
UCC FINANCING STATEMENT
OLLOW INSTRUCTIONS(frontandback)CAREFULLY
A.NAME&PHONEOFCONTACTATFILER[optional]

B.SENDACKNOWLEDGMENTTO:(NameandAddress)

isonWadle,Esq. ENTRY NO . 00950634BryanCaveHRO 08/03/2012 02:16:24 PM B: 2140 P: 13941700LincolnStreet,Suite4100 atn# Is
m f

atecuoN cGoDRDenver,Colorado80203 PEE 114-90BY FOUNDERS TITLE COMPANY

THEABOVESPACEISFORFILINGOFFICEUSEONLY

1.DESTOR'SEXACTFULLLEGALNAMEansertonlyonedebtorname(1aorib)donetabbrevateoroornb.nonames
laORGANIZATION'SNAME

DVLUXURYRESORTLLC' lb.INDIVIDUAL'SLASTNAME FIRSTNAME MIDDLENAME SUFFIX

10MAILINGADDRESS ClfY STATEPOSTALCODE COUNTRY

cleOhanaRealEstateInvestorsLLC,1991Broadway,St.,Suite14o Redwood City CA 94063-2068 USA
ld.SFFINSTRUCTIONSADULINFORE le.iYPEOFORGANIZATION11.JURISDICTJONOFORGANIZATION 19.ORGANIZATIONALID#,rfany

ORGANIZATION
DEBTOR ILtd. LiabilityCo. IDELAWARE 3771689 [

2.ADD1TIONALDESTOR'SEXACTFULLLEGALNAME-insertonlyallsdebtornarne(2aor2b)-donotabbreviateorcombinenarnes
28ORGANIZAT10NSNAME

2bINDIVIOUALSLASTNAME FIRSTNAME MIDDLENAME SUFFX

AENGADDRESS CETY STATEPCSTALCODE CO NT

2dSFFINSTRUCTIONSADDLINFORE2e.TYPEOFORGANIZATkON21.JURISD1CTIONOFORGANIZATION2g.ORGANIZATIONALID#Ifany
ORGANIZATION
DEBTOR NONE

3.5ECUREDPARTY'SNAME{orNAMEatroTALAssioNEEofAssioNORsiP)-Irisertonlvansecureapartyname(3aor3a>
Sa.ORGAN(ZATION'SNAME

CITIBANK, N.A.
3b.INDIVIDUALSLASTNAME FIRSTNAME MIDDLENAME SUF=IX

3cMAILINGADDRESS CITY STATE OSTALCODE COJRTRY
- 787 WEST FIFTH STREET, 28TH FLOOR LOS ANGELES CA 90071 USA

4.ThisFINANC1MGSTATEMENTcoversthefolkewingcollateral:

SEE EXHIBITS A AND B ATTACHED.

5,ALTERNATIVEDESIGNAT10N(rfapplicable]LESSEE/LESSORCONS)GNEE/CONSIGNORBAILEE/BAILORELLERIBUYERAG.LIEN NON-UCCFRING
G. ThisFINAWINGSTATEMENTistobe01 [farrecord](orrecorded)intheREAL |7.ChecktoRI"OUESTSEARCHREPORT(onDebtor(s) ( 1FRTATFRFCORDS,AttachAddendum [ifOD@cablelI FADIlffloNAlFRF1 footiall AI|Debtorsobtor1( ]Debtor2
8.OPTIONALFILERREFERENCEDATA

FILINGOFFICECOPY- UCC FINANCINGSTATEMENT(FORMUCC1)(REV.05122/02)
InternationalAssociationofCommercialAdministrators(iACA)



EXHIBIT A

(Attachedtoand forming a partof UCC-1 FinancingStatement

naming DV LUXURY RESORT LLC as Debtor

and CITIBANK, N.A. as Secured Party)

LEGAL DESCRIPTION (the"LAND")

All thatcertainrealpropertysituatedintheCounty of Summit. Stateof Utah,describedas
follows:

LOT C OF PARCEL B-2 EMPIRE VILLAGE SUBDIVISION, ACCORDING TO THE
OFFICIAL PLAT AND RECORDED AS MAY 23, 2007, AS ENTRY NO. 814178. IN THE
OFFICE OF THE SUMMIT COUNTY RECORDER.

EXCEPTING THEREFROM ALL MINERAL AND SUBSURFACE RIGHTS INCLUDING
ALL MINE TUNNELS, INCLUDING, BUT NOT LIMITED TO, THE MINE TUNNELS
CONVEYED IN THE QUITCLAIM DEED RECORDED AUGUST 27, 2002, AS ENTRY NO.

630269, IN BOOK 1468,AT PAGE 1147.

AND

ALL UNITS OF THE HOTEL & RESIDENCES AT EMPIRE CANYON RESORT.
ACCORDING TO THE CONDOMINIUM PLAT RECORDED IN THE OFFICE OF THE
SUMMIT COUNTY RECORDER ON JANUARY 20, 2010, AS ENTRY NO. 890518, AND
THE FIRST AMENDMENT TO CONDOMINIUM PLAT RECORDED JUNE 23, 2011, AS
ENTRY NO. 925198 (THE "CONDOMINIUM PLAT") AND THE DECLARATION OF

COVENANTS, CONDITIONS AND RESTRICTIONS FOR THE RESIDENCES AT EMPIRE
CANYON RESORT RECORDED IN THE OFFICE OF THE SUMMIT COUNTY
RECORDER ON JANUARY 20, 2010, AS ENTRY NO. 890520, IN BOOK 2018, AT PAGE
0001 AND THE FIRST AMENDMENT TO DECLARATION OF COVENANTS,
CONDITIONS, AND RESTRICTIONS FOR THE RESIDENCES AT EMPIRE CANYON
RESORT RECORDED JUNE 23,2011, AS ENTRY NO. 925199, BOOK 2085 AT PAGE 1245

(THE "RESIDENTIAL DECLARATION") AND AS FURTHER DEFINED IN AND MADE
SUBJECT TO THAT CERTAIN MASTER DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS FOR THE HOTEL AND RESIDENCES AT EMPIRE
CANYON RESORT RECORDED IN THE OFFICE OF THE SUMMIT COUNTY
RECORDER ON JANUARY 20, 2010, AS ENTRY NO. 890519, IN BOOK 2017, AT PAGE
1884 (THE "MASTER DECLARATION") TOGETHER WITH AN UNDIVIDED INTEREST
IN THE NON-EXCLUSIVE EASEMENT RIGHTS OVER THE ACCESS AREA, THE
PARKING AREA. THE STORAGE AREA AND THE BALCONY/PATIO AREA
APPURTENANT TO SUCH UNIT, AS DESIGNATED ON THE CONDOMINIUM PLAT.

LESS AND EXCEPTING UNITS 820, 841, 844, 845, 852, 853, 861, 930, 952. 963, 1004, 1034.

1082, I150. I151, I182,AND PS2.

TOGETHER WITH THE GENERAL EASEMENT ACROSS THE DALY WEST SHAFT SITE
FOR ACCESS TO THE DALY WEST SHAFT AND USE, OPERATION AND
MAINTENANCE AND REPAIR OF EXISTING UTILITY LINES AS RESERVED IN THE
SPECIAL WARRANTY DEED RECORDED AUGUST 27, 2002 AS ENTRY NO. 630270, IN
BOOK 1468,AT PAGE 1153.
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The followingisshown forinformationalpurposesonly:Tax ParcelNo. HRECRC-1, HRECRC-

2, HRECRC-3, HRECRC-4, HRECRC-5. HRECRC-6, HRECRC-7, HRECRC-8, HRECRC-9,

HRECRC-10, HRECRC-601, HRECRC-733, HRECRC-740-1AM, HRECRC-771, HRECRC-

801, HRECRC-802, HRECRC-807, HRECRC-808, HRECRC-821, HRECRC-830, HRECRC-

831, HRECRC-840, HRECRC-850, HRECRC-851, HRECRC-860, HRECRC-863, HRECRC-

864, HRECRC-880, HRECRC-881, HRECRC-883. HRECRC-886, HRECRC-901. HRECRC-

902, HRECRC-905, HRECRC-906, HRECRC-920, HRECRC-921, HRECRC-933, HRECRC-

940, HRECRC-941, HRECRC-944, HRECRC-945, HRECRC-950, HRECRC-951, HRECRC-

953, HRECRC-960, HRECRC-961, HRECRC-962, HRECRC-980, HRECRC-981, HRECRC-

983, HRECRC-984, HRECRC-1001, HRECRC-1002, HRECRC-1003, HRECRC-1005,

HRECRC-1020, HRECRC-1021, HRECRC-1031, HRECRC-1032, HRECRC- 1040-1AM,
HRECRC-1041-lAM, HRECRC-1042-lAM, HRECRC-1043-lAM, HRECRC-1050.

HRECRC-1051, HRECRC-1052, HRECRC-1062, HRECRC-1063, HRECRC-1081, HRECRC-

1083,HRECRC-1152, HRECRC-1162, HRECRC-1202. HRECRC-1250-1AM, HRECRC-1252-

IAM, HRECRC-PSl-lAM, AND HRECRC-HOTEL.
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EXHIBIT B

(Attachedtoand forming a partof UCC-1 FinancingStatement

naming DV LUXURY RESORT LLC as Debtor

and

CITIBANK, N.A. as Secured Party)

DESCRIPTION OF COLLATERAL

The Land, as setforthinExhibitA hereto,togetherwith allof Debtor'sright,titleand interestin
and tothefollowing:

(a) any and allstructures,improvements, tenements,buildings,facilitiesand
fixturesnow or hereafterlocatedor constructedon the Land (collectively."Improvements], as
well as all easements, licenses,permits,rights-of-way,privileges,reservations,allowances,
hereditamentsand appurtenances,now or hereafterbelongingor pertainingtotheLand;

(b) allof Debtor's right,titleand interestin any land lying between the
boundariesof the Land and thecenterlineof any adjacentstreet,road,avenue or alley,whether

existing,vacatedorproposed;

(c) allminerals,crops,timber,trees,shrubs,plants,flowrersand landscaping
featuresor materialsnow or hereafterlocatedon, under or above the Land and allas-extracted
collateralproduced from or allocatedto the Property,includingwithout limitation,oil,gas and
otherhydrocarbonsand othermineralsand allproductsprocessedor obtainedtherefrom,and all

proceedsthereof;

(d) alldevelopment rightsassociatedwith the Land, now existingor hereafter
transferredto the Land from otherrealpropertyor now or hereaftersusceptibleof transferto or
from theLand;

(e) subjecttotheterms ofthe Loan Agreement, allinsuranceproceedspaidor

payable upon any damage to or destructionof any improvements or otherproperty,whether real,

personalor mixed, locatedon theLand;

(f) subjectto the terms of the Loan Agreement, allawards and payments,
includingwithout limitationinterestpayments, resultingfrom the exerciseof any rightof
condemnation or eminent domain or from any other publicor privatetakingof, injuryto or
decreaseinthe value of,any of the Land or Improvements, or any agreement or conveyance in
lieuofany such action;

(g) allarchitects',contractors'and suppliers'agreements and contractsand all

plansand specificationsrelatingtotheconstructionand improvements on or totheLand:

(h) any and all rightsto obtain water, sewer and other services from

municipalitiesand servicedistricts;togetherwith alldepositsgiventosuch entities;

(i) subjectto the terms of the Loan Agreement, allof the rents.income,

receipts,revenues,issuesand profitsof or from theLand and theImprovements;
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(j) any and allrightsand estatesinreversionor remainder;

(k) allwater and water rights,ditchesand ditchrights,reservoirsand storage

rights,wells and well rights,springsand springrights,groundwater rights(whether tributary,

nontributaryor not-nontributary),water contracts,water allotments,water taps,sharesinditchor

reservoircompanies, and allotherrightsof any kindor natureinortotheuse of water,which are

appurtenantto,historicallyused on or in connection with, or locatedon or under the Land,

togetherwith any and alleasements,rightsof way, fixtures,personalproperty,contractrights,

permitsor decreesassociatedwith or used inconnectionwith any such rights;

(1) allof the followingpropertyowned by Debtor: allmachinery,apparatus,

equipment, furniture,furnishings,fittingsand fixtures(whether actuallyor constructively
attached,and includingalltradefixtures)now or hereafterlocatedin,on or under the Land or

Improvements and used or usableinconnectionwith any presentor futureoperationon theLand,

includingbut not limitedto allheating,air-conditioning,gas,electricity,water,power lighting,
sprinklerprotection,waste removal,refrigeration,ventilation,freezing,laundry,incineratingand

power equipment; engines;pipes;pumps; tanks;motors; conduits;switchboards;plumbing,
lifting,cleaning,fireprevention,fireextinguishing,ventilating,cooking, and communications

apparatus;boilers,water heaters,ranges,furnaces,and burners;appliances;vacuum cleaning
systems; elevators;escalators;shades; awnings; screens;storm doors and windows; stoves;

refrigerators;attachedcabinets;partitions;ductsand compressors;rugs and carpets;radiosand

televisionsets;bars and bar fixtures;uniforms; safes,vaults,cash registers,accounting and

duplicatingmachines; statuary,hangings,mirrors,decorationsand picturesand alladditions
theretoand replacementstherefor;

(m) allgoods, inventory.equipment, buildingand other materials,supplies,
and othertangibleand intangiblepersonalproperty(includingsoftwareembedded therein)of

every naturenow owned or hereafteracquiredby Debtor and used or intendedfor use in the

construction,development, or operationof the Land or any Improvements, togetherwith all
accessionsthereto,replacementsand substitutionstherefor,and proceedsthereof;

(n) allof the recordsand books, computer programs, tapes,discs,software
and otherlikerecordsand informationnow or hereaftermaintainedby or on behalfof Debtor in
connectionwith theoperationofthe Improvements;

(0) allfranchise,operatingand management agreements, liquor(tothe full
extentlegallyassignable),restaurant,occupancy and other licenses,permitsand authorizations

relatingtotheoperationof theImprovements;

(p) therighttouse alltrademarks,tradenames, marks, goodwill.softwareand

symbols or logosused inconnectionwith theoperationof theLand or the improvements and the

good willassociatedtherewith;

(q) allmonies inthepossessionof Secured Party(includingwithoutlimitation

retainagesand depositsfortaxesand insurance),and allutilityand otherdepositsor prepayments
made by Debtor or due, payable or refundableto Debtor at any time arisingout of or in
connectionwith allor any partoftheproperty,rightsand interestsrelatedtotheLand;
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(r) subjectto the terms of the Loan Agreement. depositaccounts and other
bank or similaraccounts of Debtor (togetherwith allamounts in any such accounts),monies,
accounts,accounts receivable,contractrightsand general intangibles(whether now owned or

existingor hereaftercreatedor acquired,and includingproceedsthereof)relatinginany way to,
or arisinginany manner from, Debtor'sownership,use,operation,leasing,or saleof allor any
partoftheproperty,rightsand interestsrelatedtothe Land;

(s) any otherrealpropertyacquiredby Debtor afterthe date hereofwhich is

adjacentor contiguous to the Land and isacquired by Debtor as a continuation,completion,
correctionorsupplement totheLand;

(t) any and allother rightsand interestsof every name and nature in all

property,whether real,personalor mixed, tangibleor intangible,now or hereafterowned or
leasedby Debtor,forming a partof or used in connectionwith or relatingto the Land and the

construction,operationand convenienceofthe improvements;

(u) allamounts at any time on deposit in the InterestAccount or Reserve
Account (asdefinedinthe Loan Agreement) and allrenewalsor substitutionsthereof,additions

thereto,proceeds therefrom and allamounts at any time on depositthereintogetherwith all
interestor dividendsthereon;

(v) allof the Marketable Securities(asdefined in the Loan Agreement) and
other property constituting"Investment Property,"as such term is defined in the Uniform
Commercial Code ineffectintheStateof Utah, inwhich the Debtor has an interestthatarenow
or may hereafterbe inthepossession,custodyor controlof theSecured Party;

(w) to the extentnot includedinthe foregoing,allof the personaland fixture

propertyof every kind and nature (including,without limitation,allfurniture,fixtures,raw
materialsand depositaccounts,books,records,ledgersheets,filesand otherdataand documents,

includingrecords in any form (digitalor other) and recorded in or through any medium

(magnetic. laser graphic or other) and all machinery and processes (includingcomputer
programming instructions)requiredto read and printsuch records.now or hereafterexisting,
includingallletterof creditrights(whetheror not the letterof creditisevidenced by a writing)
Debtor now has or hereafteracquiresrelatingtothe Property'srights,titlesand interestsreferred
to inthisSection,allcommercial tortclaimsDebtor now has or hereafteracquiresrelatingtothe

Property'srights,titlesand interestsrelatedto the Land, allrightsand interests,presentand
future,tangibleand intangible,which areowned by Debtor or inwhich Debtor otherwisehas any
rights,includingwithout limitationall"accounts,""depositaccounts,""letter-of-creditrights,"
"goods," "inventory,""equipment," "fixtures,""chattelpaper," "documents" and "general
intangibles,"as allsuch quoted terms aredefinedinor encompassed by theUniform Commercial
Code as enactedby theStateof Utah and as such may be amended from timetotime;

(x) any and allrightsof Debtor to sums arisingout of or inconnectionwith a

Hedge Agreement; and

(y) any and allproceeds from the sale or other dispositionof any of the

foregoing.
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