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@ THIS MA gﬁ@l\NCE AGREEMENT ( @greement”) is made by etween
PARK CITY M [PAL CORPORATION rred to herein as “Park C , UNITED

PARK CITY,MINES COMPANY, a Delaware corporation (*UPCMC” BLUE LEDGE
CORPOR@:T%N a Delaware corporati “Blue Ledge”), and FL X AFF MASTER %
0 SSOCIATION, INC., a@ profit corporation (the © Association”). @OQ
@ . RECITALS . @ @%

@ N 55

o%g%
@3 Pursuant t ertain Development Agr
Flats, R1chardson Flats é 20-Acre Quinn’s Junctio

herein as the “De ent Agreement”) dated J , 1999 by and betweenéﬁ
Valley Resort Company and Park City, UPCMC:avas granted the equivalent

master plan dsvelopment for the real prope g\xthat is referred to in the Devel pment Agreement %

as “Flags ountain.” 5
e

3 Jox
@B. Subsequent to g&v the Development Agree PCMC and its wholly- %
ge

d subsidiary, Blue Led e obtained from Park g) e necessary consents agd@
(%3% provals to record in te of the Recorder of County, Utah the follgwi

described plats with resp o certain parcels of real pro ithin Flagstaff Mountain:

plat for the Northsid @ age Subdivision recorded gn)June 28, 2002 as Entry No

(2) the plat for N e Village Subdivision II rﬁﬁ@d on June 28, 2002 as En > 623443,

and (3) the plat forthe Marsac Avenue Right-of-Way recorded on June 28, 2002-as Entry No.

623451, real property described in stich plats is referred to here%as the “Flagstaff %
N

Develop In connection with such rded plats, UPCMC and B &: ge have caused to
be n in the Office of the R of Summit County, Ut ster Declaration of @@
Coxerdnts, Conditions and Re ns of Flagstaff a Plam% ommunity (the “Master%
< aration™) on June 28, 20 ‘* ntry No. 623450 in Bo 7 at Page 747, pursuant @
D%@) hich the land included wi %"’- subjected to all the te ”\f-»
G\%% conditions of the Mast claration. As additional p & of the Flagstaff Develop uﬁ“‘

approved by Park o?- additional phases of t
Development sh subjected to the terms and .5- ditions of the Master Decl@ n and this

Mamtenanc%pgreement.
o@ ursuant to the terms and-¢ ions of the Master Decla, a %,UPCMC and Blue @%
Led vé caused the Master Assosiation to be created as a nonprofit corporation. ©@
uant to the Master Declaratl the Master Association has obligation to maintain and

@) /3 w1th1n the Flagstaff Dege nt. The Master Declarat 3

@% also provides for the crg 1‘ 1-of certain “Sub-Associatign§that may be created to N
responsibility for the performance of certain mana t and maintenance respo

within specific “Neighbc hoods” within the Flags@ elopment. @

Pursuant to the terms of the
ays, walkways, bridges, t

D.
repair the

aster Declaration, the obllgatl n to maintain and

publi tructure located within t staff Development shall
1\@ ssociation and the vario @ ssociations created within @ agstaff Development.
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O%@ E. The Mastex 5"

©) Flagstaff Development shall‘be members of the Master iation and shall also be me 5 of
@ a Sub-Association ay be created with respectuto certain “Neighborhoods? in the
Flagstaff Devel 6@1 The Master Associatio \). the various Sub-Associat shall have
authority pursuant to the terms of the Master Declaration and the various “Neighborhood
Declaratio make assessments upon %operty owners within the E aff Development Qb
in a @t sufficient to pay all ecessary costs and ex ssociated with the @@@

nce of the public 1nfrastn% ithin the Flagstaff Deve

) )
o @@ F. UPCMC, B ge and the Master n desire to enter 1ntoot®
» Agreement with Park Ci %rder to memorialize the 1&% ing and agreement of the ster

@ Association to cause to@ aintained at all times the i¢c infrastructure within the @a staff

@ Development, wi osts and expenses of suc tenance and repair to be Wr by the
Master Associatiori“and the Sub-Associations d within the Flagstaft Development as
provided in the Master Declaration. gb

@é@ THEREFORE, in co *t. n of the foregoing Re@%@@nd other good and @@

consideration, the recelp nd-sufficiency of which are h cknowledged, UPCMC, %
Ledge, the Master Assocra%@ nd Park City hereby agre@@lows @
@

Qg@% The Partlg(@%s used in this Agreemen@%@l term “Owners” shall mé@.d

include the followmg

(a) UPCMC and Blue Ledge z@:e owners at the time of rec @atlon of the
Master Declatation of all of the real property\that has been previously su %ed to the Master gb
Declaratm% as the present owners of the)additional real property that g templated by the @
Dev Agreement and by the Declaration as land that be subjected to the @@

gﬁzlaraﬁon and ] @}% ] @}%

@ (b) The @r Association and the %sociation within the Fl
Development as the entit at have responsibility for anagement and maintenanc €

®@ roadways, walkways ges, water system compon: tunnels, the Pod A stw pipes

<

(but not includin mpire Canyon detention or other downstream facilities)y and other
public infrastructuie within the existing and subsequent phases of the Flagstaff evelopment
(collectively 4.% erred to herein as the “Comrm%ity Areas™); and @

@ (c) The successo@@assigns of the parties @@g above, specifically @©
atichs. & . -

i ing the Master Assomati such time as the Mast sociation and any Sub-
ociation assume managem 0 n reas within the ex1st1n

turned over to the
released from an

Flagstaff Dev lopment and all the responsibilities for the management and maintenance of the

Communi reas under this Agreemesnt-with respect to such ph of the Flagstaff gb

Dev @@t shall pass to the Master- A $$pgia ion and the apphcabl sociation. UPCMC @@
Ledge will be released @

hetr obhgatlons under thls ent only if the Owners %

NC ; NC
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®@ In the event that P

@%@ére in full compliance wi

time of such requested
fully funded. Thi ment is intended to be ant running with the lan
upon the success the Owners. UPCMC and-Blue Ledge hereby covenant® agree that
they shall cauge to be subjected to the terms%nd conditions of the Master D%Jaration all future

phases of agstaff Development. 5 5
i A

% Covenant to Mamt&m @ %@

(a) The M ss0c1at10n hereby cove anis s warrants to Park City tha
w111 at all times, prov cause the appropriate Qﬁk‘\* ssociation within the F{%@@
Development to pr0v1d@ necessary maintenance andggpairs to the Community Are ithin
the Flagstaff Dev@g@m (excluding the main wa ¢ in Marsac Avenue and %}t}sﬁg@@ pump
stations, pressure ‘teducing valves, and appurten s, but including the water s and their
appurtenances: within Pod A thereof, and ineluding any connection to theqwater line in the
Banner S%g The Master Assoc1at10 er%xowledges that the Comm Areas within the @Q%
Flag elopment are all prlva 11 not receive any ma 1@ service from Park @@
Ci or purposes of determ the adequacy of snow al service, the Master %
@o&éomﬂon agrees that it wﬂl e a level of snow remo&&uce that is at least equal
O% at provided by Park Cit Sllver Lake area of Dee y. Structural maintenan
@ be provided as needed t ntaln the bridges and tunn cluding any stone veneer
the Flagstaff Develo in good appearance an @5 ucturally safe condition ate to
safely carry the ably anticipated loads, in@%&g fire trucks and loaded @iw trucks

(with respect to bridges and tunnels intended for such use).

oﬂb) The Master Aé;@ hereby agrees that in ﬂvent the Master @%
Ass n"defaults in the performa s covenant to provide o@ he appropriate Sub- ©
A ciation within the Flagstaff Dgvelopment to provide all nece maintenance and repairs %

¢ Community Areas with Flagstaff Development asO orth in subsectlon (a) abo @

@% en Park City shall have

Sub-Association rform the necessary mai ‘() nee and repairs to the Cofim

within the Flagstaff Development as provided in this Agreement, then Park City shall have the

right (on f of the Master Associati the appropriate Sub-Association) to assess the Q%
. ) o

mem the Master Association Q

appropriate Sub-Associ i@ s authorized in the ©)
]\/ﬁ30 eclaration or the appropriate-Neighborhood Declaratio t@mount necessary to pay @
o @ sts of such maintenance gn air work to the Community Axgas, together with reasonabole
)

inistrative/overhead costs to exceed ten percent. "E;h@ ers hereby agree that wit
¢ date of this Agreeme Owners shall cause the er

@ ninety (90) days follo
©) Declaration and all Neighborhood Declarations to be ded in order to authorize Par City

&

{on behalf of tl@?&ster Association or the @prlate Sub-Association) @me such

maintenance and ir work 1o be done on behalf=of the Master Association or appropriate

Sub-Association and in order to authorize Park City to cause the members of the Master %
i

Assoc1at1§; the members of the apprq%% Sub-Association to be a@i d the appropriate
amoupt(goessary in order pay the such maintenance and ork that Park City @@

o > @ o

o & o & e o &
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A A & &
{%%%@%auses to be performed *%“‘ f of the Master Associati O&%‘e appropriate Sub-Asso@@@%ﬁ
© together with reasonable ddstinistrative/overhead costs exceed ten percent. ©

@ . D @ted Contact Person, In hg&e fact that the responsibil‘i@@ manage

and malntal ¢ various Community Areas within the Flagstaff Development may be allocated
b-Associations with the F@%t}ff Development, @

between the he ster Association and certaj
Park iy % st be able to commumcaé a designated contact p esignated Contact

that is an officer or a oyee of the Master As n with respect to any @©
€IS Or CONCErns pertaining ¢ Community Areas withi Flagstaff Development t}@t&

o k City may have or tha d'n@@ communicated to Park £i an owner of property V\@@
Qgg% the Flagstaff Developme y any other person. Co ently, at all times throug e
(@) term of this Agreementthe Master Association shall fy in writing to Park City t@ ame,
@ mailing address, ddress and telephone nurﬁ;{@r a Designated Contact Pe@@ﬂhin the
organization of th&¢“Master Association, who s be authorized and instructed’ to receive
commumcat s and notices from Park City with respect to problems, concertis and other issues

pertalnlnl% e management and ma1nt ¢ of the Community Are hin the Flagstaff @Q&

Dev Such Designated C son upon receiving a ication from Park @@
respect to any proble m or other issue with ﬁ to the management and %
@%tenance of the Commu eas thh the Flagstaff pment shall then have t
esponsibility to bring s ]em concern Or comm on to the attention of eit Q@
Master Association or pproprlate Sub- Assocmtlog at the problem or 1ssue e

®@ promptly addresse @ corrected. The initial Degs d Contact Person shall b @@
Tom Cartwright

@ Flagstaff Master Owners, Association, Inc. @Q&
P.0O. Box 4349
@© Park City, Uta@g& @@
% Office Telephone No. (435) 615-8395, Ext
@@ phone No. (435) 640-8430 %
& :

one No. (435) 615-1239,( 0.0 @
il Address: Tcartwright@taki ountain.com
The Master Assoé@ﬁ will have the right at an§®<e®through0ut the term of th@;ﬁement to
change the Designated Contact Person by providing written notice of any suych change to Park
City, as p d in Section 8 below, UP@ and Blue Ledge hereby reﬁﬁm and warrant to Qb
Park t pursuant to the tem;@@ aster Declaration, UP Blue Ledge have @@
suffi t votes as members of t er Association to controkthexvoting of the members of %@
oard of Directors of the M Association, which voti &rol shall gradually dlmlntsh@
o%@ver a period of fifteen (1 {?@@ as provided in Section gg ¢ Master Declaration. %@
@Gg@ 4, Emergeney Reserve Account. The Ma; ssociation will establish a&unt
@ at a federally in ank or savings and loa an office in Park City t led the

“Emergency Reservé Account.” This Emergency Réserve Account will be opened’and funded

within ten ( 1) days following the date of thi§ Agreement. The initial balange will be $50,000. gb
The balan ll be reviewed for sufﬁ(:le m time to time at the re L% any party to this @

2
&

@@

Agr ut at least every five (5\;%@ . The balance will be a ‘@b ased on actual and @O
d costs and experience. % on the review, the amo ¢ adjusted accordingly. %
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% ark City, through its deg&&‘ d official, will have the s orlty to draw on the Em %
Reserve Account at su es and for such purposes et forth below. All earnin the
Emergency Resery: @sount will be applied first t @ enishment of any funds wi wn, and
then shall be palé@er to the Master Assomatlo ually. The funds will be in one or
more accounts, or institutions so that the pr1 ipal and all earnings are fully 1§:§ured by a federal

agency at The funds will be i in a manner that produc highest available @%
rate of {nterest, but also allows for j &zte withdrawal. The fu be withdrawn and @@

d by Park City for the em protection of the health ety of people within the %
ﬁtaff Development, includt g& not limited to correctingg @vmg or repairing condltlo%@
> ich might exist or ari within the Community of the Flagstaff Develo
@@% subject to the following h@ﬁa 0ns: {@ @é@
@ )@ the event of conditions @f@ in Park City’s reasonabl@@nent and
good faith belief, present an immediate and substantial threat of loss of human hfe or serious
bodily injury,{or which present an 1mmed1at d substantial threat of propert¥ loss of a material QQ%

and substgntial nature, Park Clty 1s e withdraw funds from ergency Reserve
hout prior notice. will notify the Mastex@ iation, through, the @@
fu

D 'ted Contract Person, wi & e (5) days of any withdra nds under this section %
< state the amount W:thdra purpose of the withdrawak; an itemized statement of

@% 1sposition of the funds. O 5

S

N

@ (b) e case of conditions w @ Flagstaff Development w, do not
present a life-thr g or imminent danger to health or safety, Park Cit €s to give
the Master Association written notice, through e De&gnated Contact Person, staung the

lained of, and demanding t
than 30 ut allowing for weathe

&)
@%@Emergency Reserve Ac
©) Association, through t signated Contact Person, b
@ any funds, statirclj%&)@amount withdrawn, the @@@se of the withdrawal, an@@l emized
statement-of the sition of the funds.
Q(\\jc) Park City shall be e d to draw on the Emergen@sewe Account as OQ%
provw ve for the use and benﬁ& Park City Fire Servicer&iﬁ@ and the Snyderville @Q
ater Reclamation Districtt pond to emergencies or itions affecting the public @
@I and safety in the Flagsta velopment which lie w1tlfg jurisdictions of those otl@r
li

1C agen01es

S < % < %
> & . g
@ (d) T@ mergency Reserve Accou in addition to, and not in 11. the

@ normal constructi rantee requirements impo@@ ark City ordinances. @@

{(e) The Master Associatign shall have sixty (60) days following any
withdraw@eplenish the Emergency ¢ Account. If the Mast@sociaﬁon fails to @
replepisfvthe account, Park City is e@g bring suit to recover @;@ nt required, and the (©)

Mﬁt@ﬁxssoma‘mon agrees to pay onable costs associated suit. %

O @@ @@

&3 PGOZ04

< @ @ <
@®% 555858.8 @®% 5 @®%
& S S




S g

(%;%@ 5. :

@) of funds from the Emer ¥ Reserve Account by Par y. If the Master Assomano
the appropriatenes (i)
City in writing wi fifteen (15) days of Park City”y notice of withdrawal of fundy

Association is, not required to replenish the Emergency Reserve Account during any contest
proceedin ¢ extent of contested fun, t the Master Association to replenish the oﬁ
uncogézb ount of any withdraw replenishment does not y rights to contest @Q

the. reasbnableness of the withdr To the extent that any }'@?ﬁitme or portion of any %@
diture is adjudicated ¢o e been excessive, unp ry, unreasonable, or @
appropriate use of the E cy Reserve Account, Park(lityoshall reimburse the Emer,
% Reserve Account and/ e Master Association fi at portion of the expe e.

®@ Notwithstanding any ing contest, Park City sh entitled to draw on w ency

b
4

Reserve Accoun dress conditions posin nent threat or danger ribed in
Paragraph 4(a) abo

6. <§ Insurance. The Master A 1on will maintain prope @@}talt}’ insurance on @
the n ©

d tunnels within the F@@ evelopment in an am | to the reasonable @

ent cost. Park City Wll% rovided with evidence o nsurance coverage upon
pletion of the constructio @@ installation of these itemsg w1ll be given certificates @ @
upon demand. %@ % @9

(gg%@/l urance or copies of the,
© 7. Default. (T The event of a default byt (@Wwners or the Master Associ %@ in the
@ performance of@igaﬂom under this Agree@imcluding maintenance of: mergency
Reserve Account, Park City is entitled to bring a=suit for specific performance, Mjunction, or
such other relief as it deems appropriate to carry out the intent of this Agre@%em. In any such %
suit, the atling party will be entitled all of its costs and atto es reimbursed by Q
the at does not prevail. P “has not affirmatively com to'take any action with @O

ctto conditions existing wit € Flagstaff Development -\‘,. ark City is not intended to %
[0 .

(&gg% he Master Association ha ‘\ o1
public. This Agreeme sufor the sole benefit of the O

the Park City F1re
other third party 101ar1es are created or interide:

shall have any, right of action agamst Park City, the Master Assomatlon ort Owners resulting
from thﬁ%se or non-exercise of the ri under this Agreement. Pa y’s actions under @
this nt are entirely dlscretlol@. ©O ©@

X Notices. Any noticeor communication requireg der between the parties tO@%
o Agreement must be ip g and may be gwen eitherspersonally or by registered
certlﬁed mail, return reﬁ%qucsted If given by regis r certified mail, the same e

and received on the first to r of: (a) actual receipt by f the

@ deemed to have been
@ addressees desig@e ow as to the party to w tices are to be sent, or %)@%@ 5) days
e

after a registere certified letter containing notice, properly address ith postage
prepaid, is ﬂ)mted in the United States maili If personally delivered, a notﬁ e shall be deemed

to have iven when delivered to tﬁ;( v to whom it 1s addres ny party to this @%
Agr ay at any time, by gw@ 10} days written notice, ther parties hereto, @@
any other address in su of the address to whlc otice or communication %
B %@@ %@@ O
Gg& 555858.8 Q& 6 (%3 Qg& I
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@@@
X Y | o
@% shall be given. Such no@? communication shall be @ﬁ&o the parties at the addrq%&@t

forth below:

®@ @
@@to Park City: @
% Park City Municipa oration %
@@ P.0. Box 1480 @]@5 @@
%@ 445 Marsa @ﬁ %@ %
0%@ Park Ciw,éﬁ 84060 o @ o @

@%@ At%&@ anager C%og%@ C%og%@
<@@) é PCMC or Blue Ledge: <@@) <@@)
@ United Park City Mines Co@any @
P.O. Box 4349
@QY\X Pa(r)k C?ty [3Jtah 84 Q(\X @QY\X @Q%

Attn: Mark T@ @@ @@
O% If'to the@r Association: %‘% %‘%
e © O
@@ %f Master Owners Assomat&)%&% @

. Box 4349

o @ ark City, Utah 84060 @@ @

Attn: Tom Cartwright
@%Amendment. This Agreefpent 'may be amended from ﬂtlme in a writing ©@%

¢d by Park City, the Master A s on and by the Owners or th ﬂ‘e Owners which are
priate at the time of the am@mem Any amendments w1l ecorded in the Office of the @%
X3

corder of the Summit Cogx@ ah

o @ @ @
@®% Dated this J%%ay of March, 2004. @C& Cg%%
@ ©® PAK@%‘Y MUNICIPAL CORPO@%N

Y
@@ Title: c.rM H.

ﬂ ," %‘%
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e

%
UNITED P Y MINES COMPANY{@%@
Delaware ¢ ation

fby

%@ BLUE LEDGE CORJR@?C%ON a Delaware &@

a0y
e

@<’§b

@°
@

PN PN
@S&@@ @S&@@
S S %ﬁf
%@@@é& @le:
Qgg%é?% @ Gg%%é?% @ corporation
S S
@ T1t1%

@@és

AGSTAFF MASTER OWN

Q%SOCIATION INC., a
By: / M&@@%‘/ é%@%

roﬁt

(5
‘U&%QVMM’ N

O @§@ O & corporat:on
o & o &
@G& @Gg@ Title:
& & S
W W
e
STATE OF-UTAH ) 4&
C%L@qumm v ) O@
%

G o e
@@ ) 2

cm@?

The foregomg 1ns(‘;§{r@ as acknowledged befor
SNMEST M. %&5 in
v__jﬂ_ﬂ% and Clty Recorder of Park Municipal Corporatlon

%&6‘% ( 6&{( «m./{,«©

day of March, 2004

the capacity %@@

4& O@ﬁ? L?iitpUB ke I@@Qﬂ fer

M§@;ussmn Expires:

8 ¥ M AN,
@@ Lisce o (i B O
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%@@@ %@@
& &
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AN AN
9 9
@%@STATE OF UTAH @%@)’ @%@ @%@

© ©
@ COUNTY OF Q@@ @@ @@
The foregoing instrument was acknow, edged before me thlS//‘!L/\. dayof March, 2004 by
Ala’: %ﬁaf ne , the Jr@i&e ﬁgﬁ ol of U Park City Mines Oﬁ
Comp..\agDelaware corporatlon @@ @@Q
BT, NOTARY FUBLIC /) ) %
() S nenmee | M O
st g Commiasion Enpires NOgT/ARY @W %@
STATE OF UTAR Rekiding at; P A,-pr 8, L L7 Q\%g

XHTE

ROBVN RICHARDS

@C@
3 9
@g%@ @%&@

ooing(nstrument was ackpowled '\ ore me this /244 day of @j@ 004 by
. # of Blue Ledge Corporation, a

TE OF UTAH )

STATE OF UTAH

@%@9%437 Commission Expir




o

o o

(@ &
. & &
) ®@

_The f egom instrument was a}qow edged before me this // [ C#fday of March 2004 by
, the [~ of Fla Master Owners oﬁ

ASSO}}@ Inc., a Utah nonproﬁt c n. @Q

5 Fny o

oy @ Lg)&/%_@@,@ﬁ@
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