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FIRST AMENDMENT

TO

DECLARATION OF CONDOMINIUM

FOR

UNION SQUARE,
A UTAH CONDOMINIUM PROJECT

THIS FIRST AMENDMENT TO DECLARATION OF CONDOMINIUM FOR UNION

SQUARE, a Utah Condominium Project(the"Amendment") ismade and executedas of November

,2007, by Easy StreetPartners,LLC, a Utah limitedliabilitycompany ("Declarant"),ursuantto
theprovisionsof theUtah Condominium Ownership Act containedinTitle57,Chapter 8 of theUtah

Code, as itmay be amended from timetotime (the"Act").

A. Easy StreetPartners,LLC is the "Declarant" under that certainDeclarationof

Condominium forUnion Square,a Utah Condominium Project(the"Project"),recordedApril 12,
2006 in Book 1784 at Pages 195-296 in the OflicialRecords of the Officeof the Summit County
Recorder (the"Declaration").

B. Under Section 22.2 of the Declaration,Declarant has the right to amend the
Declaration"priortotheclosingofthesaleofthefirstCommercial Unitor Shared InterestUnit."

C. Declarantisthe solerecordowner of theProperty,and has not closedon the saleof

any Commercial Unitor Shared InterestUnit.

D. Declarantdesiresto amend the Declaration,Bylaws and the ReservationPoliciesand
Procedureson theterms setforthinthisAmendment.

NOW, THEREFORE, Declaranthereby declaresand providesas follows:

1. DeclarationIncorporatedby Reference. The Declarationin itsentiretyis hereby
incorporatedby referenceand made a partofthisAmendment asthough fullysetforthherein.

2. Definitions.Unless the contextclearlyrequiresotherwise,allthe terms which are

definedintheDeclarationshallcarrythe same meaning when used inthisAmendment.

3. Revisions to Sections2.48 and 2.52. Sections2.48 and 2.52 make referenceto
Section 1.6of the Declarationwhen in factthe referenceshould be to Section1.7. Therefore,the

referencesinSections2.48and 2.52to Section1.6areherebydeletedand replacedwith referencesto

Section1.7.

4. Revision to Section3.1. The legaldescriptionfor the Propertywas inadvertently
omittedfrom the Declaration.Therefore,Section3.1of the Declarationishereby revisedto include
thelegaldescriptionforthePropertyattachedheretoas ExhibitA.

S. Replacement of Exhibit C. The Bylaws of the Association,attached to the
Declarationas ExhibitC, are hereby deletedintheirentiretyand replacedwith the Bylaws attached
heretoas ExhibitB.



6. Replacement of ExhibitE. The Sky Club ReservationPoliciesand Procedures,
attachedto the Declarationas ExhibitE, are hereby deletedintheirentiretyand replacedwith The

Sky Club ReservationPoliciesand ProceduresattachedheretoasExhibitC.

7. EffectiveDate. This Amendment shallbe effectiveupon recordinginthe Officeof
the Summit County Recorder. Except as hereinexpresslyprovided,the Declarationshallremain in
allotherrespectsunmodified and infullforceand effect.

IN WITNESS WHEREOF, the Declaranthas executedthisAmendment as of the date first
above written.

EASY STREET PARTNERS, LLC,
a Utah limitedliabilitycompany

By: EASY STREET MEZZANINE, LLC,
a Delaware limitedliabilitycompany

its: SoleMember

By: EASY STREET HOLDING, LLC,
a Utah limitedliabilitycompany

Its: SoleMember

By: AVG-SL, LLC,
a Utah limitedliabilicompany

Its: Manager

By: ..< r;

William1hoaf

Its:Manager

STATE OF UTAH )
: ss.

COUNTYOFSALTLAKE )

On the day of November, 2007, personallyappearedbeforeme William Shoaf,who

being by me duly sworn did say thathe isa Manager of AVG-SL, LLC, a Utah limitedliability

company, the Manager of Easy StreetHolding, LLC, a Utah limitedliabilitycompany, the Sole

Member and Manager of Easy StreetMezzanine, LLC, a Delaware limitedliabilitycompany, the

Sole Member and Manager of Easy StreetPartners,LLC, a Utah limitedliabilitycompany, and that

he executed the foregoingFirstAmendment to Dedicationon behalfof saidcompany, being duly
authorizedand empowered todo so.

My Commission Expires: ... 0
ffOO. 9, C 4009a MICHAEL Elyggag at:

NOTARYPUBUC*STATE0FUTAH
400tSOUTH700EASTSTE300
SALTLAI(ECITY.UT84107
COM M.EXP.05*20-2009
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DECLARATION OF CONDOMINIUM

UNION SQUARE
PARK CITY, UTAH

THIS DECLARATION OF CONDOMINIUM FOR UNION SQUARE, a Utah

Condominium Project("Declaration"),ismade and executedby EASY STREET PARTNERS, LLC,
a Utah limitedliabilitycompany (hereinafterreferredtoas"Declarant"),pursuanttotheprovisions
of Title57, Chapter 8,Utah Code Annotated, as amended.

1. RECITALS.

1.1. Declarant holds both legaland equitabletitleto the realproperty locatedin the

County of Summit, Stateof Utah, hereinaftermore particularlydescribed,upon which Declarant

desiresto develop a fractionaluse condominium project.

1.2. The covenants,conditionsand restrictionscontainedinthisDeclarationand inthe

Exhibitsheretoshallbe enforceableequitableservitudesand shallrun with theland.

1.3. Recorded simultaneouslyherewithisa Condominium PlatoftheProjectasrequired

by the Act.

1.4. The Projectshallbe known as "Union Square."

1.5. The ProjectwillcontainCommercial Units and Hotel Residence Units.

1.6. The Hotel Residence Unitswillbe subjecttoa fractionaluse plantobe referredtoas

the "Shared InterestOwnership Regime," allowing undivided or fractionalownership of Hotel

Residence Units togetherwith shortterm, periodicuse of such Hotel Residence Units. Such

undivided interestsareto be known as "Shared Interests"and shallconstitute"timeshare estates"

under Utah law. The Shared InterestOwnership Regime willallow Owners of Shared Intereststhe

use of Shared InterestUnits on a periodicbasis,

2. DEFINITIONS.

2.1. Unless the context clearlyindicatesotherwise, certainterms as used in this

Declarationand the foregoingRecitalsshallhave themeanings setforthinthisSection2.(Certain
terms not defined herein are defined elsewhere in thisDeclaration,includingthe Reservation

Policiesand Procedures.)

2.2. Act shallmean the Utah Condominium Ownershi Act Title57, Ch ter8,Utah

Code).

2.3. Amendment shallmean any amendment tothisDeclarationmade inaccordancewith

thisDeclarationand the Act.

2.4. Articlesshallmean the Articlesof Incorporationof The Union Square Owners

Association,Inc.

2.5. Associationshallmean The Union Square Owners Association,Inc.,a non-profit

corporation,organized forthepurposes setforthinthisDeclaration.
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2.6. AssociationManager shallmean the person, firm or company designated by the
Associationtomanage, inwhole or inpart,theaffairsoftheAssociationand theCommon Areas and
Facilities.

2.7. Buildinesshallmean the buildingscomprising theProject,as describedin Section
3.2.

2.8. shallmean theBylaws oftheAssociation,a copy of which isattachedhereto
as Exhibit"C", as amended from time totime.

2.9. Club Facilitieshas the meaning setforthin Section9.12 hereof.

2.10. Club FacilitiesLicense Agreement has themeaning setforthinSection9.12 hereof.

2.11. Club Manager shallmean the operatorof The Sky Lodge (includingthe Shared

InterestOwnership Regime) and The Sky Club, which isCloudNine Resorts,LLC, a Utah limited

liabilitycompany.

2.12. Club Year means theperiodfrom December l5ththrough December l4theach year.
For example, Club Year 2007 begins December 15,2006 and ends December 14,2007.

2.13. Commercial Owner shallmean any person orentityorcombinationthereof,including
Declarant,atany time owning a Commercial Unit. The term "Commercial Owner" shallnotinclude

any Mortgagee (unlesssuch Mortgagee has acquiredtitleforotherthan securitypurposes).

2.14. Commercial Unit shallmean a Unit withinthe Project,which asbeen designatedin

Exhibit"A" heretoand/orthe Platas a Commercial Unit.

2.15. Commercial Unit Committee has themeaning setforthinSection 14 hereof.

2.16. Commercial Unit Limited Common Facilitiesmeans thoseportionsoftheCommon

Areas and Facilities,which, pursuantto Section 7 below, are restrictedinuse to the Commercial

Owners and aredepictedon Exhibit"B."

2.17. Common Areas and Facilitiesshallmean allportionsof the Projectotherthan the

Units,as describedinSection6.1hereof,includingtheLimited Common Areas and Facilities.The

undivided interestinthe Common Areas and Facilitiesappurtenantto each Unit or Shared Interest

describedin Section6.2 hereofissetforthinExhibit"A" hereto.

2.18. Common Assessments shallmean thoseassessmentsdescribedinSection23 tofund

theCommon Expenses, and includeRegular Common Assessments, SpecialCommon Assessments

and any otherassessmentsleviedby theAssociation.

2.19. Common Expenses shallmean allexpenses of the administration,maintenance,

repair,or replacement of theCommon Areas and Facilitiesand allotherexpenses denominated as

Common Expenses by thisDeclarationor by the Act.

2.20. Common Expense Fund shallmean one ormore depositorinvestmentaccountsofthe

Associationintowhich aredepositedthe Common Assessments,
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2.21. Common Furnishinesshallmean allfurniture,furnishings,appliances,fixturesand

equipment, and allotherpersonalproperty,from timetotime,owned or leasedby theAssociationor

heldforuse atThe Sky Lodge exceptthosefurnishings,furniture,appliances,fixtures,decorations,

accessories,suppliesand equipment designatedby the Associationas Hotel Residence Furnishings

solelyforuse inthe Shared InterestUnits.

2.22. Cost of Living Index shallmean theConsumer PriceIndex forUrban Wage Earners

and ClericalWorkers: U.S. City Average, All Items 1982-1984 = 100 compiled by the Bureau of

Labor Statistics,United StatesDepartment of Labor. The Index forAugust 2005 isthereference

base index. Declarantmay selectany othercomparable indexwhich measures changes inthecostof

living.

2.23. Declarantshallmean Easy StreetPartners,LLC, a Utah limitedliabilitycompany, or

any successorininterestas definedby the Act.

2.24. Declarant'sShared InterestUse Period has the meaning setforthin Section 9.10

below.

2.25. Declaration shallmean thisDeclarationof Condominium, and allamendments,
modificationsand supplements hereto.

2.26. Developmental Rightsshallmean therightunder theAct toexerciseany oftherights
setforthin Section 11 hereof.

2.27. EligibleMortgagee shallmean and referto a FirstMortgagee which has requested
noticeof certainmattersfrom theAssociationinaccordance with Section21.1 ofthisDeclaration.

2.28. FFE Reserves has themeaning setforthin Section23.2 below.

2.29. Hotel Residence Furnishines shallmean the furnishings,furniture,equipment,

appliances,vehicles,decorations,accessories,suppliesand fixturesdesignatedby theSharedInterest

Committee oftheAssociationforuse by Shared InterestOwners. HotelResidence Furnishingsshall

constituteHotel Residence Unit Limited Common Facilitiesavailableforuse solelyby the Owners

of Shared InterestUnits.

2.30. Hotel Residence Owner shallmean any person or entity,includingDeclarant,atany
time owning a Hotel Residence Unit. The term "Hotel Residence Owner" shallnot includeany

Mortgagee, unlesssuch Mortgagee has acquiredtitleforotherthan securitypurposes.

2.31. Hotel Residence Unit shallmean a Unit intheProject,which has been designatedin

Exhibit"A" heretoand thePlatas a Hotel Residence Unit.

2.32. Hotel Residence Unit Limited Common Facilitiesmeans those portionsof the

Common Areas and Facilities,which, pursuanttoSection7 below, arerestrictedinuse totheHotel

Residence Owners and the Hotel Residence Units (orthe Shared InterestOwners and the Shared

InterestUnits),and are depictedon Exhibit"B."

2.33. Limited Common Areas and Facilitiesshallmean theHotel Residence Unit Limited

Common Facilitiesand the Commercial Unit Limited Common Facilities,as shown on thePlat.
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2.34. Management Committee shallmean the Board of Directors,Board of Managers,
Board of Trustees or Executive Board (regardlessof the specificterm used) of the Association,

appointed or electedinaccordance with thisDeclarationand the Bylaws.

2.35. Members shallmean theowners of a Shared Interestwho have therighttoexercise

The Sky Club Membership privileges.The Members shallbe requiredtocomply withThe Sky Club

Rules.

2.36. Membership shallmean a membership inThe Sky Club.

2.37. Mortgase shallmean any mortgage, deed of trustor other securityinstrument

(includingtheseller'srightsunder a contractfordeed) by which a Unit orany partthereoforinterest

thereinisencumbered. A FirstMortgage isa Mortgage having priorityas to allotherMortgages

encumbering a Unit or any partthereofor interesttherein.

2.38. Mortuatee shallmean any person or entitynamed asthe mortgagee, beneficiaryor

holderof the seller'sinterest(solong asa copy ofthecontractfordeed isgiven totheAssociation)
under any Mortgage by which the interestof any Owner isencumbered, or any successorto the

interestof such person under such Mortgage. A FirstMortgagee shallmean any person or entity

holding a FirstMortgage includingany insureror guarantorof a FirstMortgage. Any and all

Mortgagee protectionscontainedintheDeclarationshallalsoprotecttheDeclarantastheholderofa

FirstMortgage of a Unit or any interesttherein.

2.39. Occupant means any personorpersons,otherthanan Owner, inlawfulpossessionof

one or more Units.

2.40. Owner shallmean any person or entity,includingDeclarant,atany time owning a

Unit or a Shared Interestin a Shared InterestUnit within the Project(including,to the extent

permittedby law,thosepurchasingan interestpursuanttoa contractfordeed who have givenwritten

noticeoftheirpurchase and a copy oftheircontracttotheAssociation).The term "Owner" shallnot

refertoany Mortgagee, unlesssuch Mortgagee has acquiredtitleforotherthan securitypurposes.

2.41. Plat shallmean the "Condominium Platof Union S are,a Utah Condominium

Project"recorded intheofficeofthe County Recorder forSummit County, StateofUtah, a reduced

copy ofwhich isattachedheretoasExhibit"B", as itmay be amended from time totime pursuantto

thisDeclarationand the Act. The initialPlatmay be amended at such time as the Buildings are

constructedor remodeled in the event thereare materialchanges in the Building boundaries or

elevationsas constructed. Such an amendment to the Platisexpresslyauthorizedand may be

undertaken by Declarantwithoutthejoinderorconsentofany otherOwners. To theextentrequired

by applicablelaw, such amendment shallbe subjecttothe review and approvalof theCity of Park

City.

2.42. PriorityReservation Schedule shallmean the schedule establishedto insurethat

selectionof Vacation Times and use of Shared InterestUnitsby Shared InterestOwners isequitable,
which isattachedtothisDeclarationas Schedule I.The yearsreflectedon Schedule IaretheClub

Years ending December 14 oftheyearlistedatthetop ofthecolumns. Based on theassumptionthat

all22 UnitsareintheShared InterestRegime, thePriorityReservationSchedule may be revisedas

needed by the Shared InterestCommittee iflessthan 22 Units are soldas Shared Interests.
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2.43. shallmean theProperty,theUnits,theCommon Areas and Facilitiesand all

improvements submittedby thisDeclarationtothe provisionsof the Act.

2.44. Propertyshallmean thatcertainrealpropertysituatedintheCounty ofSummit, State

of Utah, more particularlydescribed in Section 3 hereinafter,on which the Units and other

improvements are located.

2.45. Resular Common Assessments shallmean the annual assessments leviedby the

Associationto pay the budgeted Common Expenses.

2.46. ReservationPoliciesand Procedures shallmean therules,regulations,policiesand

proceduresattachedintheirpresentform asExhibit"D", asamended from time totime,which will

be administeredby the Shared InterestCommittee by which Shared InterestOwners reserveand

schedule use of Shared InterestUnits. The Reservation Policiesand Procedures shallnot be

modified by theShared InterestCommittee withoutamending thisDeclarationand withoutthevote

of sixty-sevenpercent(67%) of the Shared InterestOwners.

2.47. Shared Interesthas themeaning setforthinRecital1.6hereofand shallmean a one-

eighthundivided feeownership interestina Shared InterestUnit atThe Sky Lodge togetherwiththe

exclusiverighttothepossession,use and occupancy of such Shared InterestUnit duringVacation

Times reservedforuse pursuanttothe ReservationPoliciesand Procedures.

2.48. Shared InterestCommittee has the meaning setforthin Section 14.1.3hereof.

2.49. Shared InterestCommon Expenses shallmean Common Expenses incurredsolelyfor

thebenefitof,and assessedby theAssociationortheShared InterestCommittee against,theShared

Interestsand theOwners thereof,includingexpenses formanagement oftheShared Interests,Hotel

Residence Furnishingsand The Sky Club.

2.50. Shared InterestOwner shallmean theOwner ofa Shared Interestina Shared Interest

Unit,includingthe Declarant.

2.51. Shared InterestOwnership Regime has themeaning setforthinRecital1.6hereof.

2.52. Shared InterestUnit shallmean a Hotel Residence Unit atThe Sky Lodge, which has

been committed tothe Shared InterestOwnership Regime, togetherwith theexclusiverighttothe

possession,use and occupancy of such Shared InterestUnit duringVacation Times reservedforuse

pursuanttotheReservationPoliciesand Procedures. All Hotel Residence Units inThe Sky Lodge

have been committed tothe Shared InterestOwnership Regime.

2.53. has the meaning setforthinExhibit"D" attachedhereto.

2.54. SpecialCommon Assessments shallmean assessmentswhich theAssociationmay

levyfrom time totime,inadditiontotheRegular Common Assessments, forunexpected Common

Expenses or otherpurposes as provided herein.

2.55. Square Footage shallmean thenumber of squarefeetofground orfloorspace within

each Unit,as setforthin the Platand Exhibit"A" hereto. The calculationof Square Footage as

contained in thisDeclarationand as shown on the Plat is finaland binding upon allOwners

irrespectiveof any latermeasurement of such Square Footages.
00831584 Page 10 of 94 Summit county
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2.56. The Sky Club shallmean theclub operatedby the Club Manager. Membership in

The Sky Club enablesthe Shared InterestOwners and Occupants toutilizetheClub Facilitiesand

obtaincertainbenefitsmore particularlydescribedinthe Club License Agreement.

2.57. The Sky Club Lounce has themeaning setforthinExhibit"D" attachedhereto.

2.58. The Sky Club Rules shallmean therulesand regulationsgoverning Members, which

shallbe establishedand enforcedby theClub Manager, and may be modified from time totime at

the solediscretionof the Club Manager.

2.59. The Sky Lodae shallmean thehotel-condominium locatedon thePropertyand more

particularlydescribedin Section3.2.

2.60. TotalVotes of theAssociationshallmean thetotalnumber of votesappertainingto

allUnits or Shared Interests,as describedinSection24 hereof.

2.61. Unit shallmean a physicalportionof theProjectdesignatedforseparateownership
and occupancy as describedinSection5 hereof,and shallincludetheCommercial Units and Hotel

Residence Units.

2.62. Unit Number shallmean the number, letteror combination of name, numbers and

lettersthatidentifiesonly one Unit inthe Project.

2.63. Vacation Times shallmean thoseperiodsoftime duringwhich theowners of Shared

InterestsutilizeShared InterestUnits as more specificallysetforthintheReservationPoliciesand

Procedures.

3. DESCRIPTION OF THE PROPERTY AND THE IMPROVEMENTS.

3.1. DescriptionoftheProperty.The Propertyon which theUnitsand improvements are

locatedissituatedin Summit County, Utah and more particularlydescribedas follows:

[InsertLegal Description]

3.2. Descriptionof theBuildinesand Other Improvements.

3.2.1. The Sky Lodge. The Sky Lodge willbe constructedon theProperty.The

Sky Lodge willbe a six-storybuildingand willcontain,among otherthings,twenty-two(22)

Hotel Residence Units,and three(3)Commercial Units. The Commercial Units shallbe

comprised of The Sky Club Lounge; theHotel;and theSpa. The Sky Lodge willcontainan

underground parking garage with thirty-nine(39)parking spaces. The aggregate Square

Footage of the Hotel Residence Units isfortyfour thousand two hundred and sixtysix

(44,266) square feet.The aggregate Square Footage of the Commercial Units is nine

thousand two hundred and twenty seven (9,227)squarefeet.The Sky Lodge willbe a steel

frame building.The exteriorof the buildingwillbe comprised of concretefiberboardand

board-formed concrete. The roof willbe metal. The Sky Lodge willbe suppliedwith

telephone,cableor satellitetelevision,electricity,naturalgas,water,and sewer service.

3.2.2. Easy StreetBrasserieand Bar Boheme Building. There isan existing

buildinglocatedon the Property,which isa Commercial Unit. The Square Footage of the

Easy StreetBrasserieand Bar Boheme buildingisapproximately fivethousandfourhundred

6 00831584 Page 11 of 94 Summit county



and twenty two (5,422) square feet. This building houses the Easy StreetBrasserie

restaurantand Bar Boheme. The Sky Lodge willbe constructedsuch thatthe Easy Street

BrasseriebuildingwillconnecttoThe Sky Lodge. There willbe a meeting room withinThe

Sky Lodge, which can be servicedby the Easy StreetBrasseriebuildingand willbe partof

the Easy StreetBrasseriebuildingCommercial Unit.

3.2.3. HistoricDepot Building. There isan existingbuildinglocatedon the

Property,which isa Commercial Unit. This buildinghas been used fora restaurant.The

Square Footage ofthedepot buildingasofthedateofthisDeclarationisfourthousandseven

hundred and fortysix (4,746) square feet. Declarant has plans to increasethe Square

Footage of thedepot buildingto fourthousand eighthundred and sixtyfive(4,865)square
feet.At such time asDeclarantcompletes therenovationofthedepotbuildingand increases

the Square Footage,Declarantshallamend thisDeclarationtoreflectthechange inSquare

Footage.

3.2.4. Other Improvements. The Propertyalsowillbe improved with certain

outdoor features,including,withoutlimitation,firepits,a walkway runningbetween The Sky

Lodge and the HistoricDepot Building,certainwater features,a bandstand,and outdoor

dining areas.

4. SUBMISSION TO ACT.

Declaranthereby submitstheProperty,theBuildingsand allotherimprovements thereonto

the provisionsof the Act. All of the Project is and shallbe held, conveyed, hypothecated,

encumbered, leased, subleased, rented, used and improved as a whole unit and fractional

condominium project. All of the Projectis and shallbe subjectto the covenants, conditions,

restrictions,uses,limitationsand obligationssetforthherein,each and allofwhich aredeclaredand

agreed tobe forthebenefitoftheProjectand infurtheranceofa plan forimprovement oftheProject
and divisionthereofintoUnits;further,each and alloftheprovisionshereofshallbe deemed torun

with the landand shallbe a burden and a benefittotheDeclarant,the successorsand assignsof the

Declarant,and any person acquiring,leasing,subleasingor owning an interestinthe realproperty
and improvements comprising the Project,theirassigns,lessees,sublessees,heirs,executors,

administrators,deviseesand successors.

5. DESCRIPTION OF UNITS.

The boundary linesof each Unit areas setforthon the Platand consistof the undecorated

and/orunfinishedinteriorsurfacesofitsperimeterwalls,bearingwalls,lowermost floor,uppermost

ceiling,and the interiorsurfacesof windows and doors. The interiorsurfacesof the doors and

windows mean thepointsatwhich such surfacesare locatedwhen such window or door isclosed.

Each Unit shallincludeboth theportionsof a Building thatarenot Common Areas and Facilities

withinsuch boundary linesand thespace so encompassed, exceptingCommon Areas and Facilities.

Without limitation,a Unit shallincludeany finishingmaterialappliedor affixedto the interior

surfacesoftheinteriorwalls,floorsand ceilings;non-supportinginteriorwalls;and allutilityoutlets,

fixturesor appliancesfound within the boundary linesof the Unit and servicingonly thatUnit.

Notwithstanding the factthatthey may be withinthe boundariesof theUnit,the followingarenot

part of any Unit: bearing walls,floors,ceilingsand roofs (exceptthe interiorfinishedsurfaces

thereof),foundations,ceilingequipment, tanks,pumps, pipes,vents,ducts,shafts,flues,chutes,

conduits,wiresand otherutilityinstallations,excepttheoutletsthereofwhen locatedwithintheUnit.

The Platand/orExhibit"A" heretocontainthe Unit Number of each Unit intheProject.
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6. DESCRIPTION AND OWNERSHIP OF COMMON AREAS AND FACILITIES.

6.1. Description.The Common Areas and Facilitiesshallmean and includetheportionof

thePropertyon which allUnitsarelocatedand allportionsoftheProjectnot includedaspartof any

Unit,including,but not by way of limitation,the foundations,columns, girders,beams, supports,
exteriorand bearingwalls,roofs,hallscorridors,elevators,stairwells,fireescapesand entrancesand

exitsof Buildings;thegrounds and recreationalfacilities,ifany,designatedaspartoftheCommon

Areas and Facilitieson the Plat;the areasused forstorageofjanitorialsuppliesand maintenance

equipment; installationsof allcentralservices,includingpower, light,gas,hot and cold water,

heating,ventilatingand garbage collection;,telephone,Internetand cabletelevisionsystems;tanks,

pumps, motors, fans,ductsand,ingeneral,allapparatusesand installationsexistingforcommon use;
allutilitypipes,linesor systems servicingthe Units;allducts,flues,chutes,wires,conduitsand

otheraccessoriesand utilityinstallationstotheoutletsused therewith;allotherpartsoftheProperty

necessaryor convenient to itsexistence,maintenance and safety,or normally incommon use,or

which have been designatedas Common Areas and Facilitieson the Plator any amendment tothe

Platmade inaccordance withthisDeclarationand theAct;and allrepairsand replacementsofany of

the foregoing.

6.2. Ownership and Use of Common Areas. The undivided interestintheCommon Areas

and Facilitiesappurtenanttoeach Unit shallhave a permanent characterand shallnotbe altered(the
"Undivided Interest").

6.2.1. Commercial Units. The Undivided Interestin the Common Areas and

Facilitiesand shareof Common Expenses appurrenantto each Commercial Unit shallbe

calculatedby dividingtheSquare Footage of a Commercial Unitby thetotalSquare Footage
of allUnits inthe Project.

6.2.2. Shared Interests.The Undivided Interestin the Common Areas and

Facilitiesand share of Common Expenses appurtenant to each Shared Interestshallbe

calculatedby (i)dividingtheSquare Footage of a Shared InterestUnit by the totalSquare

Footage of allUnits inthe Project,and (ii)then dividingsuch number by 8.

7. DESCRIPTION OF LIMITED COMMON AREAS AND FACILITIES.

7.1. General Description.Limited Common Areas and Facilitiesshallmean a portionof

the Common Areas and Facilitiesreservedfortheuse of certainOwners tothe exclusionof other

Owners, as indicatedby thisDeclaration,the Plator the Act tobe forthe exclusiveuse of one or

more but fewer than allof the Units. Mechanical systems servingonly the Commercial Units or

only the Hotel Residence Units shallbe Limited Common Areas and Facilitieswith respectto the

Units they serve. Similarly,hallways and othercommon walkways servingonly the Commercial

Unitsor only theHotel Residence Units shallbe limitedCommon Areas and Facilitieswith respect
totheUnitsthey serve.The Limited Common Areas and Facilitiesshallbe thoseareasdesignatedas

such on the Plat,in thisDeclarationor as provided for by the Act. The use and occupancy of

designatedLimited Common Areas and Facilitiesshallbe reservedtotheUnitsasshown on thePlat

orasspecifiedinthisDeclaration.Owners may not reallocateLimited Common Areas and Facilities

between or among Units inwhich they have an interest.

7.2. Hotel Residence Unit Limited Common Facilities.The HotelResidenceUnitLimited

Common Facilitiesinclude,without limitation,thoseportionsoftheCommon Areas and Facilities
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thatarerestrictedinuse totheHotel Residence Unit Owners (orShared InterestOwners) and or any

Occupants and generallyconsistof:

7.2.1. All passages,corridors,mechanical and otherrooms, areasand spaces

(includingtheirrespectivefloors,ceilingsand enclosingwalls)locatedin the Buildings
which exclusivelyserveor benefittheShared InterestUnits and arenot partof any Shared

InterestUnit;

7.2.2. Smoke detectionalarm system and sprinklersystem servingorbenefiting

only the Shared InterestUnits;

7.2.3. All building storage rooms, telephone rooms and other service,
mechanical and utilityrooms servingor benefitingonly the Shared InterestOwners;

7.2.4. Allskistoragelockersand/orgarage storagelockers,locatedinthegarage

storageroom identifiedon thePlat,bearingtheUnit Number of theHotel Residence Units;

7.2.5. All securitymonitors and equipment and othersecurityfacilitiesserving
or benefitingonly theShared InterestOwners; and

7.2.6. Allothersystems,installationsand facilitiesofThe Sky Lodge (including
shafts,pipes,wires,ducts,vents,cables,conduitsand lines)which exclusivelyserve or

benefitor arenecessaryorconvenientfortheexistence,maintenance,operationor safetyof

the Shared InterestOwners.

7.3. Commercial Unit Limited Common Facilities.The Commercial Unit Limited

Common Facilitiesinclude,without limitation,thoseportionsof theCommon Areas and Facilities

thatarerestrictedinuse totheCommercial Unit Owners and orany Occupants and generallyconsist

of:

7.3.1. The areason each floorof The Sky Lodge used forstorageofjanitorial

suppliesand maintenance equipment and materials;

7.3.2. The serviceelevator,including,without limitation,the shaft,elevator

equipment, elevatorpitand entranceand appurtenantfacilities;

7.3.3. All passages,corridors,mechanical and otherrooms, areasand spaces

(includingtheirrespectivefloors,ceilingsand enclosingwalls)locatedin the Buildings
which exclusivelyserveor benefitone or more Commercial Units and are not partof any
Commercial Unit;

7.3.4. Smoke detectionalarm system and sprinklersystem servingorbenefiting

only the Commercial Units;

7.3.5. All building storage rooms, telephone rooms and other service,
mechanical and utilityrooms servingor benefitingonly theCommercial Owners;

7.3.6. Allsecuritymonitors and equipment and othersecurityfacilitiesserving
or benefitingonly theCommercial Owners;
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7.3.7. All othersystems,installationsand facilitiesof The Sky Lodge or any
otherBuilding(includingshafts,pipes,wires,ducts,vents,cables,conduitsand lines)which

exclusivelyserveor benefitor arenecessaryor convenientfortheexistence,maintenance,

operationor safetyof the Commercial Owners;

7.3.8. All outdoor patios or dining areas serving or benefiting only a

Commercial Owner;

7.3.9. The portionof the outdoor plazaand walkway designatedas the "Easy
StreetPlaza" on thePlat;and

7.3.10. All parking areasin theunderground parking garage.

8. NATURE AND INCIDENTS OF COMMERCIAL UNIT OWNERSHIP.

8.1. Nature ofOwnership. Each Commercial Unit isand shallhereafterbe a parcelofreal

propertywhich may be separatelyheld,conveyed, devised,mortgaged, encumbered, leased,rented,

used, occupied, improved and otherwise affectedin accordance with the provisions of this

Declaration.

8.2. Use of Commercial Units and Common Areas and Facilities.Subject to the

limitationscontainedinthisDeclaration,each Commercial Owner, itsagents,tenants,inviteesand

allOccupants shallhave thenon-exclusiverighttouse and enjoy theCommon Areas and Facilities

and the exclusiverightto occupy and use itsUnit and any Limited Common Areas and Facilities

designatedforexclusiveuse by such Commercial Owner or allCommercial Owners.

8.3. Commercial Unit Maintenance. Each Commercial Owner shallhave theexclusive

righttopaint,repaint,tile,wax, paper,carpetorotherwisedecoratetheinteriorsurfacesofthewalls,

ceilings,floorsand doors forming theboundariesoftheirUnit and thesurfacesofallwalls,ceilings,
floorsand doors within such boundaries. Each Commercial Owner shallkeep theinteriorof their

Unit,includingwithout limitation,interiorwalls,windows, ceilings,floorsand permanent fixtures

and appurtenancesthereto,ina sanitaryconditionand ina good stateofrepair.Intheeventthatany
such Commercial Unit should develop an unsanitaryconditionorfallintoa stateof disrepairand in

the event thattheOwner of such Commercial Unit should failtocorrectsuch conditionor stateof

disrepairpromptly followingwrittennoticefrom theCommercial Unit Committee, theCommercial

Unit Committee shallhave theright,attheexpense of theCommercial Owner and without liability
to theCommercial Owner fortrespassor otherwise,toentersuch Commercial Unit and corrector

eliminatesaidunsanitaryconditionor stateof disrepair.

8.4. Emergency Access. The Commercial Unit Committee shallhave the righttoenter

intoany Commercial Unit forthe purpose of emergency repairs,and forthe purpose of abatinga

nuisance,or a known or suspecteddangerous or unlawful activity.

8.5. Combination ofTwo Commercial Units.With thewrittenconsentoftheCommercial

Unit Committee, two ormore Commercial Unitsmay be utilizedby theCommercial Owners thereof

as ifthey were one Commercial Unit. To the extent permitted in the writtenconsent of the

Commercial Unit Committee, any walls,floorsorotherstructuralseparationsbetween any two such

Commercial Units may, foras long as thetwo Commercial Units are utilizedas one Commercial

Unit,be utilizedby theCommercial Owners oftheadjoiningCommercial UnitsasLimitedCommon

Areas and Facilities,excepttotheextentthatany such structuralseparationsarenecessaryorcontain
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facilitiesnecessaryforthesupport,use orenjoyment ofotherpartsoftheProject.At any time,upon
therequestoftheOwner of one of such adjoiningCommercial Units,any opening between thetwo
Commercial Units that,but forjointutilizationof the two Commercial Units,would have been

occupied by thestructuralseparation,shallbe closed,attheequalexpense of theOwners ofeach of

thetwo Conunercial Units and the structuralseparationsbetween thetwo Commercial Units shall

thereupon become Common Areas and Facilities.

8.6. Subdivision of Commercial Units. Commercial Units may be subdivided or
combined as setforthinthe followingparagraphs:

8.6.1. Written Proposal Required. No Commercial Unit or Units shallbe

subdividedand/orcombined eitherby agreement or legalproceedings,exceptasprovidedin

thisSection8.6.An Owner orOwners may propose subdividingorcombining Commercial
Units by submitting the proposal in writing to the Commercial Unit Committee, the

Mortgagees oftheCommercial Unitstobe subdividedorcombined and,ifrequiredby local

law,tothe cityof Park City. The proposalmust includecomplete plansand specifications
for accomplishing the subdivisionor combination and proposed amendments of this

Declarationand thePlat.

8.6.2. Approval ofCommercial Unit Committee. A proposalthatcontemplates
subdivisionof a Commercial Unit willbe accepted only ifapproved in writingby the

Commercial Unit Committee, theMortgagees of theUnitstobe subdivided,and thecityof

Park City,totheextentrequiredby applicablelaw. The Commercial Unit Committee may

approve the proposal as to form and legalsufficiencyonly. The cityof Park City,if

required,may approve theproposalas toapplicableplanningand zoning requirements.No

proposalshallbe approved unlesstheresultingCommercial Unitsprovideadequatefacilities

and means of ingressand egresstocomply with applicablezoning and condominium statutes

and regulations.

8.6.3. Reallocation of Ownership Percentages. A proposal to subdivide

Commercial Units shallprovideforreallocationofthepercentageownership intheCommon

Areas and Facilitiesamong theresultingCommercial Units,consistentwiththeprovisionsof

Section6.2,so thatthe combined percentages of ownership of the resultingUnits are

identicalwith the percentage ownerships of the subdivided Commercial Units priorto

subdivision.

8.6.4. Subdivision Costs. The Commercial Owners of the Units to be

subdividedorcombined shallbe responsibleforallcostsassociatedwith theproposaland its

implementation includingbut not limitedto costsof amendment and recording of this

Declarationand Platto effectthe proposal;review of the proposal,includingreasonable

attorneys'feesincurredby theCommercial Unit Committee, theMortgagees and thecityof

Park City;and the costof any modificationstothe Projecttoimplement theproposal.

8.6.5. Completion of Subdivision. Upon approval of the proposal, the

Commercial Owners making theproposalmay proceed accordingtotheproposed plansand

specifications;providedthattheCommercial Unit Committee may, initsdiscretion,require
that the Commercial Unit Committee administer the work, or that provisions for the

protectionof otherCommercial Units or Common Areas and Facilitiesand/or reasonable

deadlinesforcompletion ofthework be insertedinthecontractsforthework. The changes
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in the Plat,ifany, and the changes in thisDeclarationshallbe placed of record,at the

requestingOwner's expense,as amendments thereto.

8.7. ExteriorSurfaces.The exteriorsurfacesoftheCommercial Unitsshallnotbe altered

or modified without the priorwrittenapproval of the Commercial Unit Committee, unless such

changes or modificationsareconsistentwith any writtenrulesorregulationsfortheexteriorsurfaces

establishedby theCommercial Unit Committee. Intheabsence of such writtenrulesorregulations,
no exterioralterations,improvements, orremodeling,whether structuralor cosmetic,willbe made

without the prior written approval of the Commercial Unit Committee, which shallnot be

unreasonably withheld,conditionedor delayed.

8.8. Membership inAssociation.The personsorentitieswho areatthetime ofreference

Commercial Owners shallbe members oftheAssociation,thecharacteristicsand natureofwhich are

determined by theAct,thisDeclaration,the Bylaws, theArticlesand otherapplicableUtah law.

8.9. Taxes. Each Commercial Unit shallbe deemed to be a arceland shallbe assessed

separatelyfor alltaxes,assessments,and other charges of the Stateof Utah or of any political
subdivisionthereoforofany specialimprovement districtofany othertaxingorassessingauthority.
All such taxes,assessments,and other charges on each respectiveCommercial Unit shallbe

separatelyleviedagainstthe Owner thereof. No forfeitureor saleof any Commercial Unit for

delinquenttaxes,assessments,or othergovernmental charges shalldivestor inany way affectthe

titleto any otherUnit.

8.10. Lease of Commercial Units. Nothing in thisDeclarationshalllimitthe rightsof

Declarantor any Commercial Owner to leasea Commercial Unit.

9. NATURE AND INCIDENTS OF CLUB INTEREST OWNERSHIP.

9.1. Nature of Ownership. Each Hotel Residence Unit and Shared Interestisand shall

hereafterbe a parcelofrealpropertywhich may be separatelyheld,conveyed, devised,mortgaged,

encumbered, rented,used,occupied and otherwiseaffectedinaccordance with theprovisionsofthis

Declaration.

9.2. Use ofUnitsand Common Areas and Facilities.Subjecttothelimitationscontained

in thisDeclaration including,but not limitedto,the Reservation Policiesand Procedures,each

Owner or Occupant shallhave the non-exclusiverightto use and enjoy the Common Areas and

Facilitiesand the exclusiverightto occupy and use theirUnit (orinthecase of a Shared Interest

Owner utilizinga Shared InterestUnit on a Space Availablebasis,a Shared InterestUnitcomparable
to Owner's Shared InterestUnit) and any Limited Common Areas and Facilitiesdesignated for

exclusiveuse by such Owner or allOwners during Vacation Times.

9.3. Convevance of Shared Interests.Shared Interestsmay be describedby referencetoa

specificundivided feeownership interest,expressedas a fractionor percentage,ina specificHotel

Residence Unit. Further,each Shared Interestshallbe identifiedby permanent referencetoa letter,

number or symbol or combination thereof,to identifythe specificShared Interest.A legal

descriptionsubstantiallyinthefollowingform shallbe sufficientforallpurposes inconnectionwith

a Shared Interest:

Shared Interest_ consistingofan undivided_ interestinHotel Residence

Unit ,according totheDeclarationofCondominium for Union Square,a Utah
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Condominium Project, recorded in Book at Page , on

,200 intheof]icialrecordsoftheRecorder oftheCoung

ofSummit. Stateof Utah.

9.4. Establishmentof Shared InterestUnits. After the initialconveyance of a Shared

Interestby theDeclarant,a Shared Interestshallthereafterhave a permanent characterand shallnot

thereafterbe furtherdividedby the Owner thereof.All futurereferencestothe Shared Interestfor

legaldescriptionpurposes shallreferto the letter,number or symbol used by the Declarant inthe

initialconveyance oftheShared Interest.For example, intheeventtheDeclarantdesignatesShared

Interestsby utilizinglettersofthealphabet,individualShared InterestsinindividualShared Interest

Unitswould be designatedby theuse of lettersA, B, C etc.Once a Shared Interestisidentifiedby
theuse ofa specificletterinconnectionwith a specificShared InterestUnit,thelettershallbecome

and remain partof thepermanent legaldescriptionforthe Shared Interest.The conveyance of a

Shared Interestin a Hotel Residence Unit shallsubjectsuch Hotel Residence Unit to the Shared

InterestOwnership Regime and such Hotel Residence Unit shallbe termed a Shared InterestUnit.

9.5. Creationof Shared Interests.Itisthe presentintentionof the Declarantto convey
undivided 1/8feeownership interestsintheShared InterestUnits,which willpermit annual use of

Shared InterestUnits by Shared InterestOwners inaccordance with the ReservationPoliciesand

Procedures. Declaranthereby submits theHotel Residence UnitsdescribedintheattachedExhibit

"A" to the Shared InterestOwnership Regime and The Sky Club. Once subjectedto the Shared

InterestOwnership Regime, a Hotel Residence Unit may notbe withdrawn from theShared Interest

Ownership Regime or The Sky Club without the consent of ninety percent(90%) of allof the

Owners of Shared Interests,the Management Committee, the Shared InterestCommittee and each

FirstMortgagee holding alien ina Shared Interestinthe Shared InterestUnit seeking withdrawal

from the Shared Ownership Regime and/orThe Sky Club.

9,6. Use of Shared Interests.Use of Shared InterestUnits shallbe governed by this

Declaration,theArticles,theBylaws, theReservationPoliciesand Proceduresand any Association

rulesand regulations.All Owners of Shared Interestsare entitledto the benefitsof the Shared

InterestOwnership Regime and arerequiredtoparticipateintheShared InterestUnituseprogram as

detailedin the Reservation Policiesand Procedures. The Reservation Policiesand Procedures

adopted by the Associationgovern the procedures forreservinguse of Vacation Times in Shared

InterestUnits by Shared InterestOwners and guests.Further,therulesand regulationsadopted by
the Associationgovern the conduct of Owners, guestsand Occupants on the Property.

9.7. Use ofClub Facilitiesand Common Areas and Facilities.All SharedInterestOwners

are entitledto use the Common Areas and Facilitiesand the Hotel Residence Furnishingsduring
theirVacation Times pursuanttotheReservationPoliciesand Proceduresand inaccordancewiththe

rulesand regulationsadopted by theShared InterestCommittee or theAssociation,which rulesand

regulationsmay, among otherthings,regulatetimes,areas,frequency,feesand charges. The Club

Facilities,The Common Areas and Facilitiesand certainoftheHotelResidence Furnishingsshallbe

availableforuse toallShared InterestOwners outsideofVacation Times scheduledand reservedfor

such Shared InterestOwners in accordance with and pursuant to the Reservation Policiesand

Procedures and in accordance with the rules and regulationsadopted by the Shared Interest

Committee or the Association.As a generalrule,prioritywillbe given to Members and approved

guestsutilizingtheClub FacilitiesduringVacation Times over Members who arenotinresidenceat

The Sky Lodge atthetime of use of Club Facilities.
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9.8. Nature of Ownership. Each Shared Interestina Shared InterestUnit isallocatedan

appurtenant undivided fractionalor percentage ownership interestin a Shared InterestUnit as
describedinthisDeclaration.

9.8.1. Assessment ofShared InterestCommon Expenses.The undividedinterest
of a Shared InterestintheProjectshalldetermine fortheShared InterestOwner thereofthe

relativevoting rightsand the obligationto pay Shared InterestCommon Expenses when

appliedtoCommon Expenses applicabletoallUnits.Shared InterestCommon Expenses are

allocatedto Shared InterestOwners based on the undivided interestof a Shared Interest

Owner inrelationtotheundivided interestsheldby allShared InterestOwners intheShared

InterestUnit.

9.9. Hotel Residence Furnishines. Hotel Residence Furnishings,including,but not
limitedto decorations,accessoriesand suppliesplaced in Shared InterestUnits by the Declarant

initiallyand by theManagement Committee and the Shared InterestCommittee subsequentlyshall
constituteLimited Common Facilitiesappurtenantto Shared InterestUnits forthe use of Shared
InterestOwners, guestsand Occupants while in lawfulpossessionof a Shared InterestUnit. The
Shared InterestCommittee may remove, replace,relocate,repairand otherwisedealwith the Hotel

Residence Furnishingsas directedby the Club Manager. The expenses relatedtoHotel Residence

Furnishings shallconstitutea Limited Common Expense to be levied againstShared Interest

Owners.

9.10. Declarant'sRight toUse Shared InterestUnits.Although each Shared Interestisan

undivided 1/8 fee ownership in a Shared InterestUnit,Declarant has agreed to submit the Hotel

Residence UnitstotheShared InterestOwnership Regime, and topermittheShared InterestOwners

to utilizethe Club Facilities,provided thatthe Shared InterestOwners grantDeclaranttherightto

use each Shared InterestUnit for eighty-five(85) nightsper calendaryear,subjectto a Shared

InterestOwner's righttoutilizehisVacation Times ("Declarant'sShared InterestUnitUse Period").
In considerationof each Shared InterestOwner's grantto Declarant of the rightto Declarant's

Shared InterestUnit Use Period,DeclaranttoprovidethefollowingbenefitstotheAssociationand

the Shared InterestOwners: (i)Declarantshallpay forallhousekeeping, repairsand maintenance

relatingtothe use of any Shared InterestUnit duringDeclarant'sShared InterestUnit Use Period;

(ii)Declarantshallpay forallutilities,day-to-dayrepairsand maintenance of Shared InterestUnits,

landscape maintenance and repair,and reservationand frontdesk operatingcostsfor allShared

InterestUnits during a Club Year, and (iii)Declarant shallenterintothe Club FacilitiesLicense

Agreement. For theavoidance ofdoubt,Declarant(oritsassigns)shallhave therighttoutilizeeach

Shared InterestUnit foreighty-five(85)nightsper Club Year,aftertheShared InterestOwners have

reservedtheirVacation Times intheirShared InterestUnit.

9.11. Parking. The underground parking area isdesignatedCommercial Unit Limited

Common Facilitiesappurtenantto the Hotel Commercial Unit,as shown on the Plat. Therefore,
Shared InterestOwners have no rightstoparking spacesbecause oftheirownership of theirShared

Interests.However, the Owner ofthe Commercial Units with rightstotheparking areashallenter

intoa long-termagreement withtheAssociation(the"ParkingAgreement"). PursuanttotheParking

Agreement, each occupied Shared InterestUnit shallbe entitledto use one undedicated parking

space during theperiodof occupancy. Under theterms of theParking Agreement, Shared Interest

Owners shallbe entitledtopark intheparking garage freeof charge during theirVacation Times.

9.12. The Sky Club Lounge and Other Amenities ofThe Sky Club. The Sky Club Lounge;
the Spa; and lobby and receptionareasare Commercial Units (the"Club Facilities").Therefore,
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Shared InterestOwners have no rightto utilizesuch Club Facilitiesbecause of theirownership of
theirShared Interests.However, theAssociationshallenterintoan agreement thatprovidesforuse
oftheClub Facilities(the"Club FacilitiesLicense Agreement") with theOwner ofsuch Commercial
Unitscomprising theClub Facilities.PursuanttotheClub FacilitiesLicenseAgreement, theShared
InterestOwners and theirguestsshallbe entitledto use the Club Facilitiesduring theirVacation
Times so long as the Club FacilitiesAgreement is in effect. A descriptionof the classesof

membership inThe Sky Club, Club Facilitiesand Club benefitsissetforthinExhibit"D" attached
heretoand incorporatedhereinby reference.

9.13. Holdover Occupant. In ordertoensurethata Shared InterestUnit willbe available
foreach Shared InterestOwner orOccupant atcheck intime,theClub Manager willstrictlyenforce

thecheck out time. Ifa Shared InterestOwner or Occupant failstovacatea Shared InterestUnit at
or beforethecheck out time,theShared InterestOwner or Occupant willbe locked out of a Shared
InterestUnit.

9.14. Abandoned PersonalPossessions.Any personalitemsleftina Shared InterestUnit,
whether due to erroron thepartofa Shared InterestOwner or Occupant or due to failuretovacate
the Shared InterestUnit by the check out time,shallbe deemed abandoned and shallbecome the

Propertyof theAssociation.

9.1S. Exchance Program. Declarantisauthorizedtoestablishan exchange relationshipfor

the Shared InterestOwners with any bona fideexchange company or network.

10. TITLE TO UNITS AND CLUB INTERESTS.

10.1. Title.Titletoa Unit or Shared Interestwithinthe Pro'ectm be held or owned b

any person or entityand in any manner in which titleto any otherrealpropertymay be held or

owned in the Stateof Utah.

10.2. No Severance of Ownership. Except asotherwiseprovided herein,titletono partofa

Unit or Shared InterestwithintheProjectmay be separatedfrom any otherpartthereofduring the

periodof ownership, and each Unit or Shared Interest,and the undivided interestinthe Common

Areas and Facilitiesappurtenant to each shallalways be conveyed, devised,encumbered and

otherwiseaffectedonly as a complete Unit or Shared Interest.Every gift,devise,bequest,transfer,

encumbrance, conveyance orotherdispositionofa Unit orShared Interest,orany partthereof,shall

be construedtobe a gift,devise,bequest,transfer,encumbrance orconveyance, respectively,ofthe

entireUnit or Shared Interest,togetherwith allappurtenant rightscreatedby law and by this

Declaration,includingappurtenantmembership intheAssociationas hereinsetforth.

10.3. No Partition.The Common Areas and Facilitiesshallbe owned incommon by allof

the Owners, and no Owner may bringany actionforpartitionthereof.

10.4. Encumbrance ofUnits.Each Owner shallhave therighttoencumber hisinterestina

Unit or Shared Interestwith a Mortgage. However, no Owner shallattempttoor shallhave theright
to encumber the Common Areas and Facilitiesor any partthereofexcept the undivided interest

thereinappurtenanttohisinterestina Unit or Shared Interest.Any Mortgage of any Unit or Shared

InterestwithintheProjectshallbe subordinatetoalloftheprovisionsofthisDeclaration,and inthe

eventof foreclosuretheprovisionsof thisDeclarationshallbe bindingupon any Owner whose title

isderivedthrough foreclosureby privatepower of sale,judicialforeclosure,or otherwise.
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10.5. No Unauthorized Liens.No laborperformed or servicesor materialsfurnishedwith

theconsent of or attherequestof an Owner may be thebasisforthefilingof alienagainsttheUnit

or Shared Interestof any otherOwner, or againstany partthereof or againstany otherpropertyof

any otherOwner, unlesstheotherOwner has expresslyconsentedtoorrequestedtheperformanceof

such laboror furnishingof such services.Express consent shallbe deemed to have been given by
the Owner in the case of emergency repairsthereto.Labor performed or servicesor materials

furnishedfortheProject,ifauthorizedby theAssociationand provided forintheDeclaration,shall
be deemed tobe performed or furnishedwith theexpressconsentof each Owner. The Owner may
remove hisUnit or Shared Interestfrom alien againsttwo or more Unitsor Shared Interestsor any

partthereofby payment totheholderofthelienofthefractionofthetotalsums securedby such lien

which isattributabletohisUnit or Shared Interest.

10.6. DescriptionofUnit. Every contractforthesaleofa Unit or Shared Interestand every
otherinstrumentaffectingtitletoa Unit or Shared InterestwithintheProjectmay describea Unit or

Shared Interestby the name of the Project,the recording date for thisDeclaration,the county
wherein the Projectislocatedand itsUnit Number, (and inthe case of a Shared Interestcreated

under Section9 of thisDeclaration,the letter,number or symbol assignedto a Shared Interestas

described in Section 9.4 hereof)as indicatedin thisDeclarationor as shown on the Plat. Such

descriptionwillbe construedtodescribetheUnit or Shared Interest,togetherwith theappurtenant
undivided interestintheCommon Areas and Facilities,and toincorporatealltherightsincidentto

ownership of a Unit withintheProjectand allof the limitationson such ownership as describedin

thisDeclaration.

I1. CERTAIN ADDITIONAL DEVELOPMENTAL RIGHTS.

The followingadditionalDevelopmental Rightsarehereby grantedorreservedby Declarant:

11.1. Reservationof Rights. Declaranthereby reserves,foritself,itsagents,employees,

contractors,subcontractors,workmen, materialmen and inviteesan easement throughouttheProject
fora periodten(10)years from therecordingof thisDeclarationforthepurpose of completing all

improvements contemplated by theDeclarationand thePlat.

I1.2. Sales Office. Declarant hereby reserves the right to maintain sales offices,

management offices,signsadvertisingthe Projectand models inany of theUnits which itowns or

leasesoron theCommon Areas and FacilitiesoftheProjectforthree(3)yearsfrom therecordingof

thisDeclaration.Declarantshallbe entitledtoutilize,atany one time,up tofive(5)Units which it

owns or leasesand some or allofthe Common Areas and Facilitiesas salesoffices,management

offices,and models anywhere in the Project.Declarantmay relocatesalesoffices,management
officesand models to otherUnits or Common Areas and Facilitiesatany time.

11.3. DeclarantControl. There ishereby establisheda periodof Declarantcontrolof the

Association,during which periodDeclarantor persons designatedby itshallhave the authorityto

appoint and remove the Associationofficersand members of the Management Committee. The

periodof Declarantcontrolshallterminateno laterthan the earlierof:

11.3.1. three(3)years afterthe firstUnit or Shared Interestisconveyed to an

Owner; or
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11.3.2. afterUnits and Shared Intereststo which three-fourths(3/4) of the

undivided interestin the Common Areas and Facilitiesappertainhave been conveyed to

Owners.

12. RESTRICTIONS ON USE, ALIENATION AND OCCUPANCY.

12.1. The Units and Use. Subjectto the Developmental Rights,the Units and Common

Areas and Facilities,includingbut notlimitedtotheLimited Common Areas and Facilities,except
asotherwisepermittedinwritingby the Management Committee, shallbe used inaccordance with

the followingrestrictions:

12.1.1. Use of Shared InterestUnits. No Shared InterestUnit shallbe used for

commercial purposes otherthan nightlyrentalthrough a bona fideand bonded commercial

propertymanagement company thatspecializesindeluxe vacationhome rentals;provided,

however, that nothing in this Subsection shallprevent (a) Declarant or an affiliated

corporationor a duly authorizedagent from using any Unit owned by Declarant as sales

officesand model Unitsasprovided inSection 11.2hereof,(b)any Shared InterestOwner or

his duly authorizedagent from rentingor assigninguse rightsto his Shared InterestUnit

from time to time in accordance with this Declaration,the Reservation Policiesand

Procedures,the Articlesor Bylaws, or (c)Declarantfrom rentingShared InterestUnits in

connection with Declarant's Shared InterestUnit Use Period in accordance with the

Reservation Policiesand Procedures.

12.1.2. Use of Commercial Units.The Commercial UnitswithintheProjectmay
be used only as restaurants,private clubs,retailbusinesses,convention and meeting
facilities,healthand fitnessfacilities,and for such other uses as may be allowed under

applicablelaw;provided,however, thatiftheparticularuse ofany Unit increasestherateof

insuranceon theProjector any partthereofover what theAssociation,but forsuch activity,
would pay, the Owner of such Commercial Unit shallbe assessedfor and shallpay the

amount of such increase.

12.1.3. Access Easement. All Shared InterestOwners inresidence,Occupants,
the Club Manager, customers,clients,patrons,and licenseesof Owners of Units shallbe

permitted to enterupon the Projectand shallhave a non-exclusiveeasement across the

Common Areas and Facilitiestothe extentreasonablynecessaryforaccessto such Units.

12.1.4. Use of Shared InterestUnitsand Facilities.Subjecttothepayment of all

Common Assessments and otherchargesapproved by theAssociationand leviedagainstthe

Owners, and subject to compliance with the provisions of this Declaration,with the

ReservationPoliciesand Procedures and with rulesand regulationspromulgated from time

totime by theAssociation,each Owner shallhave therightwith allotherOwners tooccupy
and use hisShared InterestUnitsand Common Areas and FacilitiesatThe Sky Lodge during
Owner's Vacation Times.

12.1.5. No AlterationofCommon Areas. No Shared InterestOwner shallerector

construct,inthe Common Areas and Facilities,any structureof any type whatsoever. No

Owner shallplace,store,keep or permit to be placed,storedor kept,upon the Common

Areas and Facilitiesany personalproperty,including,butnotlimitedto,vehiclesofany type

except pursuant to the rulesand regulationsof the Associationwithout the priorwritten
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12.1.6. No AlterationofShared InterestUnits.No Owner ofa Shared Interestor

Shared InterestUnit shallhave therightto redecorateor make alterationsor repairsto any
Shared InterestUnits,improvements, Hotel Residence Furnishings,Common Areas and

Facilitiesor Common Furnishings,nor shallany Owner have therightto subjectThe Sky

Lodge or any portionthereoftoany liensforthemaking of improvements or repairstoThe

Sky Lodge orany portionthereof.The provisionsofthisArticleareintendedtobenefitand

protectFirstMortgagees aswellasOwners and may be enforcedby any FirstMortgagee,the

Management Committee or by an Owner.

12.1,7. Nuisances. No noxious,offensiveorillegalactivityshallbe carriedon in
or upon any partoftheProjectnor shallanythingbe done on orplacedinor upon any partof

theProjectwhich isor may become a nuisanceor may cause unreasonableembarrassment,
disturbanceor annoyance to Owners or Occupants.

12.1.8. Unsafe Activitiesor Conditions. No activitiesshallbe conducted, or

improvements constructed,in or upon any partof the Projectwhich are or may become

unsafe or hazardous to any person or property.

12.1.9. Siename. No signs,flagsor advertisingdevicesofany nature,including,
withoutlimitation,political,informationalordirectionalsignsordevices,shallbe erectedor

maintained on any partofthe Project,exceptas may be necessarytemporarilytocautionor

warn of danger, except as may be used by Declarant as partof itssalesprogram or in

connection with the operationof the Units as a hotel-condominium, or as approved by the

Management Committee and the cityof Park City (ifrequiredby law) with respectto the

Commercial Units.

12.1.10. Pets.Exce fortrainedassistanceanimals forthedisabledor forsimilar

purposes,no animals,birds,fishor pets of any kind shallbe kept on any portionof the

Project.

12.1.11. Window Coverines. The draperies,shades and other interiorwindow

coverings in Units shallpresenta uniform appearance from the outsideof the Units. All

draperies,shadesor otherinteriorwindow coveringsshallbe installedor employed ineach

Unit by theManagement Committee orwith thepriorinspectionand writtenapprovalofthe

Management Committee. The Management Committee shallhave therighttoestablishrules

requiringwindow coveringstopresenta uniform appearance from theexteriorofBuildings.

12.1.12. Alterations.No Shared InterestOwner shallmake or permittobe made

any alteration,improvement oradditioninortoany Shared InterestUnit. No Owner shalldo

any actthatwould impairthestructuralsoundness or integrityoftheBuildingsor thesafety
of property,impair any easement or hereditament appurtenantto the Project,or make or

permit to be made any alteration,improvement or additionto the Common Areas and

Facilities.

12.1.13. Harmful Activities.Nothing shallbe done or kept inany Unit or inthe

Common Areas and Facilitiesor any partthereofwhich would resultincancellationof the

insuranceon theProjector any partthereof,nor shallanythingbe done or kept inany Unit

which would increasethe rateof insuranceon the Projector any partthereofover what the

Association but for such activity,would pay, without the priorwrittenconsent of the

Management Committee. Nothing shallbe done or kept in any Unit or in the Common
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Areas and Facilitiesor any partthereofwhich would be in violationof any statuteor rule,

ordinance,regulation,permit or other validlyimposed requirement of any governmental

body.

12.1.14. Shared InterestOwners' Indemnification.A Shared InterestOwner shall

indemnify,defend and hold theAssociationand theotherOwners harmless from any and all

lossesresultingfrom any damage to a Shared InterestUnit or the Common Areas and

Facilitiesor any partthereofcommitted by any Shared InterestOwner, or guest,lessee,
licenseeor inviteeof any Shared InterestOwner. Damages may include,but arenot limited

to,allcostsassociatedwith professionallycleaninga Shared InterestUnit,aswellasany lost

rentalincome or damages arisingfrom theinabilitytouse the Shared InterestUnit forany

period of time.

12.1.15. Commercial Owners' Indemnification.A Commercial Unit Owner shall

indemnify,defend and hold theAssociationand theotherOwners harmless from any and all

lossesresultingfrom any damage to the Common Areas and Facilitiesor any partthereof

committed by any Commercial Unit Owner, or guest,lessee,licenseeor inviteeof any
Shared InterestOwner.

12.1.16. Declarant'sIndemnification. Declarant shallindemnify and hold the

Associationand the otherOwners harmless againstalllossresultingfrom any damage or

waste caused by any Occupants ofa Shared InterestUnit provided accesstoa SharedInterest

Unit by Declarantwhile utilizingDeclarant'sShared InterestUse Period.

12.1.17. No Violationof Rules. No Owner shallviolatetherulesand regulations
fortheuse of Units and Common Areas and Facilitiesas adopted from time totime by the

Association.

12.1.18. No Smoking. Smoking isprohibitedwithina Shared InterestUnit. Ifa

Shared InterestOwner, hisguests,licenseesor inviteessmokes ina Shared InterestUnit,the

Club Manager shall assess the Shared InterestOwner for all costs associatedwith

professionallycleaning such Shared InterestUnit, as well as any lostrentalincome or

damages arisingfrom theinabilitytouse theShared InterestUnit forany periodof time.

12.1.19. Balconies.No clothes,blankets,laundryofany kindorotherarticlesshall

be hung outorexposed on any balcony appurtenanttoany Shared InterestUnit. No bicycles
or sportingequipment may be repairedor storedon any balcony. No barbeques or firepits

may be used on any balcony unlessthey are originalequipment installedby the Declarant

priorto the saleof theHotel Residence Unit.

12.2. PartitionProhibited.By acceptingtitletoShared Interest,each Owner, forhimself

and forhisheirs,successors-in-titleand assigns,does absolutelyand foreverwaive any righttoseek

or obtainphysicalpartitionof The Sky Lodge, or any portionthereof,and does furtherwaive the

rightto seek or obtainpartitionof The Sky Lodge by means of the saleof The Sky Lodge or any

portionthereofunlessthe institutionof such suitor actionforpartitionhas been approved by the

affirmativevote of thesame number of Owners thatwould be requiredto sellallor any portionof

The Sky Lodge pursuanttoand incompliance with thisDeclarationand theDeclarant,ifDeclarant

stillthen retainstherighttocontroltheAssociation.Notwithstanding theforegoing,thereshallbe

no limitationon judicialsalein lieuof partitionin the case of co-owners of individualShared

Interests.
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12.3. Shared InterestsSuperior.ItisintendedthatthisDeclarationalone shallgovern all

rightswith respectto the use, possession,enjoyment, management and dispositionof Shared

Interests.Accordingly,allrightswith respecttotheuse,possession,enjoyment, management and

dispositionof any Shared InterestsinThe Sky Lodge which an Owner might otherwisehave as a

tenant-in-common (including,but not limitedto,any common law or statutoryrightjointlytouse,

possess or manage commonly owned property),are hereby unconditionallyand irrevocably
subordinatedtothisDeclarationforso long as thisDeclarationand the Shared InterestOwnership
Regime createdhereby shallremain ineffect.

13. ASSOCIATION AND MANAGEMENT COMMITTEE.

13.1. Association Governance. The Association shallbe governed by the following
provisions:

13.1.1. Composition of Management Committee. The management and

maintenance of theProjectand theadministrationof theaffairsof theAssociationshallbe

conducted by a Management Committee consistingofseven (7)naturalpersonsasprovided
inthe Bylaws. Of theseven (7)members of theManagement Committee, four(4)shallbe
from among the Shared InterestOwners and three(3)shallbe from among theCommercial

Owners. The Management Committee shallbe electedasprovided inthisDeclarationand in

the Bylaws.

13.1.2. Appointment of Committees.

13.1.2.1. The Management Committee shallappointthe Commercial

Unit Committee as provided inSection 14 hereoftomanage theCommercial Units.

Notwithstanding anything to the contrary,to the extentof any conflictbetween

Section 13 and Section 14 hereof,Section 14 shallcontrol.

I3.1.2.2. The Management Committee shallappointtheSharedInterest

Committee as provided in Section 15 hereof to manage the Shared Interest

Ownership Regime. Notwithstanding anythingtothecontrary,tothe extentof any
conflictbetween Section 13 and Section 15 hereof,Section 15 shallcontrol.

I3.1.3. Powers. Exc asotherwise ovided inSections14 and 15 with re

totheCommercial Unit Committee and theShared InterestCommittee or elsewhere herein,
theManagement Committee shallhave allthepowers, dutiesand responsibilitiesas arenow

or may hereafterbe provided by theAct,thisDeclarationand theBylaws, includingbutnot

limitedto the following:

13.1.3.1. To make and enforce allrulesand regulationscovering the

operationand maintenance of the Projectand the Units.

13.1.3.2. To engage the services of the Association Manager,

accountants,attorneysor otheremployees or agents and to pay to saidpersons a

reasonablecompensation therefor.

I3.1.3.3. To operate,maintain,repair,improve and replacetheCommon

Areas and Facilities.
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13.1.3.4. To determine and pay theCommon Expenses.

13.1.3.5. To assessand collectthe proportionateshare of Common

Expenses from the Owners, as provided in Section23 hereinafter.

13.1.3.6. To enterintocontracts,deeds, leasesand/or other written
instrumentsordocuments and toauthorizetheexecutionand deliverythereofby the

appropriateofficers.

13.1.3.7. To open bank accounts on behalfof the Associationand to

designatethe signatoriestherefor.

13.1.3.8. To purchase,hold,sell,convey or mortgage any one or more
Units inthename of theAssociationor itsdesignee.

13.1.3.9. To bring, prosecute and settlelitigationfor itself,the

Associationand theProject,provided thatitshallmake no settlementwhich results
ina liabilityagainstthe Management Committee, the Associationor the Projectin

excessof $100,000 (asmeasured inyear [2000]dollarsand thereafteradjustedby the

Cost of Living Index)withoutthepriorapprovalofa majorityof theTotalVotes of

the Associationat a meeting or by writtenballotdistributedto Owners by mail;

provided,any settlementwhich would be paid from proceeds of insurancewhich

may be settledby theAssociation'sinsurancecarrierand which ineithercaseresults

in no actualliabilityof funds of the Associationin excess of $100,000 shallnot

requireAssociationapproval.

13.1.3.10. To obtaininsuranceforthe Associationwith respectto the

Units and the Common Areas and Facilities,as well as worker's compensation
msurance.

13.1.3.11. To repair or restore the Project following damage or

destructionor a permanent takingby thepower of or power inthenatureof eminent

domain or by an actionordeed inlieuof condemnation not resultingintheremoval

of the Projectfrom theprovisionsof the Act.

13.1.3.12. To own, purchaseor lease,hold and sellor otherwisedispose

of,on behalfoftheOwners, itemsofpersonalpropertynecessarytoorconvenientto

themanagement of thebusinessand affairsof theAssociationand theManagement
Committee and totheoperationoftheProject,includingwithoutlimitationfurniture,

furnishings,fixtures,maintenance equipment, appliancesand officesupplies.

13.1.3.13. To keep adequate books and records and implement the

policiesand proceduresfortheinspectionof thebooks and recordsof theProjectby
Owners in accordance with the terms of the Bylaws. The Association or the

Management Committee shallmake availableto the Owners, Mortgagees and the

holders,insurersand guarantorsof theFirstMortgage on any Unit currentcopiesof

the Declaration,Articles,Bylaws and otherrulesgoverning the Projectand other

books, recordsand financialstatementsoftheAssociation."Available"shallmean

availableforinspection,upon request,during normal businesshours or under other

reasonablecircumstances.
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13.1.3.14. To do all other acts necessary for the operation and
maintenance of theProject,includingthemaintenance and repairof any Unit ifthe
same isnecessarytoprotector preservethe Project.

13.1.3.15. To prepare,adopt,amend and disseminatebudgets and other
informationfrom time to time inaccordance with theterms of theBylaws.

13.1.3.16. To grantconveyances, easements and rights-of-wayover the
Common Areas and Facilitiesand to approve signageforthe Project.

13.1.3.17. Subjecttothe limitationsof Section 13.1.5,the Act and any
otherapplicablelaw,the Management Committee may delegateto an Association

Manager by writtenagreement alloftheforegoingpowers, dutiesand responsibilities
referredto inthisSection 13.1.3.

I3.1.3.18. Members oftheManagement Committee, theofficersand any
assistantofficers,agentsand employees of theAssociation(i)shallnot be liableto
the Owners as a resultof theiractivitiesas such for any mistake of judgment,

negligence or otherwise,except fortheirown willfulmisconduct or bad faith;(ii)
shallhave no personalliabilityincontracttoan Owner orany otherperson orentity
under any agreement,instrumentortransactionenteredintoby them on behalfofthe

Associationintheircapacityas such;(iii)shallhave no personalliabilityintortto

any Owner or any person orentity,directorimputed,by virtueof actsperformed by
them, exceptfortheirown willfulmisconduct orbad faith,nor foractsperformed for

and/or by them in theircapacityas such; and (iv)shallhave no personal liability

arisingoutof theuse,misuse or conditionoftheProject,which might inany way be

assessedagainstor imputed tothem asa resultor by virtueoftheircapacityas such.

13.1.3.19. When a member of the Management Committee issued for

liabilityforactionsundertaken in hisor her roleas a member of the Management

Committee, the Associationshallindemnify him or her for lossesor claims,and

undertakeallcostsof defense,untiland unlessitisproven thathe or she actedwith

willfulor wanton misfeasance or with gross negligence. After such proof the

Associationisno longerliableforthecostofdefense,and may recovercostsalready

expended from themember oftheManagement Committee who so acted.Members

of the Management Committee are not personallyliableto the victims of crimes

occurring at the Project. Punitive damages may not be recovered againstthe

Association,butmay be recoveredfrom personswhose grossnegligencegave riseto

the damages.

13.1.4. NeithertheManagement Committee nor theAssociationManager shall

sellany propertyof theAssociationexcept as permittedby theAct and thisDeclaration.

13.1.5. The Associationactingthrough theManagement Committee shallenter

intoa contractwith the Club Manager forthe management of the Projectwhich complies
with the requirements of Section 13.1.3hereof as applicableto the Project. The Club

Manager so engaged shallbe responsiblefor managing the Projectfor the benefitof the

Associationand theOwners, and shall,totheextentpermittedby law and by theterms ofthe

agreement with the Association,be authorizedto perform any of the functionsor acts

requiredto be performed by the Association itself.Any such management agreement
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executed on or before the terminationof Declarant controlof the appointment of the

Management Committee asdescribedinSection11.3may be terminatedby theAssociation
withoutcause atany time afterterminationofsuch control.The above term and termination

provisionsshallnot apply to any othertypesof servicecontracts.

14. COMMERCIAL UNIT COMMITTEE

14.1. The Management Committee shallappointa committee ofnotlessthan three(3)nor
more thanfive(5)Owners ofCommercial Units(the"Commercial Unit Committee"). The number
of committee members on the Commercial Unit Committee may be increasedor decreased in
accordance with theBylaws oftheAssociation.The Commercial Unit Committee shallmanage the
Commercial Unitsand theaffairsoftheCommercial Owners which areseparablefrom theaffairsof
the Shared InterestOwners and the Shared InterestUnits. The Commercial Unit Committee shall
have theright,power and authoritytoaffectonly theCommercial Owners as tothefollowingacts:

14.1.1. tolevyand collectfees,charges,and Assessments from theCommercial
Owners by certifyingsuch amounts to theAssociationforlevy and collection;

14.1.2. toestablishand maintainone ormore reservefunds toprovide monies to

the Associationto pay any expenses incurredby the Commercial Unit Committee in the

exerciseof itspowers or theperformance of itsduties,includingbutnot limitedtoreserves;

14.1.3. toobtainand maintaininforceallpoliciesofinsurancedeemed necessary
or appropriateby theCommercial Unit Committee;

14.1.4. to expend monies receivedby theAssociationfortheCommercial Unit

Committee;

14.1.5. toreceiveallnotices,claimsand demands relatingtotaxesand Common

Assessments affectingthe Commercial Owners;

14.1.6. to contractwith othersfor the management, maintenance, operation,
constructionor restorationof the Commercial Units or any portionthereof;

14.1.7. to do and perform any and allotheractswhich may be eithernecessary

for,or proper or incidentalto,the exerciseof any of theforegoingpowers;

14.1.8. tobe a member of or participateinand pay assessmentstoany entityfor

common servicesincluding,but not limitedto electricity,heat,security,insectcontrol,
common road maintenance, water and sewer services,fireprotection,recreationand

common areacharges of any othernature,allforthe exclusivebenefitof the Commercial

Owners;

14.1.9. to contractwith any public or privateutilityproviderfor any type of

utilityservicesdeemed appropriateor necessary by the Management Committee for the

exclusiveuse of the Commercial Units;

14.1.10. to pay, on behalf of Commercial Owners, charges for allutilitiesand

personaland realpropertytaxesfortheCommercial Units and to assesseach Commercial

Owner hispro ratashareof such utilitycostsand taxes;and
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14.1.11. to perform such other functionsand dutiesas may be required by a

majorityvote of theCommercial Owners.

14.2. Votine Rights.Each Commercial Unit Owner shallhave and be entitledtocastthe
same number of votesas specifiedinExhibit"A" forany issuesthatconcern the Commercial Unit
Committee. The Commercial Unit Owners, by a majorityvote,may authorizetheCommercial Unit
Committee totakeany actionor do any actnotprohibitedby theAct,theDeclarationorwhich does
not conflictwith the rights,power and authoritygranted to the Management Committee by this
Declaration.

15. SHARED INTEREST COMMITTEE

15.1. The Management Committee shallappointa committee ofnotlessthanthree(3)nor
more than five(5)Owners of Shared Interests(the"Shared InterestCommittee"). The number of
committee members on theShared InterestCommittee may be increasedordecreasedinaccordance
with the Bylaws of the Association. The Shared InterestCommittee shallmanage the Shared
InterestOwnership Regime and theaffairsofthe Shared InterestOwners which areseparablefrom
the affairsof the Commercial Unit Owners and the Commercial Units. The Shared Interest
Committee shallhave theright,power and authoritytoaffectonly theShared InterestOwners as to

the followingacts:

15.1.1. toengage theClub Manager tomaintain,clean,repair,replace,repaintor

restoreallof the interiorsof the Club InterestUnits;

I5.1.2. toengage theClub Manager tomanage theClub Ownership Regime and

in connection therewithto implement and operatereservation,housekeeping, frontdesk,
check out and departureservicesand systems forthebenefitof Owners and guests;

15.1.3. to levy and collectfees,charges,and Assessments from the Shared

InterestOwners by certifyingsuch amounts totheAssociationforlevy and collection;

15.1.4. toestablishand maintainone ormore reservefunds toprovide monies to

the Association to pay any expenses incurredby the Shared InterestCommittee in the

exerciseof itspowers or theperformance of itsduties,includingbut not limitedtoreserves

forthereplacement of Hotel Residence Furnishings;

15.1.5. to pay taxes and assessments leviedby governmental authorityon any
Hotel Residence Furnishingsor otherpersonalpropertyowned by the Associationforthe

exclusivebenefitof the Shared InterestOwners;

I5.1.6. to enforce decisionsof the Association which pertainto the Shared

InterestOwnership Regime and topay allexpenses incidentaltosuchenforcement,including
reasonableattorneys'fees,including,withoutlimitingtheforegoing,therighttoreimburse

Declarant for all costs and expenses incurred or paid by it in connection with the

enforcement of any oftheconditions,covenants,restrictions,charges,assessmentsorterms

containedherein;

15.1.7. tohave preparedand distributedto Shared InterestOwners on an annual

basis (or more frequentlyif deemed appropriate)the financialstatements pertaining

exclusivelyto the Shared InterestOwners;
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15.1.8. toobtainand maintaininforceallpoliciesofinsurancedeemed necessary
or appropriateby the Shared InterestCommittee;

15.1.9. toreviseand amend theReservationPoliciesand Procedures governing
the use of Shared InterestUnits;

15.1.10. to expend monies receivedby the Associationfor the Shared Interest

Committee;

15.1.11. toreceiveallnotices,claimsand demands relatingtotaxesand Common

Assessments affectingtheShared InterestOwners. By acceptingtitletoa Shared Interestin

The Sky Lodge, thepurchaserthereoftherebywaives hisrighttoreceivesuch noticesand

designatesthe Associationand the Shared InterestCommittee as his exclusiveagent and

attorneyinfactforreceiptof such notices,claims or demands and appealsrelatedthereto;

15.1.12. toengage theClub Manager tocontractwith othersforthemanagement,
maintenance, operation,constructionor restorationof the Shared InterestUnits or any

portionthereof;

15.1.13. to engage the Club Manager to conduct reservation,reception,

housekeeping, concierge,check-out,departureand other servicesfor benefitof Shared

InterestOwners, theirinviteesor guestsorOccupants asdeemed necessaryorappropriateby
the Shared InterestCommittee and to cause theManagement Committee to assessthecost

thereofas Shared InterestCommon Expenses tothe Shared InterestOwners as determined

by the Shared InterestCommittee intheexerciseof itsreasonablediscretion;

15.1.14. to do and perform any and allotheractswhich may be eithernecessary
for,or proper or incidentalto,the exerciseof any of the foregoingpowers;

15.1.15. tobe a member ofor participateinand pay assessmentstoany entityfor

common servicesincluding,but not limitedto electricity,heat,security,insectcontrol,
common road maintenance, water and sewer services,fireprotection,recreationand

common areachargesofany othernature,allfortheexclusivebenetitoftheShared Interest

Owners;

15.1.16. toengage theClub Manager and authorizetheClub Manager toenterany
Shared InterestUnit at any reasonabletime upon giving reasonablenotice,ifthe Unit is

occupied,forthepurpose of cleaning,maid serviceand, ifunoccupied, forthe purpose of

painting,maintenance, and repair,or for any other purpose reasonably relatedto the

performance by theShared InterestCommittee of itsresponsibilitiesunder theterms ofthis

Declaration. Such rightof entry shallbe exercisedin such a manner as to avoid any
unreasonableor unnecessary interferencewith thepossession,use and/orenjoyment by the

occupant of such Shared InterestUnit and shallbe preceded by reasonablenoticeto the

occupant thereofwhenever the circumstancesreasonablypermit;

15.1.17. to contractwith any public or privateutilityprovider for any type of

utilityservicesdeemed appropriateor necessary by the Management Committee forthe

exclusiveuse of the Shared InterestUnits;
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15.1.18. topay, on behalfof Shared InterestOwners, charges forallutilitiesand

personal and realpropertytaxes forthe Shared InterestUnits and to assesseach Shared
InterestOwner hispro ratashareof such utilitycostsand taxes;and

15.1.19. to perform such other functionsand dutiesas may be required by a

majorityvote of the Shared InterestOwners.

15.2. Votine Rights. Each Owner of theShared Interestshallhave and be entitledtocast
thesame number of votesas specifiedinExhibit"A" forany issuesthatconcern the Shared Interest
Committee. The Shared InterestOwners, by a majorityvote,may authorizethe Shared Interest
Committee totakeany actionordo any actnotprohibitedby theAct,theDeclarationor which does
not conflictwith the rights,power and authoritygrantedto the Management Committee by this

Declaration.

16. MAINTENANCE, ALTERATION AND IMPROVEMENT.

16.1. Maintenance of Common Areas and Facilities.The maintenance,replacement and

repairoftheCommon Areas and Facilitiesshallbe theresponsibilityoftheAssociation,and thecost

thereofshallbe a Common Expense. The Associationalso shallmaintain,replaceand repairall

decks and allconduits,ducts,plumbing and wiring and othercentralfacilitiesforthe furnishingof

heat,airconditioning,gas,light,power, water and sewer service.Allincidentaldamages causedtoa

Unit by the maintenance, replacement and repairsof the Common Areas and Facilitiesor utility
servicesshallbe repairedpromptly and thecostthereofcharged as a Common Expense.

16.2. AssociationAccess toUnits. Some oftheCommon Areas and Facilitiesareor may
be located within the Units or may be conveniently accessibleonly through the Units. The

Associationshallhave the irrevocablerightto have accessto each Unit and to allCommon Areas

and Facilitiesfrom time totime during such reasonablehours asmay be necessaryforthecleaning,

repairor replacement of any Common Areas and Facilitiesor formaking any emergency repairsat

any time and when necessarytopreventdamage totheCommon Areas and Facilitiesortoany Unit.

The Associationshallalsohave theirrevocablerighttohave accesstoany Unit when necessaryin

connectionwith any cleaning,maintenance,repair,replacement,painting,landscaping,construction

orreconstructionforwhich theAssociationisresponsibleor forthepurpose ofabatinga nuisanceor

a known or suspected dangerous or unlawfillcondition. Such entryshallbe made with as little

inconvenience to the Owners as ispracticableunder the circumstancesand any damage caused

therebyshallbe repairedby theAssociation.

17. INSURANCE.

17.1. The Associationshallatalltimesmaintaininforceinsurancemeeting thefollowing

requirements:

17.1.1. Property Insurance. A "master" or "blanket"type policy of property
insuranceshallbe maintained covering the entireProject,including:Common Areas and

Facilities;allBuildingsincludingallUnits;fixtures,buildingserviceequipment, personal

propertyand suppliescomprising a partof theCommon Areas or Facilitiesor owned by the

Association,but excluding land,foundations,excavations,and other items normally not

covered by such policies.References herein to a "master" or "blanket"type policy of

propertyinsuranceareintendedtodenote singleentityinsurancecoverage. As a minimum,
such "master" or "blanket"policyshallaffordprotectionagainstlossor damage by fire,by
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otherperilsnormally covered by the standardextended coverage endorsement, and by all
otherperilswhich arecustomarilycovered with respecttoprojectssimilartotheProjectin

construction,location,and use,including(withoutlimitation)allperilsnormally coveredby
thestandard"allrisk"endorsement, where such endorsement isavailable.Such "master"or
"blanket"policyshallbe inan amount not lessthan one hundred percent(100%) of current

replacement costof allelements of the Projectcovered by such policy,exclusiveof land,

foundations, excavation, and other items normally excluded from coverage. If the

Management Committee deems such advisable,theinsurancepolicyshallincludeeitherof
thefollowingendorsements toassurefullinsurablevaluereplacement costcoverage: (1)a

Guaranteed Replacement Cost Endorsement (under which theinsureragreestoreplacethe

insurablepropertyregardlessofthecost)and,ifthepolicyincludesa co-insuranceclause,an

Agreed Amount Endorsement (which waives the requirement for co-insurance);or (2)a

Replacement Cost Endorsement (under which the insureragreestopay up to one-hundred

percentof theproperty'sinsurablereplacementcostbutno more) and,ifthepolicyincludes
a co-insuranceclause,an Agreed Amount Endorsement (which waives the requirementfor

co-insurance).Unless the Management Committee otherwisedetermines,the maximum

deductibleamount forsuch a policycoveringtheCommon Areas and Facilitiesshallbe Ten

Thousand Dollars($10,000)and forlossesrelatedtoindividualUnits thatarecovered by
such a policy,thedeductiblerelatedtoeach individualUnit shallbe Ten Thousand Dollars

($10,000.00). Funds to cover these deductible amounts shall be included in the

Association'soperatingreserveaccount.

17.1.2. Named Insureds.The name oftheinsuredunder each policyrequiredto

be maintained by the foregoing Section 17.1.1shallbe the Associationfor the use and

benefitof the individualOwners. Said Owners shallbe designatedby name, ifrequired.

Notwithstanding the requirement of the two immediately foregoing sentences,each such

policy may be issued in the name of an authorizedrepresentativeof the Association,

includingany InsuranceTrusteewith whom theAssociationhas enteredintoan Insurance

TrustAgreement, or any successortosuch Trustee,fortheuse and benefitof theindividual

Owners. Loss payable shallbe in favor of the Association(or Insurance Trustee),as a

trusteefor each Owner and each such Owner's Mortgagee. Each Owner and each such

Owner's Mortgagee, ifany, shallbe beneficiariesof such policy. Evidence of insurance

shallbe issuedto each Owner and Mortgagee upon request.

17.1.3. Mortuase Endorsement. Each policyrequiredto be maintained by the

foregoing Section 17.1.1 shall contain the standard mortgage clause, or equivalent
endorsement (withoutcontribution),commonly acceptedby privateinstitutionalmortgage
investorsin the area inwhich the Projectislocated.In addition,such mortgage clauseor

anotherappropriateprovisionof each such policyshallprovide thatthepolicymay not be

canceledor substantiallymodified without atleastten (10)days' priorwrittennoticetothe

Associationand toeach Mortgagee which islistedasa scheduledholderofa Mortgage inthe

policy.

17.1.4. Subromation Waiver. Each policy requiredto be maintained by the

foregoing Section 17.1.1shallprovide,ifavailable,forthe following: recognitionof any
insurancetrustagreement; a waiver oftherightof subrogationagainstOwners individually;
theinsuranceisnotprejudicedby any actorneglectofindividualOwners which isnot inthe

controlof such Owners collectivelyortheAssociation;and thepolicyisprimary intheevent

theOwner has otherinsurancecovering thesame loss.
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17.1.5. Endorsements. Incontractingforthepoliciesofinsurancerequiredtobe
maintained by the foregoing Section 17.1.1,the Management Committee shallmake
reasonableeffortstosecure,iftheManagement Committee deems such advisable,coverage
which provides the following endorsements: (1)"InflationGuard Endorsement"; (2)
"Building Ordinance orLaw Endorsement", iftheenforcement of any building,zoning,or
land use law willresultin lossor damage, increasedcostof repairsor reconstruction,or
additionaldemolition and removal costs.(The endorsement must provide forcontingent
liabilityfrom the operation of building laws, demolition costs,and increased costs of

reconstruction);and (3)"Steam Boilerand Machinery Coverage Endorsement", which shall

provide thatthe insurer'sminimum liabilityper accidentatleastequalsthe lessorof Two
MillionDollars($2,000,000.00)ortheinsurablevalueoftheBuildingcontainingtheboiler
or machinery. In lieuof obtainingthisas an endorsement to the commercial package
property,theAssociationmay purchase separatestand-aloneboilerand machinery coverage.

17.1.6. Errors and Omissions Insurance. The Association shallat alltimes
maintain in force and pay the premiums for "blanket" fidelitybonds for allofficers,
members, and employees oftheAssociationand forallotherpersonshandlingorresponsible
for funds of or administeredby the Association whether or not thatindividualreceives

compensation forservices.Furthermore,where theAssociationhas delegatedsome orallof
the responsibilityforthe handling of funds to the AssociationManager, the Association

Manager shallprovide "blanket" fidelitybonds, with coverage identicalto such bonds

requiredof theAssociation,fortheAssociationManager's officers,employees and agents

handlingorresponsibleforfundsof,oradministeredon behalfof,theAssociation.The total

amount of fidelitybond coverage required shallbe based upon the Association'sbest

businessjudgment and shallnot be lessthan the estimatedmaximum of funds,including
reservefunds,inthecustodyoftheAssociation,ortheAssociationManager, asthecasemay
be,atany given time during theterm of each bond.

17.1.7. General Liability.The Associationshallmaintain in forceand pay the

premium fora policyprovidingcommercial generalliabilityinsurancecoveragecoveringall

oftheCommon Areas and Facilities,Buildingexteriors,publicways intheProject,allother

areasoftheProjectthatareunder theAssociation'ssupervision,and any commercial spaces
owned by theAssociation,ifany,whether or not such spacesareleasedto some thirdparty.
The coverage limitsunder such policy shallbe in amounts generallyrequiredby private
institutionalmortgage investorsforprojectssimilartotheProjectinconstruction,location,
and use. Nevertheless,such coverage shallbe foratleastOne MillionDollars($1,000,000)
forbodilyinjury,includingdeathsof persons,and propertydamage arisingout of a single
occurrence. Coverage under such policyshallinclude,withoutlimitation,legalliabilityof

the insuredsforpropertydamage, bodilyinjuriesand deathsof persons inconnection with

theoperation,maintenance,or use of theCommon Areas and Facilities,Buildingexteriors,
and legalliabilityarisingoutof lawsuitsrelatedtoemployment contractsoftheAssociation.

Additionalcoverages under such policyshallincludeprotectionagainstsuch otherrisksas

are customarily covered with respectto projectssimilarto the Projectin construction,

location,and use,includingbutnot limitedto(where economically feasibleand ifavailable),
host liquor liability,contractualand all-writtencontractinsurance,employers liability
insurance,and comprehensive automobile liabilityinsurance.Ifsuchpolicydoesnotinclude

"severabilityof interest"in itsterms, the policy shallinclude a specialendorsement to

preclude an insurer'sdenial of any Owner's claim because of negligent acts of the

Associationor any otherOwner. Such policyshallprovide thatitmay not be canceledor
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substantiallymodified,by any party,withoutatleastten(10)days'priorwrittennoticetothe
Associationand toeach FirstMortgagee which islistedasa scheduledholderof a Mortgage
in such policy.

17.1.8. InsuranceTrustee.Notwithstandingany oftheforegoingprovisionsand

requirementsrelatingtopropertyorliabilityinsurance,theremay be named asan insuredon
behalfoftheAssociation,theAssociation'sauthorizedrepresentative,includingany trustee
with whom theAssociationmay enterintoany InsuranceTrustAgreement orany successor
to such trustee(each of whom shallbe referredtohereinas the "InsuranceTrustee"),who
shallhave exclusiveauthoritytonegotiatelossesunder any policyprovidingsuch property
or liabilityinsurance. Each Owner hereby appoints the Association,or any Insurance
Trusteeor substituteInsuranceTrusteedesignatedby theAssociation,ashisor her attorney-
in-factfor the purpose of purchasing and maintaining such insurance,including: the
collectionand appropriatedispositionof theproceeds thereof;thenegotiationof lossesand
executionof releasesof liability;theexecutionof alldocuments; and theperformance of all
otheractsnecessarytoaccomplish such purpose. The Association,orany InsuranceTrustee,
shallreceive,hold,orotherwiseproperlydisposeofany proceeds ofinsuranceintrustforthe
use and benefitof the Owners and theirMortgagees, as theirinterestsmay appear.

17.1.9. General Terms. Each insurance policy maintained pursuant to the

foregoing Sectionsshallbe writtenby an insurancecarrierwhich islicensedto transact
businessinthe Stateof Utah and which has aB generalpolicyholder'sratingor a financial

performance index of6 orbetterintheBest'sKey RatingGuide oran A orbetterratingfrom

Demotech, Inc.,or which is writtenby Lloyd's of London. No such policy shallbe

maintained where: (1)under the terms of the carrier'scharter,bylaws, or policy,
contributionsmay be requiredfrom, or assessments may be made against,an Owner, a

Mortgagee, theManagement Committee, ortheAssociation;(2)by theterms ofthecarrier's

charter,bylaws, orpolicy,losspayments arecontingentupon actionby thecarrier'sboardof

directors,policyholders,or members; or (3)thepolicyincludesany limitingclauses(other
than insurance conditions)which could prevent the party entitled(including,without

limitation,the Management Committee, the Association,or Owner) from collecting
insuranceproceeds.The provisionsofthisSectionand oftheforegoingSectionsshallnotbe

construedtolimitthepower orauthorityoftheAssociationtoobtainand maintaininsurance

coverage,orrequiretheOwners toobtainadditionalinsurance,inadditiontoany insurance

coverage requiredhereunder,in such amounts and in such forms as the Associationmay
deem appropriatefrom time totime.

17.1.10. Review of Policies.All insurancepoliciesshallbe reviewed at least

annually by the Management Committee in order to ascertainwhether the coverage
contained in the policiesissufficientto make any necessaryrepairsor replacement of the

Projectwhich may have been damaged or destroyed. In addition,such policiesshallbe

reviewed to determine theircompliance with the provisionsof thisDeclaration.

18. DESTRUCTION OR DAMAGE.

18.1. Attorney-In-Fact. All of the Owners irrevocablyconstituteand appoint the

Associationtheirtrueand lawfulattorney-in-factintheirname, placeand steadforthe purpose of

dealingwith theProjectupon itsdamage ordestructionashereinafterprovided.Acceptance by any

granteeof a deed from the Declarantor from any Owner shallconstitutean appointment by said

granteeoftheAssociationashisor herattorney-in-factashereinprovided. As attorney-in-fact,the
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Associationshallhave fulland complete authorization,rightand power tomake, executeand deliver

any contract,deed or other instrumentwith respectto the interestof an Owner which may be

necessary or appropriateto exercisethe powers hereingranted. All insuranceproceeds shallbe

payable to the Associationexcept as otherwiseprovided inthisDeclaration.

18.2. Reconstruction.Repair and reconstructionoftheimprovements asusedhereinmeans

restoringthe Projecttosubstantiallythesame conditionin which itexistedpriorto thedamage or

destruction,with each Unit and the Common Areas and Facilitieshaving substantiallythe same
verticaland horizontalboundaries as before.

I8.3. Evaluationof Damaze and Electionto Make Repairs.In theeventallor any partof
the Projectisdamaged or destroyed,theAssociationshallproceed as follows:

18.3.1. The Associationshallgivetimelywrittennoticetoany holderofany First

Mortgage on a Unit who requestssuch noticeinwritingintheeventof substantialdamage to
or destructionof any partof theCommon Areas or Facilitiesor a Unit subjectto such First

Mortgage.

18.3.2. As soon aspracticableafteran eventcausingdamage toor destructionof

any partof the Project,the Associationshallobtaincomplete and reliableestimatesof the
coststo repairand reconstructthe partof theProjectdamaged or destroyed.

I8.3.3. Ifthe proceeds of the insurancemaintained by the Associationequal or

exceed the estimatedcoststo repairand reconstructthe damaged or destroyedpartof the

Project,such repairand reconstructionshallbe carriedout.

I8.3.4. Ifthe proceeds of the insurancemaintained by the Associationare less

than the estimated coststo repairand reconstructthe damaged or destroyed partof the

Projectand iflessthan seventy-fivepercent(75%) of the Projectisdamaged or destroyed,
such repairand reconstructionshallneverthelessbe carriedout.The Associationshalllevya

SpecialCommon Assessment sufficientto provide funds to pay the actualcostsof such

repairand reconstructiontothe extentthatsuch insuranceproceeds are insufficientto pay
such costs.Such SpecialCommon Assessment shallbe allocatedand collectedas provided
inSection23.1.3hereof,exceptthatthevotethereinspecifiedshallbe unnecessary. Further

leviesmay be made inlikemanner ifthe amounts collected(togetherwith theproceeds of

insurance)are insufficientto pay allactualcostsof such repairand reconstruction.

I8.3.5. Ifthe proceeds of the insurancemaintained by the Associationare less

than the estimated coststo repairand reconstructthe damaged or destroyed part of the

Projectand ifseventy-fivepercent(75%) or more of the Projectisdamaged or destroyed,
such damage or destructionshallbe repairedand reconstructed,but only ifwithin one

hundred (100) days following the damage or destruction,Owners entitledto vote at least

seventy-fivepercent(75%) ofthe votesof theTotalVotes of theAssociationvote tocarry
out such repairand reconstruction.If,however, the Owners do not,withinone hundred

(100) days aftersuch damage or destruction,electby a voteof atleastseventy-fivepercent

(75%) of the votes of the Total Votes of the Associationto carry out such repairand

reconstructionand if,totheextentpermittedby theAct,EligibleMortgagees who represent
atleastfifty-onepercent(51%) of thevotesof Unitssubjectto Mortgages held by Eligible

Mortgagees do not approve such repairand reconstruction,theAssociationshallrecord in
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the officeof the County Recorder of Summit County, Stateof Utah, a noticesettingforth
such facts.Upon therecordingof such notice,thefollowingshalloccur:

18.3.5.1. The Projectshallbe deemed tobe owned incommon by the

Owners;

18.3.5.2. Each Owner shallown an undivided interestin the Project
equal to hisownership interestinthe Common Areas and Facilities;

18.3.5.3. Any liensaffectingany of the Units shallbe deemed to be

transferred,inaccordance with theexistingpriorities,totheundivided interestofthe

respectiveOwner inthe Project;and

I8.3.5.4. The Projectshallbe subjecttoan actionforpartitionatthesuit
of any Owner, inwhich event the netproceeds of any saleresultingfrom such suit
forpartition,togetherwith thenet proceeds of the insuranceof theProject,ifany,
shallbe consideredasone fund and shallbe dividedamong allOwners inan amount

equal to the percentageof undivided interestowned by each Owner in the Project
afterfirstpaying out of therespectiveshareof each Owner, totheextentsufficient
forthe purposes,alllienson the undivided interestin the Projectowned by such

Owner.

I8.3.6. Inno event shallan Owner of a Unit orany otherpartyhave priorityover

theholderof any FirstMortgage on such Unit with respecttothedistributiontosuch Unit of

any insuranceproceeds.

18.4. Completion ofRepairs.Ifthedamage ordestructionistobe repairedorreconstructed

asprovided above,theAssociationshall,as soon aspracticableafterreceivingtheestimateof costs,
commence and diligentlypursue to completion the repairand reconstructionof thatpartof the

Projectdamaged or destroyed. The Associationmay take allnecessaryor appropriateactionto

effectrepairand reconstruction,as attorney-in-factfortheOwners, and no consentorotheractionby

any Owner shallbe necessary in connection therewith,except as otherwise expresslyprovided
herein. The Projectshallbe restoredor repairedto substantiallythe same conditionin which it

existedpriorto the damage or destruction,with each Unit and the Common Areas and Facilities

having the same verticaland horizontalboundaries as before. Any restorationor repairof the

Project,aftera partialcondemnation or damage due to an insurablehazard,shallbe performed

substantiallyin accordance with the Declaration and the originalarchitecturalplans and

specifications.

18.5. Disbursement of Insurance Proceeds. Ifrepairor reconstructionisto occur,the

insuranceproceeds held by theAssociationand any amounts receivedfrom Common Assessments

made pursuanttoSection23.1.3hereofshallconstituteafimd forthepayment of costsofrepairand

reconstructionaftercasualty.Itshallbe deemed thatthefirstmoney disbursedinpayment forcosts

of repairand reconstructionshallbe made from insuranceproceeds; ifthereisa balance after

payment of allcostsof such repairand reconstruction,such balance shallbe distributedto the

Owners equally.

I8.6. Amendment ofSection.This SectionI8 shallnot be amended unlessOwners entitled

tovoteatleastseventy-fivepercent(75%) oftheTotalVotes oftheAssociationconsentand agreeto
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such amendment and such consentand agreement isreflectedinan instrumentduly executedby the
Associationand recorded inaccordance with theprovisionsof thisDeclaration.

19. TERMINATION.

19.1. Termination with Owner Approval. Except asotherwiseprovidedinthisDeclaration,
includingbutnot limitedtoSection 18 hereof,theProjectmay be terminatedonly by agreement of
Owners entitledto vote allof the votesof allUnits.

19.2. Termination of Condominium Regime. All of theOwners may remove theProject
from the provisionsof the Act by an instrumentduly recorded to thateffect,provided thatthe
holdersofallliensaffectingany oftheUnitsconsentoragreeby instrumentsduly recordedthattheir
liensare transferredto the fractionalownership interestof the Owners in the Project.Provided
further,as long asDeclaranthas ownership rightsintheProject,itsconsentshallalsobe requiredto
remove the Projectfrom theprovisionsof the Act.

19.3. Operation PostTermination. Afterremoval of theProjectfrom theAct,theOwners
shallown the Projectand allassetsof the Associationas tenantsin common and the respective
Mortgagees and lienorsshallhave mortgages and liensupon therespectiveundividedinterestsofthe
Owners. Such undivided interestsof the Owners shallbe thesame astheownership interestinthe
Common Areas and Facilitiesappurtenantto the Units priorto removal from theAct.

20. EMINENT DOMAIN.

20.1. Notice. Whenever roceedin isinstitutedthatcould resultinthetem o or

permanent taking,injuryor destructionof allor partoftheCommon Areas and Facilitiesor one or

more Units or portionsthereofby the exerciseof the power of or power in the natureof eminent

domain or by an actionor deed in lieuof condemnation, the Management Committee and each

Owner shallbe entitledto noticethereofand theManagement Committee shall,and the Owners at

theirrespectiveexpense may, participateintheproceedingsincidentthereto.

20.2. Calculationof Damages. With respecttothe Common or Limited Common Areas

and Facilities,any damages orawards shallbe determined forsuch taking,injuryordestructionasa

whole and not foreach Owner's interesttherein.After such determination,each Owner shallbe

entitledtoa shareinthedamages inthesame proportionas hisownership interestintheCommon

Areas and Facilities.This provisiondoes notprohibita majorityoftheOwners from authorizingthe

Management Committee to use such damages or awards forreplacingor restoringthe Common

Areas and Facilitiesso taken on the remaining land or on otheracquired land,provided thatthis

Declarationand the Platareduly amended.

20.3. Deposit of Proceeds. With respectto one or more Units or portionsthereof,the

damages or awards for such takingshallbe deemed to be proceeds from insuranceon account of

damage or destructionpursuantto Section I8 above and shallbe depositedwith the Management
Committee astrustee.Even though thedamages orawards may be payable toone or more Owners,
theOwners shalldepositthedamages orawards with theManagement Committee astrustee.Inthe

eventan Owner refusestoso deposithisaward with theManagement Committee, thenattheoption
of the Management Committee, eithera SpecialCommon Assessment shallbe made againstthe

defaultingOwner and hisUnit intheamount of thisaward or theamount of such award shallbe set

offagainstthe sum hereaftermade payable to such Owner.
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20.4. DistributionUpon Removal from Act. IntheeventtheProjectisremoved from the
provisionsof theAct pursuantto Section19 above, theproceeds of thedamages or awards shallbe
distributedor used in accordance with the Owners' respectiveundivided interestin the Common
Areas and Facilities.

20.5. PartialCondemnation. Ifone or more Units are taken,in whole or inpart,and the
Projectisnot removed from theprovisionsof theAct, thetakingshallhave thefollowingeffects:

20.5.1. Ifthe takingreduces the sizeof a Unit and the remaining portionof the
Unit may be made tenantable,theUnit shallbe made tenantable.Ifthecostof such work
exceeds theamount oftheaward, theadditionalf\mds requiredshallbe assessedagainstthe
Owners of theUnit. The balanceof theaward, ifany,shallbe distributedtotheMortgagee
totheextentoftheunpaid balanceof itsMortgage and theexcess,ifany,shallbe distributed
to the Owner.

20.5.2. Ifthe takingdestroysor so reduces the sizeof a Unit thatitcannot be
made tenantable,theaward shallbe distributedtotheMortgagee oftheUnit totheextentof
theunpaid balanceof itsMortgage and theexcess,ifany,shallbe distributedtotheOwners
thereof.The remaining portionof such Unit,ifany, shallbecome a partof the Common
Areas and Facilitiesand shallbe placed in conditionforuse by allOwners inthe manner

approved by theManagement Committee. The ownership interestintheCommon Areas and
Facilitiesappurtenantto the Units thatcontinue as partof the Projectshallbe equitably
adjustedtodistributetheownership oftheCommon Areas and Facilitiesamong thereduced
number of Owners.

20.6. Amendment to Declarationand Plat.Changes inUnits,inthe Common Areas and
Facilitiesand intheownership of the Common Areas and Facilitiesthatareaffectedby thetaking
referredtointhisSection20 shallbe evidenced by an amendment tothisDeclarationand thePlat,
which need not be approved by the Owners.

21. MORTGAGEE PROTECTION.

21.1. Events Requiring Notice. Upon writtenrequestmade to theAssociationby a First

Mortgagee, or an insurerorgovernmental guarantorofa FirstMortgage, which writtenrequestshall

identifythename and addressof such FirstMortgagee, insureror governmental guarantorand Unit

Number, any such FirstMortgagee, insureror governmental guarantorshallbe entitledto timely
writtennoticeof:

21.1.1. Any condemnation lossor any casualtylosswhich affectsa material

portionoftheProjectorany Unit or Shared Intereston which thereisa FirstMortgage held,
insuredor guaranteed by such FirstMortgagee, insureror governmental guarantor;

21.1.2. Any delinquency in the payment of Common Assessments or charges
owed by an Owner, whose Unit or Shared Interestissubjecttoa FirstMortgage held,insured

or guaranteed by such FirstMortgagee, insureror governmental guarantor,which default

remains uncured fora periodof sixty(60)days;and

21.1.3. Any lapse,cancellationormaterialmodificationofany insurancepolicy
or fidelitybond maintained by the Association.
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21.2. Mortgagee Approval. Except as provided elsewhere inthisDeclaration,thevoteor
priorwrittenconsent of Owners entitledto vote at leastseventy-fivepercent(75%) of the Total
Votes of theAssociation(unlesspursuanttoa specificprovisionof thisDeclarationtheconsentof
Owners entitledtovotea greaterpercentageofthevotesintheAssociationisrequired,inwhich case
such specificprovisionsshallcontrol),and EligibleMortgagees holding FirstMortgages on Units
having atleastfifty-onepercent(51%) of thevotesof theUnits subjecttoFirstMortgages held by
EligibleMortgagees shallbe requiredpriorto:

21.2.1. sale,conveyance or encumbrance of the Common Areas and Facilities

(provided,however, that the granting of easements for purposes provided for in this
Declarationwillnot be deemed a transferwithinthemeaning of thisclause);

21.2.2. restorationor repairof the Project (afterhazard damage or partial
condemnation) ina manner otherthan thatspecifiedinthisDeclaration;

21.2.3. termination of this Declaration for reasons other than substantial
destructionor condemnation, subject to the approval percentages required for such

termmation;

21.2.4. merger of the Projectwith any othercommon intemstcommunity; or

21.2.5. any actionnot to repairor to replacethe Common Areas and Facilities

except as permittedinthisDeclaration.

Any Mortgagee, insurerorgovernmental guarantorwho receivesa writtenrequestfrom the
Associationto approve additionsor amendments to the constituentdocuments and who failsto
deliverorposttotheAssociationa negativeresponsewithinthirty(30)days shallbe deemed tohave

approved such request,provided the writtenrequestwas deliveredby certifiedor registeredmail,
with a "returnreceipt"requested.

21.3. Records. The Associationshallmaintainand have currentcopiesofthe Declaration,

Articles,Bylaws, and other rulesconcerning the Projectas well as itsown books, records,and

financialstatementsavailableforinspectionby Owners or by holders,insurers,and guarantorsof

FirstMortgages thatare secured by Units in the Project. Generally,these documents shallbe

availableduring normal businesshours.

21.4. Subordinationof Liens. The lienor claim againsta Unit forunpaid assessmentsor

charges leviedby the Associationpursuant to thisDeclarationshallbe subordinateto the First

Mortgage affectingsuch Unit iftheFirstMortgage was recordedbeforethedelinquentassessment

was due,and theFirstMortgagee thereunderwhich comes intopossessionoforwhich obtainstitleto

theUnit shalltakethesame freeof such lienor claim forunpaid assessmentor charges,butonly to

the extent of assessments or charges which accrue priorto foreclosureof the FirstMortgage,
exerciseof a power of saleavailablethereunder,or taking of a deed or assignment in lieuof

foreclosure.No assessment,charge,lien,or claim which isdescribedintheprecedingsentenceas

being subordinateto a FirstMortgage or as not to burden a FirstMortgagee which comes into

possessionor which obtainstitleshallbe collectedorenforcedby theAssociationfrom oragainsta

FirstMortgagee, a successorintitletoa FirstMortgagee, ortheUnit affectedorpreviouslyaffected

by the FirstMortgage concerned.
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21.5. Taxes. In theeventany taxesor othercharges which may orhave become alien on

theCommon Areas and Facilitiesarenot timelypaid,or intheeventtherequiredhazard insurance

describedin 17.1.1lapses,isnot maintained,or thepremiums thereforarenot paid when due,any

Mortgagee orany combination of Mortgagees may jointlyor singly,pay such taxesor premiums or

secure such insurance. Any Mortgagee which expends funds forany of such purposes shallbe

entitledto immediate reimbursement thereforfrom the Association.

21.6. InsuranceProceeds Priority.No provisionofthisDeclarationortheArticlesgivesor

may give an Owner or any other partypriorityover any rightsof Mortgagees pursuant to their

respectiveMortgages inthecaseofa distributiontoOwners ofinsuranceproceeds orcondemnation

awards forlossto or takingof allor any partof theUnits or the Common Areas and Facilities.

21.7. Restrictionson FirstMortuasee. No requirementforapprovalor consent by a First

Mortgagee provided inthisSection21 shalloperateto:

21.7.1. deny or delegatecontrolover the generaladministrativeaffairsof the

Associationby the Owners or theManagement Committee.

21.7.2. preventtheAssociationor Management Committee from commencing,

interveningand/or settlingany legalproceeding;or

21.7.3. prevent any Insurance Trustee or the Association from receivingand

distributingany insuranceproceeds in accordance with the requirements of Section 18

entitled"Destructionor Damage".

22. AMENDMENT.

22.1. Owner Amendment. Except as provided elsewhere in this Declaration,any
amendment tothisDeclarationor thePlatshallrequiretheaffirmativevote ofat leastseventy-five

percent(75%) of the TotalVotes of the Associationcastinperson or by proxy ata meeting duly
calledfor such purpose or otherwise approved in writing by such Owners. Any amendment

authorizedpursuanttothisSectionshallbe accomplished throughtherecordationintheofficeofthe

Summit County Recorder of an instrumentexecuted by the Association. In such instrumentan

officeror Trustee of the Association shallcertifythat the vote required by this Section for

amendment has occurred.

22.2. Declarant Amendment. The Declarant alone may amend or terminate this

Declaration prior to the closing of a sale of the firstCommercial Unit or Shared Interest.

Notwithstanding anything contained inthisDeclarationto the contrary,thisDeclarationmay be

amended unilaterallyat any time and from time to time by Declarant (a)ifsuch amendment is

necessarytobringany provisionhereofintocompliance with any applicablegovernmental statute,

rule,orregulationorjudicialdeterminationwhich shallbe inconflicttherewith ortomake technical

correctionsto fixmistakes or remove/clarifyambiguities;or (b)ifsuch amendment isreasonably

necessaryto enable any reputabletitleinsurancecompany to issuetitleinsurancecoverage with

respecttothe Project.

22.3. Lender Required Amendment. Anything inthisSection22 or theDeclarationtothe

contrarynotwithstanding,Declarantreservesthe unilateralrightto amend allor any partof this

Declarationto such extentand with such language as may be requestedby a StateDepartment of

Real Estate(orsimilaragency),FHA, VA, theFHLMC or FNMA and tofurtheramend totheextent
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requested by any other federal,stateor local governmental agency which requests such an

amendment asa conditionprecedenttosuch agency's approvalofthisDeclarationorapprovalofthe

saleof Units or Shared Interests,or by any federallycharteredlendinginstitutionas a condition

precedent to lending funds upon the securityof any Unit(s)or any portionsthereof. Any such

amendment shallbe effectedby therecordationby Declarantof an Amendment duly signedby the

Declarant,specifyingthe federal,stateor localgovernmental agency or the federallychartered

lendinginstitutionrequestingtheamendment and settingforththeamendatory language requested

by such agency or institution.Recordationof such an Amendment shallbe deemed conclusiveproof
of the agency's or institution'srequest for such an amendment, and such Amendment, when

recorded,shallbe binding upon allUnits and Shared Interestsand allpersons having an interest

therein.Itisthedesireof DeclaranttoretaincontroloftheAssociationand itsactivitiesduring the

anticipatedperiod of planning and development. Ifany amendment requested pursuant to the

provisionsofthisSection22 deletes,diminishesor alterssuch control,Declarantaloneshallhave the

rightto amend thisDeclarationto restoresuch control.

23. ASSESSMENT OF UNITS BY THE ASSOCIATION.

23.1. Common Assessments. The making and collectionofCommon Assessments by the

Associationfrom Owners ofUnitsand Shared InterestsfortheirshareofCommon Expenses shallbe

pursuanttothe Bylaws and subjecttothe followingprovisions:

23.1.1. Each Owner, includingDeclarant,foreach Unit or Shared Interestwhich

itowns, shallbe liablefora proportionateshareoftheCommon Expenses, such sharebeing
the same as the ownership interestintheCommon Areas and Facilitiesappurtenantto the

Unit or Shared Interestowned by him. The Associationshalllevy Assessments against
Owners of Shared Interestswhen requested by the Shared InterestCommittee to cover

expenses of the Shared InterestOwnership Regime not associatedwith the Commercial

Unitsinthe Projectand asotherwiseprovided by Section 15.1.3.Two separateand distinct

funds shallbe createdand maintained hereunder,one foroperatingexpenses and one for

capitalreserveexpenses. Such combined expenses shallconstitutetheCommon Expenses,
and the funds received from Common Assessments under thisSection 23 shallbe the

Common Expense Fund. Common Assessments shallinclude both Regular Common

Assessments and SpecialCommon Assessments. UntiltheAssociationmakes an assessment

forCommon Expenses, theDeclarantshallpay allCommon Expenses. Afteran assessment

has been made by the Association,Regular Common Assessments must be made at least

annually,based on a budget adopted atleastannuallyby theAssociationinaccordance with

theprovisionsof thisDeclarationand the Bylaws. Regular Common Assessments shallbe

leviedagainsteach separateUnit or Shared Interest,and shallcommence as to allUnits or

Shared InterestsintheProjecton thefirstday ofthe month followingtheclosingof thefirst

saleof a Unit or Shared Interest.

23.1.2. The Associationmay notimpose a Regular Common Assessment perUnit

or Shared Interestwhich ismore than25% greaterthanthepreviousyear'sRegularCommon

Assessment, withoutfirstobtainingtheaffirmativevoteofOwners holding a majorityofthe

TotalVotes oftheAssociation,ata meeting oftheAssociationatwhich a quorum ispresent
inperson or by proxy. Such percentageincreaseshallbe calculatedwithout regardtoany
increaseattributableto an increasein realestatetaxesagainstthe Units. The Association

shallprovide notice,by firstclassmail to allOwners, of any increasein the Regular
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Common Assessments not lessthanthirty(30)nor more than sixty(60)days priortothedate
the increasedRegular Common Assessment isdue.

23.1.3. In additionto the Regular Common Assessments, the Associationmay
levyinany calendaryear,SpecialCommon Assessments applicabletothatyear only,forthe
purpose of defraying,in whole or in part,the costof any constructionor reconstruction,
unexpected repairor replacement of a describedcapitalimprovement upon any Common
Areas and Facilities,includingthenecessaryfixturesand personalpropertyrelatedthereto,
and othercosts,expenses ofoperationorshortfallsinthecollectionofCommon Assessments
from the Owners. However, in any fiscalyear, except as otherwise provided in this
Declaration,theManagement Committee shallnot,withouttheaffirmativevoteof Owners
holding a majorityof theTotalVotes of theAssociation,ata meeting atwhich a quorum is
presentinperson or by proxy, levy SpecialCommon Assessments which inthe aggregate
exceed 20% of the budgeted gross expenses of the Associationfor thatfiscalyear. The
portion of any Special Common Assessment leviedagainsta particularUnit or Shared
Interestshallbe equal to the percentage of undivided interestin the Common Areas and
Facilitiesappurtenanttosuch Unit or Shared Interest.These provisionswith respecttothe
impositionor allocationof SpecialCommon Assessments shallnot apply when the special
assessment istopay an increaseinrealpropertytaxes.The Management Committee shall
providenoticeby firstclassmail toallOwners ofany SpecialCommon Assessments notless
than thirty(30)nor more than sixty(60)days priorto thedate such Assessment isdue.

23.1.4. The Association shallalso levy such Special Common Assessments
againstShared InterestOwners as may be certifiedto itby the Shared InterestCommittee.

23.1.5. All Common Assessments shallbe due as determined pursuant to the
Bylaws. Common Assessments and any installmentsthereofnotpaid on or beforeten(10)
days afterthe date when due shallbear interestat the rateof eighteenpercent (18%) per
annum, oratsuch lower rateof interestasmay be setby theManagement Committee, from
the date when due untilpaid. Furthermore, Owners who do not pay theirCommon
Assessments when due shallbe subjecttoa latefeeofup tofiftydollars($50.00),adjustable
from year to year atthe discretionof the Management Committee pursuantto the Cost of
Living Index. All payments of Common Assessments shallbe firstapplied to accrued
interestand latefees,and thentotheCommon Assessment payment firstdue. All Common
Assessments topay ajudgment againsttheAssociationmay be made only againsttheUnits
or Shared InterestsintheProjectatthetime thejudgment was entered,inproportiontotheir
liabilitiesforCommon Expenses. Ifany Common Expense iscaused by themisconduct of
any Owner, the Associationmay assessthatexpense exclusivelyagainstsuch Owner's
Unit(s)or Shared Interest(s).IftheOwners' percentageinterestsintheCommon Areas and
Facilitiesarereallocated,assessmentsforCommon Expenses and any installmentthereofnot
yetdue must be recalculatedinaccordance with thereallocatedpercentageinterestsof the
Owners.

23.1.6. There shallbe alien upon the applicableUnit or Shared Interestforall
unpaid Common Assessments, together with late fees, interestand costs (including
attorneys'fees)charged pursuant to the Declarationand the Act. The lienfor unpaid
Common Assessments and relatedchargesshallbe effectiveupon recordationintheOffice
oftheSummit County Recorder ofa writtennoticeof lienby theManagement Committee or
the Association Manager. The writtennoticeof lienshallsetforththe amount of the
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Common Assessment, thedate(s)due,theamount remaining unpaid,thename oftheOwner
of theUnit or Shared Interestand a descriptionof theUnit or Shared Interest.No noticeof
lienshallbe recorded untilthereisa delinquency inpayment of theCommon Assessment.
Such lien may be enforced by sale or foreclosureconducted in accordance with the

provisionsof law applicabletotheexerciseofpowers of saleorforeclosureindeeds of trust
or mortgages or in any othermanner permittedby law includingspecifically,but without

limitation,themethod recognizedunder thelaws ofthestateof Utah fortheenforcement of
a mechanics lienwhich has been establishedinaccordance with theprovisionsofChapter 1,
Title38,Utah Code, asamended from time totime. Inany such foreclosure,theOwner shall
be required to pay the costs and expenses of such proceeding (includingreasonable

attorneys'fees),and such costsand expenses shallbe securedby the lienbeing foreclosed.
The Owner shallalso be requiredto pay to the Associationany Common Assessments

againsttheUnit or Shared Interestwhich shallbecome due duringtheperiodof foreclosure,
and allsuch Common Assessments shallbe secured by the lienbeing foreclosed. The

Management Committee shallhave therightand power inbehalfoftheAssociationtobidin
atany foreclosuresaleand to hold,lease,mortgage or convey the subjectUnit or Shared

Interestin the name of the Association. In furtheranceof such foreclosurerights,the
Associationmay bringan actionatlaw againstthe Owner personallyobligatedto pay the

same or theAssociationmay foreclosethelieninaccordance with theprovisionsoftheUtah

Condominium Ownership Act (Title57,Chapter 8,Utah Code). The Associationand each

Owner hereby appoint Equity TitleInsurance Company, itssuccessorsand/or assigns,as

trusteefor the purpose of exercisingthe power of salein connection with non-judicial
foreclosuresas provided in Title57, Chapter 1,Utah Code and made applicableheretoby
Title57, Chapter 8,Utah Code. Provided,however, the Associationreservesthe rightto

substituteand appointa successortrusteeasprovided forinTitle57,Chapter 1,Utah Code.

Each Owner hereby conveys allof itsright,titleand interestinitsUnit or Shared Interestto

such trustee,in trust,with a power of sale,to secureeach Owner's obligationsunder the

Declaration,includingbut not limitedto the obligationto pay allCommon Assessments.

The Associationmay, through itsduly authorizedagents,bid on theUnit or Shared Interest
atany foreclosuresaleand acquire,hold,lease,mortgage and convey thesame. The lienof

theAssociationshallbe superior(prior)toallotherliensand encumbrances exceptliensand

encumbrances recordedbeforerecordationofthisDeclaration,a FirstMortgage on a Unitor

Shared Interestasprovided forinSection21.4hereofand assessments,liensand charges in

favor of the stateor any politicalsubdivisionthereof,for taxesand other governmental
assessments or charges past due and unpaid on the Unit or Shared Interest.The lien

proceduresdescribedhereindo notprohibitactionstorecoversums forwhich theAct creates

alienorprohibittheAssociationfrom takinga deed inlieuof foreclosure.The Management
Committee, upon writtenrequest,shallfurnishto an Owner a statementsettingforththe

amount of unpaid assessmentsagainstthe Unit or Shared Interest.This statementmust be

furnishedwithin ten (10) businessdays afterreceiptof the requestand isbinding on the

Association,the Management Committee, the AssociationManager and every Owner, in

favor of allwho relyon such statementingood faith.

23.1.7. The amount of any Common Assessment againstany Unit or Shared

Interestshallbe thepersonalobligationof theOwner of such Unit or Shared Interesttothe

Association. Suit to recover a money judgment for such personal obligationshallbe

maintainableby theAssociationwithout foreclosingor waiving the liensecuringthesame.

No Owner may avoid or diminish any such personalobligationby waiver of the use and

enjoyment of any of the Common Areas and Facilitiesor by abandonment of hisUnit or
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Shared Interestorby waiving any servicesor amenitiesprovided forinthisDeclaration.In

the event of any suitto recover a money judgment of unpaid assessments hereunder,the

involved Owner shallpay thecostsand expenses incurredby theAssociationinconnection

therewith,includingreasonableattorneys'fees.

23.1.8. The personalobligationof an Owner topay unpaid assessments against
his Unit or Shared Interestshallnot pass to successorsin titleunlessassumed by them.

Provided,however, alien to secureunpaid assessments shallnot be affectedby the saleor

transferof theUnit orShared Interestunlessforeclosureby a FirstMortgagee isinvolvedin

which case the foreclosurewillextinguishthe lienforany assessmentsthatwere payable
beforetheforeclosuresale,but shallnotrelieveany subsequentOwner from paying further

assessments.

23.2. Reserves. The AssociationthroughtheManagement Committee shallincludeinthe

Common Assessments amounts representingsums tobe used forthereplacementof oradditionsto

capitalitems or improvements in the Project(the"FFE Reserves"). Such FFE Reserves shallbe

dedicatedfortheuses providedinthisSectionand shallbe setup ascapitalreserveaccountsforeach

Unit or Shared Interest.In the event of transferof a Unit or Shared Interest,the capitalreserve

account forsuch Unit or Shared Interestshallbe deemed transferredtothetransfereeoftheUnit or

Shared Interest.

23.3. Expenditure of Reserves.

23.3.1. Use of Reserves. The Management Committee shallnot expend funds

designatedas reservesfor any purpose other than the repair,restoration,replacement or

maintenance of major components of the Common Areas and Facilitiesfor which the

Associationisresponsibleand forwhich the reservefund was establishedor forlitigation

involving such matters. Nevertheless,the Management Committee may authorizethe

temporary transferofmoney from thereserveaccount totheAssociation'soperatingaccount

from time totime tomeet shortterm cash flow requirementsand pay otherexpenses. Any
such funds so transferredshallconstitutea debtoftheAssociation,and shallbe restoredand

returned to the reserveaccount within three(3) years of the date of the initialtransfer;

provided,however, theManagement Committee may, upon making a documented finding
thata delay in the restorationof such funds to the reserveaccount would be in the best

interestsof the Projectand Association,delay such restorationuntilthetime itreasonably
determines to be necessary. The Management Committee shallexerciseprudent fiscal

management inthetimingofrestoringany transferredfundstothereserveaccountand shall,
ifnecessary,levya SpecialCommon Assessment torecoverthefullamount oftheexpended
funds withinthe time limitspecifiedabove. Any such SpecialCommon Assessment shall

not be subjecttothe limitationssetforthinSection23.1.3hereof.

23.4. Calculationof Reserves. During the initialfive(5)year periodof operationof The

Sky Lodge, theFFE Reserves shallbe inthe amounts setforthinExhibit"E" attachedhereto(the
"InitialFFE Reserve Amounts"). The InitialFFE Reserve Amounts cannot be amended without

approvalof seventy-fivepercentoftheTotalVotes of theAssociation.For theFFE Reserves from

and afterthe initialfive-yearperiod,the Management Committee shallcause a study (the"FFE

Reserve Account Study" or "Study") to be conducted of the FFE Reserves and itsadequacy to

satisfyanticipatedfutureexpenditurerequirements,and theManagement Committee shallfurther

cause a FFE Reserve Account Study tobe conducted not lessfrequentlythan once every three(3)

yearsthereafter.The Management Committee shall,thereafterreview annuallythe FFE Reserve
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Account Study and shall consider and implement necessary adjustments to reserve account

requirementsand funding asa resultofthatStudy. Any FFE Reserve Account Study shallinclude,
ata minimum:

23.4.1. Identificationofthe major components which theAssociationisobligated
torepair,replace,restoreor maintainwhich, asof thedateof theStudy,have a usefullifeof
lessthan 30 years.

23.4.2. Identificationof the probable remaining usefullifeof the components
identifiedin subparagraph 23.4.1above, as of thedateof theStudy.

23.4.3. An estimateofthecostofrepair,replacement,restorationormaintenance
of each major component identifiedinsubparagraph 23.4.1above, duringand attheend of

itsusefullife.

23.4.4. An estimateofthetotalannual contributionnecessarytodefraythecostto

repair,replace,restoreor maintaineach major component duringand attheend of itsuseful

life,aftersubtractingtotalFFE Reserve funds as of the dateof the Study.

For thepurposes ofthisSection,theterm "reserveaccountrequirements"means theestimatedfinds

which theManagement Committee has determined arerequiredtobe availableata specifiedpointin

time to repair,replaceor restorethose major components which the Associationisobligatedto

mamtam.

23.5. Use of RentalIncome. Ifan Owner shallatany time renthisUnit and shalldefaultin

the payment of Common Assessments, the Management Committee may, atitsoption,so long as

such defaultshallcontinue,demand and receivefrom any tenantof the Owner the rentdue or

becoming due, and the payment of such rentto the Management Committee shallbe sufficient

payment and discharge of such tenantand the Owner for such assessments to the extentof the

amount so paid.

23.6. Shared InterestOwner Delinquency. Ifa Shared InterestOwner isdelinquentinthe

payment ofCommon Assessments, orotherchargesduly leviedby theAssociation,then inaddition

to any other remedies afforded by thisDeclaration,the Bylaws or the Act, the Shared Interest

Committee may suspend such Shared InterestOwner's righttooccupy a Shared InterestUnitand the

Club Manager may suspend such Shared InterestOwner's rightto utilizethe Club Facilitiesand

relatedrightsand privilegesas a Shared InterestOwner during the period of time such Shared

InterestOwner isdelinquentinsuch payment, and theShared InterestCommittee may authorizethe

Club Manager torenttheShared InterestOwner's Holiday Use Week or Reserved Use Days,and the

Shared InterestCommittee may retaintheproceedstoapply toward such delinquency,provided the

Shared InterestCommittee shallgive such Shared InterestOwner writtennoticeof a hearing in

accordance with the Bylaws and thisSection,to determine the appropriatenessof a suspensionof

such rightsand privilegespriortomaking thedecisiontosuspend. Following such a hearing,ifthe

Shared InterestCommittee suspends such Shared InterestOwner's rightsand privilegesitshallgive
such Shared InterestOwner writtennoticeafterthedecisionto suspend has been made.

23.6.1. Before terminatinga Shared InterestOwner's rightto use a Shared

InterestUnit ortheClub Facilities,theShared InterestCommittee shallgivewrittennoticeto

the Shared InterestOwner inthemanner setforthinthisDeclarationor intheBylaws. The

noticeshallstate:(i)rightofaccessand use ofa Shared InterestUnit and Club Facilitieswill
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be terminatedifpayment oftheunpaid Common Assessment isnotreceivedwithinthree(3)
businessdays;(ii)theamount oftheCommon Assessment due,includingany interestorlate

payment fee;and (iii)thatdefaultingShared InterestOwner has the rightto request a

hearing.

23.6.2. The Shared InterestOwner may requestan informalhearingtodisputethe

assessment by submittinga writtenrequesttotheShared InterestCommittee withinfourteen

(14)days from thedatethenoticeisreceived.The hearingshallbe conducted by theShared

InterestCommittee, or atitselection,theClub Manager. Ifa hearingisrequested,rightof

accessand use of the Shared InterestUnit and Club Facilitiesmay not be terminateduntil

afterthe hearinghas been conducted and a finaldecisionhas been entered.

23.6.3. Upon payment oftheCommon Assessment due,includingany interestor

latepayment fee,the Club Manager or the Shared InterestCommittee shallimmediately
reinstatethe Shared InterestOwner's privileges.

24. VOTING.

24.1. Votina Rights. At any meeting of theAssociation,each Owner of a Unit or Shared

Interest,includingDeclarant,eitherin person or by proxy, shallbe entitledto vote based on his

percentageofownership oftheCommon Areas and Facilitiesas setforthinExhibit"A". The voting

rightsappurtenantto each Unit or Shared Interestshallvestupon executionand recordingof this

Declaration.

24.2. Number ofVotes. The number ofvotesappurtenanttoeachrespectiveUnitorShared

Interestshallbe based on theUndivided InterestoftheUnit or Shared InterestintheCommon Areas

and Facilitiesas setforthinExhibit"A". The votesappurtenanttoeach Unit orShared Interestshall

have a permanent character,and,exceptasotherwisepermittedand provided forinthisDeclaration,
shallnot be alteredwithout the unanimous consent of allOwners expressed in a duly recorded

Amendment.

25. EASEMENTS.

25.1. Encroachments. Ifany partoftheCommon Areas and Facilitiesencroaches or shall

hereafterencroach upon a Unit or Units, an easement for such encroachment and for the

maintenance of the same shalland does exist.Ifany partof a Unit encroaches or shallhereafter

encroach upon theCommon Areas and Facilities,or upon an adjoiningUnit or Units,an easement

forsuch encroachment and forthe maintenance of the same shalland does exist.Such easements

shallextend for whatever period the encroachment exists. Such encroachments shallnot be

considered to be encumbrances eitheron the Common Areas and Facilitiesor the Units.

Encroachments referredtohereininclude,but arenot limitedto,encroachments caused by errorin

theoriginalconstructionofany improvement constructedortobe constructedwithintheProject,by
errorinthePlat,by settling,risingorshiftingoftheearth,orby changes inpositioncaused by repair
or reconstructionof the Projector any partthereof.

25.2. Owner Common Areas and FacilitiesEasement. Each Owner shallhave therightto

ingressand egressover,upon and acrosstheCommon Areas and Facilitiesasnecessaryforaccessto

theUnit he islawfullyoccupying and toany Limited Common Areas and Facilitiesappurtenantto

hisUnit,and shallhave therighttothe horizontal,verticaland lateralsupportof hisUnit.
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25.3. Association Common Areas and FacilitiesEasement. The Association and the

Association shallhave an easement tomake such use oftheCommon Areas and Facilitiesasmay be

necessaryor convenient to perform the dutiesand functionsthateach isobligatedor permittedto

perform pursuanttothisDeclaration.

25.4. Easements Appurtenant toUnits.Allconveyances ofUnitsorSharedInterestswithin

the Projecthereaftermade, whether by Declarantor otherwise,shallbe construed to grant and

reservesuch easements asareprovided herein,even though no specificreferencetosuch easements

appears in any such conveyance.

26. NOTICES.

Any noticepermittedor requiredtobe deliveredasprovided hereinmay be deliveredeither

personally,by firstclassmail, by express mail or overnight courierserviceproviding proof of

delivery,or by telecopyor facsimiletransmission.Notice to Owners shallbe addressed to each

Owner at the address given by such Owners to the Management Committee for the purpose of

serviceof such noticeor to the Unit of such Owner ifno such address has been given to the

Management Committee. Notice shallbe deemed given when actuallyreceived ifpersonally
deliveredor sentby overnightcourier;iffaxed,when the fax isreceived,except thatifthe fax is

receivedata time otherthan thenormal businesshours of theofficeatwhich itisreceived,on the

nextregularbusinessday;and ifby mail,theearlieroftheday actuallyreceivedorthethirdbusiness

day afterthenoticeisdepositedintheUnited StatesMail,properlyaddressedand postageprepaid.
Such addressmay be changed from time totime by noticeinwritingtotheManagement Committee

addressed to:

Management Committee

Union Square Owners Association,Inc

4780 Winchester Ct

Park City,Utah 84098

27. NO WAIVER.

The failureoftheManagement Committee oritsagentsordesigneestoinsist,inone ormore

instances,upon the strictperformance of any of theterms,covenants,conditionsor restrictionsof

thisDeclaration,theBylaws, rulesand regulationsof theAssociation,and toexerciseany rightor

optionhereincontainedor to serveany noticeor to instituteany actionshallnot be construedas a

waiver or a relinquishmentforthefutureof such term,covenant,conditionor restriction;but such

term, covenant, conditionor restrictionshallremain in fullforce and effect. The receiptand

acceptance by the Management Committee or itsagents or designees of the payment of any
assessment from an Owner with knowledge of the breach of any covenant hereof shallnot be

deemed a waiver of such breach,and no waiver by theManagement Committee of any provision
hereof shallbe deemed to have been made unless expressed in writing and signed by the

Management Committee.

28. ENFORCEMENT.

28.1. Owner Remedies. All Owners, guestsof an Owner, personsunder Owner's control,

or an Occupant, shallstrictlycomply with the provisionsof the Declaration,the Bylaws, and the

rulesand regulationsand decisionsissuedpursuant thereto.The Associationand any aggrieved
Owner shallhave a rightof actionagainstOwners who failto comply with provisionsof the
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Declarationor thedecisionsof theAssociation.Owners shallhave a similarrightof actionagainst
the Association. Failureto so comply shallbe grounds for:(i)an actionto recover sums due for

damages or injunctivereliefor both,maintainableby theManagement Committee, or itsagent or

designeeon behalfof theOwners, or inan appropriatecase,by an aggrievedOwner; and/or(ii)the

Management Committee toimpose monetary penalties,temporary suspensionsof an Owner's right
tothe use of a Unit or theCommon Areas and Facilities,or otherappropriatedisciplineso long as

any such Owner has been given noticeand has had an opportunityto presenta writtenor oral

defense to the charges in a hearing. The Management Committee shalldetermine whether the

Owner's defense shallbe oralor written.After thehearing,but before any disciplinaryactionis

taken,theOwner shallbe notifiedofthedecisionoftheManagement Committee. The Management
Committee may delegate to the Association Manager, the power and authorityto carry out

disciplinaryactionsduly imposed.

28.2. AssociationRemedies. The Associationshallnotbe empowered tocausetheabsolute

forfeitureof an Owner's right,titleor interestin the Projecton account of the Owner's failureto

comply with the provisionsof the Declarationor the rulesand regulationsforthe Projectexcept

pursuant to:

28.2.1. The judgment of a court;or

28.2.2. A foreclosureforthefailureofan Owner topay assessmentsduly levied

by the Association.

29. DECLARANT.

The term "Declarant"as used hereinshallmean and includeDeclarantand any person or

personswho might acquiretitlefrom ittoallor some oftheunsold Unitsor Shared Intereststhrough

purchase,assignment orothertransferincludingforeclosureordeed inlieuofforeclosure;or,inthe

situationwhere, any person purchasesall,or some of theremaining Unitsina saleinthenatureof a

bulk sale. The person acquiringany of such propertyfrom the Declarant shallbe considered a

Declarantwith respecttothatportionofthepropertyso acquiredand shallhave therighttodevelop
the property and/or sellsuch property in accordance with the terms and provisions of this

Declarationand theAct. Any rightor any interestreservedor containedinthisDeclarationforthe

benefitof Declarantmay be transferredor assignedby Declarant,eitherseparatelyor with one or

more other such rightsor interests,to any person,corporation,partnership,association,or other

entity,only by writteninstrumentexecuted by both Declarantand the transfereeor assigneeand

recordedintheOfficeoftheSummit County Recorder. Upon such recording,Declarant'srightsand

obligationsunder this Declaration shallcease and terminate to the extent provided in such

instrument.

30. AGENT FOR SERVICE OF PROCESS.

The agentforserviceofprocessunder theAct shallbe Blake Parrishwhose addressis1816

ProspectorAvenue, Suite 100,Park City,Utah 84060.

31. SEVERABILITY.

The provisionsof thisDeclarationshallbe deemed independent and severable,and the

invalidityor partialinvalidityor unenforceabilityof any one provisionor portionhereof shallnot

affectthe validityor enforceabilityof any otherprovisionhereof.

43 00831584 Page 48 of 94 Summit county



32. CAPTIONS.

The captions in thisDeclarationare insertedonly as a matter of convenience and for

referenceand in no way define,limitor describethe scope of thisDeclarationor the intentof any

provisionhereof.

33. CONFLICTS.

In the case of any conflictbetween thisDeclarationand the Articlesor the Bylaws of the

Association,thisDeclarationshallcontrol.Incase ofany conflictbetween theArticlesand Bylaws,
the Articlesshallcontrol.

34, LAW CONTROLLING.

This Declarationand thePlatshallbe construedand controlledby and under the laws ofthe

Stateof Utah.

35. EFFECTIVE DATE.

This Declarationshalltakeeffectwhen recorded.
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IN WITNESS WHEREOF e undersignedhave executedthisinstrumentthis day of

(/ . ,200# 7 *

EASY STREET PARTNERS, LLC,
a Utah limitedliabilitycompany

By: AVG-SL, LLC

Its:Manager

By:

William Shoaf

Its:Manager

STATEOFUTAH )
: ss.

COUNTY OF < nutr); )

On theE day of &/wlkW' .200/ personallyappearedbeforeme David Wickline,

who, being by me duly sworn, did say thathe isthe Manager of AVG-SL, LLC, the Manager of

Easy StreetPartners,LLC, a Utah limitedliabilitycompany.

NOTARY PUBLIC

NOTARYPUBUC*STATEDFUTAN
400tSOUIN100EASTSTE300
SALTLAKECITY.UT84107
COM M,EXP.05.20-2009
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EXHIBIT "A"

UNITS 106,202/102,204/104,206,207/307,209,301/201,303/203,305/205,306,309,401/501,402/302,403/503,

404/304,405/505,406,502/602,504/604,506/606,507,COMMERCIAL UNIT HOTEL, COMMERCIAL UNIT SPA,
COMMERCIAL UNIT SKY CLUB LOUNGE, COMMERCIAL UNIT EASY STREET, COMMERCIAL UNIT DEPOT

CONTAINED WITHIN UNION SQUARE CONDOMINIUM, AS THE SAME ISIDENTIFIED INTHE RECORD OF SURVEY

MAP RECORDED INSUMMIT COUNTY, UTAH, AS ENTRY NO. 774532 (AS SAID MAP MAY HAVE HERETOFORE

BEEN AMENDED OR SUPPLEMENTED) AND INTHE DECLARATION OF CONDOMINIUM, FOR UNION SQUARE

RECORDED INSUMMIT COUNTY, UTAH AS ENTRY NO. 774533,IN BOOK 1784,AT PAGE 195 (AS SAID

DECLARATION MAY HAVE HERETOFORE BEEN AMENDED OR SUPPLEMENTED), OF THE OFFICIAL RECORDS.

TOGETHER WITH: (A)THE UNDIVIDED INTEREST INSAID CONDOMINIUM PROJECT'S COMMON AREAS AND

FACILITIESWHICH ISAPPURTENANT TO SAID UNIT;(B)THE EXCLUSIVE RIGHT TO USE AND ENJOY EACH OF

THE LIMITED COMMON AREAS WHICH ISAPPURTENANT TO SAID UNIT;AND (C)THE NON-EXCLUSIVE RIGHT

TO USE AND ENJOY THE COMMON AREAS AND FACILITIES INCLUDED INSAID CONDOMINIUM PROJECT (AS
SAID PROJECT MAY HEREAFTER BE EXPANDED) INACCORDANCE WITH THE AFORESAID DECLARATION AND

SURVEY MAP (AS SAID DECLARATION AND MAP MAY HEREAFTER BE AMENDED OR SUPPLEMENTED) AND

THE UTAH CONDOMINIUM ACT.

TAX PARCEL NO'S.

USC-106, USC-202/102,USC-204/104,USC-206, USC-207/307,USC-209, USC-301/201,USC-303/203,USC-305/205,

USC-306, USC-309, USC-401/501,USC-402/302,USC-403/503,USC-404/304,USC-405/505,USC-406, USC-502/602,

USC-504/604,USC-506/606,USC-507, USC-HOTEL, USC-SPA, USC-SCL, USC-ES, USC-DEPOT
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EXHIBIT B

Bylaws of the Association

00831584 Page 52 of 94 Summit county



BYLAWS

OF

THE UNION SQUARE OWNERS ASSOCIATION, INC.

A Utah Nonprofit Corporation

Organized Under theUtah Revised Nonprofit Corporation Act
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BYLAWS

OF

THE UNION SQUARE OWNERS ASSOCIATION, INC.

A UTAH NONPROFIT CORPORATION

The administrationof The Union Square Owners Association,Inc.(the"Association")

shallbe governed by the Utah Condominium Ownership Act (Title57, Chapter 8, Utah Code

Annotated) ("Act"),the Declarationof Condominium for Union Square, recorded on April 12,

2006, in Book 1784, beginning atPage No. 195 of the officialrecordsof Summit County, Utah

(the"Declaration");the Articlesof Incorporationfor The Union Square Owners Association,

Inc.(the"Articles");and theseBylaws (asthe Declaration,Articlesand these Bylaws may from

time totime be amended).

ARTICLE I

NAME, PRINCIPAL OFFICE, DEFINITIONS AND APPLICATION

Section 1.1 Name. The name of the Association is the "Union S are Owners

Association,Inc."

Section 1.2 PrincipalOffice. The principalofficeof the Association shallbe located

at4780 Winchester Court,Park City,Utah 84098, or atany otherplace as may be designatedin

the most recent document on filewith the Utah Department of Commerce, Division of

Corporations and Commercial Code (the "Division") providing information regarding the

principalofficeof the Association. The Associationshallmaintain atitsprincipalofficea copy

of such corporate records as may be required by Section 16-6a-1601 of the Utah Revised

Nonprofit Corporation Act (the"Act").

Section 1.3 RegisteredOffice. The registeredofficeof the Associationrequiredto be

maintained by Section 16-6a-501 of the Act shallbe the registeredofficeas originallyso

designated in the Association'sArticlesof Incorporationor subsequently designated as the

Association'sregisteredofficein the most recentdocument on filewith the Division providing

such information. The Associationshallmaintain a registeredagent atthe registeredoffice,as

requiredby Section 16-6a-501 of the Act. The registeredofficeand registeredagent may be

changed from time to time as provided in Sections16-6a-501 and 502 of theAct.

Section 1.4 Definitions.These Bylaws shalloperateunder the Act, as amended. The

words used in these Bylaws shallbe given theirnormal, commonly understood definitions.

Capitalizedterms shallhave the same meaning as setforthin Section2 of the Declaration,unless

the contextindicatesotherwise.

Section 1.5 Bvlaws' Application. All present and future Owners, Mortgagees,

Occupants of Units, and theiremployees, representatives,agents and guests,and any other

persons who may use the facilitiesof the Projectin any manner are subjectto the Declaration,

these Bylaws and allrulesand regulationsmade pursuant hereto and any amendments hereof.

The acceptance of a deed or conveyance of a Commercial Unit or Shared InterestUnit,or the

occupancy or use of any Unit,shallconstitutean agreement thattheprovisionsof theDeclaration
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and theseBylaws and any rulesand regulationsmade pursuant hereto,as they may be amended

from time totime,areaccepted,ratifiedand willbe complied with.

ARTICLE II

MEMBERSHIP, VOTING AND MEETINGS

Section2.1 AssociationMembership; Voting. Every Owner of a Commercial Unit or

a Shared InterestUnit,includingDeclarant,shallbe a member of the Association("Member"),

and the Declarantshallbe a member of the Associationso long as itowns any Commercial Units

or Shared InterestUnits in the Project(unlessand untilthe Declarant expresslyrelinquishesin

writingitsstatusas a Member). The number of votes appurtenantto each Commercial Unit or

Shared InterestUnit shallbe based on the undivided interestof the Commercial Unit or Shared

InterestUnit in the Common Areas and Facilitiesas setforthin Section24 and ExhibitA to the

Declaration. The votes appurtenantto each Commercial Unit or Shared Interestshallhave a

permanent character,and, except as otherwise permitted and provided for in the Declaration,

shallnot be alteredwithout the unanimous consent of allOwners expressed in a duly recorded

amendment to the Declaration. Each Owner's voting rightsshallbe subjectto the authorityof

the Management Committee to suspend the voting rightsof the Owner for violationsof the

Declarationin accordance with itsprovisionsthereof.Except as otherwiseexpresslyprovided in

the Declaration,any issueput to a vote by ballotwithout a meeting or ata duly calledmeeting of

Members at which a quorum is present shallbe decided by a simple majority of allvotes

representedin person or by valid proxy at such meeting. The foregoing is not intended to

include a person or entitywho holds an interestmerely as securityfor the performance of an

obligation,and the giving of a securityinterestshallnot terminate the Owner's Association

Membership.

Section2.2 Voting Procedures. A change in the ownership of a Commercial Unit or

Shared Interestshallbe effectiveforvotingpurposes from the time the deed or otherinstrument

effectingsuch change is recorded,or,in connection with Owners who are vendees, upon the

execution of the installmentpurchase contract. Thereafter,the new Owner shall give the

Management Committee writtennotice of such change of ownership and provide satisfactory

evidence thereof. If any Association Member castsa vote representinga certainCommercial

Unit or Shared Interest,itwillthereafterbe conclusivelypresumed forallpurposes thathe, she

or itwas actingwith the authorityand consent of allotherOwners of the same Commercial Unit

or Shared Interestunlessobjectiontheretoismade atthe time the vote iscast. Inthe event more

than one Owner attemptstocastthevote fora particularCommercial Unit or Shared Interest,the

vote forthatCommercial Unit or Shared Interestshallbe deemed void and shallnot be counted.

Section2.3 Association Membership Rights. Each Member shallhave the rights,

dutiesand obligationssetforthin the Declarationas the same may be amended from time to

time.

Section2.4 Transfer of Association Membership. The rightsand obligationsof the

Owner of membership in the Association ("Membership") shallnot be assigned,transferred,

pledged,designated,conveyed or alienatedin any way except upon transferof ownership to an

Owner's Commercial Unit or Shared Interestand then only to the transfereeof ownership to the

Commercial Unit or Shared Interest.A transferof ownership to a Commercial Unit or Shared
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Interestmay be effectedby deed, intestatesuccession,testamentarydisposition,foreclosureor

such otherlegalprocess as now in effector as may hereafterbe establishedunder or pursuantto

the laws of the Stateof Utah. Any attempt to make a prohibitedtransfershallbe void. Any

transferof ownership to a Commercial Unit or Shared Interestshalloperate to transferthe

Association Membership appurtenant to such Commercial Unit or Shared Interestto the new

Owner(s) thereof.

Section2.5 Annual Meeting. The annual meeting of Members shallbe held each year

on a dateand ata time designatedby theMembers. At themeeting, Directors(asdefinedbelow)

shallbe electedand any other proper business may be transacted.Ifthe electionof Directors

shallnot be held on the day designated herein for any annual meeting of the Association

Members, or atany adjournment thereof,the Management Committee shallcause the electionto

be held ata meeting of the Members as soon thereafteras may be convenient. Failuretohold an

annual meeting as requiredby theseBylaws shallnot affectthe validityof any corporateaction

or work a forfeitureor dissolutionof the Association.

Section2.6 SpecialMeetings. Specialmeetings of the Associationmay be calledby

the Declarant,the President,the Management Committee, or Members representingat least

twenty-fivepercent(25%) or more of the votesof the Association.

Section2.7 Place of Meetings. Each annual or specialmeeting of the Members shall

be held atsuch placewithintheProjectas may be designatedby theManagement Committee. In

the absence of any such designation,meetings shallbe held at the principalofficeof the

Association.

Section2.8 Notice of Meetings.

2.8.1 Required Notice. The Association shallgive notice to Members of the

date,time, and place of each annual and specialmeeting of Members no fewer than ten

(10) nor more than sixty (60) days before the meeting date,in accordance with the

requirements of Sections 103 and 704 of the Act. Unless otherwise requiredby law or

the Articles,the Association isrequiredto give the noticeonly to Members entitledto

vote atthemeeting.

2.8.2 Contents of Notice. The notice of each specialmeeting must include a

descriptionof the purpose or purposes for which the meeting is called. Except as

provided in thisSection2.8.2,or as otherwiserequiredby the Act, otherapplicablelaw,

or the Articles,noticeof an annual meeting need not includea descriptionof thepurpose

or purposes forwhich themeeting iscalled.

2.8.3 Adjourned Meeting. If any annual or specialmeeting of Members is

adjourned to a differentdate,time or place, then subjectto the requirements of the

following sentencenoticeneed not be given of the new date,time and place ifthe new

date, time and place are announced at the meeting before adjoumment. If the

adjoumment isformore than thirty(30) days, or ifafterthe adjoumment a new record

date for the adjourned meeting is or must be fixed under Section 706 of the Act and

Section 2.9 of theseBylaws, noticeof the adjourned meeting must be given pursuant to
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the requirementsof Section2.8.1of theseBylaws to Members of record entitledto vote

atthe meeting, as provided in Section704(4)(b)of theAct.

2.8.4 Waiver of Notice. A Member may waive noticeof any meeting (or any

othernoticerequiredby the Act, theArticlesor theseBylaws) by a writingsignedby the

Member entitledtothe notice,which isdeliveredto theAssociation(eitherbeforeor after

the date and time statedinthenoticeas thedate and time when any actionwilloccur),for

inclusionin the minutes or filingwith the Associationrecords. A Member's attendance

at a meeting: (a)waives objectionto lack of noticeor defectivenoticeof the meeting,

unless the Association Member at the beginning of the meeting objectsto holding the

meeting or transactingbusiness at the meeting because of lack of notice or defective

notice;and (b)waives objectionto considerationof a particularmatter atthemeeting that

isnot withinthe purpose or purposes describedin themeeting notice,unlessthe Member

objectstoconsideringthematterwhen itispresented.

Section2.9 Fixing of Record Date. For the purpose of determining the Members

entitledto:(i)noticeof or to vote at any meeting of Members or any adjournment thereof;(ii)

take actionwithout a meeting; (iii)demand a specialmeeting; or (iv)take any other action,the

Management Committee may fixin advance a date as the record date. As provided in Section

706(4) of the Act, a recorddatefixedpursuantto such sectionmay not be more than seventy (70)

days priorto the date on which the particularmeeting or actionrequiringsuch determinationof

Members isto be taken. Ifno record date isotherwise fixedby the Management Committee as

provided herein,then the record date for the purposes set forthbelow shallbe the close of

businesson thedatesindicated:

2.9.1 Annual or SpecialMeeting. With respectto a determinationof Members

entitledto notice of and to vote at an annual or specialmeeting of Members, the day

beforethe firstnoticeisdeliveredto Members.

2.9.2 Demand for Special Meeting. With respect to a determination of

Members entitledto demand a specialmeeting of Members pursuant to Section 702(1)(b)

of the Act, the laterof (i)the earliestdate of any of the demands pursuant to which the

meeting iscalled,and (ii)the date thatissixty(60) days priorto the date the firstof the

writtendemands pursuantto which themeeting iscalledisreceivedby theAssociation.

2.9.3 Action Without Meeting. With respectto a determination of Members

entitledto take actionwithout a meeting (pursuantto Section 2.16 of these Bylaws and

Section 707 of the Act) or entitledto be given noticeof an actionso taken,the date the

firstMember deliversto theAssociationa writingupon which the actionistaken.

A determinationof Members entitledtonoticeof or to vote atany meeting of Members is

effectivefor any adjournment of the meeting unless the Management Committee fixesa new

recorddate,which itmust do ifthemeeting isadjourned to a datemore than one hundred twenty

(120) days afterthedate fixedfortheoriginalmeeting.

Section2.10 Member List for Meetings. The officeror agent having charge of the

membership transferbooks forMemberships of the Associationshallprepare a listof the names
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of allMembers entitledto be given notice of, and to vote at,each meeting of Members, in

compliance with the requirements of Section 710 of the Act. The listmust be in alphabetical

order and must show the address of, and the number of votes held by, each Member. The

Member listmust be availableforinspectionby any Member beginning on the earlierof (i)ten

(10) days before the meeting forwhich the listwas prepared,or (ii)two (2)businessdays after

notice of the meeting is given, and continuing through the meeting and any adjournments

thereof.The listmust be availableatthe Association'sprincipalofficeor ata place identifiedin

the meeting noticein the citywhere the meeting isto be held. A Member or a Member's agent

or attorneyis entitledon writtendemand to the Association,and subjectto the provisionsof

Sections 710, 1602 and 1603 of the Act, to inspect and copy, at such Member's sole and

exclusive expense, the listduring regularbusiness hours, during the period itis availablefor

inspection.The lististo be availableatthe meeting forwhich itwas prepared,and any Member

or any Member's agent or attorneyisentitledto inspectthe listat any time during the meeting

forany purpose germane tothe meeting. The Member lististo be maintained inwrittenform or

in anotherform capable of conversion intowrittenform within a reasonabletime.

Section2.11 Quorum and Adjournment. The presence in person of Members

representinga majority of the Total Votes in the Associationat any meeting of the Association

held inresponse tonoticeto allMembers of record properlygiven shallconstitutea quorum. In

the absence of a quorum at an Associationmeeting, a majorityof those presentin person may

adjourn the meeting to another time,but may not transactany other business, An adjournment

forlackof a quorum by those in attendanceshallbe to a datenot lessthan five(5)nor more than

thirty(30) days from the originalmeeting date. The quorum foran adjourned meeting shallbe

ten percent(10%) of the votesof theAssociation.Ifthe time and place foran adjourned meeting

isnot fixedby those in attendanceatthe originalmeeting,or ifforany reason a new date isfixed

for the adjourned meeting afteradjournment, notice of the time and place of the adjourned

meeting shallbe given to Members in the manner prescribed for regular meetings of the

Association. Notwithstanding any provisionin these Bylaws to the contrary,Commercial Unit

Owners holding a majorityof percentageof interestsin the Common Areas and Facilitiesforall

Commercial Units shallconstitutea quorum of Commercial Owners and shallhave the right(by

the vote of a majority of such quorum) to vote to remove a member of the Commercial Unit

Committee and to name hissuccessoror to filla vacancy on the Commercial Unit Committee as

provided herein.

Section2.12 Business. The Members presentata duly calledor held meeting atwhich

a quorum is present may continue to do business until adjournment, notwithstanding the

withdrawal of enough toleavelessthan a quorum.

Section2.13 Proxies. Members may vote by proxy. No proxy shallbe valid unless

signed by the Owner or his or her duly authorized attorney-in-fact,dated,and filedwith the

Secretaryof the Associationpriorto any meeting forwhich itisto be effective.A proxy isvalid

foreleven (11)months from itsdate of execution,unlessa longerperiod isexpresslyprovided in

theproxy.

Section2.14 Conduct of Meetings. The Presidentshallpresideover allmeetings of the

Association,and the Secretaryshallkeep theminutes of the meeting and record ina minute book

allresolutionsadopted at the meeting, as well as a record of alltransactionsoccurring at the
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meeting. Robert's Rules of Order (latestedition)shallgovern the conduct of the Association's

meeting when not inconflictwith theseBylaws.

Section2.15 Minutes. Minutes of the annual and specialmeetings of the Association

shallbe distributedto each Member withinsixty(60)days afterthe meeting.

Section2.16 Action Without Meeting. Unless otherwise provided in the Articles,and

subjectto the provisionsof Section707 of the Act, any actionrequiredor permittedto be taken

ata meeting of the Members may be taken without a meeting and without priornotice,ifone or

more consentsinwriting,settingforththe actionso taken,shallbe signedby Members having no

lessthan theminimum number of votesthatwould be necessarytoauthorizeor take the actionat

a meeting atwhich a quorum was presentand voted. Unless thewrittenconsentsof allMembers

entitledto vote have been obtained,noticeof any Member approval without a meeting shallbe

given at leastten (10) days before the consummation of the actionauthorizedby the approval.

Such notice shallmeet the requirements of, and be deliveredto allMembers identifiedin,

Section 707(2) of the Act. An action taken by written consent of the Members as provided

herein has the same effectas action taken at a meeting of such members, and may be so

describedinany document.

2.16.1 Revocation of Written Consent. Any Member giving a writtenconsent,or

the Member's proxyholder,personalrepresentativeor transfereemay revoke a consent by

a signed writing describingthe action and statingthatthe Member's prior consent is

revoked, ifthe writingis received by the Association priorto the effectivenessof the

action,asprovided in Section707(3) of theAct.

2.16.2 Termination of Written Consent. An actiontaken by writtenconsent of

the Members as provided hereinisnot effectiveunlessallwrittenconsents on which the

Association reliesfor the taking of the actionare received by the Association within a

sixty-dayperiod, An actionso taken iseffectiveas of the date the lastwrittenconsent

necessary to effectthe actionis received by the Association,unless allof the written

consents necessary to effectthe actionspecifya laterdate as the effectivedate of the

action,in which case the laterdateshallbe theeffectivedateof theaction.

2.16.3 Method of Transmission of Consents. Unless otherwiseprovided inthese

Bylaws, the written consents may be received by the Association by electronically

transmittedfacsimileor other form of communication providing the Associationwith a

complete copy thereof,includinga copy of thesignaturethereto.

2.16.4 Election of Directors by Written Consent. Notwithstanding the other

provisionsof these Bylaws, Directorsmay not be electedby writtenconsent except by

unanimous written consent of all Memberships entitledto vote for the electionof

Directors.

2.16.5 Record Date. As setforthin Section2.9.2,ifnot otherwisedetermined as

permittedby the Act and theseBylaws, the record date fordetermining Members entitled

totakeactionwithout a meeting or entitledtobe given noticeof any actionso taken isthe
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date the firstMember deliversto the Association a writing upon which the actionis

taken.

Section2.17 Meetings by Telecommunication. As permittedby Section708 of theAct,

unless otherwise provided in these Bylaws, any or allof the Members may participatein an

annual or specialmeeting of Members by, or the meeting may be conducted through the use of,

any means of communication by which allpersons participatingin the meeting can hear each

other during the meeting. A Member participatingin a meeting by thismeans in consideredto

be presentinperson atthemeeting.

Section2.18 Maintenance of Records and Member InspectionRights.

2.18.1 Corporate Records. As required by Section 1601 of the Act, the

Associationshallkeep as permanent recordsminutes of allmeetings of itsMembers and

Management Committee, a record of allactionstaken by the Members or Management

Committee without a meeting, a record of allactionstaken on behalf of the Association

by a committee of the Management Committee in place of the Management Committee,

and a record of all waivers of notices of meetings of Members, meetings of the

Management Committee, or any meetings of committees of the Management Committee.

The Association shall also maintain appropriateaccounting and Member records as

requiredby the statute.The Associationshallkeep atitsprincipalofficethose corporate

recordsand documents identifiedin Section 1601(5) of theAct and listedin thefollowing

paragraph.

2.18.2 InspectionRights of Records Required at PrincipalOffice. Pursuant to

Section 1602(1)of the Act, a Member or Director of the Association (or such personal

agent or attorney)who givestheAssociationwrittennoticeof the demand atleastfive(5)

business days before the proposed inspectiondate,has the rightto inspectand copy, at

such Member's or Director'ssole and exclusiveexpense, during regularbusinesshours,

any of the following records,allof which the Association is required to keep at its

principaloffice:

2.18.2.1 itsArticlesof Incorporationas then in effect;

2.18.2.2 itsBylaws as then ineffect;

2.18.2.3 the minutes of allMembers, meetings, and records of all

actionstakenby Members without a meeting, forthepastthree(3)years;

2.18.2.4 allwrittencommunications within the past three(3) years

to Members as a group;

2.18.2.5 a listof the names and addressesof itscurrentofficersand

Directors;

2.18.2.6 itsmost recentannual reportdeliveredtothe Division;and
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2.18.2.7 allfinancialstatementsprepared forperiods ending during

the lastthree (3) years thata Member could request under Section 1606 of the

Act.

2.18.3 Conditional InspectionRights. In additionto the inspectionrightsset

forthin paragraph 2.18.2above, as provided in Section 1602(2) of the Act, a Member or

Director of the Association (or such person's agent or attorney) who gives the

Association a writtendemand in good faithand for a proper purpose at leastfive (5)

business days before the requested inspectiondate,and describesin the demand with

reasonable particularitythe records proposed to be inspected and the purpose of the

inspection,isentitledto inspectand copy, during regularbusinesshours at a reasonable

locationspecifiedby theAssociation,any of the followingrecordsof theAssociation:

2.18.3.1 excerpts from minutes of meetings of, and from actions

taken by, the Members, the Management Committee, or any committees of the

Management Committee, to the extentnot subjectto inspectionunder paragraph

2.18.2of thisSection2.18;

2.18.3.2 accountingrecordsof theAssociation;and

2.18.3.3 therecordof Members (compiled no earlierthan thedateof

thedemand forinspection).

For the purposes of paragraph 2.18.3,a proper purpose means a purpose reasonably

relatedto the demanding party'sinterestas a Member or Director. A party may not use any

information obtained through the inspectionor copying of records permitted by thisparagraph

2.18.3forany purposes otherthan thosesetforthin a proper demand as describedabove, and the

officersof the Associationareauthorizedto takeappropriatestepstoensure compliance with this

limitation.

Section2.19 FinancialStatements. Within fifteen(15) days of receiptof a written

request of any Member, the Association shallmail to the requestingMember itsmost recent

annual or quarterlyfinancialstatements.

Section2.20 Voting forDirectors.Unless otherwiseprovided intheArticlesor theAct,

Directorsare electedby a pluralityof the votes castby the Members entitledto vote in the

electionat a meeting at which a quorum is present,in accordance with the requirements and

procedures set forthin Section 804 of the Act. There shallbe no cumulative voting. The

candidate(s)receivingthemost votesshallbe electedas Directors.

ARTICLE III

MANAGEMENT COMMITTEE

Section3.1 Number and Powers. The affairsof theAssociationshallbe conducted by

a Management Committee. The Management Committee shallconsistof seven (7) Directors,

and such officersas the Management Committee may elector appoint in accordance with the

Articlesand these Bylaws as the same may be amended from time to time. The Management

Committee shallbe comprised of four (4)Owners electedby the Shared InterestOwners voting
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as a group,and three(3)Owners electedby theCommercial Unit Owners votingas a group. The

initialManagement Committee shallbe comprised of three(3)Directors,and shallbe appointed

by the Declarant and shallserveuntilthe Declarantturnsover controlof the Project,as outlined

in the Declaration. The Management Committee may also appoint various committees and

appoint a manager who shall,subject to the directionof the Management Committee, be

responsiblefor the day-to-day operationof the Association(the"AssociationManager"). The

Management Committee shall determine the compensation to be paid to the Association

Manager. The Management Committee's responsibilitiesshallinclude,but shallnot be limited

to,the following:

3.1.1 administration;

3.1.2 preparingand administeringan operationalbudget;

3.1.3 establishingand administeringan adequate reservefund;

3.1.4 scheduling and conducting the annual meeting and other meetings of the

Members;

3.1.5 collectingand enforcingthe Common Assessments;

3.1.6 accountingfunctionsand maintainingrecords;

3.1,7 promulgation and enforcement of the rulesand guidelinesforthe use and

enjoyment of the Projectand the Common Areas and Facilities;

3.1.8 pledging futureCommon Assessments as collateralto secure Association

financing;

3.1.9 maintenance of the Common Areas and Facilities;and

3.1.10 allthe otherdutiesimposed upon the Management Committee pursuantto

the Declaration,includingenforcement thereof.

Section3.2 DeclarantControl.

3.2.1 The Declaration establishes a period of Declarant control of the

Association,during which periodthe Declarantor persons designatedby ithave authority

to appoint and remove the Directorsand officersof the Management Committee. The

period of Declarant controlshallterminateno laterthan the earlierof:(i)three(3)years

afterthe firstUnit isconveyed to an Owner; or (ii)afterUnits to which three-fourths3/4

of the undivided interestin the Common Areas and Facilitiesappertain have been

conveyed to Owners.

3.2.2 Not laterthan the termination of the period of Declarant control,the

Members shallelecta Management Committee of seven (7)Directors.The Directorsand

officersof the Management Committee shalltakeofficeupon election.
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Section3.3 Composition. Each Directorshallhave one (1) equal vote. Except with

respect to Directors appointed by the Declarant, the Directors shall be (1) Owners of a

Commercial Unit or Shared Interest,(2) spouses of Owners of a Commercial Unit or Shared

Interest,(3) Mortgagees of Units, (4) partners or employees of a partnership Owner or

Mortgagee, (5)officers,directors,shareholders,employees or agents of a corporateUnit Owner

or Mortgagee, or (6) members or managers of a limited liabilitycompany Unit Owner or

Mortgagee, In no event shallany Unit Owner be eligiblefor electionto the Management

Committee ifsuch Unit Owner is then in default,beyond any applicablegrace period,in the

payment of Common Assessments or any other amounts required by the Management

Committee to be paid. In addition,no Directorof the Management Committee electedby the

Unit Owners may continueto participateas a Directorthereofafterthe Management Committee

has perfectedalien againsthis or her Unit or Shared Interest,for so long as such lienremains

unsatisfied.

Section3.4 Nomination of Directors. Nominations for electionto the Management

Committee shallbe made by a Nominating Committee. The Nominating Committee shall

consist of a chairperson,who shallbe a Director,and three (3) or more Members. The

Nominating Committee shallbe appointed by the Management Committee not lessthan thirty

(30) days priorto each annual meeting of the Members to serve a term of one (1)year or until

theirsuccessorsare appointed,and such appointment shallbe announced at each such annual

meeting. The Nominating Committee shallmake as many nominations for electionto the

Management Committee as itshallin itsdiscretiondetermine. Such nominations shallinclude

Commercial Unit Owners and Shared InterestOwners for vacancies in positions on the

Management Committee to be filledfrom each group. Nominations shallalsobe permittedfrom

the floor.All candidatesshallhave a reasonableopportunityto communicate theirqualifications

totheMembers and tosolicitvotes.

Section3.5 Electionand Term of Office. Directorsshallbe electedby the Members,

or appointed by the otherDirectors,as setforthin theseBylaws. The term of officeof each of

the seven (7) Directors comprising the Management Committee elected at the firstannual

meeting of the Unit Owners followingthe terminationof the period of Declarantcontrolshallbe

fixed at such meeting as follows:(a) two (2) of such Directorselectedby the Shared Interest

Owners shallserve for a term of approximately two (2) years;(b) two (2) of such Directors

electedby the Shared InterestOwners shallserve fora term of approximately one (1) year;(c)

two (2) of such Directors electedby the Commercial Unit Owners shallserve for a term of

approximately two (2) years;and (d)one (1)of such Directorselectedby the Commercial Unit

Owners shallserve fora term of approximately one (1)year,and allsuch Directors'terms shall

end on the firstregularlyscheduled annual meeting or anniversarythereof,ratherthan on the

anniversaryof the firstannual meeting. Those Directorsrepresentingthe Commercial Unit

Owners or Shared InterestOwners receivingthe highest number of votes shallserve for the

longer terms of office. At each annual meeting of the Owners subsequent to the firstsuch

meeting,the Owners shallelectDirectorsto replacethe Directorswhose terms of officearethen

expiring,each to serve a term of officefixed at two (2) years. Notwithstanding anything

contained herein to the contrary,each Directorshallserve untilhis or her successor shallbe

electedand qualified.There shallbe no limiton the number of terms of office,successiveor

otherwise,thata Directormay serve.
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Section3.6 Removal of Directorsand Vacancies. Any Directormay be removed, with

or without cause,by the vote of Members holding a majorityof votes entitledto be castforthe

electionof such Director. For the avoidance of doubt, a Directorrepresentingthe Commercial

Unit Owners may only be removed by the Commercial Unit Owners and a Directorrepresenting

the Shared InterestOwners may only be removed by the Shared InterestOwners. Any Director

whose removal issought shallbe given noticepriorto any meeting calledforthatpurpose. Upon

removal of a Director,a successorshallbe electedby the Members entitledto electthe Director

so removed tofillthevacancy forthe remainder of theterm of such Director.

3.6.1 Removal by Directors. Any Director who has three (3) consecutive

unexcused absences from Management Committee meetings, or who ismore than thirty

(30)days delinquentin thepayment of any Common Assessment or othercharge due the

Association,may be removed by a majorityof the Directorspresentata regularor special

meeting at which a quorum is present,and a successor may be appointed by the

Management Committee to fillthevacancy fortheremainder of theterm.

3.6.2 Appointment by Directors. In the event of the death, disability,or

resignationof a Director,theManagement Committee may declarea vacancy and appoint

a successorto fillthe vacancy untilthe next annual meeting, atwhich time the Members

may electa successorfortheremainder of theterm. The Commercial Unit Owners or the

Shared InterestOwners on the Management Committee shall appoint a successor,

depending on whether the vacancy created was a Commercial Unit Owner or Shared

InterestOwner.

Section3.7 Compensation. No Director shallreceive any compensation from the

Associationforactingas such unlessapproved by Members representinga majorityof the Total

Votes intheAssociationata regularor specialmeeting. Any Directormay be reimbursed by the

Association for reasonable expenses of the Directors for attendance at the Management

Committee meetings,or any otherexpenses incurredon behalfof the Associationupon approval

of a majorityof the other Directors.Directorsmay be employed by the Associationin another

capacity and receive compensation for such employment; provided, further,that such

employment shallbe approved by vote or in writingby allDirectorsnot includingthe Directorto

be employed.

Section3.8 Resular Meetings. The Management Committee meetings shallbe held at

leastquarterlyat such times and places as the Management Committee shalldetermine. No

notice shallbe necessary to the newly elected Management Committee in order to legally

constitutesuch meeting, provided a majority of the Directorsare present. The Management

Committee may seta schedule of additionalregularmeetings by resolution,and no furthernotice

isnecessaryto constituteregularmeetings.

Section3.9 SpecialMeetines. Specialmeetings of the Management Committee may

be calledby writtennoticesigned by any two (2) Directors. The noticeshallspecifythe time

and place of the meeting and the natureof any specialbusinessto be considered. The person or

persons authorizedto callspecialmeetings of the Management Committee may fixthe time and

place of the meeting so called. Written notice of any specialmeeting shallbe sent to all

Directorsnot less than seventy-two (72) hours prior to the scheduled time of the meeting;
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provided, however, that notice of such meeting need not be given to any Director signing a

waiver of noticeor a writtenconsent tothe holding of such meeting. Ifmailed, such noticeshall

be deemed to be deliveredwhen deposited in the U.S. mail, with first-classpostage thereon

prepaid. Ifan agenda isprepared for a specialmeeting, the meeting need not be restrictedto

discussionsof thoseitems listedon theagenda.

Section3.10 Notice. Unless theArticles, laws,or the Act provide otherwise,re lar

meetings of the Management Committee may be held without noticeof the date,time,place,or

purposes of the meeting. Unless the Articlesor Bylaws provide for a longer or shorterperiod,

specialmeetings of the Management Committee must be preceded by two (2)days' noticeof the

date,time, and place of the meeting. The noticeneed not describethe purpose of the special

meeting unlessrequiredby theArticles,Bylaws, or theAct. The givingof noticeof any meeting

shallbe governed by therulessetforthin Section 103 of theAct.

Section3.11 Waiver of Notice. The transactionsof any Management Committee

meeting, however calledand noticed or wherever held, shallbe as valid as though taken at a

meeting duly held afterregularcalland noticeif(i)a quorum ispresent,and (ii)eitherbeforeor

afterthe meeting each of the Directorsnot presentsignsa writtenwaiver of notice,a consent to

holding the meeting, or an approval of the minutes. The waiver of noticeor consent need not

specifythe purpose of the meeting. Notice of a meeting also shallbe deemed given to any

Directorwho attendsthe meeting without protestingbefore or at itscommencement about the

lackof adequate notice.

Section3.12 Inspectionof Books and Records. Any Directorshallhave the rightatany

reasonabletime to inspectthe books and recordsof the Association;provided,however, thatthe

Management Committee may restrictsuch inspectionrightstothe extentthattheexercisethereof

by any Directoris determined to unduly interferewith the Association'sday-to-day business

activities.

Section3.13 Quorum, Voting and Adjournment. A majority of the Management

Committee shallconstitutea quorum, and ifa quorum ispresent,the decisionof a majorityof

thosepresentshallbe the actof the Management Committee. Iflessthan a quorum ispresentat

the meeting, a majority of the Directorspresent may adjourn the meeting from time to time

without furthernotice other than an announcement at the meeting, untila quorum shallbe

present.No Directormay vote or actby proxy atany Management Committee meeting.

Section3.14 Open Meetings. The Directors shall act only as a Management

Committee, and individualDirectorsshallhave no powers as such. Regular and specialmeetings

of the Management Committee shallbe open to allMembers of the Association;provided,

however, thatthe Members who are not on the Management Committee may not participatein

any deliberationor discussionunlesspermission to speak isrequestedon his or her behalfby a

Director. In such case, the President may limit the time any Member may speak.

Notwithstanding the above, the Management Committee may, with the approval of a majorityof

a quorum of itsDirectors,adjourn the meeting and reconvene in executive session,excluding

Members, to discuss and vote upon matters of a sensitivenature,such as personnel matters,

litigationinwhich theAssociationisor may become involved,and similarordersof business.
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Section3,15 Action Without Meeting. Any actionthatisrequiredor permitted to be

taken at a Management Committee meeting may be taken without a meeting if allof the

Management Committee or allMembers of a committee establishedfor such purposes, as the

case may be, severallyor collectivelyconsent inwritingto any actiontaken or to be taken by the

Association,and thenumber of theDirectorsconstitutesa quorum. Action taken pursuantto this

Section3.15 shallbe a validcorporateactionas though ithad been authorizedata meeting of the

Management Committee or the committee, as the case may be. The Secretaryshallfilethese

consentswith theminutes of the Management Committee meetings.

Section3.16 Telephonic Conference. Directors or any committee thereof may

participatein a meeting of the Management Committee or committee by means of telephonic

conference or similarcommunications equipment by which allpersons participatingin the

meeting can hear each other at the same time. Such participationshallconstitutepresence in

person atthemeeting.

Section3.17 FiscalYear. The fiscalyear of the Associationshallbe setby resolution

of the Management Committee. In the absence of a Management Committee resolution,the

fiscalyear shallbe the calendaryear.

Section3.18 Management Committee Committees. The Management Committee may

designateby resolutionof the Directorsand appoint such committees and subcommittees as the

Management Committee deems appropriate,from time to time. Each committee shallexercise

those powers granted to itby an enabling resolutionof the Management Committee; provided,

however, thatno committee shallexerciseany power which isexcluded from the delegationof

power of the Management Committee by the laws of the State of Utah, the Articles,or these

Bylaws. Notwithstanding the foregoing,the Management Committee shallnot appoint or

authorizeany committee to usurp or curtailthe power and authoritygrantedto the Commercial

Unit Committee or the Shared InterestCommittee.

Section3.19 Commercial Unit Committee. The Management Committee shallappoint

a committee of not lessthan three(3) nor more than five(5) Owners of Commercial Units,or

designeesof Owners of Commercial Units (the"Commercial Unit Committee"). The number of

committee members on the Commercial Unit Committee may be increased or decreased by a

two-thirds(2/3)vote of the Commercial Unit Owners. The Commercial Unit Committee shall

manage the Commercial Units and the affairsof the Commercial Owners which are separable

from the affairsof the Shared InterestOwners and the Shared InterestUnits. The Commercial

Unit Committee shallhave the right,power and authorityto affectonly the Commercial Owners

as to thefollowingacts:

3.19.1 to levy and collectfees,charges,and Assessments from the Commercial

Owners by certifyingsuch amounts to theAssociationforlevy and collection;

3.19.2 to establishand maintain one or more reservefunds to provide monies to

the Associationto pay any expenses incurredby the Commercial Unit Committee in the

exerciseof itspowers or the performance of itsduties,including but not limited to

reserves;
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3.19.3 to obtainand maintain in forceallpoliciesof insurancedeemed necessary

or appropriateby theCommercial Unit Committee;

3.19.4 to expend monies received by the Association for the Commercial Unit

Committee;

3.19.5 to receiveallnotices,claims and demands relatingto taxes and Common

Assessments affectingtheCommercial Owners;

3.19.6 to contract with others for the management, maintenance, operation,

constructionor restorationof the Commercial Units or any portionthereof;

3.19.7 to do and perform any and allother actswhich may be eithernecessary

for,or proper or incidentalto,theexerciseof any of the foregoingpowers;

3.19.8 to be a member of or participatein and pay assessments to any entityfor

common servicesincluding,but not limitedto electricity,heat,security,insectcontrol,

common road maintenance, water and sewer services,fireprotection,recreationand

common areacharges of any othernature,allforthe exclusivebenefitof the Commercial

Owners;

3.19.9 to contractwith any publicor privateutilityproviderforany type of utility

services deemed appropriate or necessary by the Management Committee for the

exclusiveuse of the Commercial Units;

3.19.10 to pay, on behalf of Commercial Owners, charges for allutilities

and personal and real property taxes for the Commercial Units and to assess each

Commercial Owner hispro ratashareof such utilitycostsand taxes;and

3.19.11 to perform such otherfunctionsand dutiesas may be requiredby a

majorityvote of theCommercial Owners.

Each Commercial Unit Owner shallhave and be entitledto castthe same number of votes

as specifiedin Exhibit A to the Declarationfor any issuesthatconcern the Commercial Unit

Committee. The Commercial Unit Owners, by a majorityvote,may authorizethe Commercial

Unit Committee to take any actionor do any actnot prohibitedby the Act, the Declarationor

which does not conflictwith the rights,power and authoritygranted to the Management

Committee by thisDeclaration.

Section3.20 Shared InterestCommittee. The Management Committee shallappoint a

committee of not less than three (3) nor more than five (5) Owners of Shared Interests,or

designees of Owners of Shared Interests(the "Shared InterestCommittee"). The number of

committee members on the Shared InterestCommittee may be increasedor decreased by a two-

thirds(2/3)vote of the Shared InterestOwners. The Shared InterestCommittee shallmanage the

Shared InterestOwnership Regime and the affairsof the Shared InterestOwners which are

separable from the affairsof the Commercial Unit Owners and the Commercial Units. The

Shared InterestCommittee shallhave the right,power and authorityto affectonly the Shared

InterestOwners as tothe followingacts:
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3.20.1 to engage the Club Manager to maintain,clean,repair,replace,repaintor

restoreallof the interiorsof theClub InterestUnits;

3.20.2 to engage the Club Manager to manage the Club Ownership Regime and

in connection therewithto implement and operatereservation,housekeeping, frontdesk,

check out and departureservicesand systems for the benefitof Owners, Occupants and

guests;

3.20.3 to levy and collectfees, charges, and Assessments from the Shared

InterestOwners by certifyingsuch amounts to theAssociationforlevy and collection;

3.20.4 to establishand maintain one or more reservefunds to provide monies to

the Association to pay any expenses incurredby the Shared InterestCommittee in the

exercise of itspowers or the performance of itsduties,including but not limited to

reservesforthereplacement of Hotel Residence Furnishings;

3.20.5 to pay taxes and assessments levied by governmental authorityon any

Hotel Residence Furnishingsor otherpersonalpropertyowned by theAssociationforthe

exclusivebenefitof the Shared InterestOwners;

3.20.6 to enforce decisions of the Association which pertain to the Shared

InterestOwnership Regime and to pay all expenses incidentalto such enforcement,

includingreasonable attorneys'fees,including,without limitingthe foregoing,the right

to reimburse Declarant for allcosts and expenses incurredor paid by itin connection

with the enforcement of any of the conditions, covenants, restrictions,charges,

assessments or terms containedherein;

3.20.7 to have prepared and distributedto Shared InterestOwners on an annual

basis (or more frequentlyif deemed appropriate)the financialstatements pertaining

exclusivelytothe Shared InterestOwners;

3.20.8 to obtainand maintain in forceallpoliciesof insurancedeemed necessary

or appropriateby the Shared InterestCommittee;

3.20.9 to reviseand amend the Reservation Policiesand Procedures governing

the use of Shared InterestUnits;

3.20.10 to expend monies received by the Association for the Shared

InterestCommittee;

3.20.11 to receive allnotices,claims and demands relatingto taxes and

Common Assessments affectingthe Shared InterestOwners. By accepting titleto a

Shared Interestin The Sky Lodge, the purchaser thereof thereby waives his rightto

receivesuch noticesand designatestheAssociationand the Shared InterestCommittee as

hisexclusiveagent and attorneyin factforreceiptof such notices,claims or demands and

appealsrelatedthereto;

15 00831584 Page 68 of 94 Summit county



3.20.12 to engage the Club Manager to contract with others for the

management, maintenance, operation,constructionor restorationof the Shared Interest

Units or any portionthereof;

3.20.13 to engage the Club Manager to conduct reservation,reception,

housekeeping, concierge,check-out,departure and other servicesfor benefitof Shared

InterestOwners, theirinviteesor guestsor Occupants as deemed necessaryor appropriate

by the Shared InterestCommittee and to cause the Management Committee to assessthe

cost thereof as Shared InterestCommon Expenses to the Shared InterestOwners as

determined by the Shared InterestCommittee intheexerciseof itsreasonablediscretion;

3.20.14 to do and perform any and allother acts which may be either

necessaryfor,or proper or incidentalto,theexerciseof any of the foregoingpowers;

3.20.15 to be a member of or participatein and pay assessments to any

entityforcommon servicesincluding,but not limitedto electricity,heat,security,insect

control,common road maintenance, water and sewer services,fireprotection,recreation

and common area charges of any othernature,allforthe exclusivebenefitof the Shared

InterestOwners;

3.20.16 to engage the Club Manager and authorizethe Club Manager to

enterany Shared InterestUnit at any reasonable time upon giving reasonablenotice,if

the Unit isoccupied,forthe purpose of cleaning,maid serviceand, ifunoccupied, forthe

purpose of painting,maintenance, and repair,or forany otherpurpose reasonablyrelated

to the performance by the Shared InterestCommittee of itsresponsibilitiesunder the

terms of thisDeclaration. Such rightof entryshallbe exercisedin such a manner as to

avoid any unreasonable or unnecessary interferencewith the possession,use and/or

enjoyment by the occupant of such Shared InterestUnit and shallbe preceded by

reasonablenoticetotheoccupant thereofwhenever the circumstancesreasonablypermit;

3.20.17 to contractwith any public or privateutilityprovider forany type

of utilityservicesdeemed appropriateor necessary by the Management Committee for

theexclusiveuse of the Shared InterestUnits;

3.20.18 topay, on behalfof Shared InterestOwners, charges forallutilities

and personal and realproperty taxes for the Shared InterestUnits and to assesseach

Shared InterestOwner hispro ratashareof such utilitycostsand taxes;and

3.20.19 toperform such otherfunctionsand dutiesas may be requiredby a

majorityvote of the Shared InterestOwners.

Each Owner of the Shared Interestshallhave and be entitledto castthe same number of

votes as specifiedin ExhibitA to the Declarationforany issuesthatconcern the Shared Interest

Committee. The Shared InterestOwners, by a majorityvote,may authorizethe Shared Interest

Committee to take any actionor do any actnot prohibitedby the Act, the Declarationor which

does not conflictwith the rights,power and authoritygrantedto the Management Committee by
thisDeclaration.

16 00831584 Page 69 of 94 Summit county



Section3.21 Appointment and Term of Members of Commercial Unit Committee or

Shared InterestCommittee. After the expirationof the period of the Declarant control,the term

of officeof each member of the Commercial Unit Committee or the Shared InterestCommittee,

as the case may be, shallbe as follows:(a)two (2)of such Committee members shallserve fora

term of approximately three(3)years;(b)two (2)of such Committee members shallserve fora

term of approximately two (2)years;(c)and one (1)of such Committee members shallservefor

a term of approximately one (1) year. (Ifthe Management Committee electsto appoint only

three(3)members to eitherthe Commercial Unit Committee or the Shared InterestCommittee,

as the case may be, then (a) two (2) of such Committee members shallserve for a term of

approximately two (2)years,(b) and one (1)of such Committee members shallserve fora term

of approximately one (1)year.) Each Committee member shallserve untilhis or her successor

shallbe elected and qualified. There shallbe no limiton the number of terms of office,

successiveor otherwise,thata Committee member may serve.

ARTICLE IV

OFFICERS

Section4.1 Designation. The principal officersof the Association shall be a

President,Vice President,Secretary and Treasurer, all of whom shall be elected by the

Management Committee. The Management Committee may appoint other officersas itfinds

necessary and such officersshallhave the authorityto perform the dutiesprescribedby the

Management Committee. Any two officesmay be held by the same person,except theofficesof

Presidentand Secretary.All officersmust be Members of the Management Committee.

Section4.2 Election and Term. The officersof the Association shallbe elected

annuallyby the Management Committee atthe organizationalmeeting of each new Management

Committee. They shallhold officeatthepleasureof theManagement Committee.

Section4.3 Removal and Vacancies. Upon the affirmativevote of a majorityof the

Management Committee, any officermay be removed, eitherwith or without cause. A vacancy

in any officearisingbecause of death,resignation,removal or otherwise may be filledat any

regularmeeting of the Management Committee or at any specialmeeting of the Management

Committee calledforthatpurpose fortheunexpired portionof theterm.

Section4.4 President. The President shall be the chief executive officerof the

Association.The Presidentshallpresideatallmeetings of the Members and of the Management

Committee. The Presidentshallhave allof the generalpowers and dutieswhich are incidentto

the officeof presidentof a nonprofitAssociationorganized under the laws of the Stateof Utah,

includingbut not limitedto the power to appoint committees from among the Members from

time to time as the Presidentmay decide isappropriateto assistin the conduct of the affairsof

the Association. The Presidentmay fulfillthe roleof treasurerin the absence of the treasurer.

The Presidentmay cause tobe prepared and may execute amendments, attestedby the Secretary,

to the Declarationand these Bylaws on behalf of the Association,following authorizationor

approvalof theparticularamendment as applicable.

Section4.5 Vice President. The Vice Presidentshallperform the functionsof the

Presidentinhisor her absence or inabilityto serve.
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Section4.6 Secretary. The Secretaryshallkeep the minutes of allmeetings of the

Members and theManagement Committee. The Secretaryshallhave charge of the Association's

books and papers as the Management Committee may directand shallperform allthe duties

incidentto the officeof secretaryof a nonprofitAssociation organized under the laws of the

State of Utah. The Secretarymay cause to be prepared and may attestto execution by the

Presidentof amendments to the Declarationand these Bylaws on behalf of the Association,

followingauthorizationor approvalof theparticularamendment as applicable.

Section4.7 Treasurer. The Treasurershallbe responsibleforAssociation'sfunds and

securities,for keeping fulland accurate financialrecords and books of account showing all

receiptsand disbursements and forthe preparationof allrequiredfinancialdata. The Treasurer

shallbe responsiblefor the deposit of allmonies and other valuable effectsin depositories

designatedby the Management Committee and shallperform allthe dutiesincidentto the office

of treasurerof a nonprofitAssociation organized under the laws of the State of Utah. The

Treasurermay endorse on behalfof the Association,forcollectiononly,checks,notes and other

obligationsand shalldepositthe same and allmonies in the name of and to the creditof the

Association in banks designated by the Management Committee. Except for reserve funds

describedbelow, the Treasurer may have custody of and shallhave the power to endorse for

transfer,on behalfof the Association,stock,securitiesor otherinvestment instrumentsowned or

controlledby the Associationor as fiduciaryforothers. Reserve funds of the Associationshall

be depositedin segregatedaccounts or in prudent investments,as the Management Committee

decides. Funds may be withdrawn from these reservesfor the purposes for which they were

deposited,by check or order,authorizedby theTreasurer,and executed by two (2)Directors,one

of whom may be theTreasureriftheTreasurerisalsoa Director.

Section4.8 Resignation. Any officermay resignatany time by giving writtennotice

totheManagement Committee, the President,or the Secretary.Such resignationshalltakeeffect

on the date of the receiptof such notice or at any latertime specifiedtherein,and unless

otherwise specifiedtherein,the acceptance of such resignationshallnot be necessaryto make it

effective.

Section4.9 Execution of Instruments. Except as otherwise provided in theseBylaws,

allagreements, contracts,deeds,leases,checks and otherinstrumentsof the Associationshallbe

executed by any officerof the Associationor by any otherperson or persons designatedby the

Management Committee.

Section4.10 Statements of Unpaid Common Assessments. The Treasurer,manager or,

in theirabsence, any officerhaving access to the books and records of the Association may

prepare,certify,and execute statementsof unpaid Common Assessments. The Associationmay

charge a reasonablefee forpreparingstatementsof unpaid Common Assessments. The amount

of thisfee and the time of payment shallbe establishedby resolutionof the Management

Committee.

Section4.11 Compensation. No officershall receive any compensation from the

Associationfor actingas such. However, any officermay be reimbursed for his or her actual

reasonable expenses incurred in the performance of his or her dutiesas an officer;provided,

however, ifthe officerexpectsor reasonablyshould expect to incursuch an expense in excess of
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fiftydollars($50.00),he or she shallnot be entitledtoreimbursement unlesshe or she shallhave

obtained the approval of the Management Committee priorto incurringsuch an expense. An

officerwho serves the Association in any other capacity,however, may receivecompensation
thereforifotherwiseentitledtheretoby resolutionof theBoard.

ARTICLE V

ENFORCEMENT

Section5.1 Association'sGeneral Rights of Enforcement of Provisionsof This and

Other Instruments. The Association, as the agent and representativeof the Owners and

Members, shallhave the rightto enforce,by any proceeding atlaw or inequity,the covenants set

forthin the Declaration,these Bylaws, and/or any and allcovenants,restrictions,reservations,

charges,servitudes,assessments,conditions,liensor easements provided for in any contract,

deed, declarationor other instrumentwhich (a)shallhave been executed pursuant to,or subject

to,the provisionsof the Declaration,or (b) otherwise shallindicatethatthe provisionsof such

instrumentwere intendedtobe enforcedby theAssociationor by Declarant.

Section5.2 Abatement and Enjoinment of Violationsby Owners. In additionto the

provisions set forth in Section 5.1 above, the violationof any of the rules that may be

promulgated by the Association from time to time shallalso give the Management Committee

the right,afternoticeand hearing,except in case ofan emergency, in additionto any otherrights

setforthintheseBylaws:

5.2.1 To enterthe Unit,Common Areas or Facilitiesin which, or as to which,

the violationor breach existsand to summarily abate and remove, at the expense of the

defaultingOwner, any structure,thingof condition(exceptforadditionsor alterationsof

a permanent nature thatmay existin thatUnit) thatisexistingand creatinga danger to

the Common Area or Facilitiescontraryto theintentand meaning of theprovisionsof the

Declaration. The Management Committee shallnot be deemed liablefor any manner of

trespassby thisaction;or

5.2.2 To enjoin,abateor remedy by appropriatelegalproceedings,eitheratlaw

or inequity,the continuanceof any breach.

Section5.3 Fine for Violation. The Management Committee may adopt resolutions

providing forfinesor othermonetary penaltiesforthe infractionof the Declaration. Fines will

be leviedafternoticethereofand an opportunitytobe heard. The Management Committee may

levy finesin amounts thatit,in itssole discretion,shalldetermine to be reasonable for each

violationof the Declaration,including those violationswhich persistafter notice and an

opportunityfora hearing isgiven.

Section5.4 SpecificEnforcement. In additionto such otherrightsas are specifically

grantedunder theDeclaration,the Management Committee shallhave thepower to impose fines,

which shallconstitutealien upon the Commercial Unit or Shared Interestof the violatoror to

suspend an Owner's rightto (i)use the Common Areas and Facilities,(ii)the Unit,or (iii)the

Club Facilities,ifthe Owner isa Member of The Sky Club. In the event thatany resident,guest
or inviteeof a Unit violatesthe Declarationand a fineisimposed, the fineshallfirstbe assessed
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againstthe Owner. The failureof the Management Committee to enforce any provisionof the

Declarationshallnot be deemed a waiver of the rightof the Management Committee to do so

thereafter.

Section5.5 Notice. Prior to im ositionof an sanction hereunder or under the

Declaration,the Management Committee or itsdelegate shallserve the alleged violatorwith

writtennoticedescribing(i)the natureof the allegedviolation,(ii)the proposed sanctionto be

imposed, (iii)a period of not lessthan fourteen(14) days within which the allegedviolatormay

presenta writtenrequestfora hearing to the Management Committee; and (iv)a statementthat

the proposed sanctionshallbe imposed as contained in the noticeunless a challengeisbegun

within fourteen(14) days of the notice. Ifa timely challengeisnot made, the sanctionstatedin

the notice shall be imposed; provided the Management Committee may, but shall not be

obligatedto,suspend any proposed sanctionifthe violationiscured withinthe fourteen(14)day

period. Such suspension shallnot constitutea waiver of therightto sanctionfutureviolationsof

thesame or otherprovisionsand AssociationRules by any Person.

Section5.6 Hearing. If a hearing is requested within the allottedfourteen(14) day

period,the hearing shallbe held before the Management Committee in executivesession,or by

the Club Manager, as determined by the Management Committee in itssole discretion.The

allegedviolatorshallbe affordeda reasonableopportunitytobe heard. Priorto the effectiveness

of any sanctionhereunder,a proof of proper noticeshallbe placed in theminutes of the meeting.

Such proof shallbe deemed adequate ifa copy of thenotice,togetherwith a statementof thedate

and manner of delivery,isenteredby the officer,Director,or agent who deliveredsuch notice.

The noticerequirement shallbe deemed satisfiedifthe allegedviolatorappears at the meeting.

The minutes of the meeting shallcontaina writtenstatementof theresultsof the hearing and the

sanction,ifany, imposed.

Section5.7 AdditionalEnforcement Rights. Notwithstanding anything to the contrary

in this Article V, the Management Committee may elect to enforce any provision of the

Declarationby self-help(specificallyincluding,but not limitedto,thetowing of vehiclesthatare

inviolationof parking rulesand regulations)or by suitatlaw or inequityto enjoinany violation

or to recover monetary damages or both without the necessityof compliance with the procedure

setforthabove. In any such action,to the maximum extentpermissible,the Owner responsible

forthe violationof which abatement issought shallpay allcosts,includingreasonableattorneys'

feesactuallyincurred.
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ARTICLE VI

INDEMNIFICATION

Section6.1 Actions By Or In The Right of The Association. The Association shall

indemnify any person who was or is a party,or is threatenedto be made a party to any

threatened, pending or completed action, suit or proceeding, whether civil,criminal,

administrativeor investigative(otherthan an action by or in the rightof the Association)by

reason of the factthathe or she isor was a Directoror officerof the Association,who isor was

serving at the request of the Association in such capacity,againstexpenses (includingexpert

witness fees,attorneys'feesand costs)judgments, fines,amounts paid in settlementactuallyand

reasonablyincurredby him or her in connectionwith such action,suitor proceeding,ifhe or she

acted in good faithand in a manner which such individualreasonably believedto be in the best

interestsof the Association,and, with respectto any criminal action or proceeding, had no

reasonablecause tobelievehisor her conduct was unlawful. Determination of any action,suitor

proceeding by judgment, order,settlementor conviction,or upon a plea of nolo contendere or its

equivalent,shallnot of itselfcreatea presumption thattheperson did not actin good faithand in

a manner he or she reasonablybelieved to be in the best interestsof the Associationand, with

respectto any criminalactionor proceeding,had reasonablecause to believehisor her conduct

was unlawful. No indemnificationshallbe made in respectof any claim,issueor matter as to

which such person has been adjudged to be liablefor negligence or misconduct in the

performance of hisor her duty in theAssociationunless,and to the extentthatthe courtin which

such actionor suitwas brought determines upon applicationthat,despitethe adjudicationof

liability,but inview of allcircumstancesof thecase,such person isfairlyand reasonablyentitled

toindemnificationforsuch expenses ifsuch courtdeems proper.

Section6.2 Successfulon the Merits. To the extentthata Director,manager, officer,

employee, fiduciaryor agent of the Association has been wholly successfulon the merits in

defense of any action,suitor proceeding referredto in Section 6.1 above, or in defense of any

claim, issue or matter therein,such person shallbe indemnified against expenses (including

expertwitness fees,attorneys'feesand costs)actuallyand reasonably incurredby him or her in

connectiontherewith.

Section6.3 Determination Required. Any indemnificationunder Section 6.1 (unless

ordered by a court)and as distinguishedfrom Section6.2,shallbe made by the Associationonly

as authorizedby the specificcase upon a determinationthatindemnificationof the Directoror

officerisproper inthe circumstancesbecause such individualhas met the applicablestandardof

conduct setforthin Section 6.1 above. Such determinationshallbe made by the Management

Committee by majorityvote of a quorum consistingof those Directorswho were not partiesto

such action,suitor proceeding or, if a majority of disinterestedDirectorsso commands, by

independent legalcounsel and a writtenopinion or by Members entitledtovote thereon.

Section6.4 Payment in Advance of Final Disposition.The Associationshallpay for

or reimburse thereasonableexpenses incurredby a former or currentDirectoror officerwho isa

partyto a proceeding in advance of finaldispositionof the proceeding ifthe Directoror officer

furnishestotheAssociationa writtenaffirmationof the Director'sgood faithbeliefthathe or she

has met the standardof conduct describedin Section6.1,the Directoror officerfurnishesto the

Associationa writtenunderstanding,executed personallyor on the Director'sor officer'sbehalf
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to repay the advance ifitisultimatelydetermined thatthe Directoror officerdid not meet the

standardof conduct and a determinationismade thatthe factsthen known to those making the

determination would not preclude indemnificationunder this Article VI. The undertaking

requiredin thisSection6.4 shallbe an unlimitedgeneralobligationof the Directoror officerbut

need not be selected and may be accepted without reference to financialabilityto make

repayment.

Section6.5 No Limitationof Rights. The indemnificationprovided by thisArticleVI

shall not be deemed exclusive of nor a limitationupon any other rights to which those

indemnified may be entitledunder any bylaw, agreement, vote of the Members or disinterested

Directors,or otherwise,nor by any rightswhich aregrantedpursuanttotheAct.

Section6.6 Directors and Officers Insurance. The Association shallpurchase and

maintain insurance on behalf of any person who is or was a Director or an officerof the

Associationagainstany liabilityassertedagainsthim or her and incurredby such individualin

any such capacityor arisingout of his or her statusas such, whether or not the Association

would have thepower to indemnify such individualagainstsuch liabilityunder provisionsof this

ArticleVI. The Directorsand officersof theAssociationshallhave theliabilities,and be entitled

to indemnification,as provided intheAct.

ARTICLE VII

RECORDS

Section7.1 Records and Audits. The Associationshallmaintain financialrecords,and

such other records as requiredby the Declarationor the Act. The cost of any auditshallbe a

Common Expense unlessotherwiseprovided inthe Declaration.

Section7.2 Examination. The Management Committee shall establishreasonable

ruleswith respectto:

7.2.1 Notice to be given to the custodian of the records by the Member or

Directordesiringtomake theinspection;

7.2.2 Hours and days of theweek when such an inspectionmay be made; and

7.2.3 Payment of the cost of reproducing copies of documents requested by a

Member or Director.

Section7.3 Records. The books and accounts for the Association shallbe kept in

accordance with generallyaccepted accounting principlesunder the directionof the Treasurer.

At thecloseof each fiscalyear,thebooks and recordsof the Associationshallbe prepared by an

independent public accountant approved by the Association,and financialstatementsshallbe

preparedby saidaccountantand distributedto allMembers.

22 00831584 Page 75 of 94 Summit county



ARTICLE VIII

COMMON ASSESSMENTS

All Common Expenses shallbe assessed in accordance with the Declaration. No

Member shallbe exempt from liabilityforCommon Expenses by waiver of theuse or enjoyment

of any of the Projector by abandonment of his or her Unit. The Treasurer shallkeep detailed

recordsof allreceiptsand expenditures,includingexpendituresaffectingthe Project,specifying

and itemizingthe maintenance, repairand replacement expenses of the Projectand any other

expenses incurred. Such records shallbe availablefor examination by the Members during

regular business hours. In accordance with the actions of the Management Committee in

assessingCommon Expenses againstthe Units,the Treasurer shallkeep an accuraterecord of

such Common Assessments and of the payments thereof by each Member. All Common

Assessments shallbe a separate,distinctand personalliabilityof the Members atthe time each

Common Assessment ismade. The Management Committee shallhave the rightsand remedies

contained in the Act and in the Declarationto enforce the collectionof Common Assessments.

Any person who shallhave entered into a writtenagreement to purchase a Unit, by written

requestdirectedto the Management Committee, shallbe entitledto obtain a writtenstatement

from the Treasurer settingforththe amount of the monthly, quarterly,annual or other periodic

Common Assessments and the amount of unpaid Common Assessments charged againstsuch

Unit and itsOwner(s), and if such statement does not reveal the fullamount of the unpaid

Common Assessments as of the date itisrendered,neitherthe purchaser nor the Unit shallbe

liablefor the payment of an amount in excess of the unpaid Common Assessments shown

thereon,provided thatthe former Owner shallremain so liable.The new Owner shall,and the

former Owner shallnot,be liablefor any Common Assessments made afterthe date of transfer

of title,even though the expenses incurredor the advances made by the Management Committee

forwhich the Common Assessment ismade relatein whole or in partto any period priorto that

date. The Management Committee isauthorizedto requirea reasonablefee for furnishingsuch

statements. In additionto the statementsissuableto purchasers,the Management Committee

shall,upon ten (10) days' priorwrittenrequesttherefor,provide to any Member, to any person

who shallhave enteredintoa binding agreement to purchase a Unit and to any Mortgagee, on

requestatreasonableintervalsa currentstatementof unpaid Common Assessments forCommon

Expenses with respect to a Unit. The Management Committee is authorized to require a

reasonablefeeforfurnishingsuch statements.

ARTICLE IX

AMENDMENT TO BYLAWS

Section9.1 By Declarant. Prior to the conveyance of the firstUnit by Declarant,

Declarant may unilaterallyamend these Bylaws. After such conveyance, and notwithstanding

anything containedintheseBylaws tothe contrary,theseBylaws may be amended unilaterallyat

any time and from time to time by Declarant (a)ifsuch amendment isnecessary to bring any

provisionhereof intocompliance with any applicablegovernmental statute,ruleor regulation,or

judicialdeterminationwhich shallbe in conflicttherewithto make technicalcorrectionto fix

mistakes or remove/clarifyambiguities;or (b)if such amendment is reasonably necessary to

enable any titleinsurance company to issuetitleinsurance coverage with respectto the Units

subjecttothe Declaration;provided,however, any such amendment shallnot adverselyaffectthe

titleto any Owner's propertyunlessany such Owner shallconsent theretoinwriting.Further,so
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long as Declarantowns any Units,Declarantmay unilaterallyamend theseBylaws forany other

purpose; provided, however, any such amendment shallnot materiallyadversely affectthe

substantiverightsof any Owner hereunder, nor shallitadversely affecttitleto any property

without theconsentof the affectedOwner.

Section9.2 By Members Generally. Except as provided above, these Bylaws may be

amended only by the affirmativevote or written consent, or any combination thereof,of

Members representinga majority of the interestsof the Commercial Unit Owners and Shared

InterestOwners voting as separateclasses,and the consent of the Declarant,ifsuch exists.In

addition,the approval requirements set forth in the Declaration shallbe met, if applicable.

Notwithstanding the above, the percentage of votes necessary to amend a specificclause shall

not be lessthan the prescribedpercentage of affirmativevotes required for actionto be taken

under thatclause.

ARTICLE X

MISCELLANEOUS

Section 10.1 Notices. Unless otherwiseprovided in theseBylaws, allnoticesdemands,

bills,statements,or other communications under these Bylaws shallbe in writing and shallbe

deemed to have been duly given ifdeliveredpersonallyor ifsentby (i)United Statesmail,first

classpostage prepaid,(ii)e-mail with confirmationof delivery,or (iii)facsimiletransmission

with confirmationof delivery:

10.1.1 Ifto a Member, atthemailing address,e-mailaddressor facsimilenumber

which the Member has designatedin writingand filedwith the Secretaryor,ifno such

mailing address,e-mail address or facsimilenumber has been designated,atthe address

of the Unit of such Member; or

10.1.2 Ifto the Association,the Management Committee, or the manager, atthe

principalofficeof the Association or the manager, if any, or at such other mailing

address,e-mailaddressor facsimilenumber as shallbe designatedby noticein writingto

the Members pursuanttothisSection 10.1.2.

Section 10.2 Conflicts. Ifthereare conflictsbetween the provisionsof Utah law, the

Declaration,the Articlesand these Bylaws, the provisions of Utah law, the Declaration,the

Articlesand theseBylaws (inthatorder)shallprevail.

Section 10.3 Waiver. No restriction,condition,obli ation or rovision contained in

these Bylaws shallbe deemed to have been abrogated or waived by reason or any failureto

enforcethe same, irrespectiveof thenumber of violationsor breaches which may occur.

Section 10.4 Severability. The provisions hereof shallbe deemed independent and

severable,and the invalidor partialinvalidityor unenforceabilityof any one provisionor portion

hereofshallnot affectthevalidityor enforceabilityof any otherprovisionhereof.

Section 10.5 Captions. The captions herein are inserted only as a matter of

convenience and for referenceand in no way to define,limitor describethe scope of these

Bylaws nor the intentof any provisionhereof.

24 00831584 Page 77 of 94 Summit county



Section 10.6 EffectiveDate. These Bylaws shalltake effectupon recording of the

Declarationin theOfficeof the Summit County Recorder.

Section 10.7 Seal. The Management Committee may by resolutionprovide a corporate

sealwhich shallbe circularin form and shallhave inscribedthereon thename of theAssociation,

the stateof incorporationand thewords "Corporate Seal."
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CERTIFICATION

I,theundersigned,do hereby certify:

That I am the duly elected and acting Secretary of The Union Square Owners

Association,Inc.,a Utah nonprofitcorporation;

That the foregoing Bylaws constitutethe originalBylaws of said Association,as duly

ad ted ata meetin of the Management Committee of Directorsthereofheld on the _ day

of ,2007.

IN WITNESS WHEREOF, I hav ereunto subscribedmy name and affixedthe sealof

saidAssociationthis 2 May of , .,

Secretary 0
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EXHIBIT C

The Sky Club

Reservation Policiesand Procedures

The Sky Lodge ReservationPoliciesand Procedures have been designed in order thatall

Shared InterestOwners have appropriateaccesstotheirShared InterestUnits.The Shared Interest

Owner can use hisShared InterestUnit duringscheduled vacationperiodsand a comparable Shared

InterestUnit on a "space available"basis.These usage optionsare describedbelow.

The ReservationPoliciesand Procedureshave been carefullyformulatedinan attempttobe

fairand equitabletoallShared InterestOwners. As permittedintheClub'sDeclaration/Bylaws,the

Shared InterestCommittee reservestherighttoaltertheseReservationPoliciesand Proceduresfrom

time to time as conditionswarrant,but no alterationthatmateriallyaffectsthe Shared Interest

Members' use rightsmay be affectedwithout the priorconsent of 2/3rdsof the Shared Interest

Members. In the event there is a conflictbetween the Club's Declaration/Bylaws and the

ReservationPoliciesand Procedures,the Club's Declaration/Bylawswillcontrol.

GENERAL POLICIES AND PROCEDURES

Guaranteed Annual Vacation Days

Each Shared InterestUnit has eight(8)fractionalintereststhatareallocatedthirty-five(35)days of

guaranteed use per Club Year foreach Shared Interest.Each Shared InterestOwner grantsthe

Declarantthe rightto use theirportionof theremaining eighty-five(85)unallocateddays intheir

Shared InterestUnit,inconsiderationforDeclarant'sagreement toprovidetheMembers use ofthe

Club Facilitiesand pay certainfeesand coststoreduce theCommon Expenses and operatingcosts

fortheShared InterestUnits,allas setforthintheDeclaration.Within the35-day allocation,theuse

of a Shared InterestUnit isfurtherdividedintotwo typesof vacationuse days: the allocationof a

consecutiveseven day periodknown asa "Holiday Use Week" and theremaining twenty-eightdays
known as "Reserved Use Days."

Holiday Use Week -
Holiday Use Weeks are establishedbased upon nationalholidays.

Holiday Use Weeks' specificdatesofuse areadjustedannuallytoreflectthecalendarperiod
thatincludestheholidayperiodinquestion(i.e.,Easterweek). The Holiday Use Weeks for

the Shared InterestOwnership Regime atThe Sky Lodge are:

* Christmas Week - shallcommence on the December 26'"of each year and end on

January 2ndof the next year.

* Martin Luther King Week - shallcommence the Wednesday preceding the Martin

Luther King long weekend and end on theTuesday followingthatweekend.

* Presidents'Week - shallcommence the Wednesday preceding the President'sDay

long weekend and end on the Tuesday followingthatweekend.

* Easter Week - shallcommence the Sunday preceding EasterSunday and end on

EasterSunday.
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* Memorial Day Week - shallcommence the Wednesday precedingtheMemorial Day
Weekend and end on the Tuesday followingthatweekend.

* Fourth ofJulyWeek
- shallincludetheFourth ofJulyand be adjustedtoincludethe

officiallong weekend as prescribedby theFederalGovernment.

* Labor Day Week - shallcommence the Wednesday preceding the Labor Day
Weekend and end on theTuesday followingthatweekend.

*
Thanksgiving Week -shallcommence theWednesday precedingThanksgiving Day
and end on the Tuesday followingthe Thanksgiving weekend.

For these vacation periods Members must use their "Holiday Use Week" time

allocation.

Reserved Use Days - In additionto the Holiday Use Week, each Shared Interestis

guaranteed twenty-eight(28)days of Reserved Use. The days availableforReserved Use

are alldays not designated within a given year as a Holiday Use Week. Members can

reserveperiods of use from a minimum of three(3) consecutivedays to a maximum of

fourteen(14)consecutivedays. During high demand periods(i.e.,prime periodsintheSki

Season and Summer), the Shared InterestCommittee willlimitthe maximum reservation

periodto seven (7)days.

Reservation Process - Guaranteed Days

The confirmation system used to fulfillMember requestsfor the Holiday Use Week and

Reserved Use Days is:

ReservationRequest Period-Inthefirstweek ofMay ofeach yeareach Member isprovided
a ReservationRequest Form by theClub ReservationDepartment. The Member fillsoutthe

Reservation Request, which delineatesthe Shared InterestOwner's preferredreserved

vacationtime(s)forthefollowingyear.

For Holiday Use Weeks, the Member indicateshis first,second,thirdand fourthholiday
choices.For Reserved Use Days theMember providesthedesiredvacationperiods(noting
desiredday and dateof arrivaland departure)inorderof preference.

The completed Reservation Request Form must be returned to the Club Reservation

Department by May 31" to ensure proper allocationof confirmed reservationsto each

Member inThe Sky Lodge.

Any Member failingtosubmit a ReservationRequest Form by May 3?' willforfeithisplace
intheinitialassignments ofboth Holiday Use Weeks and Reserved Use Days and willmake

hisvacation use selectionsthe firstweek ofJune #-om the remainine unreserveddays.

Member ReservationPriorityDesignation-The assignment ofreservationrequestsisbased

upon theindividualMember's priorityletterforthatyearwithintheeightShared Interestsof

a Shared InterestUnit. The priorityletterforeach year isbased upon an annual rotationwith

each Member moving "up" one sloteach year intheHoliday Use Weeks. Specifically,ifin
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Year One a particularMember is#1 inpriority,thenthefollowingyearthatMember willbe
in#8 priority.In thecaseof Member priority#8 forYear One, thenextyear thatMember
willbe priority#7.

The initialassignment of Member ReservationPriorityLetterswillbe done on thefirstApril
15'"preceding the anticipatedopening of The Sky Lodge. At thattime,the names of the
Members under contractatthattime fora specificShared InterestUnit shallbe drawn at

random and assignedtheirMember ReservationPriorityLetterastheirname isselected(i.e.
ifSmith isdrawn first,then Smith isassigned"A"). Should lessthaneightShared Interests
be under contractatthattime,theunsold Shared Interestsshallbe assignedthe remaining
Member ReservationPriorityLettersand soldaccordingly.

Should a Shared Interestbe soldortransferredonce theinitialMember ReservationPriority
Letterisestablished,then the new Member shallinheritthe Member ReservationPriority
Letterforthe Shared Interestas itexistsattime of saleor transfer.

Confirmation ofReservations-InJune of each year,theClub ReservationsDepartment shall

assemble all of the Reservation Request Forms for each Shared InterestUnit. The

reservationassignments shallbe done as follows:

Holiday Use Weeks -
Using the Member ReservationPriorityLetters,each Member

willbe assignedthehighestpreferenceHoliday Use Week intheReservationRequest
Form stillavailable(i.e.ifa Member is#3 in the priorityand theirfirstpreferred

Holiday Use Week was alreadyassigned,but theirsecond preferredHoliday Use Week

isavailable,then they would be assigned thatHoliday Use Week). Should allthe

preferredweeks chosen by a Member be reservedpriorto theirturn,then the Club

ReservationsDepartment shallcontacttheMember inquestionand allowthem toselect

from the Holiday Use Weeks remaining. This process shallcontinue untilalleight

Holiday Use Weeks areassigned.

Reserved Use Days - Once the Holiday Weeks are assigned,the Club Reservations

Department shallassignthe preferredReserved Use Days as follows:

A. The prioritynumbering listused for the Holiday Use Weeks shallbe

reversedinReserved Use Days.

B. Using the new Member ReservationPriorityLetters,each Member willbe

assignedtheirhighestranked Reserved Use Period stillavailable.Should a

Member lista three-day period above a longer stay period on their

ReservationRequest Form, theClub ReservationsDepartment shallassign
thatshorterstayfirst,ifthe time span isavailable.

C. The Club ReservationsDepartment shallassignone of the Reserved Use

periods to each Member in order of their priority. Once the Club

ReservationsDepartment has gone through theprioritylistthe firsttime,it

willrepeattheprocess and assigneach Member the next highestReserved

Use period availableat the time of selection(i.e.,a Member is#3 in the

prioritylistand receivedtheirfirstrequestinthefirstround. In the second

round, the second requestedperiod istaken but thethirdisavailable- the

Member willbe assignedthethirdrequestedperiod).

D-3
00831584 Page 85 of 94 Summit county



D. Should allthe preferredReserved Use periods chosen by a Member be
reservedpriorto theirturn,then the Club ReservationsDepartment shall
contactthe Member in questionand allow them to selectfrom the days
remaining.

E. This processshallcontinueuntilallMembers have been assignedalloftheir
Reserved Use Days.

Members shallreceivetheirwrittenconfirmed Vacation Times from the Club Reservations

Department by June 30*.

Should a Member failtosubmit a completed ReservationReauest Form priortoMay 31" their
allocationof theirHoliday Use Week and Reserved Use Days shall be done once the
reservationsto the other Members in The Sky Lodge are assigned at which time the Shared
InterestOwner can make selectionsfrom thedays stillavailable.

**Please referto Schedule 1 for Reservation PriorityTable.

Reservation Process -
Space Available Days

Members can make unlimitedlodgingreservationsfortheirShared InterestUnit,ora similartypeof
Shared InterestUnit,withina sixty-daytime periodpriorto dateof arrivalsubjecttoavailability.
Space Available Use willnot be availableunder thefollowingconditions:

0 The Member requestingSpace Available Use has Reserved Use Days availablein their

Shared InterestUnit duringthe time requested.Specifically,a Member cannot have their

Reserved Use Days being used forotherindividualsatthesame times asthey arerequesting
Space Availableuse in anotherShared InterestUnit.

o Projectedoccupancy fora Shared InterestUnit type (i.e.two bedroom residences)duringthe

time frame requestedisabove 75%.

o Space Available Use isprohibitedduring Holiday Use Weeks.

o Space Available Use isforthe personaluse of Owners and theirdirectfamily members

only.

A Member cannot utilizethe Space AvailableProgram unlessthe Member "opts in"to the Space
Available Program by indicatingon the annual Reservation Request Form thathe iselectingto

participatefortheClub Year inquestion.Once a participantintheprogram, a Member may qualify
to use an unlimited number of days from the Declarant'spool of unused member days. For a

Member touse "Space AvailableDays" from otherMembers' Reserved Use Days inventories,the

Member requestingtheSpace AvailableDays must have made availablean equal,orgreater,number

of hisReserved Use Days foruse by Members inthe Space AvailablePool. Specifically,assume

that a Member has opted in to the Space Available Pool and has furthernotifiedthe Club

ReservationsDepartment offivespecificReserved Use Days thatareavailableforotherMembers in

the Space AvailablePool. The Member in questioncan now reserveup to fivedays of the other

Members' Reserved Use Days thathave been contributedtothe Space AvailablePool.
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Personal Use of Holiday Use Weeks and Reserved Use Days

Use of the Shared InterestUnit during these periods isavailableto Members and the extended
familiesof theMembers and theirspouse,includinggrandchildren,children,siblingsand parents.
Members may alsoextend use of theirShared InterestUnit tounaccompanied guests. In allcases
the Member isresponsibleforthe conduct of theirguestsand liableforany damages and unpaid
charges incurredwhile theirguestsare inresidenceatThe Sky Lodge.

Internal Vacation Exchange

Once The Sky Club has assignedand notifiedtheMembers of theirconfirmed Vacation Times for
thenext Club Year, a Member has theoptionof tradingperiod(s)of theirreservedVacation Times
with otherMembers. The management ofthese internalexchanges must be done,and confirmed in

@, by theClub ReservationsDepartment to ensure proper coordination.

Daily Housekeeping Fees

During theirstayatThe Sky Lodge, Members, and theirguests,pay a Residence Daily Fee. The
Residence Daily Fee covers thecostsof housekeeping and expenses associatedwith the use of the
Shared InterestUnit. The Residence Daily Fee foreach year,by typeof Shared InterestUnit,shall
be provided tothe Management Committee by the Club Manager inJune of the preceding year.

External Vacation Exchange

Members willbe able to place up to two of theirReserved Use weeks inthe CloudNine Resorts
externalexchange program. To ensurethatMembers' vacationexperienceatotherresortsisequalto
theirtime attheirown resort,CloudNine Resortswillonly provideexchanges with otherCloudNine

ResortClub propertiesor affiliatedclubsthathave met predetermined guest standardsand service

levels.Members areprohibitedfrom engaging inthirdpartyvacationexchange programs thatare

not approved by CloudNine ResortClubs and theManagement Committee.
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THE SKY LODGE
SHARED OWNERSHIP INTEREST -PRIORITY ROTATION ASSIGNMENTS

UNIT # Rotation
106-1 B
106-2 E
106-3 D
106-4 A
106-5 C
106-6 F
106-7 * G
106-8 H
202-1 D
202-2 C
202-3 B
202-4 A
202-5 E
202-6 F
202-7 G
202-8 H
204-1 A
204-2 C
204-3 D
204-4 B
204-5 E
204-6 F
204-7 G
204-8 H
206-1 D
206-2 E

206-3
'
C

206-4 B
206-5 A
206-6 F
206-7 G
206-8 H

207-1 A
207-2 B

207-3 F
207-4 C
207-5 D
207-6 E
207-7 G
207-8 H
209-1 D
209-2 B
209-3 A
209-4 E
209-5 C
209-6 F
209-7 G
209-8 H
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THE SKY LODGE
SHARED OWNERSHIP INTEREST -PRIORITY ROTATION ASSIGNMENTS

301-1 C
301-2 A
301-3 D
301-4 B
301-5 E
301-6 F
301-7 G
301-8 H
303-1 E
303-2 F
303-3 D
303-4 B

303-5 A
303-6 C
303-7 G
303-8 H
305-1 B
305-2 E

305-3 A
305-4 D

305-5 C
305-6 F
305-7 G
305-8 H

306-1 E
306-2 A

306-3 B
306-4 C
306-5 D
306-6 F
306-7 G
306-8 H
309-1 B
309-2 D

309-3 C
309-4 A

309-5 E
309-6 F
309-7 G
209-8 H
401-1 D
401-2 E
401-3 C
401-4 B
401-5 A
401-6 F
401-7 G
401-8 H
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THE SKY LODGE
SHARED OWNERSHIP INTEREST -PRIORITY ROTATION ASSIGNMENTS

402-3 E
402-4 D
402-5 C
402-6 F
402-7 G
402-8 H
403-1 E
403-2 B
403-3 C
403-4 D
403-5 F

403-6 A
403-7 G
403-8 H
404-1 C
404-2 E
404-3 A
404-4 F
404-5 B
404-6 D
404-7 G
404-8 H
405-1 D
405-2 B
405-3 C
405-4 A
405-5 E
405-6 F
405-7 G
405-8 H
406-1 E
406-2 F
406-3 D
406-4 B
406-5 C
408-6 A
406-7 G
406-8 H
502-1 A
502-2 B
502-3 C
502-4 D
502-5 E
502-6 F
502-7 G
502-8 H
504-1 A
504-2 B
504-3 C
504-4 D
504-5 E
504-6 F
504-7 G
504-8 H
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THE SKY LODGE
SHARED OWNERSHIP INTEREST -PRIORITY ROTATION ASSIGNMENTS

506-3 C
506-4 D
506-5 E
506-6 F
506-7 G
506-8 H
507-1 E
507-2 B
507-3 F
507-4 C
507-5 D
507-6 A
507-7 G
507-8 H
PH-1 A
PH-2 B
PH-3 D
PH-4 E
PH-5 C
PH-6 F
PH-7 G
PH-8 H
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EXHIBIT D

Overview of The Sky Club

The Sky Club

The Sky Club ("Club") isa serviceorganizationorganized as a for-profit,non-equityprivateclub
owned initsentiretyby Easy StreetPartners,LLC ("ESP"). The Club ismanaged by CloudNine
Resorts,LLC on behalfof ESP forthe benefitand use of members of theClub and theirguestsas
definedby the Club Bylaws.

Club Memberships - Three Classes

ResidentialMembers- This classofmembership isrestrictedtotheowners oftheHotelResidence
Shared Interestsof The Sky Lodge. Under a collectivemembership agreement with the Union

Square Owners Association(the"Union Square HOA"), each Shared InterestOwner, and theirdirect

familymembers (definedasthespouse and dependent children),isentitledtouse theClub facilities
and enjoy allClub activitiesand benefitswhile "inresidence"atThe Sky Lodge aslong astheyarea
member ingood standingwith theUnion Square HOA.

SocialMembers- This classofmembership isrestrictedtoindividualsnotaffiliatedwiththeUnion

Square HOA who have been approved by theClub Membership Committee forentryintotheClub.
This membership isan annuallyrenewing membership and subjecttoterminationwithoutcause by
theClub attheend ofeach renewal period.Members inthiscategorymust pay any initiationfeeand

monthly dues as dictatedby the Club Management. Members, and theirdirectfamily members

(definedas the spouse and dependent children),areentitledtouse the Club Facilitiesand enjoy all
Club activitiesand benefitsas long as they area member in good standingwith The Sky Club.

Hotel Members - This class of membership is restrictedto individualswho are registered
CloudNine ResortsguestsatThe Sky Lodge. This membership isissuedonly forthelengthof stay
of the hotelguest. Hotel Members, and theirguestsresidingwith them in a Sky Lodge Hotel

Residence Unit,areentitledtouse theClub Facilitiesand enjoyallClub activitiesaslongastheyare

a registeredguest of The Sky Lodge.

Club Facilities

The Sky Club Lounge
- The lounge willbe locatedon thefourthfloorofThe Sky Lodge and will

be comprised of an indoor area with bar,billiardarea,livingroom area,and privatebathrooms.

Adjacent totheindoorfacilitiesisthesun deck and hottub lounge. Use ofthisareawillbe restricted

to members and a limitednumber of theirguests.

The Amatsu Spa willbe locatedon thefirstfloorof The Sky Lodge. The Spa willbe comprised of
treatmentrooms, lockerareas,indoorpool,fitnesscenterand retailarea.Members willbeentitledto
use the fitnesscenterand indoorpool when they areopen, freeof charge. Use of theSpa facilities
and lockerareasand any treatmentsorclassesassociatedwith thoseareaswillbe subjecttoreserved
use and feeswillbe charged.
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The Meeting Room - The meeting room willbe locatedon the firstfloorof The Sky Lodge.
Members willbe abletoreserveuse of thisroom forprivatepartiesor meetings through theHotel

Management and willbe requiredtopay allapplicablefeesand rentalcharges.

Club Concierge Services- A full-timeConcierge staffwillbe availableto members to facilitate
vacation planning, arrange transportationneeds, provide pre-arrivalservices,and assistwith
reservationsatrestaurants,theaters,and recreationactivities.Members willbe responsibleforall
feesand charges associatedwith procuringtheseservices.

ShuttleServices- ResidentialMembers willhave complimentary airportpickup and deliveryfrom
SaltLake InternationalAirport.Residentialand Hotel Members willhave a complimentary in-town
shuttleserviceavailable.

Hotel Services - ResidentialMembers will have fullhotel servicesprovided to theirHotel
Residence Unit while in residenceand willpay a nightly"housekeeping fee" for such services

during theirvisit.

Valet and Parking Facilities-ResidentialMembers willhave use ofone underground parkingstall
while inresidenceon a complimentary basis.Parking atThe Sky Lodge willbe on a valetbasisand

complimentary to allclassesof memberships. Socialmembers may park atthe Lodge but arenot

guaranteed availabilitysubjectto businessdemands and space constraints.

Preferred Reservations- Members willhave preferredreservationprioritytheSpa and Easy Street

Brasserie.

Club Discount - Residentialand SocialMembers willbe extended a 10% discounton allchargesat

Club-owned facilitiesforservicesand product purchases. Such discountswillbe appliedas a sum

deduction to the Member Account priortopayment.

ESP, as owner of The Sky Club and the Club Facilities,reserves the right to change the

features and benefitsof club membership at any time, in itssolediscretion.The overview

provided herein issubject to change.
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SCHEDULE ONE

THE SKY CLUB

RESERVATION PRIORITY TABLE

NOTES ClubYearsendingDecember15*

EachHoterResidenceisdividedintoeightinterestsandtheReservationPriorityDesignation
systemtoassignReservationRequestsusingonlytheeighthinterestsineachunit.

TheinRialassignmentofanindividualinterestprioritywillbedoneviaa lotterydrawinApril
of2006atwhichtimetheowneroftheparticularinterestwillbeassignedtheselected

PriorityDesignation(i.e.A,B,C,D,E.F.G,H)withintheUnit.ThePriorityDesignation
shallbecomeafixeddesignationfortheinterestinquestionandwillsupersedeall

subsequenttransfersofownership.

TYPICAL HOTEL RESIDENCE PRIORITY TABLE

HOLIDAY WEEK RESERVATION ASSIGNMENTS

2007 2008 2009 2010 2011 2012 2013 2014
2015 2016 2017 2018 2019 2020 2021 2022

Member Priority A B C D E F G H

Designation B C D E F G H A

CDEFGHAB
D E F G H A B C
E F G H A B C D

FGHABCDE

GHABCDEF

HABCDEFG

RESERVED USE RESERVATION ASSIGNMENTS

2007 2008 2009 2010 2011 2012 2013 2014

2015 2016 2017 2018 2019 2020 2021 2022
Member Priority H A B C D E F G

Designation G H A B C D E F

FGHABCDE

EFGHABCD

DEFGHABC

CDEFGHAB

BCDEFGHA

ABCDEFGH

EXAMPLE ForHotelResidence#206therewillbeeightsharedinterests.Theownerofeachinterest
willbeassignedinAprilof2006aPriorityDesignationbasedupontheunitlottery.Atthat
timetheinterestwillbeknownas#206-A,#206-9,etc.bytheClubReservationDepartment
andassignmentofreservationrequestswillbedoneusingtheabovetablesfortheyearnoted.
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