
applicable fees, and Plaintiff became a Member.

20.  When Plaintiff became a Member, he entered into a binding, enforceable
contract with the Club’s ownership.

21. Since 2011, Plaintiff has been a Member in good standing and, as such, he has
the right to enforce his contract with the Club’s ownership.

22. When he became a Member, Plaintiff expected the Club’s ownership to follow
the terms of the Club Documents.

23.  Pursuant to the Club Documents, there are four separate types of Membership:
Golf, Social, Clubhouse, and Tennis. Each of those four types of Membership has additional
subcategories: a Membership is either “Regular” or “Premier”, each is designated as either
“Family” or “Individual”, and each type of Membership is also designated as either a
refundable or non-refundable initiation fee Membership.

24. Since he became a2 Member in 2011, Plaintiff has been a Premier Golf Member,

4
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entitled to all the rights and privileges associated with that category of Membership under the
Club Documents.

25.  The Membership Agreement defines the “Club Facilities”! and includes nine
sections that govern the Members and the Club’s ownership, including descriptions of the
categories of Memberships, the rights and privileges thereunder, the terms and conditions
related to transfer and termination of Memberships, and the rights and obligations of the
Club’s ownership.

26.  Section 7.3 (G) of the Membership Agreement expressly prohibits the Club’s
ownership from modifying certain provisions of the agreement without obtaining the
approval of more than fifty percent (50%) “of the total of the then current Members (if the
modification or amendment affects all of the Membership classifications) or by more than
50% of the then-current Members of the applicable Membership classifications (if the
modification or amendment affects less than all of the Membership classifications).” That
section also limits voting to “Original Members and those Members in each Membership
category who own a Residential Lot”.

27.  Section 7.3(A) of the Membership Agreement requires the Club’s ownership to
“maintain the Club and the Club Facilities in a first-class manner, comparable to other first-
class clubs in the Phoenix metropolitan area, which will enhance and maintain the lifestyle of
those choosing to live in the Boulders Development. [CP] will employ the Boulders Club

manager and all other personnel necessary to meet this obligation.”

' “Club Facilities” shall mean and refer to the following currently existing facilities: One of the two
18 hole golf courses (the “Golf Courses”) which is made available for Member play as provided in
this Agreement; the members only driving range, putting green and chipping practice area; eight (8)
tennis courts (the “Tennis Courts”) which are located near the Golf Pro Shop (defined below) and
the Tennis Pro Shop (defined below); the golf pro shop (the “Golf Pro Shop”); the tennis pro shop
(the “Tennis Pro Shop”); the member-only fitness center at The Boulder Club; the swimming pool
facilities; men’s and ladies’ locker rooms, including a members only lounge; the food and beverage
facilities, including banquet facilities located near the Golf Pro Shop; the other Club Facilities
currently located near the Golf Pro Shop; the Boulders Spa or its successors; and any replacements
or relocations of the facilities listed above (collectively, the “Club Facilities”).
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28.  The Membership Agreement also provides that “[tlhe quality of the Golf
Course and practice facilities shall be no less than the current level of excellence comparable
to other first-class golf facilities in the Phoenix metropolitan area. [CP] will engage an
agronomic expert no less than once per year to evaluate the condition of the golf courses and
confirm that the agronomic practices are consistent with the other first-class golf facilities in
the Phoenix metropolitan area.”

29. Members are afforded the privilege to use the two golf courses — the “North
Course” and the “South Course” consistent with Section 2.1(A)(i) of the Membership
Agreement, which provides that “[e]ach day, The Boulders staff will designate one of the
Golf Courses for the exclusive use of the Members (‘Member Course’)”’). Members are
provided the right to exclusive use of one of the two golf courses each day -- the other golf
course is made available to resort guests. To be clear, on any given day, if the North Course
was available for resort guests, the South Course was available exclusively to Members, and
vice versa.

30.  Since at least 2008, nearly every day on which each of the courses was open for
play, the Club staff alternated the course that was available for the Members’ exclusive use.
That approach was consistent with not only the Membership Agreement, but with a decades
long course of conduct, Members’ expectations regarding the use of both courses, the Club’s
representations to Plaintiff and prospective Members, and the promotional materials used by
the Club to sell Memberships.

31.  Plaintiff and the Members are also entitled to the exclusive use of certain Club
Facilities and to food and beverage discounts at the Boulder Resort’s restaurants, spa, and
retail stores. The Members have enjoyed these benefits as part of their Memberships, all of
which are contractually memorialized, since 2008. Plaintiff has enjoyed these benetfits since
he became a Member in 2011.

32.  CP acquired The Boulders Resort and The Boulders Club, along with a nearby

6
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multi-tenant retail and event space property—the El Pedregal Plaza—in an April 2015
transaction (the “2015 Acquisition”) with the prior owner, Blackstone Real Estate Advisors
L.P., an affiliate of Blackstone, Inc. On information and belief, CP paid Blackstone Real
Estate Advisors, L.P. approximately $83.3 million in the 2015 Acquisition.

33.  According to a public filing with the Securities and Exchange Commission, the
appraised value of the properties purchased in the 2015 Acquisition was approximately
$232.8 million as of June 7, 2022.

34, On information and belief, prior to the 2015 Acquisition, CP had a reasonable
opportunity to conduct due diligence, to review pertinent documents related to and
governing the Club, and to visit and view the Boulders Resort and the Club Facilities.

35. On information and belief, CP in fact conducted due diligence in connection
with and prior to its decision to enter into the 2015 Acquisition.

36.  When CP entered into the 2015 Acquisition, the Membership Agreement, as
amended and restated in 2008, was a valid and enforceable contract between the Members,
including Plaintiff, and the Club ownership. At or about the same time as the 2015
Acquisition, the Membership Agreement was amended and restated to reflect CP’s purchase
and ownership of The Boulders Resort and the Club, with no substantive changes to the
terms of the Membership Agreement. The only changes to the Membership Agreement in
2015 were to reflect the change in ownership.

37.  When CP acquired the Boulders Club, CP succeeded to the obligations and
requirements of the Club Documents, including the Membership Agreement.

38.  When CP acquired the Boulders Club, it was fully aware of its obligations to
the Members under the Club Documents, including the Membership Agreement.

39.  Since it acquired the Club in 2015, CP has owed Plaintiff the duties under the
Club Documents, including the Membership Agreement.

40.  As required by the Membership Agreement, in 2019 CP engaged Jeft Spangler,

7
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an agronomic expert, to review and evaluate the North and South Courses. Mr. Spangler
visited the golf courses on or about August 21, 2019, and provided a written report to BMA
and CP. The report validated what Plaintiff and the other Members already knew—the golf
courses needed significant work to be restored to the level of other comparable, first-class
facilities. Indeed, the agronomic report detailed the need for substantial investment to
correct the courses’ deterioration and disrepair.
41.  Despite the plain language of the Membership Agreement, CP failed to engage
an agronomic expert in 2020, 2021, and 2022.
42.  Although CP was required under the Membership Agreement to maintain and
operate the Club consistent with a first-class club, it did not.
43.  The Club Facilities and grounds have fallen into disrepair and have been
neglected. For example, there are or recently have been:
a. leaks in the roofs of the facilities’ buildings requiring towels and buckets
throughout;
b. damaged and missing tiles and deteriorating walls in the clubhouse and spa;
c. damaged and missing ceiling portions in the clubhouse and spa;
d. inoperable and broken shower and toilet facilities in the restrooms;
e. damaged flooring and window frames in multiple areas of the clubhouse and
spa;
f. damaged seating and stove in the sauna;
g. broken cabinetry in the clubhouse;
h. fire-rated walls not maintained;
i.  damaged and torn exterior awnings and covers;
j. obvious black mold in many of the facilities;
k. miscellaneous outlets, electrical wires, lighting, and other accessories and

fixtures damaged, missing, or not maintained throughout;

8
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. out-of-date safety and inspections clearances in the maintenance rooms and
areas, which concern potentially dangerous fixtures such as boilers and heaters;

m. broken railings, fencing, and water fountains;

n. sewage overflow in women’s locker room, which creates a prominent,
emanating sewage smell;

o. unsanitary and unsafe conditions of the Club’s pool and hot tub resulting in
Members acquiring bacterial infections and other issues;

p. cracked tennis court and pickleball court surfaces;

q. broken and non-working lighting and exposed wiring;

r. sewage unlawfully pumped into wash, creating sewage smell, resulting in a 17-
page report from Arizona Department of Environmental Quality;

s. unkempt and deteriorating exterior walkways, exterior surfaces; and exterior
walls and stucco; and,

t. a general unkempt, untended, unmaintained, and unclean atmosphere resulting
in generally unsightly conditions.

44.  'The illustrative list in § 43 is incongruent with first-class standards or
conditions of a first-class club. As the list and other allegations asserted herein demonstrate,
CP failed to meet its obligation to operate and maintain the Club in accordance with first-
class standards and conditions.

45.  CP knew of this obligation when it acquired the Boulders Resort and the Club
in 2015.

46.  CP was not only aware of its contractual obligations when it entered into the
2015 Acquisition, CP also had a copy of an earlier agronomic report that cited the need for
repairs. CP made some of the requisite improvements in 2015 but made no significant
improvements or repairs for at least the following six (6) years.

47.  Despite repeated requests from Members and BMA, CP did not correct the

9
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Club’s disrepair and was not operating the Club at a first-class standard. Based on CP’s
failures, Plaintiff grew increasingly frustrated and dissatisfied with the conditions, especially in
comparison to other, surrounding clubs that are first-class clubs.

48.  Throughout 2022, Plaintiff and the Members, through BMA, demanded that
CP repair, upkeep, upgrade, and operate the Club pursuant to its obligations under the
Membership Agreement. In doing so, BMA, on behalf of Plaintiff and the Members,
provided other suggestions for improvements to the Club.

49, In 2022, CP made some, but not all, required repairs and improvements to the
golf courses and Club Facilities.

50.  In August 2022, CP determined that for it to make any additional repairs,
upgrades, and other improvements, CP would only be willing to do so if CP could raise
Membership dues to increase CP’s revenue. CP suggested increasing the cap on the number
of Golf Memberships from 400 to 440, which required the consent of a majority of the Golf
Members under the terms of the Membership Agreement.?

51. On January 29, 2023, the Golf Members, including Plaintiff, voted on the
proposed cap increase. The vote failed to garner a majority of affirmative votes.

52.  Inapparent retaliation for the Golf Members’ rejection of CP’s proposal to
increase the number of Golf Memberships, CP emailed the Members, including Plaintiff, on
January 31, 2023, notifying them that the following changes were to be implemented effective
February 1, 2023:

a. termination of the alternating use of the golf courses between the North and
South Courses, as was the practice for well over a decade. Instead, the North
Course, which was and continues to be in need of significant repair and

improvements, would be dedicated for the Members’ exclusive use, while the

2'The Membership Agreement capped the number of Golf Memberships at 400 in Section 4.3.

Changing this number requires the consent of a majority of Golf Members per Section 7.3(G).
10
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South Course, which had undergone some much-needed renovations in 2022,
would be reserved for retail and resort guests and would require Members to
pay an incremental fee to play;

b. termination of Members’ free use of the tennis or pickleball courts to play
pickleball and the institution of a fee to play pickleball, despite the Membership
Agreement providing for the use of the tennis courts and any replacement
facilities at no additional charge; and,

c. immediate revocation of the Members’ 20% discount on food and beverage,
golf, retail, hotel, and spa as contemplated in Section 3.1 of the Membership
Agreement and as historically enjoyed for well over a decade.

53. On February 1, 2023, CP emailed the Members, including Plaintiff, announcing
its intent to charge new fees for advance tee-time reservations for the course used by
Members. That new policy contradicts Section 3.2.A(i) of the Membership Agreement,
which provides for advanced reservations with no mention of a fee.

54, On February 16, 2023, BMA received an undated proposal from CP offering
to rescind the January 31, 2023, changes in exchange for material increases in Member dues.

55. On information and belief, CP’s actions, and including its proposal to rescind
those actions in exchange for an increase in Members’ dues, were in retaliation for the
Members’ refusal to acquiesce to CP’s demands. CP’s demands were contrary to the
bargained-for benefits under the Membership Agreement.

56. On March 2, 2023, an agronomic report was issued for the first time since
2019, revealing a number of deficiencies that continue to go unaddressed.

57.  While purporting to negotiate in good faith with BMA and demanding material
increases in Members’ dues, CP was simultaneously commissioning attorneys to create an
entirely new set of bylaws that were more favorable to CP and worse for Plaintiff and the

Members. Those “new” bylaws (the “Disputed Bylaws”) were designed to replace the

11
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Membership Agreement and to erode Members’ rights over time.

58.  On information and belief, CP asserts that the Disputed Bylaws were effective
on March 10, 2023.

59.  The Disputed Bylaws substantially, materially, and adversely alter Plaintiff’s and
other Members’ rights and benefits, they give CP more power, they reduce CP’s obligations
under the Membership Agreement, and they violate the plain language of the Membership
Agreement.

60.  Since March 2023, the Disputed Bylaws have been offered to new and existing
residents’ and “Non-Property” Members, and the majority of new Members under the
Disputed Bylaws are “Non-Property” Members.

61.  Ina March 14, 2023, email to Plaintiff and the Members, CP offered benefits
including “access to both the North and South golf courses, pickleball, and discounts on spa,
retail, hotel rooms, and food and beverage within the Boulders Resort (excluding The
Spotted Donkey)” for Members who were willing to sign a new membership agreement
“through which you will be subject to The Boulders Club Bylaws (3/10/23), including a new
dues structure and Food and Beverage Minimums.” In other words, Members, including
Plaintiff, who would agree to sign the Disputed Bylaws would receive rights to which they
were already entitled, and had historically enjoyed, under their existing Membership
Agreements.

62. Under Section 9.1 of the Membership Agreement, “[n]o notice, consent,
approval, or other communication provided herein or given in connection herewith shall be
validly given, made, delivered or served unless it is in writing and delivered personally, sent by
overnight courier, or sent by registered or certified United States mail, postage prepaid, with

return receipt requested.” CP is not allowed to provide notice by email or other electronic

3 Members owning a residential lot within the Boulders development are distinguished under the
Membership Agreement from Members who do not, and “Non-Property Owners” enjoy different

rights and privileges. .
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means under the plain language of the Membership Agreement.

63.  Since the Disputed Bylaws were created in March 2023, CP has not given
Plaintiff and, on information and belief, any other Members, notice of any changes to the
Membership Agreement in the manner required by Section 9.1 of the Membership
Agreement.

64. In a September 8, 2023, email to Plaintiff and the other Members, CP stated
that “[c]opies of the bylaws are available upon request.”

65.  CP has not followed the plain language of Section 9.1 with respect to providing
notice to Plaintiff and the other Members regarding any changes to the Membership
Agreement.

06.  Section 4.3 of the Membership Agreement provides that ““The Boulders will
not create and offer any new category of Membership offering access to any of the Club
Facilities to persons who do not own property in The Boulders Development.” (emphasis
added).

67.  The Disputed Bylaws violate the terms of Section 4.3 by attempting to create
new membership classifications or categories. The new Memberships under the Disputed
Bylaws have different rights, different privileges, different costs (including changes to the
limitations on fee increases), and different benefits than Plaintiff’s Membership under the
Membership Agreement. Those differences, which are material to Plaintiff and the Members,
include access to the South Course (a Club Facility), pickleball courts (each, a Club Facility)
and discounts at food and beverage facilities (again, each of which is a Club Facility). Put
another way, the “new” Memberships are necessarily different, otherwise CP would not have
needed to create new categories of Membership. And on information and belief, the
Disputed Bylaws have been offered to persons who do not own property in The Boulders

Development, including in connection with a “transfer” pursuant to Section 6.7 of the

13
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Membership Agreement.*

68.  The Disputed Bylaws purport to offer the new Membership categories with all
the privileges and benefits that CP stripped from Plaintiff, they materially and adversely
diminish Plaintiff’s material rights, and they would charge Plaintiff higher fees. The Disputed
Bylaws further frustrate the ownership’s agreement, and Plaintiff’s and the Members’
expectations, that ownership could not upset the balance of resident owners and “Non-
Property” Members that was carefully negotiated prior to the 2008 Membership Agreement.

09.  To repeat, after March 10, 2023, CP offered Memberships under the Disputed
Bylaws to persons who do not own property in The Boulders Development.

70. Starting in March 2023, CP has made inconsistent statements to the Members,
including Plaintiff, as to which agreement governs the relationship between CP and the
Members: the Membership Agreement or the Disputed Bylaws. CP has also made
inconsistent statements to prospective Members about which document would control new
Memberships.

71. For example, despite refusing to honor the rights of the Members under
Section 3.1 of the Membership Agreement, in a March 17, 2023, email, CP stated that “All
members before 02/28/2023 ate in no way affected by the new bylaws” (emphasis added). Just
eleven days later, in a March 28, 2023, email, CP’s counsel sent a simple message to counsel

for BMA in which he said “The currently effective Bylaws are attached”. The Disputed

* Section 6.7 addresses transfers of Memberships in connection with the sale of a Residential
Lot. To summarize the mechanics, the selling Member notifies the CP Board of Directors
which reviews the transfer application to the not-yet-Residential Lot-owning person and, if
approved, the transferor is not subject to transfer list and the buyer is issued the selling
Member’s Membership. Section 6.11 clarifies that the Membership Agreement does not allow
for true “transfers” but rather that a “transfer” in connection with a Residential Lot sale is
deemed a termination of a Membership with a new one issued in its place. To the extent the
new Membership is subject to the 2023 Bylaws, which, on information and belief, has been the
practice of CP in these situations, this new category of membership is offered to a person who
does not yet own a Residential Lot.

14
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Bylaws, and not the Membership Agreement, were attached to that message. For a period of
time when CP was offering those Disputed Bylaws to individuals, the documents included an
acknowledgment that the Membership Agreement was in effect and that CP was “currently in
the process of amending and Restating the [Membership Agreement].”

72.  Months later, in a September 8, 2023, email to the Members, including
Plaintiff, CP stated that “[w]hen you sign the bylaws that are currently offered to the new
members, you will immediately be given all the privileges that the present members have; the
use of the South Course, Pickleball, and 20% discount.” That message suggests that the
Disputed Bylaws are not effective unless signed by the Member, but at the same time the
Membership Agreement Section 3.1 rights regarding discounts will only be restored to
Members who sign the Disputed Bylaws. The same email went on to describe the Disputed
Bylaws as “basically the same as the old bylaws with a new fee schedule.”

73. CP provides an online account for the Members, including Plaintiff, to view
information about Memberships. As of October 29, 2023, Defendant’s website accessible to
Members continues to identify the Membership Agreement—without amendment or

modification—as the current “Club Bylaws.”

COUNT ONE

(Breach of Contract Regarding the Disputed Bylaws)
74.  Plaintiff incorporates by reference the allegations of Paragraphs 1 through 73
above.

75.  The Club Documents are a valid, binding, enforceable contract between CP
and Plaintiff. CP is bound to honor the terms of its contract with Plaintiff and the covenant
of good faith and fair dealing implied into that agreement by Arizona law.

76.  Plaintiff has performed all of his obligations under the Club Documents.

77.  Through CP’s actions described above, CP breached the Club Documents in
its attempt to adopt the Disputed Bylaws.

15
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78.  Those breaches include, but are not limited to, (a)CP’s failure to follow the
voting requirements of Section 7.3(G) of the Membership Agreement with respect to the
Disputed Bylaws; (b) CP’s impermissible attempt to create of a new category of Membership
offering access to the Club Facilities to persons who do not own property in the Boulders
Development, in violation of the plain language of Section 4.3 of the Membership
Agreement; (c) CP’s sales of new Memberships offering access to the Club Facilities to
persons who do not own property in the Boulders Development; and (d) CP’s creation and
offering of a new Associate Racquet Membership to persons who do not own property in the
Boulders Development.

79.  As aresult of CP’s breaches, Plaintiff has been damaged in an amount to be
proven at trial.

80.  Plaintiff is entitled to recover his damages, pre- and post-judgment interest,
attorneys’ fees, and costs pursuant to A.R.S. {§ 12-341, 12-341.01, the Club Documents, and
any other applicable agreement, statute, or rule.

COUNT TWO

(Breach of Contract for Failure to Maintain the Club Facilities and the Golf Courses)

81.  Plaintiff incorporates by reference the allegations of Paragraphs 1 through 80
above.

82.  The Club Documents are a valid, binding, enforceable contract between CP
and Plaintiff. CP is bound to honor the terms of its contract with Plaintiff and the covenant
of good faith and fair dealing implied into that agreement by Arizona law.

83.  Plaintiff has performed all of his obligations under the Club Documents.

84.  Through CP’s actions described above, CP breached the Club Documents by
(a) failing to maintain the Club and the Club facilities in a first-class manner as required by
the Club Documents; (b) failing to maintain the Golf Courses in a manner consistent with

other comparable first-class golf facilities; (c) failing to order agronomic reports as required
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by the Club Documents; and (d) failing to follow and otherwise ignoring the
recommendations of the 2015, 2019, and 2023 agronomic reports.

85.  Asa result of CP’s breaches, Plaintiff has been damaged in an amount to be
proven at trial.

86. Plaintiff is entitled to recover his damages, pre- and post-judgment interest,
attorneys’ fees, and costs pursuant to A.R.S. {§ 12-341, 12-341.01, the Club Documents, and
any other applicable agreement, statute, or rule.

COUNT THREE

(Breach of Contract Regarding the Members’ Experience)

87.  Plaintiff incorporates by reference the allegations of Paragraphs 1 through 86
above.

88.  The Club Documents are a valid, binding, enforceable contract between CP
and Plaintiff. CP is bound to honor the terms of its contract with Plaintiff and the covenant
of good faith and fair dealing implied into that agreement by Arizona law.

89.  Plaintiff has performed all of his obligations under the Club Documents.

90.  Since Plaintiff became a Member in 2011, Plaintiff has enjoyed certain rights to
which he is entitled under the terms of the Club Documents. Those rights are based both on
the plain language of the documents and the course of conduct and performance under that
agreement. Additionally, Plaintiff reasonably relied on representations made by the Club and
promotional materials used by the Club regarding the Members’ experience and Member
rights when he purchased his Premier Golf Membership and a home in the Boulders
Development. As such, Plaintiff and the Members are entitled to the alternating, exclusive
use of either the North and South Course, the right to use the tennis or pickleball courts at
no additional charge, and the right to a twenty-percent (20%) discount on food and beverage,
golf, retail, hotel, and spa facilities.

91.  Through CP’s actions described above, CP breached the Club Documents and
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retaliated against Plaintiff and the Members by restricting and/or eliminating Plaintiff’s and
the Members’ rights as described in Paragraph 90.

92.  Asaresult of CP’s breaches, Plaintiff has been damaged in an amount to be
proven at trial.

93. Plaintiff is entitled to recover his damages, pre- and post-judgment interest,
attorneys’ fees, and costs pursuant to A.R.S. {§ 12-341, 12-341.01, the Club Documents, and
any other applicable agreement, statute, or rule.

COUNT FOUR

(Declaratory Judgment)

94.  Plaintiff incorporates by reference the allegations of Paragraphs 1 through 93
above.

95. ARS § 12-1832 permits any person whose rights, status, or other legal
relations are affected by a contract to have the Court determine questions of construction or
validity arising under the contract and to obtain a declaration of their rights and status.

96.  Under A.R.S. § 12-1833, a contract may be construed either before or after a
breach thereof.

97.  Ripe, justiciable controversies exist between Plaintiff and CP concerning their
respective rights, obligations, and duties under the Club Documents.

98.  Plaintiff is entitled to a judicial determination of the respective rights,
obligations, and duties of Plaintiff, on the one hand, and CP on the other hand, under the
Club Documents.

99.  Specifically, Plaintiff is entitled to a judicial determination that:

a. CP is prohibited from created and offering a new category of Membership,
other than those existing under the Membership Agreement, to persons who do not own
property in the Boulders Development;

b. CP violated the Membership Agreement by creating and offering, in the
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Disputed Bylaws, a new Membership class to Non-Property owners;

c. CP violated the Membership Agreement by attempting to amend the
agreement without obtaining the approval of the Members as required by Section 7.3(G) of
the Membership Agreement;

d. the Disputed Bylaws are void and ineffective as they relate to Non-Property
owners;

e. the Disputed Bylaws are void and ineffective as they relate to Members;

f. CP failed to provide notice of any change to the Membership Agreement as
required by Section 9.1, and therefore the Disputed Bylaws are void and ineffective;

g. the Membership Agreement without amendment is the only effective and
binding agreement between Plaintiff (and the Membership) and CP;

h. CP is required under the Club Documents to engage an agronomic expert no
less than once a year;

1. CP’s failure to engage an agronomic expert in 2016, 2017, 2018, 2020, 2021,
and 2022 was a breach of its duties under the Club Documents;

j.  CP is required under the Club Documents to maintain the Club and the Club
facilities in a first-class mannet;

k. CP is required under the Club Documents to maintain the Golf Courses in a
manner consistent with other comparable first-class golf facilities;

. a transfer of a Membership within the meaning of Section 6.7 and 6.11 of the
Membership Agreement requires the replacement Membership to be issued pursuant to the
terms of the Membership Agreement;

m. as required by the Club Documents and the course of conduct since at least
2008, and consistent with the Club’s representations and promotional materials, Plaintiff’s
and other Members’ exclusive access to the North and South Golf Courses are to be

alternated, on a daily (or near daily) basis;
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n. as required by the Club Documents and the course of conduct since at least
2008, and consistent with the Club’s representations and promotional materials, CP is
required to grant access to the Club Facilities and any replacements or relocations of the Club
Facilities, which include pickleball courts as the pickleball courts are Club Facilities within the
meaning of the Membership Agreement;

o. as required by the Club Documents and the course of conduct since at least
2008, and consistent with the Club’s representations and promotional materials, CP is
required to allow Regular Golf and Premier Golf Members to reserve a tee time for the use
of the Member Course as eatly as seven (7) days prior to the date of the desired use without
additional fee in accordance with Section 3.2.A(i) of the Membership Agreement; and

p. as required by the Club Documents and the course of conduct since at least
2008, and consistent with the Club’s representations and promotional materials, CP is
required to honor and apply all discounts described in Section 3.1 of the Membership
Agreement.

100.  The declarations sought by Plaintiff, to ascertain his and other Members’ rights
and duties, and to obtain clarity with respect to CP’s rights and duties, under the Club
Documents, are reasonable, necessary, and appropriate.

101.  Under Ariz. R. Civ. P. 57, Plaintiff is entitled to, and hereby requests, a “speedy
hearing” on this cause of action.

COUNT FIVE

(Preliminary and Permanent Injunctive Relief)
102.  Plaintiff incorporates by reference the allegations of Paragraphs 1 through 101

above.
103.  CP has breached, and continues to breach, the Club Documents. Through its

conduct, CP has harmed, and continues to harm, Plaintiff and other Memberts.
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104.  Pursuant to A.R.S. § 12-1801 to 12-1807, and Ariz. R. Civ. P. 65, CP’s ongoing
breaches of the Club Documents and the Members’ rights warrant the Court’s entry of
preliminary and permanent injunctive relief.

105.  If not enjoined, CP will continue to breach the Club Documents and continue
to harm Plaintiff and other Members. The harm done to Plaintiff is irreparable because it
cannot be remedied by traditional money damages and/or traditional economic damages may
be extremely difficult, if not impossible, to calculate. The harm includes the deprivation of
Plaintiff’s and other Members’ rights use and enjoy a Club and Club Facilities that are
maintained in a first-class manner, and Golf Courses and practice facilities that are
maintained to a level of excellence comparable to other first-class golf facilities.

106.  Plaintiff has a strong likelihood of success on the merits of his claims because
CP’s actions clearly violate the Club Documents.

107.  Plaintiff is entitled to preliminary and permanent injunctive relief:

a. prohibiting modifications of the Membership Agreement and/or offers of
Memberships, in connection with transfers or otherwise, in a manner contrary to or in
violation of the terms of the document;

b. requiring CP to restore and to maintain the Club and Club facilities in a first-

class mannet;

c. requiring CP to restore and to maintain the Golf Courses and practice facilities
at a level of excellence comparable to other first-class golf facilities;

d. requiring CP to maintain the agronomic practices at the Golf Courses in a
manner consistent with the agronomic practices of other comparable first-class golf facilities;

e. requiring CP to provide alternating, exclusive access to the two Golf Courses in
a manner consistent with the Club Documents and the decades-long course of conduct;

f. requiring CP to grant access to all Club Facilities consistent with the Membership

Agreement, including pickleball courts;
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g. prohibiting CP from permitting any Member to reserve a tee time for the use of
the Member Course eatlier than seven (7) days prior to the date of the desired use in accordance
with Section 3.2.A(i) of the Membership Agreement; and

h. requiring CP to honor and apply discounts to Members consistent with Section
3.1 of the Membership Agreement, the course of conduct since at least 2008, and the Club’s

representations and promotional materials.

DISCOVERY TIER

Pursuant to Ariz. R. Civ. P. 26.2(c)(3), the damages suffered and relief sought by
Plaintiff are such to quality this case for Discovery Tier 3.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff prays for judgment against Defendant as follows:
Al for entry of judgment in favor of Plaintiff and against CP, including an award of

damages in an amount to be proven at trial, on Counts One, Two, and Three;

B. for an order declaring the rights and obligations as sought by Count Four;
C. for preliminary and permanent injunctive relief as sought by Count Five;
D. for pre- and post-judgment interest at the highest rate allowed by law;

E. for Plaintiff’s costs and attorneys’ fees pursuant to A.R.S. §§ 12-341, 12-341.01,
the Club Documents, and any other applicable agreement, statute, or rule; and

F. for any other relief the Court deems just under the circumstances.

/17
/17
/17
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DATED this 31st day of October 2023.

9617282v8/42027-0001

GALLAGHER & KENNEDY, P.A.

By: /s/Michael R. Ross

Michael R. Ross

William F. King

Kortney K. Otten

Dominick San Angelo

2575 East Camelback Road

Phoenix, Arizona 85016-9225

Attorneys for Plaintiff Corbin A. MeNeill, Jr.
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2575 East Camelback Road
Phoenix, Arizona 85016-9225

Gallagher & Kennedy, P.A.
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VERIFICATION
I, Corbin A. McNeill, Jr., declare under penalty of perjury that I have read

Plaintiff’s Verified Complaint. The facts and matters stated therein are true and correct to
the best of my personal knowledge, except for those matters stated on information and

belief, and as to those matters, I believe them to be true.

Corbin A. McNeill, Jr. X




