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II

SECOND AMENDED AND RESTATED

DECLARATION OF CONDOMINIUM

FOR

ESCALA LODGES CONDOMINIUMS

(an Expandable Condominium Project)

THIS SECOND AMENDED AND RESTATED DECLARATION OF

CONDOMINIUM FOR ESCALA LODGES CONDOMINIUMS (anExpandable Condominium

Project)(this"Declaration")is made and executed by MORINDA PROPERTIES ESCALA

LODGES LC, a Utah limitedliabilitycompany ("EscalaLodges Declarant"),and MORINDA

PROPERTIES WEIGHT PARCEL, LLC, a Utah limited liabilitco an 'Sunrise

Declarant"),pursuant to the provisionsof Title 57, Chapter 8, Utah Code Annotated, as

amended. EscalaLodges Declarantand SunriseDeclarantaresometimes hereinaftercollectively

referredtoas "Declarant."

RECITALS

A. Declarantholds both legaland equitabletitleto the realpropertylocatedin the

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

desiresto develop a condominium project,known as "Escala Lodges Condominiums" (the

"Proteg")and isintendedtobe a condominium projectpursuanttotheAct.

B. DeclarantexecutedthatcertainDeclarationof Condominium and Declarationof

Covenants, Conditions and Restrictions,and Bylaws for Escala Lodges Condominium and

EscalaLodges Subdivision,PlatA, datedJune 17,2005, and recordedintheOfficialRecords of

Summit County, Utah on June 17,2005, as Entry No. 00739709, in Book 1708, beginning at

Page 1216 and thatcertainFirstSupplement and Amendment to saidDeclaration,which First

Supplement and Amendment were recordedintheOfficialRecords of Summit County, Utah,on

July 31, 2006, as Entry No. 00785232, in Book 1806, beginning at Page 1480 (together,the

"OriginalDeclaration").

C. Declarant recorded that certain Amended and Restated Declaration of

Condominium forEscalaLodges Condominiums on January28,2009, intheOfficialRecords of

Summit County, Utah, as Entry No. 863832, in Book 1964, at Page 1774 (the"Amended and

RestatedDeclaration"),which replacedand supersededtheOriginalDeclarationinitsentirety.

D. Pursuantto Section30.2 of the Amended and RestatedDeclaration,Declarant

may unilaterallyamend the Amended and Restated Declarationat any time prior to the

expirationoftheDeclarantControlPeriod,as definedtherein,which
has notyetexpiredas ofthe

datehereof,providedthatsuch amendment does not materiallyand adverselyaffecttitleto any

propertyattheProject.

E. By thisDeclaration,Declarantintendstoestablisha common scheme and planfor

the possession,use,enjoyment,repair,maintenance,restorationand improvement of the Project

and theintereststhereinconveyed and toestablishthereona condominium.
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II

F. Declarantdesiresto amend the Amended and RestatedDeclarationto enable a

timeshareregime to be createdin Phase 2 of theProject.Such amendment willnot materially

adverselyaffecttitletothepropertyattheProject.

G. Declarantfurtherdesiresto amend the Amended and RestatedDeclarationto

trackrecentamendments to the Act and to make certainotheramendments as setforthbelow.

Such amendments willnotmateriallyadverselyaffecttitletothepropertyattheProject.

H. The covenants,conditionsand restrictionscontainedinthisDeclarationand inthe

Exhibitshereto shallbe enforceableequitableservitudesand shallrun with the land. This

Declarationamends in itsentirety,restates,supersedes,and completely replacesboth the

OriginalDeclarationand the Amended and Restated Declaration. Upon Recording of this

Declaration,the terms and provisionsof the OriginalDeclarationand of the Amended and

RestatedDeclarationshallbe and areherebyterminated.

1. Recorded simultaneouslywith the Amended and RestatedDeclarationwas the

Platof theProjectas requiredby theAct.

L The Projectis also locatedwithin the Canyons SpeciallyPlanned Area Zone

District("Canyons SPA") pursuant to Summit County Ordinance No. 333A and any

amendments thereto.Pursuantthereto,allpropertieslocatedwithintheCanyons SPA, including

the Project,are subjectto variousassessments
and costspromulgated and leviedpursuanttothe

Amended and RestatedDevelopment Agreement forthe Canyons SpeciallyPlanned Area, the

Canyons ResortVillageManagement Agreement, theSPA Design Guidelinesand theArticlesof

Incorporationand Bylaws for The Canyons Resort Village Association,a Utah non-profit

corporation(collectively,the"Canyons SPA Documents").

K. The Escala Lodges Condominiums Association(the"Association")shallbe a

member of The Canyons Resort VillageAssociation,a Utah non-profitcorporation,d.b.a,The

Canyons Resort Village Management Association,organized for purposes set forthin the

Can ons SPA Documents ("RVMA"). Thus, inadditiontotheProjectbeing subjecttotheterms

and conditionsof thisDeclaration,the Projectisalsosubjecttoany terms and conditionsof the

Canyons SPA Documents, includingbut not limitedto the RVMA Assessments,except to the

extenttheProject,DeclarantorOwners, ifany,arespecificallyexceptedtherefrom.

L. Declarant intends to create within the Project several types of ownership

consistingof the ownership of one or more Commercial Units,Lodging Units,Parking Units,

StorageUnitsand SupportCommercial Units.

M. Declarant has prepared the necessary documents for the incorporationand

organizationof the Association,which Association will maintain and provide for the

management and operationof theCommon Areas and FacilitieswithintheProjectas hereinafter

described,levyand collectCommon Assessments,and administerand enforcetheterms of this

Declaration.

NOW, THEREFORE, Declaranthereby declares,covenantsand agreesas followsthat

each of theRecitalsA throughM isincorporatedintoand made a partofthisDeclarationforall

purposesand furtherdeclares,covenantsand agreesas follows:
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1. DEFINITIONS.

Unless the contextclearlyindicatesotherwise,certainterms as used in thisDeclaration

and the foregoingRecitalsshallhave themeanings setforthinthisArticle1. Certainterms not

definedinthisArticleI aredefinedelsewhereinthisDeclaration.

1.1 Act shallmean theUtah Condominium Ownersh' Act itle57,Cha ter8,Utah

Code),as amended orrestated,

1.2 AdditionalLand shallmean the land that may be added to the Project in

accordance with the provisionsof Article11,as depictedin ExhibitD hereto,and as may be

designatedon thePlat.Inno eventshallthereferencesto AdditionalLand or thedescriptionof

AdditionalLand inExhibitD be deemed toencumber theAdditionalLand or cloudtitlethereto.

1.3 Amendment shallmean any SupplementalDeclarationor any otheramendment to

thisDeclarationmade inaccordancewiththisDeclarationand theAct.

1.4 Articlesshallmean the Second Amended and RestatedArticlesof Inco oration

oftheAssociation,asamended from time totime.

1.5 Associationshallmean Escala Lodges Condominiums Association,Inc.,a Utah

nonprofitcorporation,organizedforthepurposesset
forthinthisDeclaration,

1.6 Budeet Committee shallmean one or more committees thatmay be unilaterally

appointed by Escala Lodges Declarantwith respectto Phase I and Sunrise Declarantwith

respectto Phase 2 during the Declarant Control Period,and thereafterappointed by the

Management Committee, to manage the affairsof Owners of Units in Phase 1 and Phase 2,

respectively,as may be more particularlydescribed in the Project Rules. The Budget

Committee(s), if established,may assistthe Management Committee in determining the

expenses specificallyassociatedwith each Phase of the Project,including,without limitation,

expenses formaintenance,reserves,repair,refurbishmentand replacement,as applicable,of the

Unitswithin a particularPhase of the Project,and administration,management and any other

additionalservicesor benefitsincurredexclusivelyfor the benefitof the Owners in such

Phase(s). The Management Committee may authorizethe Budget Committee(s) to take any

actionor do any actnot prohibitedby the Act,thisDeclarationor which does not conflictwith

therights,power and authoritygrantedtotheManagement Committee by thisDeclaration.After

theexpirationoftheDeclarantControlPeriod,allmembers of theBudget Committee forPhase 1

shallbe appointedby the member of the Management Committee representingtheCommercial

Owner of Unit C-3, and allmembers of theBudget Committee forPhase 2 shallbe appointedby

the member of the Management Committee representingthe Owner of Unit C-80, pursuantto

Section20.1 hereof.

1.7 Buildine(s)shallmean the buildingsconstructedas part of the Project,as

describedinSection2.2 .

1.8 Buildings4 and 5 Interiorsshallmean the interiorelementsof Buildings4 and 5

within Phase 2 as describedin Section5.2 below, includingallinteriorand certainexterior

elements of the Common Areas and Facilitiesdirectlyrelated,adjacent,or appurtenantto
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Buildings4 and 5, including,without limitation,allentryareas,foyersand hallways,decks,

patiosand balconiesappurtenanttotheUnits inPhase 2,and allslidingglassdoors appurtenant

tosuch balconies,patiosand decks.

1.9 shallmean theSecond Amended and RestatedBylaws oftheAssociation,

a copy of which isattachedheretoas ExhibitB and incorporatedhereinby thisreference,as

amended from timetotime.

1.10 Canyons Design Review Committee shallmean the design review committee

createdpursuanttotheCanyons SPA Documents.

1.11 Canyons SPA shallmean the Canyons SpeciallyPlanned Area Zone District,as

furtherdescribedinRecitalF above.

1.12 Canyons SPA Documents shallmean thosecertaindocuments definedinRecitalJ

above.

1.13 Commercial Owner shallmean any person or entityor combination thereof,

includingeitherDeclarantor a DeclarantAffiliate,atany time owning a Commercial Unit. The

term "Commercial Owner" shallnot include any Mortgagee (unlesssuch Mortgagee has

acquiredtitleforotherthansecuritypurposes).

1.14 Commercial Unit shallmean a Unit withintheProjectwhich has been designated

in ExhibitA attachedhereto and incorporatedhereinby thisreference,or any amendment

thereto,and/oron thePlatasa Commercial Unit.

1.15 Common Area Manager shall mean the person(s),firm(s)or company(s)

designatedby the Management Committee to manage, in whole or in part,the affairsof the

Associationand theCommon Areas and Facilities.Declarantshallhave therighttoappointthe

firstCommon Area Manager, which Common Area Manager may be Declarantor a Declarant

Affiliate.Pursuantto Section20.6 hereof,the Management Committee may engage different

Common Area Managers with respecttoallor any portionsof Phase 1 and Phase 2.

1.16 Common Areas and Facilitiesshallmean allportionsofthe Projectotherthanthe

Units,as describedinSection5.1 below, includingthe Limited Common Areas and Facilities

and any realpropertyor improvements withinthe ProjectthattheAssociationhas theobligation

to maintain,repairor replace for the common benefitof the Owners, includingwithout

limitation,any "Ski Easement,""PublicUtilityEasement,"and "TrailEasements" which may be

labeledor depictedon the Plat.The Common Areas and Facilitiesmay alsoinclude,butarenot

limitedto,perimeterfencingor walls,multi-purposerecreationaltrails,skitrails,open spaceand

relatedimprovements, privatestreets,sidewalks,landscaping,Projectsignage (subjectto the

Commercial Owners' signageeasement setforthinSection31.14 below),streetsignage,Project

lightingand such othersimilarimprovements. For theavoidanceof doubt,Common Areas and

FacilitiesincludestheHVAC system and coolingtowersservingtheProject,withoutregardto in

which Phase of the Projectsuch system may be found. The undividedinterestintheCommon

Areas and Facilitiesappurtenanttoeach Unit isbased upon thePar Value of a Unitas described

inSection5.3 below and issetforthinExhibitA attachedhereto.
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1.17 Common Assessments shallmean those charges and assessmentsdescribedin

Article21 to fund theCommon Expenses with respectto Phase 1,Phase 2,or the entireProject

and include Regular Common Assessments, Special Common Assessments and any other

assessmentsor chargesleviedby the Management Committee on behalfof the Associationand

any Budget Committee thatmay from timetotime be createdby theManagement Committee.

1.18 Common Expense Fund shallmean one or mom depositor investmentaccountsof

the Associationintowhich am depositedthe Common Assessments. The Common Expense

Fund shallconsistof at leastone operatingfund fordailyoperatingexpenses and at leastone

capitalfund forreserveand replacementexpenses,

1.19 Common Expenses shallmean allcharges and expenses of the administration,

maintenance,repair,or replacement of the Common Areas and Facilities,includingwithout

limitationallski and recreationaltrails,allpremiums for insurance(includingdeductibles)

obtainedby the Management Committee on behalfof the Associationfor the benefitof the

Project,allexpenses associatedwith the PBX switch,allexpenses of and lease payments

associatedwith utilities,cable,satellitetelevision,internet,and allothertelecommunications

equipment servicingtheUnits,and allotherexpensesdenominated as Common Expenses by this

Declarationor by the Act,which areassessedby theManagement Committee on behalfof the

Association and any Budget Committee that may from time to time be created by the

Management Committee. To themaximum extentpracticabletotheextentnot prohibitedby the

Act,Common Expenses shallbe allocatedingood faithby theManagement Committee between

Phase I and Phase 2, and Common Assessments leviedagainstthe Owners of Units in such

Phases shallreflectsuch allocation.

1.20 Common Furnishingsshallmean allfurniture,furnishings,appliances,vehicles,

fixturesand equipment,and allotherpersonalproperty,from time to time,owned or leasedby

theAssociationor heldforuseattheProject.

1.21 ConvertibleLand shallmean certainopen space and buildingsiteswhich are a

portionoftheCommon Areas and FacilitieswithintheProjectwhich may be convertedintoone

or more Units or Limited Common Areas and Facilities,as provided in Article9 hereof,as

describedinExhibitE hereto,and as may be designatedon thePlat,

1.22 ConvertibleSpace shallmean those portionsof the Buildingswithinthe Project

which may be converted intoone or more Units,Common Areas and Facilities,and Limited

Common Areas and Facilities,as providedinArticle10 hereof,as depictedin ExhibitF hereto,

and as designatedon thePlat.

1.23 Cost of Livine Index shallmean the Consumer Price Index for Urban Wage

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

Bureau of Labor Statistics,United StatesDepartment of Labor. The Index forDecember 2008 is

the referencebase index. Declarantor the Associationmay selectany othercomparable index

which measures changes inthecostof living.

1.24 Declarant shallmean, unless the context otherwise requires,Escala Lodges

Declarantand SunriseDeclarant,collectively.Whenever a particularactionisauthorizedby,or
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a particularrightisgrantedto,"Declarant"hereunder,then unlessotherwiseexpresslystated

hereinto the contraryor the contextotherwiserequires,such actionor rightmay be taken or

exercised(a) by Escala Lodges Declarant,to the extentthatthe matter in questionrelates

exclusivelyto Phase 1;(b)by SunriseDeclarant,tothe extentthatthematterinquestionrelates

exclusivelytoPhase 2;and (c)only upon thejointwrittenagreementof EscalaLodges Declarant

and SunriseDeclarant,to the extentthatthe matterin questionrelates,in whole or in part,to

both Phases. In theeventof any disputeor disagreementbetween EscalaLodges Declarantand

SunriseDeclarantwith respectto any action,decision,or othermatterthatrequirestheirjoint

consent,approval,agreement,or determinationhereunderor under any of the otherGoverning

Documents, such disputeor disagreementshallbe resolvedtotheextentpossiblepursuanttothe

disputeresolutionproceduressetforthinSection20.2 below.

1.25 DeclarantAffiliateshallmean, withrespecttoEscalaLodges Declarantor Sunrise

Declarant,as appropriate,any personor entitydirectlyor indirectlycontrolling,controlledby or

under common controlwith such Declarant,and shallinclude,withoutlimitationany generalor

limitedpartnership,limitedliabilitycompany, limitedliabilitypartnershipor corporationin

which such Declarant(oranotherDeclarantAffiliate)isa generalpartner,managing member or

controllingshareholderor any thirdpartythatacquirestitleto theentireProjector a particular

Phase thereofas successorininteresttoeitherDeclarant.

1.26 Declarant Control Period shallmean the period of Declarant controlof the

AssociationdescribedinSectionI8.4 below,

1.27 Declarationshall mean this Second Amended and Restated Declarationof

Condominium for Escala Lodges Condominiums, and all amendments, modificationsand

supplements hereto. This Declaration supersedes and replaces any prior declaration

encumbering theProperty.

1.28 Developmental Rights shallmean, unless the context otherwise requires,the

EscalaLodges Developmental Rightsand theSunriseDevelopmental Rights,collectively.

1.29 EliaibleMortgatee shallmean and referto a FirstMortgagee thathas requested

noticeof certainmattersfrom theAssociationinaccordancewith Section29.1 below.

1.30 Escala Lodges Condominiums shall mean, depending on the context,the

Property,includingPhase I and Phase 2, togetherwith allimprovements now or hereafter

locatedthereon,includingallfacilities,roadways,Common Furnishings,equipment and allother

appurtenancesthereuntobelongingand which aregoverned by thisDeclaration.EscalaLodges

Condominiums shallalsobe deemed to includeany and alladditionalrealproperty,personal

propertyand recreationalor otherrightsfrom time to time acquiredby the Associationforthe

benefitof Owners subjecttotheprovisionshereof.

1.31 Escala Lodges Declarantshallmean Morinda PropertiesEscala Lodges LC, a

Utah limitedliabilitycompany, or itssuccessorin interestby expressassignmentof some or all

of the Developmental Rights and other rightsof Escala Lodges Declaranthereunder by an

instrumentexecuted by Escala Lodges Declarant in favor of itssuccessor in interestand

Recorded.
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1.32 EscalaLodges Developmental Riahtsshallmean EscalaLodges Declarant'sright,

under theAct and thisDeclaration,to exercise:(a)theOption to Contractpursuantto Article8

below; (b)the Option to Convert Land pursuantto Article9 below; (c)the Option to Convert

Space exclusiveto Phase 1 pursuantto Article10 below; (d)theOption to Expand pursuantto

Article11 below; (e)any oftherightssetforthinArticle18 below,includingrightswith respect

to Excess ProjectDensitywith respecttoPhase 1;(f)any of the unilateralamendment rightsset

forthinArticle30 below; and (g)theRighttoCreatea Shared Ownership Program inPhase I as

definedinSection19.3 below; and (h)any otherright,benefit,privilege,entitlement,easement,

license,or Trademark granted to or reservedby Escala Lodges Declarant pursuant to this

Declaration,theBylaws ortheAct.

1.33 Excess ProjectDensity shallmean the totalassignedMaximum Gross Building

Areas intheProjectas setforthon thePlatlessthegrossSquare Feetof Unitsconstructedwithin

the Projectabove finishedgrade as setforthin ExhibitA attachedhereto. The below grade

Square Footage of any Unitand theSquare Footage of allParkingUnitsshallnotbe includedin

the calculationsof the Excess ProjectDensity in the Project. The Excess ProjectDensity

constitutes"transferrabledevelopment rights(TDRs)" undertheCanyons SPA Documents.

1.34 Exempt Propertyshallmean any Unitowned by eitherDeclarantor any Declarant

Affiliate.

1.35 Governing Documents shallmean thisDeclaration,the Plat,the Bylaws, the

Articles,the ProjectRules, the Management Committee's authorizedresolutions,and The

Canyons SPA Documents, aseach document may be amended and/orrestatedfrom time totime.

1.36 Governine ProjectMaintenance Standard shallmean the ProjectMaintenance

Standard governing the Buildings4 and 5 Interiorsand/orthe separateProjectMaintenance

StandardgoverningthePhase 1 Managed Areas.

1.37 Guest shallmean an Owner's accompanied or unaccom anied famil member,

guest,invitee,licensee,renter,tenantand any person or occupant who has the rightto use and

occupy a Unit.

1.38 LimitedCommon Areas and Facilitiesshallmean a portionof theCommon Areas

and Facilitiesallocatedby thisDeclarationor the Act,or as may be shown on the Plat,forthe

exclusiveuse of one or more, but fewer than all,of the Units,which may include,without

limitation,certaindecks,patioareasand storageareas.

1.39 Lodging Unit shallmean any Unit designatedas a Lodging Unit on the Plat,or

any amendment thereto,used and occupied for lodging purposes as describedin Article12

below.

1.40 Lodging Unit Owner shallmean any person or entity,includingeitherDeclarant

or a DeclarantAftiliate,atany time owning a Lodging Unit. The term "Lodging Unit Owner"

shallnot includeany Mortgagee,unlesssuch Mortgagee has acquiredtitleforotherthansecurity

purposes.
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1.41 Management Committee shallmean the Board of Directors,Board of Managers,

Board of Trusteesor ExecutiveBoard (regardlessof the specificterm used)of the Association,

appointedor electedinaccordancewiththisDeclarationand theArticlesand Bylaws.

1.42 Mortgage shallmean any mortgage,deed of trustor othersecurityinstrumentby

which a Unit or any partthereofor interestthereinisencumbered. A FirstMortgage is a

Mortgage having priorityas to allotherMortgages encumbering a Unit or any partthereofor

interesttherein.

1.43 Mortgagee shallmean any person or entitynamed as the mortgagee,beneficiary

or holder of the seller'sinterestunder any Mortgage by which the interestof any Owner is

encumbered, or any successorto the interestof such person under such Mortgage, A First

Mortgagee shallmean any person or entityholding a FirstMortgage includingany insureror

guarantorof a FirstMortgage. Any and allMortgagee protectionscontainedinthisDeclaration

shallalsoprotecteitherDeclaranttotheextentthatitistheholder
of a FirstMortgage of a Unit

orany interesttherein.

1.44 Owner shallmean an ersonor entity,includingeitherDeclarantor a Declarant

Affiliate,at any time owning fee simple titleto a Unit withinthe Project.The term "Owner"

shallnotrefertoany Mortgagee,unlesssuch Mortgagee has acquiredtitleforotherthansecurity

purposes.

1.45 Par Value shallmean the number of pointsassignedto each Unit as described

herein and in the Act and used to determine ownership interestsand votes of Units. In

accordancewith the provisionsof the Act,the statementof Par Value should not be considered

toreflector controlthesalespriceorfairmarket valueofany Unit.

1.46 Parkine Owner shallmean any person or entity,includingeitherDeclarantor a

DeclarantAffiliate,at any time owning a Parking Unit. The term "Parking Owner" shallnot

include any Mortgagee, unless such Mortgagee has acquired titlefor other than security

purposes,

1.47 Parking Unit shallmean a Unit in the Projectwhich has been designatedin

ExhibitA hereto,orany amendment thereto,and/oron thePlatas a ParkingUnit.

1.48 Phase shallmean Phase 1 or Phase 2.

1.49 Phase 1,commonI known as "EscalaLod es,"shallmean allUnitsinBuildin

1,2 and 3 of theProject,as depictedon thePlat,togetherwith allCommon Areas and Facilities,

easements,licenses,Trademarks (asdefinedin Section36.1 hereof)and otherrights,benefits,

privileges,and entitlementsofany and everykind relatedorappurtenantthereto.

1.50 Phase 1 Common Areas and Facilitiesshallmean formanagement, budgetingand

such other purposes as are describedherein,as depicted in Exhibit I attachedhereto and

incorporatedhereinby thisreferenceor as EscalaLodges Declarantand SunriseDeclarantmay

jointlydeterminefrom time totime,allinteriorand exteriorelementsof theCommon Areas and

FacilitiesCommon Areas and Facilitiesdirectlyrelated,adjacent,or appurtenantto Buildings1,

2,and 3 withinPhase 1,including,withoutlimitation,exteriorsignage,siding,roofing,lighting,
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Iandscapedareas,windows, walkways and swimming pools,as furtherdescribedin Section5.2

below, some or allof which areas may be managed by a separateCommon Area Manager

engaged by theAssociationtomanage Phase 1. The Phase 1 Common Areas and Facilitiesshall

be separateand distinctfrom thePhase 2 Common Areas and Facilities.

1.51 Phase 1 Managed Areas shallmean (i)allUnits inBuildings1,2 and 3; (ii)the

Phase 1 Common Areas and Facilities;(iii)thePhase 2 Common Areas and Facilitiesexceptfor

the Buildings4 and 5 Interiors;(iv)allotherCommon Areas and Facilitieswithinthe Project

other than the Buildings 4 and 5 Interiors(except the HVAC system), includingwithout

limitationthe exteriorsignage,siding,roofing,lighting,landscapedareas,windows, walkways

and both swimming pools;and (v) the HVAC system, relatedmechanical components and

centralplantservingthe Project,includingBuildings4 and 5 (butnot filters,vents and non-

mechanicalcomponents thereof).

1.52 Phase 2, commonly known as "Sunrise at Escala,"shallmean all Units in

Buildings4 and 5 of the Project,as depictedon thePlat,togetherwith allCommon Areas and

Facilities,easements,licenses,Trademarks (asdefinedinSection36.1 hereof)and otherrights,

benefits,privileges,and entitlementsof any and every kindrelatedorappurtenantthereto.

1.53 Phase 2 Common Areas and Facilitiesshallmean formanagement, budgetingand

such other purposes as are describedherein and depicted in Exhibit J attachedhereto and

incorporatedhereinby thisreferenceor as Escala Lodges Declarantand SunriseDeclarantmay

jointlydeterminefrom time totime,allinteriorand exteriorelementsof theCommon Areas and

Facilitiesdirectlyrelated,adiacent,or appurtenantto Buildings 4 and 5 within Phase 2,

including,without limitation,exteriorsignage,siding,roofing,lighting,landscaped areas,

windows, walkways and swimming pools,as furtherdescribedinSection5.2 below, some or all

of which areas may be managed by a separateCommon Area Manager engaged by the

Associationtomanage Phase 2. The Phase 2 Common Areas and Facilitiesshallbe separateand

distinctfrom thePhase 1Common Areas and Facilities.

1.54 Plat shall mean the Escala Lodges Condominiums Amended & Restated

Condominium Plat,which has been Recorded,togetherwith allSupplementalPlats,as the same

may be amended from timetotime pursuanttothisDeclarationand theAct.

1.55 shallmean the Property,the Units,theCommon Areas and Facilities,the

Building(s)and allimprovements submittedby thisDeclarationtotheprovisionsof theAct.

1.56 ProjectDesign Guidelinesshallmean the writtenreview standardspromulgated

by theProjectDesign Review Committee pursuanttothisDeclaration.

1.57 ProjectDesign Review Committee shallmean the design review committee

createdpursuanttoArticle22 of thisDeclaration.

1.58 ProjectMaintenance Standardshallmean thestandardsof construction,operation,

service,maintenance,repairand refurbishmentof the Projectwhich shallbe at the levelof

serviceand qualityofa firstclasshoteland lodgingprojectand reasonablylikelytoprotectand

preservetheassetsthatcomprisethe Projectand optimizethelong-termvalueoftheProjectover

the lifeof the Projectas EscalaLodges Declarantand SunriseDeclarantshalljointlydetermine
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intheirsoleand exclusivediscretionso long as they have any Developmental Rightsunder this

Declaration,and thereafter,the Commercial Owner(s) of Unit Nos. C-3 and C-80. This

definitionof ProjectMaintenance Standard may not be amended without the priorwritten

consent of both Declarants so long as they have any Developmental Rights under this

Declaration,and thereafter,without the priorwrittenconsentof the Commercial Owner(s) of

UnitNos. C-3 and C-80. Notwithstandingthe foregoingprovisionsof thisSection1.58 or any

other provisionof thisDeclarationto the contrary,under no circumstancesshallthe Project

Maintenance Standard applicableto the Phase 1 Managed Areas or the Buildings4 and 5

Interiorsever be reduced below thatofa firstclassresortstandardata qualitylevel(physically

and operationally)equalto or greaterthanthe standardssetforthin any applicablemanagement

agreement between the Common Area Manager for Phase I and the Associationfor the

management of thePhase 1 Managed Areas and theCommon Area Manager fortheBuildings4

and 5 Interiorsand the Associationfor the management of the Buildings4 and 5 Interiors,

respectively.

1.59 ProjectRules means allrulesand regulationsof the Associationpromulgated by

the Management Committee coveringthe operationand maintenance of the Project,the Units

and any Budget Committee, asthesame may from timetotime be amended. PursuanttoSection

20.3 hereof,the Management Committee may promulgatedifferentProjectRules coveringthe

operationand maintenanceof each Phase.

1.60 Propertyshallmean thatcertainrealpropertysituatedinSummit County, Stateof

Utah,more particularlydescribedinSection2.1 ,and ExhibitC hereinafter,on which theUnits

and otherimprovements areorwillbe located.

1.61 Record, Recording, Recorded and Recordation shallmean placing or having

placedan instrumentofpublicrecordintheOfficialRecords of Summit County, Utah.

1.62 Resular Common Assessments shallmean the annual assessmentsleviedby the

Associationtopay thebudgetedCommon Expenses,

1.63 RVMA shallmean The Canyons Resort VillageAssociation,a Utah non rofit

corporation,d.b.a.The Canyons ResortVillageManagement Association,and itssuccessorsand

assigns,as alsodescribedinRecitalK above.

I.64 RVMA Assessment shallmean any assessmentleviedand assessedby theRVMA

pursuanttotheCanyons SPA Documents.

1.65 SpecialCommon Assessments shallmean assessmentswhich the Association

may levy from time to time,in additionto the Regular Common Assessments,forunexpected

Common Expenses orotherpurposesas providedherein.

1.66 Square Feet or Square Footace shallmean (a) for purposes of calculatingthe

undividedinterestintheCommon Areas and Facilitiesappurtenanttoeach Unit,thegrosssquare

feetof a Unit constructedwithinthe Project;and (b)forpurposesof calculatingthe"Maximum

Gross BuildingArea" in the Projectunder the Canyons SPA, the gross square feetof a Unit

(exceptfor Parking Units)constructedwithinthe Projectabove finishedgrade in accordance

with theallocationssetforthon the Plat.The below grade Square Footage of any Unit and the
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Square Footage of allParking Units shallnot be includedinthe calculationsof the Maximum

Gross BuildingArea intheProjectinaccordancewith theProject'sentitlementsas approved by

theCounty. The Square Footage shallbe determinedas EscalaLodges Declarant(withrespect

to Phase 1) and SunriseDeclarant(with respectto Phase 2) shallexclusivelyassignand as

measured and unilaterallycalculatedby each such Declarantduring the Declarant Control

Period,and thereafter,theManagement Committee, on a consistentbasis,as setforthinthePlat

and ExhibitA hereto.Certainspaceswithinthe Units including,without limitation,atticsand

otherareasmay, but need not,be omittedfrom thecalculationor be partiallydiscountedby the

use of a ratio,ifthe same basisof calculationisemployed for allUnits in the Project.The

calculationof squarefootageas containedinthisDeclarationand as shown on the Platisfinal

and bindingupon allOwners irrespectiveof any latermeasurement of such squarefootages.In

the event of any disagreementor uncertaintyas to the calculationof Square Footage in the

Projectand/oras to which Units and improvements are constructedabove or below finished

grade, Escala Lodges Declarant and Sunrise Declarantjointly,so long as they have any

Developmental Rightshereunder,and thereafter,theManagement Committee, shallhave thesole

and exclusivepower to make such determination,and such Declarants'or the Management

Committee's determinationshallbe conclusive,finaland unappealable.

1.67 StorageOwner shallmean any person or entity,includingeitherDeclarantor a

DeclarantAffiliate,at any time owning a StorageUnit. The term "StorageOwner" shallnot

include any Mortgagee, unless such Mortgagee has acquired titlefor other than security

purposes.

1.68 Storage Unit shallmean a Unit in the Projectwhich has been designatedin

ExhibitA hereto,or any amendment thereto,and/oron thePlatas a StorageUnit.

1.69 Sunrise Declarantshallmean Morinda PropertiesWeight Parcel,LLC, a Utah

limitedliabilitycompany, or itssuccessorininterestby expressassignmentof some or allofthe

Developmental Rightsand otherrightsof SunriseDeclaranthereunderby an instrumentexecuted

by SunriseDeclarantinfavorof itssuccessorininterestand Recorded.

1.70 SunriseDevelopmental Rightsshallmean SunriseDeclarant'sright,undertheAct

and thisDeclaration,toexercise:(a)theOption toConvert Space exclusiveto Phase 2 pursuant

to Article10 below; (b)any of the rightssetforthin Article18 below, includingrightswith

respectto Excess ProjectDensity with respectto Phase 2; (c)any of the unilateralamendment

rightssetforthin Article30 below; (d)the Right to Create a Shared Ownership Program in

Phase 2 asdefinedinSection19.3 below;and (e)any otherright,benefit,privilege,entitlement,

easement, license,or Trademark grantedto or reservedby SunriseDeclarantpursuantto this

Declaration,theBylaws ortheAct.

1.71 SunriseTimeshare Documents shallhave the meaning ascribedto itin Section

19.3 hereof.

1.72 Supplemental Declaration shall mean any amendment to this Declaration

Recorded inconnectionwith eitherDeclarant'sexerciseofany of itsDevelopmental Rights.
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1.73 SupplementalPlatshallmean any amendment tothePlatmade inaccordancewith

thisDeclarationand theAct,

1.74 Support Commercial Owner shallmean any person or entity,includingeither

Declarantor a DeclarantAffiliate,at any time owning a Support Commercial Unit. The term

"Support Commercial Owner" shallnot includeany Mortgagee, unlesssuch Mortgagee has

acquiredtitleforotherthansecuritypurposes.

1.75 Support Commercial Unit shallmean a Unit in the Projectwhich has been

designatedin ExhibitA hereto,or any amendment thereto,and/or on the Platas a Support

Commercial Unit.

1.76 TotalVotes oftheAssociationshallmean thetotalvotesappertainingtoallUnits,

as describedinArticle23 below.

1.77 Unit shallmean a physicalportionof theProjectdesignedforseparateownership

and occupancy asdescribedinArticle4 hereof.

1.78 UnitNumber shallmean thenumber, letteror combinationof name, numbers and

lettersthatidentifiesonlyone Unit intheProject.

1.79 Withdrawable Land shallmean the land which may be withdrawn from the

Projectinaccordancewiththeprovisionsof Article8,and asdescribedinExhibitG hereto.

2. DESCRIPTION OF THE PROPERTY AND THE IMPROVEMENTS.

2.1 Descriptionof theProperty;No Encumbrance of AdditionalLand. The Property

on which the Unitsand improvements arelocatedissituatedinSummit County, Utah and more

particularlydescribedon ExhibitC attachedheretoand incorporatedhereinby thisreference.

PursuanttotheAmended and RestatedDeclaration,Declarantunilaterallyamended and restated

the Propertylegaldescriptionset forthin Article2 of the OriginalDeclarationand hereby

redeclaresthatfrom and afterthe datethatthisDeclarationisRecorded (the"EffectiveDate"),

Lots 2, 3,4, 5, and PotentialReceivi Site oilectivelthe "Lots")as depictedon Plat"A",

EscalaLodges Subdivision,accordingto theofficialRecorded platthereofare not submittedto,

nor governed by, the provisionsof the Original Declaration,the Amended and Restated

Declarationor thisDeclaration,or any amendments or supplementstheretoor hereto.The Lots

constituteAdditionalLand and shallbe treatedas iftheOriginalDeclaration,theAmended and

RestatedDeclaration,and thisDeclarationhad never encumbered such parcelsof realestateand

shallnot be subjectto assessmentsor any otherobligationsunder the OriginalDeclaration,the

Amended and RestatedDeclarationor thisDeclaration.Moreover, from and afterthe Effective

Date,titletotheLotsshallremain vestedinand heldby EscalaLodges Declarantor itsDeclarant

Affiliate,and none of the Owners, nor the Association,the Management Committee, Sunrise

Declarant,or any otherperson or entityhaving any rightor interestinallor any portionof the

Projectshallhave any claim,occupancy rightsor titletoor interestintheLots.

2.2 Initialimprovements. The initialimprovements will consist of five (5)

freestandingBuildingswith basements and between four (4) and seven (7) floors,containing

approximatelythirty-six(36) Commercial Units,thirty-eight(38) Parking Units,one hundred
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thirty-two(132) StorageUnits,sixteen(16) Support
Commercial Units and one hundred sixty

eight(168) Lodging Units. The Lodging Units shallincludeapproximatelytwelve (12)Studio

Units,thirty-five(35) One-Bedroom Units,sixty-eight(68) Two-Bedroom Units,forty(40)

Three-Bedroom Unitsand thirteen(13)Four-Bedroom Units. The structureof the Buildingsin

Phase I isconcretewith metal studsframe and wood, metal,composite,and stonesiding.The

roofsare slopedand flatwith asphaltshinglesand metal coveringon the slopedportionsand a

membrane coveringthe flatportions.The structureof the Buildingsin Phase 2 isa wood and

metal frame with wood, metal and stone siding. The roofs are sloped and flatwith metal

coveringon theslopedportionsand a membrane coveringon theflatportions.The Buildingsare

suppliedwith telephone,cable or satellitetelevision,electricity,naturalgas,water,and sewer

service.In additionto the Buildings,the initialimprovements may also includemaintenance

facilitiesand otherimprovements.

2.3 Disclaimer of Development Representations. All persons,includingwithout

limitationallOwners, are hereby advisedthat,except as expresslysetforthinthis
Declaration

and in the Plat,no representations,warrantiesor commitments have been or are made by

Declarant,Declarant Affiliatesor any other person with regard to the present or future

development, ownership, operation or configurationof the Project,including the Units,

improvements and Common Areas and Facilities,whether or not depictedon any otherland use

plan,salesbrochureorothermarketingdisplay,rendering
or planor statementsmade by any real

estatebroker or agent in any salespresentation.No purportedrepresentation,warranty or

commitment, writtenor oral,insuch regardshalleverbe effectivewithoutan amendment hereto

executedby each Declarant.

3. SUBMISSION TO ACT.

3.1 Submission to the Act. Declaranthereby submits the Property,the Building(s),

and allotherimprovements thereontotheprovisionsof theAct. All of saidProjectisand shall

be held,conveyed, hypothecated,encumbered, leased,subleased,rented,used and improved as

Lodging Units,Commercial Units,ParkingUnits,StorageUnitsand SupportCommercial Units.

All of said Projectis and shallbe subjectto the covenants,conditions,restrictions,uses,

limitationsand obligationssetforthherein,each and allof which aredeclaredand agreedto be

forthe benefitof saidProjectand infurtheranceof a plan forimprovement of saidProjectand

divisionthereofintoUnits;further,each and allof theprovisionshereofshallbe deemed to run

with the land and shallbe a burden and a benefitto Declarant,the successorsand assignsof

Declarant,and any person acquiring,leasing,subleasingor owning an interestin the real

propertyand improvements comprising the Project,theirassigns,lessees,sublessees,heirs,

executors,administrators,deviseesand successors.

3.2 Common Scheme: Phases. By thisDeclaration,Declarantintendsto establisha

common scheme and plan forthe possession,use,enjoyment, repair,maintenance,
restoration

and improvement of the Projectand the interestthereinconveyed and to establishthereona

condominium. However, formanagement, budgetingand such otherpurposesas EscalaLodges

Declarantand SunriseDeclarantshalldetermine,intheirexclusivediscretion,allor portionsof

Phase I and Phase 2 of the Projectmay be separatelymanaged and operated. Due to differing

constructionand design elementsand relatedfactors,Owners of Units in such Phases may be

subjecttoadditionalprovisionsdetailedintheProjectRules.
Each Owner, by theacceptanceof
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a deed toa Unit intheProject,shallbe deemed tohave consentedtoallprovisionsof thisArticle

3.

4. DESCRIPTION OF UNITS.

The boundary linesof each Unit areas setforthon thePlatand consistoftheundecorated

and/or unfinishedinteriorsurfacesof itsperimeterwalls,bearing walls, lowermost floor,

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

doors and windows mean the pointsatwhich such surfacesare locatedwhen such window or

door isclosed. Without limitation,a Unit shallincludeany finishingmaterialappliedor affixed

to the interiorsurfacesof the interiorwalls,floorsand ceilings;non-supportinginteriorwalls;

and allutilityoutlets,fixturesor appliancesfound withinthe boundary linesof the Unit and

servicingonly thatUnit. Notwithstandingthefactthatthey may be withintheboundariesof the

Unit,the followingarenot partof any Unit:bearingwalls,floors,ceilingsand roofs(exceptthe

interiorfinishedsurfacesthereof),foundations,ceilingequipment,tanks,pumps, pipes,vents,

ducts,shafts,flues,chutes,conduits,wires and other utilityinstallations,except the outlets

thereofwhen locatedwithintheUnit. The Platand/orExhibitA heretocontaintheUnitNumber

and Square Footage ofeach Unit intheProject.

5. DESCRIPTION AND OWNERSHIP OF COMMON AREAS AND FACILITIES.

5.1 Descriptionof Common Areas and Facilities.The Common Areas and Facilities

shallmean and includethePropertyon which allUnitsarelocatedand allportionsof theProject

not includedas partof any Unit, including,but not by way of limitationthe foundations,

columns, girders,beams, supports,exteriorand bearingwalls and roofsof the Building;the

grounds and recreationalfacilities,ifany,including,but not limitedtoany swimming pool area,

hottub area,game rooms, parkingareasand certainotherareasintheProjectdesignatedas part

of the Common Areas and Facilitieson the Plat(unlesssuch areasare designatedas a Unit),

installationsof allcentralservices,includingpower, light,naturalgas, hot and cold water,

beating,ventilating,airconditioningand garbage collection;tanks,pumps, motors,fans,ducts

and, ingeneral,allapparatusesand installationsexistingforcommon use;allutilitypipes,lines

or systems servicingthe Units;allducts,flues,chutes,wires,televisionantennas,conduits,

transformers,water lines,power lines,naturalgas lines,sewer linesand otheraccessoriesand

utilityinstallationsto theoutletsused therewith;the underground water drainagesystem around

the Building perimeter;and, allother partsof the Propertynecessaryor convenient to its

existence,maintenance and safety,or normally incommon use,or which have been designated

as Common Areas and Facilitieson the Plator any SupplementalPlatmade inaccordancewith

thisDeclarationand the Act; and allrepairsand replacementsof any of the foregoing.In the

eventof any disagreementor uncertaintyas to which Common Areas and FacilitiesarePhase 1

Common Areas and Facilitiesand which Common Areas and Facilitiesare Phase 2 Common

Areas and Facilitiesin connectionwith the exerciseof any Developmental Rights under this

Declarationand the other Governing Documents, Escala Lodges Declarant and Sunrise

Declarant,upon theirjointwrittendeterminationduring the Declarant Control Period,and

thereafter,theManagement Committee, shallhave thesolepower tomake such determination,in

itsreasonablediscretion,subjectto the inputof the members of the Management Committee

electedsolelyby thevotesof theCommercial Owners of UnitNos. C-3 and C-80.

DMWEST #8874992vi4 I4
00944746 Page 17 of 152 Summit County



5.2 Descriptionof Management Areas. For management, budgetingand such other

purposes as are describedhereinor as Escala Lodges Declarantand Sunrise Declarantmay

jointlydetermine from time to time,the Phase 1 Managed Areas, as defined in Section 1.51

above,and theBuildings4 and 5 Interiors,as defmed inSection1.8 above,may be managed by

separateCommon Area Managers engaged by theAssociation.The Common Area Manager for

thePhase 1 Managed Areas shallhave therighttoenterintoBuildings4 and 5,and intoany Unit

locatedtherein,forthe purpose of dischargingitsmanagement dutiesand responsibilitieswith

respectto the Phase 1 Managed Areas, subjectto providingreasonableadvance noticeto the

Common Areas Manager fortheBuildings4 and 5 Interiors.

5.2.1 For purposes of thisDeclaration,the "interiorelements"of the Common

Areas and Facilitiesshallincludeallinteriorspaces,flooring,partitions,partywalls,

plaster,gypsum drywall,walipaper,paint,ceilings,allothermaterialsconstitutingpartof

the interiorsurfacesof the Buildingsand Units and othersimilarinteriorfixtures,all

doorsteps,decks,patiosand balconiesappurrenantto such Units,and the slidingglass

doors appurtenant to such decks, patios and balconies,as such similar interior

improvements may be furtherdeterminedby the Management Committee initssoleand

exclusivediscretion.

5.2.2 For purposesof thisDeclaration,the "exteriorelements"of the Buildings

shallincludeallutilities,whether public or private-company owned, locatedon the

Common Areas and Facilities,but do not includeany interiorportionof such utilities

locatedwithina Buildingwhich constituteinteriorelementsas furtherdefinedinSection

5.2.1 above, rooftops, shutters,exterior windows and other similar exterior

improvements as may be furtherdetermined by the Management Committee in itssole

and exclusivediscretion.

5.2.3 Intheeventof any disagreementor uncertaintyas towhich improvements
or elements of a Building constitute"interiorelements" or "exteriorelements" in

connectionwith the provisionof management servicesunder thisDeclarationand the

otherGoverning Documents, EscalaLodges Declarantand SunriseDeclarant,upon their

jointwrittendeterminationduring the Declarant Control Period,and thereafter,the

Management Committee, shall have the sole and exclusive power to make such

determination,and both Declarants'or the Management Committee's determination,as

applicable,shallbe conclusive,finaland unappealable.

5.3 Calculationof Undivided Interests.The undividedinterestintheCommon Areas

and Facilitiesappurtenantto each Unit intheProjectisbased upon the Par Value of such Unit,

which isdeterminedby thenumber of pointsallocatedtoeach Unit. There shallbe one (1)point

allocatedtoeach Square Foot ina ParkingUnitor StorageUnit,two (2)pointsallocatedtoeach

Square Foot ina Support Commercial Unit,three(3)pointsallocatedto each Square Foot ina

Commercial Unit,and seven (7) pointsallocatedto each Square Foot in a Lodging Unit.

Consequently,the totalnumber of pointsallocatedto each Parking Unit or StorageUnit isthe

Square Footage areaof such Unit,thetotalnumber of pointsforeach Support Commercial Unit

iscalculatedby multiplyingthe Square Footage areaof such Unit by two, the totalnumber of

pointsforeach Commercial Unit iscalculatedby multiplyingthe Square Footage area of such

Unit by three,and the totalnumber of pointsallocatedto each Lodging Unit iscalculatedby

DMWEST #8874992v14 15
00944746 Page 18 of 152 Summit County



multiplyingtheSquare Footage areaof such Unitby seven. The percentageof undividedinterest

intheCommon Areas and Facilitiesand thevotesappurtenantto each Unit has been determined

by dividingthenumber of pointsallocatedtothatUnitby thetotalnumber of pointsallocatedto

allUnitsintheProject.In accordancewith theprovisionsof theAct,thestatementof Par Value

shallnot be consideredtoreflector controlthesalespriceor fairmarket valueof any Unit. The

undivided interestappurtenantto each Unit shallhave a permanent characterand shallnot be

altered,exceptas providedinthisDeclarationand the Act. The sum of theundividedinterests

and votesintheCommon Areas and Facilitiesallocatedto allUnitsshallatalltimes equalone

hundred percent(100%). Declaranthas rounded the undividedinterestof one or more Units in

ordertocausethetotaltoequalone hundred percent(100%).

6. DESCRIPTION OF LIMITED COMMON AREAS AND FACILITIES.

Limited Common Areas and Facilitiesshallmean a portionof the Common Areas and

Facilitiesreservedfortheuse of certainOwners totheexclusionof otherOwners, includingbut

not limitedto any porches,decks,balconies,foyers,storageclosets,hot tubs,patios,atticsand

otherareasas indicatedby thisDeclaration,thePlator theAct tobe fortheexclusiveuse of one

or more but fewer than allof the Units. Mechanical systems or utilityclosetsservingonly

certainUnitsshallbe LimitedCommon Areas and Facilitieswith respecttotheUnitswhich they

serve.The LimitedCommon Areas and Facilitiesshallbe thoseareasdesignatedas such on the

Plat,in thisDeclarationor as provided forby the Act. The use and occupancy of designated

Limited Common Areas and Facilitiesshallbe reservedto the Units to which such Limited

Common Areas is adjacent,unless otherwise shown on the Plat or as specifiedin this

Declaration. Owners may not reallocateLimited Common Areas and Facilitiesbetween or

among Unitsinwhich theyhave an interest.

7. MOUNTAIN RESORT DEVELOPMENT.

7.1 Assumption of Risk,Waiver and General Releaseof Claims. Each Owner, by his,

her or itspurchase of a Unit, hereby acknowledges thatthe Projectis a mountain resort

community with resort-typeactivities,which may include,without limitation:skiing,skiruns

and trails,hiking trails,mountain biking trails,open spaces, wildlife,rugged terrain,

snowmaking, horsesand horseback riding,games and activities,running,snow shoeing,alpine

and crosscountry skiingand mountain bike coursesand/orracesand/orothercompetitionsof

various kinds,and other resort-typefacilities,events,activitiesand programs (collectively,

"Resort Activities"),and each such Owner expresslyassumes the riskof noise,nuisances,

hazards,personalinjury,or propertydamage relatedto any and allResortActivities,including

withoutlimitation:(a)noisefrom maintenance equipment (itbeing specificallyunderstoodthat

such maintenance may takeplaceatany time(s)of theday or night),(b)noisecaused by Resort

Activitiesand participants,(c)noisefrom snowmaking systems and trailgrooming machinery,

(d) constructionand development activities,(e) view restrictionscaused by installation,

relocationand maturationof treesand shrubbery,(f)reductioninprivacy,includingthatrelated

to maintenance activities,(g)errantequipment,includingskisand mountain bikes,and (h)The

Canyons Ski Resort ("The Canyons") facilitiesdesign. Each such Owner agreesthatneither

Declarant,theAssociation,any Common Area Manager, theProjectDesign Review Committee,

any othercommittee createdby theAssociation,any of the Declarant'sAffiliatesor agents,nor

any Resort Activitiesparticipant(unlessactingrecklesslyor in a willfullywrongful manner)
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shallbe liableto an Owner or any otherpersonclaimingany lossor damage, including,without

limitation,indirect,special,or consequentialloss or damage arisingfrom personal injury,

destructionof property,trespass,lossof enjoyment,or any otherallegedwrong or entitlementto

remedy based upon, due to,arisingfrom,orotherwiserelatedto:(a)theproximityof an Owner's

Unit to any skirun,skieasement,skitrail,hikingtrail,or otherResortActivityvenue; (b)any

claim arisinginwhole or inpartfrom thenegligenceof Declarant,any of Declarant'sAffiliates

or agents,any Common Area Manager, theAssociation,theProjectDesign Review Committee,

or any other committee created by the Association(and all of theirrespectiveaffiliates,

subsidiaries,parentcompanies and otherrelatedcompanies,and allof theirrespectivepastand

presentdirectors,officers,shareholders,and all of theirrespectiveagents,representatives,

attorneys,and employees of any of the foregoing)(collectivelyreferredto hereinas "Released

Parties");or (c)any Resort Activity(collectivelreferredto hereinas the "Waived Claims").

Each Owner, on behalfof itself,and his,her or itsheirs,spouse,administrators,representatives,

successors,affiliates,agents,and assigns(hereinalter,"Releasors"),does hereby fully,finally,

and unconditionallyrelease,and foreverdischargethe Released Partiesfrom and waives all

actions,causes of action,lawsuits,appeals,claims,charges,complaints,debts,obligations,

demands, rights,grievances,promises,liability,damages, costsand/orfeeswhatsoever inlaw or

equityrelatedto theResortActivitiesand allWaived Claims assertedby such Owner and/orby

such Owner's Guest. Each Owner and Guest understandsand agreesthatthewaiver and release

set forthin thisArticle7 is intendedto be a "generalrelease"and is not an admission of

wrongdoing or liabilityby oron thepartof any ReleasedParty.Nothing inthisArticle7 shallin

any way be construedas an admission by any Released Party thatitacted wrongfully with

respectto the Releasors, Each Owner and Guest agreesthathe, she or itwillnot,directlyor

indirectly,disparage,defame, or make defamatory or disparagingstatementsto any person or

entity,includingthe press,regarding the Released Parties,any Waived Claim, or either

Declarant'spresentmanagement, directors,officers,employees,and agents. Ifany covenant or

provisionofthisArticle7 isdeclaredinvalid,illegal,or incapableof beingenforcedby reasonof

any ruleof law,administrativeorder,judicialdecision,or publicpolicy,allothercovenantsand

provisionshereinshall,nevertheless,remain in fullforceand effect. If any portionof this

Article7 isheld to be illegal,void,or unenforceable,each Owner on behalfof itselfand its

Guests agreestoexecutea validrelease,waiver,or covenant satisfactoryto each ReleasedParty

withoutadditionalconsideration.Neitheran Owner nor any Guest shallseek to have any court

or otheradjudicativebody determine thatany portionof thisArticle7 is illegal,invalid,or

unenforceable. In the event an Owner or Guest commences, joins in,continues,or in any

manner assertsor attemptstoassertany Waived Claim releasedby thisArticle7,such Owner or

Guest shallindemnifyand hold harmlessany affectedReleasedPartyfrom and againstalllosses

incurredthereby,includingwithoutlimitationitsattorneys'feesand othercostsassociatedwith

defendingagainstsuch claimand enforcingitsrightsunder thisArticle7.

7.2 DisclaimerRegarding The Canyons. All persons,includingwithoutlimitationall

Owners, are hereby advised that,except as expressly set forth in this Declaration,no

representations,warrantiesor commitments have been or are made by eitherDeclarant,any

Declarant Affiliatesor any other person or entitywith regard to the present or future

development,ownership,operationor configurationof,or rightto use,The Canyons including

itsski runs,liftsor relatedfacilitieswithin,near or adjacentto the Project,whether or not

depictedon the Plat,or any other land use plan,salesbrochure or other marketing display,

renderingor plan.No purportedrepresentation,warrantyor commitment, writtenor oral,insuch

DMWEST #8874992v14 .
00944746 Page 20 of 152 Summit County



regardshalleverbe effectivewithoutan amendment heretoexecutedby each Declarant.Further,

the ownership,operationor configurationof,or rightsto use,any such ski resortor related

facilitiesmay change atany time and from time totime. No Owner or occupant shallhave any

ownership interestinor righttouse,or righttoexerciseany degreeof controlover The Canyons

or relatedfacilitiessolelyby virtueof:(i)his,her or itsmembership inthe Association;or (ii)

his,heror itsownership,use or occupancy of any Unit,orportionthereofor interesttherein.

7.3 Ski Run Easements. It is contemplated there will be certainnonexclusive

easements forskiruns,chairlifts,gondolas,towers,trails,bridgesand accessways which may or

may not be designatedas "Ski Easements" on the Plat,or portionsthereof,which may be used

forskiingand snowboarding,grooming, maintenance and vehicleaccess,and unhinderedaccess

between saideasements and The Canyons. Nothing shallbe placedor maintainedin any such

Ski Easement areaswhich shallmateriallyinterferewith the utilizationthereofas partof the

Project.AllOwners agreeand acknowledge thatDeclarant,duringtheDeclarantControlPeriod,

and thereafterthe Management Committee, shallhave the rightto designate,and re-designate

from time totime,withouttheconsentof any Owners (butsubjecttoany necessaryapprovalsof

the municipalauthorityhaving jurisdictionthereover),the actuallocationof the Ski Easements

should Declarantor the Management Committee determinesuch relocationisnecessaryforthe

proper configurationof the Ski Easements. Moreover, Declarant,Declarant Affiliates,the

Management Committee or theirrespectivedesignees,includingwithoutlimitationtheoperator

of The Canyons, by specificgrantviaa separatelyrecordedinstrumentexecutedby Declarant,

theManagement Committee, theoperatoror The Canyons and/ortheRVMA, as appropriateand

applicable,shallhave the rightto develop and constructimprovements on the Ski Easement

areas,including,butnot limitedto,skiruns,skilifts,snowmaking and otherskiingimprovement,

trailsand, provided such developments and improvements do not unreasonablylimitor impair

theOwners' ski-inaccessrights.

7.4 Operationof the Ski Resort. Each Owner acknowledges thatthe operationand

maintenanceof any skiresortwithin,nearor adjacenttotheProject,includingbutnotlimitedto,

allfacilitiesthatare now or hereinalterpartof The Canyons, will requirethatmaintenance

personneland otherworkers perform work relatingtotheoperationand maintenanceof such ski

resortand thatsnowmaking, snow grooming and otherequipment may operateatany time(s)of

the day or night. In connectiontherewith,each Owner and occupant agreesthatthe Released

Partiesshallnotbe responsibleor accountablefor,liableforand shallbe heldharmlessfrom,any

claims,causesof action,lossor liabilityarisinginconnectionwith or associatedwith any noise

or inconveniencenormallyassociatedwith such skiand resortoperations.

7.5 Other Ski Agreements. No Owner shall(or permit his,her or itsoccupants,

guests,invitees,employees,agentsor contractorsto)interfereinany way with skiingand related

Resort Activitieswithinthe Ski Easement areas(whether inthe form of physicalinterference,

noise,harassmentof skiersor spectators,or otherwise).Each Owner (forsuch Owner and its

occupants,guestsand invitees)recognizes,agreesand acceptsthat:(a)operationof a year-round

resortand relatedfacilitieswillofteninvolveparties,eventsand othergatherings(whetheror not

relatedto skiing,and includingwithoutlimitationweddings and othersocialfunctions)ator on

the Projectand The Canyons property,competitions,loud music, use of publicaddresssystems

and the like,supplementallightingand othersimilaror dissimilaractivitiesfrom earlyin the

morning untillateat night;(b) by theirvery nature,ski resortspresentcertainpotentially
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hazardous conditionswhich may include,without limitation,man-made or naturallyoccurring

snow, avalanchesand topographicalfeaturessuch as washes, gullies,canyons,uneven surfaces

and the like;(c)grooming and snowmaking or relatedfacilitiesmay resultin snow driftingor

blowing onto adjacentor nearby Units and the Common Areas and Facilities;and (d)neither

such Owner nor his,her or itsGuests shallmake any claim againstthe Released Partiesin

connectionwith the mattersdescribedor referencedin (a),(b) and (c)above, whether in the

natureofa claim fordamages relatingtopersonalinjuryorpropertydamage, orotherwise.

8. ESCALA LODGES DECLARANT'S OPTION TO CONTRACT OR WITHDRAW

LAND - TOWNHOUSE PARCEL.

8.1 Reservationof Option to Contract. Escala Lodges Declaranthereby reserves,

pursuantto Section57-8-13.8of the Act, the unilateraland exclusiveoptionto withdraw land

from theProject(the"Option toContract")withoutthepriorconsentoftheOwners, Mortgagees,

SunriseDeclarant,Management Committee or any otherperson or entityhaving any rightor

interestin allor any portionof the Project.Each Option to Contractmay be exercisedatany

time priorto the expirationof seven (7) years from the date of Recording of the Original

Declarationor such longerperiodof time as otherwiseprovided by the Act. The terms and

conditionsoftheOption toContractshallbe as follows:

8.1.1 Withdrawable Land. The realpropertysubjectto thisOption to Contract

consistsof therealproperty,commonly know as the"Townhouse Parcel"and sometimes

hereinafterreferredto as the"Withdrawable Land," being more particularlydescribedin

ExhibitG attachedheretoand incorporatedhereinby thisreference.

8.1.2 Exerciseof the Option to Contract. The Option to Contract may be

exercisedas to the entireparceldescribedin Section8.1.1 and ExhibitG, or to any

portionthereof,and in any order and at differenttimes. No assurance ismade with

regardto which portionsof the Withdrawable Land, ifany, willbe withdrawn from the

Projectortheorderinwhich such portionswillbe so withdrawn. IntheeventtheOption

toContractisexercisedwith respecttoa portionof theWithdrawable Land, theOption to

Contract may subsequentlybe exercisedwith respectto any other portion of the

Withdrawable Land. There are no limitationsas to which portionsof the Withdrawable

Land may be withdrawn.

8.1.3 No Other Land, Other than the Withdrawable Land describedinSection

8.1.1 above, no otherrealpropertywithintheboundariesof the Projectshallbe subject

to the Option to Contract.The legaldescriptionof allof the landwithinthe Projectto

which the Option to Contractdoes not extend isdescribedin ExhibitH attachedhereto

and incorporatedhereinby thisreference.

8.1.4 Effectivenessof Withdrawal. A withdrawal of the Withdrawable Land

from the Projectshallbe deemed to have occurredat the time of the Recordationof a

SupplementalDeclarationand a SupplementalPlat(ifnecessaryor required),executedby

Escala Lodges Declarantand the SunriseDeclarant(ifnecessary),containingthe legal

descriptionofthe Withdrawable Land beingwithdrawn,orany portionthereof.Afterthe

Recording of such Supplemental DeclarationreflectingEscala Lodges Declarant's
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exerciseof the Option to Contract,or any partthereof,titleto each such portionof the

Withdrawable Land shallbe vestedinand held by EscalaLodges Declarantand none of

the Owners, Mortgagees, SunriseDeclarant,the Management Committee nor any other

person having any rightor interestin allor any portionof the Projectpriorto or

subsequenttowithdrawing allor portionsof theWithdrawable Land shallhave any claim

or titletoorinterestinsuch Withdrawable Land. Any withdrawn landmay be utilizedby

EscalaLodges Declarantforany lawfulpurpose in Escala Lodges Declarant'ssoleand

exclusivediscretion,and shallno longerbe subjecttothisDeclaration.

8.2 Undivided Interest.The undividedownership interestintheCommon Areas and

Facilities,thecorrespondingresponsibilityforCommon Assessments and thevotesforallUnits

in the Projectshallbe changed at the time Escala Lodges Declarantrecordsa Supplemental

Declaration and Supplemental Plat (if necessary or required)reflectingEscala Lodges

Declarant'sexerciseoftheOption toContractinaccordancewith theprovisionssetforthinthis

Article8. Saidchanges inownership interestand votesshallbe reflectedinan amended Exhibit

A tothisDeclarationtobe Recorded as partof theSupplementalDeclaration.Itiscontemplated

thattheremay be multipleSupplementalDeclarationsfiledby EscalaLodges Declarantand such

SupplementalDeclarationsareherebyexpresslyauthorized.

8.3 Third PartyUnits. EscalaLodges Declarantshallhave no rightto withdraw any

landfrom theProjectwhich containsUnitswhich have been conveyed toa third-partypurchaser

otherthana DeclarantAfliliate.

8.4 Consent. Each Owner, by acceptanceof a deed to a Unit ineitherPhase of the

Project,shallbe deemed to have consented to allprovisionsof thisArticle8, includingthe

procedure foradjustmentof Unit ownership interestspursuantto Section8.2 hereof. Escala

Lodges Declarantshallnot be requiredtoobtaintheconsentof any Owner, of SunriseDeclarant

or of any otherpersonor entityhaving any rightor interestinallor any portionof the Project

priortoor subsequenttowithdrawingallor portionsof theWithdrawable Land.

8.5 Reservationof Easements Over Project.Ifallor partoftheWithdrawable Land is

withdrawn from the Project,the owner(s) of the Withdrawable Land, includingEscalaLodges

Declarantor itsDeclarantAffiliates,shallhave an easement over and acrossthe Projectfor

vehicular,pedestrianand constructionaccesstoand from such Withdrawable Land, forutilities,

and for such other purposes as Escala Lodges Declarant or such other owner of the

Withdrawable Land may deem necessary or desirablein order to develop and use such

Withdrawable Land. Subjecttothepriorwrittenconsentof theManagement Committee, Escala

Lodges Declarantshallhave the unilateralrightto execute and Record separateeasement

agreementstoevidencetheaforesaideasements over theProjectand may unilaterallyamend this

Declarationto includereferenceto the Recorded easement(s)as authorizedby Section 31.2

below. Unilateralpreparationand Recordation by Escala Lodges Declarantof an easement

pursuanttothisSection3.5 shallconclusivelydeterminetheexistence,locationand extentof the

reciprocaleasementsthatarenecessaryor desirableascontemplatedby thisSection8.5 .
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9. ESCALA LODGES DECLARANT'S OPTION TO CONVERT LAND.

9.1 Reservationof Option toConvert Land. EscalaLodges Declaranthereby reserves

the unilateraland exclusiveoption,pursuantto Section 57-8-13.2of the Act, to commence

constructionof Buildingsand createone or more additionalUnits and/or Limited Common

Areas and Facilitieswithinportionsof theConvertibleLand locatedwithinPhase 1,as depicted

on ExhibitE, attachedheretoand incorporatedhereinby thisreference,includingthe Phase 1

Common Areas and Facilities(collectivelythe "Option to Convert Land") upon the terms and

provisionsset forthin thisArticle9 without the priorconsent of the Owners, Mortgagees,

SunriseDeclarant,Management Committee or any otherperson or entityhaving any rightor

interestinallor any portionof the Project.Each Option to Convert Land may be exercisedat

any time priorto the expirationof five(5)years from the date of Recording of the Original

Declarationor such longerperiodof time as otherwiseprovidedby theAct,unlessseventy-five

percent(75%) of Owners vote in favorof convertingthe ConvertibleLand aftersuch five-year

time periodhas expired. Any portionof the realpropertywhich isso utilizedisor may be

referredto as land "Converted" under thisoption or "ConvertibleLand." The terms and

conditionsoftheOption toConvert Land shallonlyapplytoPhase 1 and shallbe as follows:

9.1.1 ConvertibleLand. The realpropertysubjecttotheOption toConvert Land

consistsof the realpropertyin Phase I being more particularlydescribedin ExhibitE

attachedheretoand incorporatedhereinby thisreference.

9.1.2 Exerciseof Option to Convert Land. Subjectto theprovisionsof Section

9.1.3 herein,the Option to Convert Land may be exercisedat differenttimes as to

portionsof theConvertibleLand describedinSection9.1.1 and inany orderelectedby

Escala Lodges Declarant. No assuranceismade with regardto which portionsof the

ConvertibleLand, ifany, willbe convertedto Buildings,Units and Limited Common

Areas and Facilities,or the order in which such portionswillbe so converted. In the

eventtheOption toConvert Land isexercisedwithrespecttoa portionoftheConvertible

Land, the Option to Convert Land may or may not,at Escala Lodges Declarant'ssole

discretion,be exercisedwith respecttoany otherportionof theConvertibleLand.

9.1.3 Restrictions.Escala Lodges Declarant shallnot be restrictedin the

locationof improvements on theConvertibleLand or inthenumber, sizeor typeof Units

and Limited Common Areas and Facilitiesthatmay be createdon theConvertibleLand,

exceptas may be requiredby applicablezoning requirements,ordinancesor regulations;

provided,however, thetotalnumber of Unitsinthe Projectshallnotexceed ninehundred

(900) totalUnits. Notwithstanding the foregoing,the maximum percentage of the

aggregatelandand floorareaor the maximum grossbuildingareawhich isnotrestricted

to lodginguse shallbe thirtypercent(30%).

9.1.4 UnitsCreated. The Units to be locatedon the ConvertibleLand shallbe

subjectto the provisionsof thisDeclarationas applicable.Escala Lodges Declarant

reservestherightto exerciseallDevelopmental Rightswith respecttoany Units located

on the ConvertibleLand. Any Lodging Units builton the ConvertibleLand shallbe

substantiallyidenticaltotheLodging Unitsdepictedon thePlat.Any Commercial Units,

StorageUnits,ParkingUnitsor SupportCommercial Unitsbuilton theConvertibleLand
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may be similaror dissimilarin configurationto any Commercial Units,StorageUnits,

ParkingUnitsor Support Commercial Unitson otherportionsof thePropertywithinthe

Projectin Escala Lodges Declarant'ssole and exclusivediscretion.Escala Lodges

Declarant reservesthe right to constructany other type of improvement on the

Convertible Land that may be developed as authorized by applicable zoning

requirements,ordinancesor regulations.Future improvements on the ConvertibleLand

may or may not be substantiallysimilarwith the initialstructuresin structuretype,

quality of construction,principalmaterialsto be used and architecturalstyle.

Improvements otherthan BuildingscontainingUnits may be erectedon theConvertible

Land. Furtherimprovements on the ConvertibleLand may includeallimprovements

deemed necessaryor desirableby EscalaLodges Declarant,includingwithoutlimitation,

certainrecreationalfacilities,parking areas,signage, flag poles,walkways and/or

landscaping,but Escala Lodges Declarantmakes no assurancesregardingsuch other

improvements. Escala Lodges Declarantreservesthe rightto add additionalLimited

Common Areas and Facilitiesto the ConvertibleLand withoutany limitationregarding

types,sizesor maximum numbers. EscalaLodges Declarantfurtherreservestherightto

exerciseallDevelopmental Rightswith respectto any Unitsand LimitedCommon Areas

and Facilitieslocatedon the ConvertibleLand. In accordance with Section 57-8-

13.10(1)(b)of the Act, any Units not describedin detailinthisSection9.1.4 as to the

typeof Unitareexpresslyprohibited.

9.1.5 Undivided Interest.To the extentEscalaLodges Declarantadds Unitsto

theProject,theundividedownership interestintheCommon Areas and Facilitiesand the

correspondingresponsibilityfor Common Assessments and votes for allUnits in the

Projectshallbe adjustedinaccordancewith Section11.1.7 below and as may be further

described in any Supplemental Declaration and Supplemental Plat Recorded in

connectionwith EscalaLodges Declarant'sexerciseof itsOption to Convert Land. All

Owners will continue to pay Common Assessments in accordance with Exhibit A

attachedhereto untilsuch time as certificatesof occupancy are issuedand Common

Assessments are triggeredin accordance with Article21 for the Units constructed

accordingto the Supplemental Declarationand Supplemental Plat. Itiscontemplated

thattheremay be multipleSupplemental Declarationsfiledby EscalaLodges Declarant

and such SupplementalDeclarationsareherebyexpresslyauthorized.

9.2 Recordine a SupplementalPlatand SupplementalDeclaration.Inordertoconvert

allor any portionoftheConvertibleLand, EscalaLodges Declarantshall:

9.2.1 Supplemental Plat. Record, with regardto the ConvertibleLand or any

portionthereofthat is being converted to Units and/or Limited Common Areas and

Facilities,a Supplemental Platshowing the locationand dimensions of the verticaland

horizontalboundariesof each Unit,Common Areas and Facilitiesand LimitedCommon

Areas and Facilities,ifany,formed out of theConvertibleLand or a portionthereof,and

assigningor reassigningany Limited Common Areas and Facilitieswhich are to be

appurtenantto any such Unit. Each such Supplemental Platshallbe certifiedas to its

accuracy and compliance with the requirementsof the Act by the engineer or land

surveyorwho preparedorsupervisedthepreparationof it,and
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9.2.2 SupplementalDeclaration.Record simultaneouslywith each Supplemental

Plata Supplemental Declarationdescribingthe conversion. Each such Supplemental

Declarationshallassigna Unit number toeach Unit,ifany,formed outoftheConvertible

Land or a portionthereofand shallreallocateto each Unit,on the basisprovidedforin

SectionI1.1.7of thisDeclaration,thepercentageof undividedownership interestinthe

Common Areas and Facilitiesappertainingto all Units following such conversion.

Except as otherwiseprovidedby theAct,each such SupplementalDeclarationshallalso

describetheLimitedCommon Areas and Facilities,ifany,formed outof theConvertible

Land or a portionthereof,and showing or designatingtheUnit or Unitstowhich each is

assigned.

9.3 Creationof Limited Common Areas and Facilities.Escala Lodges Declarant

reservesthe rightto createand designateLimited Common Areas and Facilitieswithin the

ConvertibleLand includingbalconies,parkingstallsor otherapparatusor airspace intendedto

servea singleUnitor multipleUnits.The size,typeand totalnumber of such LimitedCommon

Areas and Facilitiesshallbe reasonableas determinedby EscalaLodges Declarantand shallbe

appropriateto the Units involvedin lightof the number and natureof Units createdwithinthe

ConvertibleLand.

9.4 Consent. Each Owner, by acceptanceof a deed to a Unit inthe Project,shallbe

deemed to have consented to allprovisionsof thisArticle9, includingthe procedure for

adjustmentof undivided ownership interestsin the Common Areas pursuantto Section9.1.5

hereof. After the filingfor record of any amended ExhibitA to thisDeclarationand the

SupplementalPlatreflectingEscalaLodges Declarant'sexerciseoftheOption toConvert,or any

partthereof,legaland equitabletitleto each Unit therebycreatedwithinthe ConvertibleLand

includingitsappurtenantownership interestintheCommon Areas and Facilitiesshallbe vested

inand held by EscalaLodges Declarantand none of the otherOwners shallhave any claim or

titleto or interestin such Unit or itsappurtenantownership interestinthe Common Areas and

Facilities.Escala Lodges Declarantshallnot be requiredto obtainthe consent of Sunrise

Declarantor of any Owner or of any otherpersonor entityhaving any rightor interestinallor

any portionof theProjectpriortoor subsequentto convertingallor portionsof theConvertible

Land.

10. OPTION TO CONVERT SPACE FOR PHASE 1 AND PHASE 2.

10.1 Reservationof Option toConvert Space. EscalaLodges Declarantas to Phase 1,

and SunriseDeclarantas to Phase 2,hereby reservetheunilateraland exclusiveoption,pursuant

to Section57-8-13.4of the Act, to createone or more additionalUnits,Common Areas and

Facilities,or Limited Common Areas and Facilitieswithincertainportionsof the Buildingsin

the respectivePhases (collectively,the "Option to Convert Space") upon the terms and

provisionssetforthinthisSection.Except foreitherDeclarant'sconversionof theConvertible

Space intoCommon Areas and Facilitiesand/orLimited Common Areas and Facilities,which

conversionshallrequiretheconsentof both Declarantspursuantto Section10.1.2 below, either

Declarantmay exerciseitsOption to Convert Space as tothe respectivePhase withouttheprior

consentof theotherDeclarant,any Owners or Mortgagees,the Management Committee, or any

other person or entityhaving any rightor interestin allor any portionof the Project.Each

Option toConvert Space may be exercisedatany time priortotheexpirationofthirty(30)years
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from thedateof Recording of theOriginalDeclaration.The terms and conditionsof theOption

toConvert Space shallbe as follows:

10.1.1 ConvertibleSpace. The area of the Building subjectto thisOption to

Convert Space consistsof thosecertainareasdesignatedas "ConvertibleSpace" on the

Platand thosecertainairspaceareaslocatedabove allParking Units (the"Convertible

10.1.2 Exerciseof the Option to Convert Space. EitherDeclarantmay convert

from time totime and atdifferenttimes,allor any portionor portionsof theConvertible

Space within the relevantPhase intoone or more Lodging Units,Commercial Units

(includingretailuses ifapproved by the County),Common Areas and Facilitiesand/or

Limited Common Areas and Facilities,so long as such conversionismade pursuantto

theprovisionsof thisArticle10. AllConvertibleSpace convertedtoCommon Areas and

Facilitiesmust be owned by theapplicableDeclarantatthetime of conversionand shall

requirethe priorwrittenconsent of the other Declarant. No assurance ismade with

regardto which portionsof the ConvertibleSpace, ifany, willbe so converted,or the

orderinwhich such portionswillbe converted.IntheeventtheOption toConvert Space

isexercisedby the applicableDeclarantwith respectto a portionof the Convertible

Space in a particularPhase, such Option may subsequentlybe exercisedby such

Declarantwith respecttoany otherportionoftheConvertibleSpace inthatPhase.

10.1.3 UnitsCreated.Any ConvertibleSpace convertedtoUnitsshallbe subject

totheprovisionsof thisDeclarationas applicable.Conversion of any ConvertibleSpace

to Unitsshallonly occur to theextentExcess ProjectDensity isowned by and available

tothe respectiveDeclarantunder the Canyons SPA Documents as necessaryor required

by Summit County tocomplete such conversionto Units. UntiltheConvertibleSpace is

converted,itmay be utilizedforany of thepurposesauthorizedinthisDeclaration.Any

Lodging Unitstobe createdfrom theConvertibleSpace shallbe substantiallysimilarto

existingLodging Unitslocatedatthe Project.Any Commercial Unitsto be createdfrom

theConvertibleSpace shallbe similaror dissimilarinconfigurationto any Commercial

Unitson otherportionsof the Propertywithinthe Projectin the applicableDeclarant's

sole and exclusive discretion. Declarants reserve the right to exerciseall other

Developmental Rightswith respecttoany Unitscreatedfrom theConvertibleSpace.

10.2 Undivided Interest. To the extent eitherDeclarant createsnew Units,the

undivided ownership interestin the Common Areas and Facilitiesand the corresponding

responsibilityforCommon Assessments and votesforallUnitsintheProjectshallbe adjustedin

accordance with Section 11.1.7 below and as may be furtherdescribedin the Supplemental

Declarationand SupplementalPlatRecorded inconnectionwith such Declarant'sexerciseof its

Option toConvert Space. AllOwners willcontinuetopay Common Assessments inaccordance

with ExhibitA attachedhereto untilsuch time as certificatesof occupancy are issuedand

Common Assessments are triggeredin accordance with Article21 for the Units constructed

accordingtotheSupplemental Declarationand SupplementalPlat.Itiscontemplatedthatthere

may be multiple Supplemental Declarationsfiled by Declarants and such Supplemental

Declarationsare hereby expresslyauthorized.Ifallof the ConvertibleSpace isconvertedinto

Common Areas and Facilities,the undividedinterestappurtenantto theConvertibleSpace shall
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afterwardbecome appurtenantto the remaining Units and shallbe allocatedamong them in

proportiontotheirundividedinterestintheCommon Areas and Facilities.

10.3 Recording Supplemental Platand Supplemental Declaration.In ordertoconvert

allorany portionoftheConvertibleSpace ina particularPhase,theapplicableDeclarantshall:

10.3.1 Supplemental Plat.Record, with regardto the ConvertibleSpace or any

portionthereofthatisbeingconvertedto Units,Common Areas and Facilitiesor Limited

Common Areas and Facilities,a SupplementalPlatshowing thelocationand dimensions

of the verticaland horizontalboundariesof each Unit,Common Areas and Facilities,or

Limited Common Areas and Facilitiesifany, formed out of the ConvertibleSpace or a

portionthereof,and assigningor reassigningany Limited Common Areas and Facilities

which are to be appurtenantto any such Unit. Each such Supplemental Platshallbe

certifiedas to itsaccuracy and compliance with the requirementsof the Act by the

engineeror landsurveyorwho preparedor supervisedthepreparationof it;and

10.3.2 Supplemental Declaration. Record simultaneously with each

Supplemental Plata Supplemental Declarationdescribingthe conversion. Each such

SupplementalDeclarationshallassigna Unit Number to each Unit,ifany,formed out of

theConvertibleSpace or a portionthereofand shallreallocateto each Unit,on thebasis

providedforinSectionI1.1.7of thisDeclaration,thepercentageof undividedownership

interestin the Common Areas and Facilitiesappertainingto allUnits followingsuch

conversion. Except as otherwise provided by the Act, each such Supplemental

Declarationshallalso describethe Common Areas and Facilitiesand the Limited

Common Areas and Facilities,ifany, formed out of the ConvertibleSpace or a portion

thereof,showing ordesignatingtheUnitor Unitstowhich each isassigned.

10.4 AirspaceEncroachment Easement. Upon eitherDeclarant'sexerciseof itsOption

to Convert thatcertainportionof ConvertibleSpace constitutingtheairspaceabove theParking

Units,itisanticipatedthatcertaininteriorconstructionelementsofcertainfutureUnitsand other

improvements (collectively,the"Airspaceimprovements") willencroach or may encroach on a

certainportionof the Parking Units and Common Areas and Facilities.If any partof the

Airspace improvements encroachesor shallencroach upon the Parking Units and/orCommon

Areas and Facilities,an exclusiveeasement for such Airspace Improvements encroachment

benefitingtheapplicableDeclarant,a DeclarantAffiliateor such otherencroachingpartyand for

the maintenance of the same by the applicableDeclarant,a Declarant Affiliateor other

encroachingpartyshalland does exist.

10.5 Treatment of ConvertibleSpace. In accordancewith Section57-8-13.4(3)of the

Act,each ConvertibleSpace not convertedinaccordancewith the provisionsof thisArticle10

and theAct shallbe treatedforallpurposesas a singleUnit,untiland unlessitisso converted.

The Act and thisDeclarationshallbe deemed applicabletotheConvertibleSpace as though the

same were a Unit. The ConvertibleSpace shallbe assessed itsappropriateportionof the

Common Expenses relatedtothe Project.Each Declarantshallpay itsrespectiveportionof the

Common Expenses attributableto such ConvertibleSpace based upon the Square Footage of

each ConvertibleSpace intheProjectas furtherdescribedinSection5.3 above.
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10.6 Consent. Each Owner, by acceptanceof a deed toa Unit ineitherPhase,shallbe

deemed to have consented to allprovisionsof thisArticle10, includingthe procedure for

adjustmentof undivided ownership interestsin the Common Areas pursuantto Section 10.2

hereof.AftertheRecordationofany SupplementalDeclarationand SupplementalPlatreflecting

eitherDeclarant'sexerciseof the Option to Convert Space, or any part thereof,legaland

equitabletitleto each Unit thereby created within the Convertible Space, including its

appurtenantownership interestin the Common Areas, shallbe vested in and held by the

respectiveDeclarant,and none of theotherOwners or theotherDeclarantshallhave any claim

or titletoor interestinsuch Unit or itsappurtenantownership interestintheCommon Areas and

Facilities.NeitherDeclarantshallbe requiredto obtainthe consentof any Owner, the other

Declarant,or ofany otherpersonor entityhaving any rightor interestinallor any portionof the

Projectpriortoor subsequenttoconvertingallor portionsof theConvertibleSpace intoUnitsor

Common Areas and Facilities,including without limitationLimited Common Areas.

Notwithstandingthe foregoing,any ConvertibleSpace convertedfrom Unitsto Common Areas

and Facilitiesand/or Limited Common Areas and Facilitiesshallrequirethe priorwritten

consentoftheotherDeclarant.

II. ESCALA LODGES DECLARANT'S OPTION TO EXPAND.

I1.1 Reservationof Option to Expand. Escala Lodges Declaranthereby reserves,

pursuantto Section 57-8-13.6of the Act, the option to expand the Project(the"Option to

fixpand")upon theterms and provisionssetforthinthisArticle11 withoutthe priorconsentof

Sunrise Declarantor the other Owners or the Association. The Option to Expand must be

exercisedno laterthan seven (7)yearsfrom thedateof Recording oftheOriginalDeclarationor

such longerperiodof time as otherwiseprovidedby the Act. The terms and conditionsof the

Option to Expand shallbe as follows:

11.1.1 AdditionalLand. The realpropertysubjectto the Option to Expand
consistsof the realpropertysometimes hereinafterreferredto as "theAdditionalLand."

beingmore particularlydescribedinExhibitD attachedheretoand incorporatedhereinby
thisreference.

I1.1.2 ExerciseofOption to Expand. Subjecttotheprovisionsof SectionI1.1.3

below, the Option to Expand may be exercisedat differenttimes as to portionsof the

AdditionalLand describedinSection11.1.1 and inany orderelectedby EscalaLodges
Declarant.No assuranceismade with regardtowhich portionsof theAdditionalLand, if

any,willbe added tothe Projector theorderinwhich such portionswillbe so added. In

the eventthe Option to Expand isexercisedwith respectto a portionof the Additional

Land, the Option to Expand may subsequentlybe exercisedwith respectto any other

portionof the AdditionalLand. There are no limitationsas to which portionsof the

AdditionalLand may be added.

I1.1.3 Restrictionsas to Locationor Improvements. Escala Lodges Declarant

shallnot be restrictedin the locationof Buildingsor improvements on the Additional

Land or inthenumber of Buildingsor Unitsthatmay be createdon theAdditionalLand,

exceptas may be requiredby applicablezoning requirements,ordinancesor regulations,

providedthe Projectwhen completed shallnot exceed nine hundred (900) Units. The
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maximum number of Unitsperacreshallnotexceed one hundred seventy(170).The use

of some or allof theUnitsto be constructedon theAdditionalLand may or may not,in

EscalaLodges Declarant'ssolediscretion,be restrictedto lodgingpurposes.There shall

be no maximum percentageof theaggregatelandand floorareawhich isnot restrictedto

residentialpurposes.

I1.1.4 Restrictionsas to Use. The Unitsto be locatedon the AdditionalLand

shallbe subjectto the same uses as provided in Article19 hereof and elsewhere as

applicable.The use of some or allof theUnitsconstructedon theAdditionalLand may

or may not, in Escala Lodges Declarant'ssole discretion,be restrictedto lodging

purposes. Escala Lodges Declarantreservesthe rightto exerciseallDevelopmental

Rightswith respecttoany Unitslocatedon theAdditionalLand.

I1.1.5 Units Created. The Units to be locatedon the AdditionalLand may

includeLodging Units,Commercial Units,Support Commercial Units,Parking Units,

StorageUnitsand ConvertibleSpace,or any otherimprovements authorizedunder The

Canyons SPA Documents and shallbe subjectto the restrictionsset forthherein as

applicable.The Unitstobe builton theAdditionalLand need notbe substantiallysimilar

tothe initialUnitsor each other,but shallbe compatiblewith the initialUnitsinquality

of construction,principalmaterialsto be used and architecturalstyle.The Units and

Buildingsto be builton the AdditionalLand may be substantiallydifferentin design,

layoutand buildingtype. Improvements otherthan BuildingscontainingUnits may be

erectedon theAdditionalLand. Additionalimprovements may includemonuments and

architecturalfeatures,recreationalfacilities,parkingareas,walkways and landscapingof

theCommon Areas and Facilitiescontainedtherein,but EscalaLodges Declarantmakes

no assurancesregardingsuch otherimprovements. EscalaLodges Declarantreservesthe

rightto add additionalCommon Areas and Facilitiesand Limited Common Areas and

Facilitiesto the AdditionalLand without limitation.In accordance with Section57-8-

13.10(1)(b)of theAct,any UnitsnotdescribedindetailinthisSectionI1.1.5as totype

ofUnitareexpresslyprohibited.

I1.1.6 Ownership. The ownership interestintheCommon Areas and Facilities,

thecorrespondingresponsibilityforCommon Assessments and the votesforallUnitsin

the Projectshallbe changed atthetime EscalaLodges DeclarantRecords an Amendment

and Supplemental PlatreflectingEscala Lodges Declarant'sexerciseof the Option to

Expand in accordance with the provisionsset forthin Section 11.1.7 below. Said

changes inownership interestand votesshallbe reflectedinan amended ExhibitA tothis

Declarationto be Recorded as partof theAmendment. Itiscontemplatedthattheremay

be multipleSupplemental Declarationsfiledby Escala Lodges Declarant and such

SupplementalDeclarationsareherebyexpresslyauthorized.

I1.1.7 Calculationof Undivided interest.Upon Escala Lodges Declarant's

exerciseof itsOption to Expand, EscalaLodges Declarantshallcalculateand revisethe

undivided ownership interestand votes for each Unit in the Projectbased upon the

followingformula:
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Number ofpointsassigned
toa Unit

Votes and Ownership laterest
= intheCommon Areas and

FacilitiesoftheProject

Number ofpointsassigned
toallUnits

EscalaLodges Declarantshallhave the rightto adjustthe resultingownership interests

and votes of allUnits in the Common Areas and Facilitiesof the Projectas may be

necessaryto assurethatthetotalownership interestequals100% (orone) as requiredby

theAct.

I1.1.8 Owner Acknowledgement of Option to Expand. Each Owner by the

acceptanceof a deed to a Unit in the Projectin eitherPhase shallbe deemed to have

consentedtoallprovisionsofthisSection,includingtheprocedureforadjustmentofUnit

ownership interestspursuantto Section 11.1.7 hereof. After the Recordationof any

amended ExhibitA to thisDeclarationand the amended PlatreflectingEscala Lodges

Declarant'sexerciseoftheOption toExpand, or any partthereof,legaland equitabletitle

to each Unit thereby created within the AdditionalLand includingitsappurtenant

ownership interestintheCommon Areas and Facilitiesand votingrightsshallbe vested

in and held by Escala Lodges Declarant,and SunriseDeclarantand none of the other

Owners shallhave any claim or titleto or interestin such Unit or itsappurtenant

ownership interestintheCommon Areas and Facilities.

I1.1.9 Creation of Limited Common Areas and Facilities.Escala Lodges

Declarantreservesthe rightto createLimited Common Areas and Facilitieswithinthe

Additional Land including porches, balconies,whirlpools,parking areas or other

improvements intendedto serve a singleUnit. In addition,Escala Lodges Declarant

reservesthe rightto designate hallways and other portionsof the improvements
constructedon the Additional Land as Limited Common Areas and Facilitiesin

accordancewith the otherterms and provisionsof thisDeclaration.The size,type and

totalnumber of such LimitedCommon Areas and Facilitiesshallbe reasonableand shall

be appropriateto the Units involvedin lightof the number and natureof Unitscreated

withintheAdditionalLand.

I1.1.10 No Third PartyConsent. EscalaLodges Declarantshallnot be required
toobtaintheconsentof SunriseDeclarantor any Owners or ofany otherpersonor entity

having any rightor interestinallor any portionof the Projectpriorto or subsequentto

addingallor portionsof theAdditionalLand.

12. NATURE AND INCIDENTS OF LODGING UNIT OWNERSHIP.

12.1 Nature ofLodaing Units. Each Lodging Unit isand shallhereafterbe a parcelof

realpropertywhich may be separatelyheld,conveyed,devised,mortgaged,encumbered, leased,

rented,used,occupied,improved and otherwiseaffectedin accordance with the provisionsof

thisDeclarationand theCanyons SPA Documents.
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12.2 Use of Property.Subjecttothe limitationscontainedinthisDeclarationand the

Canyons SPA Documents, each Owner shallhave the non-exclusiverightto use and enjoy the

Common Areas and Facilitiesand theexclusiverightto occupy and use hisor her Unit and any

Limited Common Areas and Facilitiesdesignatedfor exclusiveuse by such Owner or all

Owners. The Lodging Unit may be used and occupied for lodgingand temporary,overnight

occupancy accommodations. Nothing inthisDeclarationshalllimittherightsof eitherDeclarant

or any other Owner to operate Lodging Units owned by him, her or itfor transientrental

purposes.

12.3 Alterationof Interiors.Except as otherwiseprovidedherein:(a)each Owner of a

Lodging Unit shallhave theexclusiverightto paint,repaint,tile,wax, paper,carpetor otherwise

decoratethe interiorsurfacesof the walls,ceilings,floorsand doors forming the boundariesof

theirUnitand thesurfacesof allwalls,ceilings,floorsand doors withinsuch boundaries;and (b)

each Owner of a Lodging Unit shallkeep the interiorof his or her Unit, includingwithout

limitation,interiorwalls,windows, ceilings,floorsand permanent fixturesand appurrenances

thereto,ina sanitaryconditionand in a good stateof repair.In the eventthatthe Management

Committee determinesthatany such Lodging Unit has developed an unsanitaryconditionor has

fallenintoa stateofdisrepairand intheeventthattheOwner of such Lodging Unit shouldfailto

correct such condition or stateof disrepairpromptly following written notice from the

Management Committee, theManagement Committee shallhave the right,attheexpense of the

Owner and withoutliabilityto the Owner fortrespassor otherwise,to entersaidLodging Unit

and corrector eliminatesaid unsanitaryconditionor stateof disrepair.Except as otherwise

providedherein(including,without limitation,Section19.3 hereof),no Owner may subdivide

hisorher Unit.

12.4 Use of Deck Areas. Each Lodging Unit Owner of Lodging Unit Nos. 138, 141

and 219 may installcertaintypesof approved whiripoolswithinthe deck areathatconstitutes

Limited Common Areas and Facilitiesappurtenantto such Lodging Unit,subjectto the prior

writtenapproval of the Management Committee and the design review process set forthin

Article22 below. No otherLodging Unit Owner may installany hot tub withinany deck area

which is a partof his or her Lodging Unit or the Limited Common Areas and Facilities

appurtenantto his.or her Lodging Unit. No Lodging Unit Owner shallstoreor locateskis,

mountain bikes or other similarpersonalpropertywithin deck areas whether locatedin the

Lodging Unit or within Limited Common Areas and Facilitiesappurtenantto said Unit. No

Lodging Unit Owner may install,display or locate outdoor furnituresets,decorating

improvements or any other items or materialson the deck area appurtenantto such Owner's

Lodging Unit without the prior written approval of the Management Committee. The

Management Committee, or applicableCommon Area Manager on itsbehalf,shallhave the

power toestablishspecificrulesand regulationsgoverninguse of deck areasand thetypes,color

and qualityof outdoorfurnituresets,decoratingimprovements or any otheritemsor materialson

thedeck areaappurtenanttoany Unit.

12.5 Telephone. Each Lodging Unit Owner must maintainat leastone telephoneper

bedroom and supportcommunications equipment relatedthereto,includingwithout limitation

voicemail servicesand communication software,hardware and facilities,in such Owner's

Lodging Unit in accordance with the ProjectRules, which telephone and communication

servicesmust be connected to the rivatebranch exchan e ("PBX") switchwithinthe Pro'ect.
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The Management Committee, or applicableCommon Area Manager on itsbehalf,shallhave the

power to establishspecificrulesand regulationsgoverning telephone and communications

deviceswithintheProject.

12.6 Right of Entry. The Management Committee, or the applicableCommon Area

Manager on itsbehalf,shallhave the rightto enterintoany Unit forthe purpose of emergency

repairs,and forthe purpose of abatinga nuisance,or a known or suspecteddangerous,unlawful

or unauthorizedactivity.The Common Area Manager forPhase I shallonly have the rightto

enterintoany Unit locatedwithin Phase 1,unlessotherwiserequiredforthe dischargeof its

management dutieswith respectto the Phase 1 Common Areas and Facilitiesas describedin

Section5.2 above. The Common Area Manager forPhase 2 shallonly have the rightto enter

intoany Unit locatedwithinPhase 2.

12.7 Rentals.Nothin inthisDeclarationshalllimitthe ri tsof eitherDeclarantto

operateany Lodging Unitsowned by itfortransientrentalpurposes,and each Declarantreserves

to itselfand shallhave the rightto operateitsUnits in the Projectfor,among otherthings,

transientrentalpurposes.

12.8 Membership inthe Association.The personsor entitieswho are at the time of

referenceOwners shallbe members of the Association,the characteristicsand natureof which

aredeterminedby the Act,thisDeclaration,theBylaws, the Articlesand otherapplicableUtah

law.

13. NATURE AND INCIDENTS OF COMMERCIAL UNIT OWNERSHIP.

13.1 Nature of Commercial Units. Each Commercial Unit isand shallhereafterbe a

parcel of real property which may be separatelyheld, conveyed, devised, mortgaged,

encumbered, leased,rented,used,occupied,improved and otherwiseaffectedinaccordancewith

theprovisionsofthisDeclaration.

13.2 Interiorof Commercial Units. Each Commercial Owner shallhave theexclusive

rightto paint,repaint,tile,wax, paper,carpet,or otherwisedecoratethe interiorsurfacesof the

walls,ceilings,floorsand doors forming the boundariesof his or her Commercial Unit and

surfacesof allwalls,ceilings,floorsand doors within such boundaries. Each Commercial

Owner shallkeep the interiorof his or her Commercial Unit,includingwithout limitation,

interiorwalls,windows, ceilings,floorsand permanent fixturesand appurtenancesthereto,ina

cleanand sanitaryconditionand in a stateof good repair.In the event thatthe Management

Committee determinesthatsuch Commercial Unit has developed an unsanitaryconditionor

fallenintoa stateof disrepairand intheeventthattheOwner of such Unit shouldfailtocorrect

such conditionor stateof disrepairpromptly followingwrittennoticefrom the Management

Committee, the Management Committee shallhave theright,attheexpense of theCommercial

Owner and without liabilityto the Commercial Owner fortrespassor otherwise,to entersaid

Commercial Unitand correctoreliminatesaidunsanitaryconditionor stateof disrepair.

13.3 Combination of Adjacent Commercial Units. Upon written notice to the

Management Committee, two or more adjoiningCommercial Units may be utilizedby the

Commercial Owner(s) thereofas ifthey were one Unit. Any walls,floorsor otherstructural
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separationsbetween any two such Commercial Units,may, foras long as the two Commercial

Unitsareutilizedas one Unit,be utilizedby theCommercial Owner(s) of theadjoiningUnitsas

Limited Common Areas and Facilities,exceptto theextentthatany such structuralseparations

are necessaryor containfacilitiesnecessaryforthe support,use or enjoyment of otherpartsof

the Project.At any time,upon the requestof the Commercial Owner of one of such adjoining

Commercial Units,any opening between the two Commercial Units which, but for joint

utilizationof the two Units,would have been occupied by the structuralseparation,shallbe

closed,attheequal expense of the Commercial Owner(s) of each of thetwo Commercial Units

and the structuralseparationsbetween the two Commercial Units shallthereupon become

Common Areas and Facilities.

I3.4 Subdivisionof Commercial Units. Commercial Units may be subdividedor

combined as setforthinthefollowingparagraphs:

13.4.1 No Commercial Unit or Unitsshallbe subdividedeitherby agreement or

legalproceedings,except as provided inthisSection13.4 . A Commercial Owner or

Owners may subdivideCommercial Unitsby givingnoticeinwritingto theManagement

Committee, the Mortgagees of theCommercial Unit(s)to be subdividedand, ifrequired

by local law, to Summit County. The notice must include complete plans and

specificationsfor accomplishing the subdivisionand proposed amendments of this

Declarationand thePlat.

13.4.2 The subdivisionof a Commercial Unit willbe acceptedonly ifapproved

inwritingby theMortgagees of theCommercial Unit(s)to be subdivided,ifrequiredby

theirMortgages,and by Summit County, to theextentrequiredby applicablelaw. The

Management Committee may approve the subdivisiononly as to form and legal

sufficiency.Summit County, ifrequired,may approve the proposal as to applicable

planning,zoningand otherpermittingrequirements.

13.4.3 A subdivisionof Commercial Units shallprovideforreallocationof the

percentageownership intheCommon Areas and Facilitiesamong theresultingUnitson a

pro ratabasisbased upon the totalSquare Footage of each resultingCommercial Unit,

consistentwith theprovisionsof Section5.3 above,so thatthecombined percentagesof

ownership of the resultingUnit(s),are identicalwith the combined percentage

ownershipsofthesubdividedUnit(s)priortosubdivision.

13.4.4 The Commercial Owner(s) of the Commercial Unit(s)to be subdivided

shallbe responsibleforallcostsassociatedwith itsimplementationincludingbut not

limitedto costsof amendment and Recording of the Amendment and supplementalPlat

to effectthe proposal;review of the documents forform, includingreasonableattorneys'

feesincurredby the Management Committee; and the costof any modificationsto the

Projectto implement theproposal.

I3.4.5 Upon receiptof allapprovals,the Commercial Owner(s) may proceed

according to the proposed plans and specifications;provided that the Management

Committee may, in itsdiscretion,requirethatthe Management Committee or itsagent

administerthe work, or thatprovisionsfor the protectionof other Units or Common
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Areas and Facilitiesand/orreasonabledeadlinesforcompletionof thework be insertedin

the contractsforthe work. The Management Committee may requirethe Commercial

Owner(s) to provide completion bonds in form and amount satisfactoryto the

Management Committee. The changes in the Plat,if any, and the changes in this

Declarationshallbe Recorded, at the requestingCommercial Owner's expense, as

amendments thereto.

13.5 Commercial Purposes. The Commercial Units may be used and occupied for

commercial purposesonly. Any Owner may leaseallor any portionof itsCommercial Unit for

such purpose.

13.6 No Use of Lodging Limited Common Areas and Facilities.Owners of

Commercial Unitsshallnot use,and shallnot permittheirguestsor inviteesto use,any waiting

area,library,stairway,elevator,patio,walkway, hallway,spa,storagearea,restroom or other

portionof theProjectwhich isdesignatedon thePlatas Limited Common Areas and Facilities

forexclusiveuse by Owners of Lodging Units.

13.7 Improvements to Commercial Units. Notwithstandinganythingto the contrary

containedin thisDeclaration,an Owner of a Commercial Unit may make improvements or

alterationsto itsCommercial Unitor theLimitedCommon Areas and Facilitiesdesignedto serve

only itsCommercial Unitwithouttheconsentofany Owner or theAssociation,on theconditions

that:

13.7.1 The improvement or alterationdoes not impair any other Unit or any

LimitedCommon Area and Facilitydesignedtoserveany Unit;

13.7.2 The Owner of the Commercial Unit promptly repairsany damage to any

Common Areas and Facilitiescausedtherebyatitscostand expense;and

13.7.3 The improvement or alterationcomplies with all laws, ordinances,

regulationsand rules of governmental and quasi-governmental authoritieswith

jurisdiction.

I3.8 AdditionalRights of Commercial Owners. Notwithstanding anything to the

contrarycontainedinthisDeclaration,and inadditiontotherightsof an Owner of a Commercial

UnitunderthisArticle13:

13.8.1 The Owner of a Commercial Unit shallhave the rightto install,operate,

maintain,repairand replacemachinery,equipment, utilitylines,wires,circuits,cables,

and conduitsserving such Commercial Unit, along, across and through any and all

Common Areas and Facilitiesand any Limited Common Areas and Facilities,on the

conditionsthat(a)theOwner of theCommercial Unit,atitssolecostand expense,shall

repair,replaceand restoreany damage totheCommon Areas and Facilities,and (b)such

installation,maintenance, repairor replacement complies with alllaws, ordinances,

regulationsand rules of governmental and quasi-governmental authoritieswith

jurisdiction.
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13.8.2 The Owner of a Commercial Unit shallhave therighttoalterthatportion

of theProject'sbuildingfagadethatservesas the boundary of thatCommercial Unit and

otherCommon Areas and Facilitieslocatedimmediately adjacentto thatCommercial

Unit (includingwithout limitation,the creation,removal and relocationof entrances,

exits,windows, window boxes,signageand otherarchitecturalfeatures),withoutconsent

of any Owner ortheAssociation,on theconditionsthat(a)theOwner of theCommercial

Unit repairsany damage to any Common Areas and Facilitiescaused thereby at its

expense,(b)theOwner obtainstheconsentof theManagement Committee, and (c)such

alterationcomplies with alllaws,ordinances,regulationsand rulesof governmentaland

quasi-governmentalauthoritieswithjurisdiction.

13.8.3 Intheeventconsumption of electricityina Commercial Unit exceedsthe

normal amount suppliedby theAssociationtootherCommercial UnitsattheProject,the

Owner of the Commercial Unit,atthe costand expense of such Owner, shallinstalla

separateelectricalmeter to be installedatthe Commercial Unit inorderto measure the

amount of electricityconsumed forany such use. The Owner of the Commercial Unit

shallpay such electricalcharges as may be separatelymetered. In the event the

electricityfor a Commercial Unit is separatelymetered, the Common Assessments

assessedto such Owner shallbe reduced inorderto eliminatethatpastof the Common

Assessments attributabletotheelectricalcostsattheProject.

I3.9 Use of Commercial Units. Notwithstanding anything to the contraryin this

Article13,theOwner ofa Commercial Unitmay:

13.9.1 Perform such activitieswithinitsCommercial Unit as arecommon to or

necessaryfortheconduct of resortmanagement operations,transientoccupancy support

services,and othercommercial operations,including,withoutlimitation,spa,beautyand

welinessservicesand classes,food and beverage service,restaurant,bar and privateclub

operations(including,without limitation,salesof food and alcoholicand non-alcoholic

beverages for consumption on and immediately adjacentto the Projectand at other

locations,preparationof hot and cold food and beveragesatindoorand outdoorfacilities

on and immediatelyadjacenttotheProject),meeting rooms, officesand retailoperations,

and any otherusesor activitiespermittedby law,and any lights,sounds and odorswhich

resultfrom such Commercial ActivitiesshallnotviolatethetermsofthisDeclaration.

13.9.2 Apply forand obtainspecialuse permitsand licenseswhich arenecessary

or appropriateforthe conduct of commercial activitiesin itsUnit and forthe saleor

service of food or alcoholic beverages on the Project in accordance with the

Condominium Documents, without obtaining the approval of the Management

Committee, or theapplicableCommon Area Manager on itsbehalf,on theconditionthat

such permitsand licensesare consistentwith the existingzoning and actualuses of the

Commercial Unitatthetimethepermitor licenseisappliedfor.

I3.9.3 Erect and attachsigns,banners,window boxes, decorationsand other

similaritemson theexteriorof the Projector projectionsfrom the exteriorof theProject

on the conditionthatsuch signs,banners,window boxes,decorationsand othersimilar
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items and theirlocationsare approved by the Management Committee, and otherwise

comply with theGoverning Documents.

13.9.4 Apply for and obtain specialuse permits and licenses(e.g.,liquor

licenses)which are necessaryor appropriatefortheconduct of commercial activitiesin

itsUnit inaccordancewith theGoverning Documents, withoutobtainingtheapprovalof

the Management Committee, on the conditionthat such permits and licensesare

consistentwith theexistingzoning and actualusesoftheCommercial Unit atthetimethe

permitor licenseisappliedfor.

13.10 Membership in the Association.The personsor entitieswho are atthe time of

referenceCommercial Owners shallbe members of the Association,the characteristicsand

natureof which are determinedby the Act,thisDeclaration,the Bylaws, the Articlesand other

applicableUtah law.

14. NATURE AND INCIDENTS OF PARKING UNIT OWNERSHIP.

14.1 Nature ofParkine Units. Each ParkingUnit isand shallhereafterbe a parcelof

realpropertywhich may be separatelyheld,conveyed,devised,mortgaged,encumbered, leased,

rented,used,occupied,improved and otherwiseaffectedin accordance with the provisionsof

thisDeclaration.

14.2 Use of Parking Units. Subjectto the limitationscontainedin thisDeclaration,

each ParkingOwner shallhave the non-exclusiverightto use and enjoytheCommon Areas and

Facilitiesand theexclusiverighttooccupy and use theirParkingUnitand any LimitedCommon

Areas and Facilitiesdesignatedforexclusiveuse by such ParkingOwner or allParkingOwners.

.. 14.3 Maintenance of ParkingUnits.Each ParkingOwner shallkeep itsParkingUnitin

a good stateof repair,consistentwith theconditionof otherparkingstallsand ParkingUnits in

the Projectin accordance with the applicableGoverning ProjectMaintenance Standard. Itis

contemplated,withoutobligation,thattheapplicableCommon Area Manager, or anotherparking

manager, willoperateand maintainallof theparkingfacilitieswithintheProjectas theParking

Owners shalldetermine intheirsoleand exclusivediscretion.Each Parking Owner agreesto

repairand maintainitsParking Unit inthe same fashionas allotherparkingstallsarerepaired

and maintainedinthe Projectinaccordancewith theapplicableGoverning ProjectMaintenance

Standard. In theeventthatany such ParkingUnitshould fallintoa stateof disrepairand inthe

event thatthe Owner of such Parking Unit should failto correctsuch conditionor stateof

disrepairpromptly followingwrittennoticefrom the Management Committee, the Management

Committee shallhave the right,attheexpense of theOwner and withoutliabilitytothe Owner

for trespassor otherwise,to enter said Parking Unit and corrector eliminatesaid stateof

disrepair.Upon writtennoticeto the Management Committee, two or more adjoiningParking

Units may be utilizedby the Owner(s) thereofas ifthey were one Parking Unit. Declarant

reservesas a Developmental Rightan optionto furthersubdivideany ParkingUnit thatitowns;

provided,however, no non-Declarant Owner other than a Declarant Affiliatemay further

subdividehis,heror itsParkingUnit.
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14.4 Right of Entry. The Management Committee, or the applicableCommon Area

Manager on itsbehalf,shallhave the right,at the expense of the Parking Owner and without

liabilitytothe ParkingOwner fortrespassor otherwise,to enterupon any Parking Unit forthe

purpose of cleaning,maintenance,repairs,includingemergency repairs,and forthe purpose of

abatinga nuisance,ora known or suspecteddangerousor unlawfulactivity.

14.5 Parking Restrictions.In connectionwith the ParkingUnits,or any otherparking

areasthatconstituteLimited Common Areas and Facilitiesdesigned forthe exclusiveuse and

occupancy of certainOwners totheexclusionof otherOwners, forso long as eitherDeclarantis

an Owner of a ParkingUnit withintheProject,EscalaLodges Declarant(withrespecttoParking

Units in Phase 1) and SunriseDeclarant(withrespectto Parking Units in Phase 2) expressly

reservesand shallhave the rightto designatea separatearea in Phase I and Phase 2,

respectively,constitutinga portionof the parking floor(s)of a Building in such Phase with

restrictedaccess based on the use of keycards and/or other devices for the purpose of

maximizing allavailableparkingspacesforthebenefitof some, but not-necessarilyall,Owners

and Guests atthe Project.Each Declarantexpresslyreservesan easement acrosstheapplicable

portionoftheCommon Areas and Facilities,as appropriate,forsuch purposes,and shallhave the

rightto impose parkingchargeson use of the parkingareasas itshalldeterminein itssoleand

exclusivediscretion,otherthan on use by Lodging Unit Owners inresidenceinaccordancewith

thetermsand provisionsofthisDeclaration.

14.6 Membership in the Association.The personsor entitieswho are atthe time of

referenceParkingOwners shall,togetherwith allotherOwners, be members of theAssociation,

thecharacteristicsand natureof which aredeterminedby theAct,thisDeclaration,the Bylaws,

theArticlesand otherapplicableUtah law.

15. NATURE AND INCIDENTS OF STORAGE UNIT OWNERSHIP.

15.1 interiorof StorageUnits. Each StorageOwner shallhave the exclusiverightto

paint,repaint,tile,wax or otherwisedecoratethe interiorsurfacesof the walls,ceilings,floors

and doors forming the boundariesof theirStorageUnit and the surfacesof allwalls,ceilings,

floorsand doors withinsuch boundaries. Each StorageOwner shallkeep the interiorof their

StorageUnit,includingwithoutlimitation,interiorwalls,ceilings,floorsand permanent fixtures

and appurtenancesthereto,ina sanitaryconditionand in a good stateof repair.Each Storage

Unit isand shallhereafterbe a parcelof realpropertywhich may be separatelyheld,conveyed,

devised, mortgaged, encumbered, leased,rented,used, occupied, improved and otherwise

affectedinaccordancewiththeprovisionsofthisDeclaration.

15.2 Use of Storate Units. Subjectto the limitationscontainedin thisDeclaration,

each StorageOwner shallhave thenon-exclusiverighttouse and enjoytheCommon Areas and

Facilitiesand theexclusiverighttooccupy and use theirStorageUnitand any LimitedCommon

Areas and Facilitiesdesignatedforexclusiveuseby such StorageOwner orallStorageOwners.

I5.3 Maintenance of Storage Units:Combination of Adjacent Storace Units. Each

StorageOwner shallkeep itsStorageUnit ina good stateof repair,consistentwith thecondition

of other storagespaces in the Projectin accordance with the applicableGoverning Project

Maintenance Standard. In the event thatany such Storage Unit should fallintoa stateof
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disrepairand in the event thatthe Owner of such Storage Unit should failto correctsuch

condition or stateof disrepairpromptly following written notice from the Management

Committee, the Management Committee shallhave the right,atthe expense of the Owner and

withoutliabilitytotheOwner fortrespassor otherwise,to entersaidStorageUnit and corrector

eliminatesaidstateof disrepair.Upon writtennoticeto the Management Committee, two or

more adjoiningStorage Units may be utilizedby the Owner(s) thereofas ifthey were one

StorageUnit. Any walls,floorsor otherstructuralseparationsbetween any two such Storage

Units,may, for as long as the two Storage Units are utilizedas one Unit,be utilizedby the

StorageOwner(s) of theadjoiningUnitsas LimitedCommon Areas and Facilities,excepttothe

extentthatany such structuralseparationsare necessaryor containfacilitiesnecessaryforthe

support,use or enjoyment of otherpartsof the Project.At any time,upon the requestof the

Owner of one of such adjoiningStorage Units,any opening between the two Storage Units

which, but forjointutilizationof the two Units,would have been occupied by the structural

separation,shallbe closed,attheequalexpense oftheOwner(s) of each of thetwo StorageUnits

and the structuralseparationsbetween thetwo StorageUnits shallthereuponbecome Common

Areas and Facilities.Each Declarantreservesas a Developmental Right an optionto further

subdivideany StorageUnit thatitowns; provided,however, no non-DeclarantOwner otherthan

a DeclarantAffiliatemay furthersubdividehis,heror itsStorageUnit.

I5.4 Right of Entry. The Management Committee, or the applicableCommon Area

Manager on itsbehalf,shallhave the right,at the expense of the StorageOwner and without

liabilityto the StorageOwner fortrespassor otherwise,to enterupon any StorageUnit forthe

purpose of cleaning,maintenance,repairs,includingemergency repairs,and forthe purpose of

abatinga nuisance,or a known or suspecteddangerousor unlawfulactivity.

15.5 Membership in the Association.The personsor entitieswho are atthe time of

referenceStorageOwners shall,togetherwith allotherOwners, be members of theAssociation,

thecharacteristicsand natureof which aredeterminedby the Act,thisDeclaration,the Bylaws,

theArticlesand otherapplicableUtah law.

16. NATURE AND INCIDENTS OF SUPPORT COMMERCIAL UNIT OWNERSHIP.

16.1 Nature of Support Commercial Unit. The Support Commercial Unit isand shall

hereafterbe a parcel of real property which may be separatelyheld, conveyed, devised,

mortgaged, encumbered, leased,rented,used,occupied, improved and otherwiseaffectedin

accordancewiththeprovisionsofthisDeclaration.

16.2 Interiorof Support Commercial Units. The Support Commercial Owner shall

have the exclusiverightto paint,repaint,tile,walipaper,carpet,or otherwise decoratethe

interiorsurfacesof the walls,ceilings,floorsand doors withinsuch boundaries. The Support

Commercial Owner shallkeep the interiorof the Support Commercial Unit,includingwithout

limitation,interiorwalls,windows, ceilings,floorsand permanent fixturesand appurrenances

thereto,ina cleanand sanitaryconditionand ina stateof good repair.

16.3 Use of theSupportCommercial Unit.The SupportCommercial Unit may be used

and occupied for commercial operations,commercial support-relatedfunctionsand allother

activitiesnecessary,relatedor incidentaltotheoperationof a Commercial Unit. The Owner of
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the Support Commercial Unit may leaseallor any portionof theSupport Commercial Unit for

any such purpose. Notwithstandinganything to the contrarycontainedherein,the Support

Commercial Owner may:

16.3.1 Perform such activitieswithin itsSupport Commercial Unit as are

common toor necessaryfortheconductof commercial operations,and any lights,sounds

and odors which resultfrom such activitiesshallnotviolatethetermsofthisDeclaration,

16.3.2 Apply forand obtainspecialuse permitsand licenseswhich arenecessary

or appropriatefortheconduct of lodgingor transientoccupancy
activitiesinaccordance

with the Governing Documents, without obtainingthe approval of the Management

Committee, on the conditionthat such permits and licensesare consistentwith the

existingzoning and actualusesof the SupportCommercial Unit atthetime thepermitor

licenseisappliedfor.

16.4 AdditionalRightsof the Support Commercial Owner. Notwithstandinganything

to the contrarycontainedin thisDeclaration,the Support Commercial Owner(s) of Support

Commercial UnitNo. 5,Phase ] (EscalaLodges),and SupportCommercial Unit Nos. 63,96,97

and 100,Phase 2 (SunriseatEscala),shallhave therightto install,operate,maintain,repairand

replacemachinery, equipment, utilitylines,wires,circuits,cables,and conduitsservingsuch

SupportCommercial Units,along,acrossand throughany and allCommon Areas and Facilities

and any Limited Common Areas and Facilities,on the conditionsthat (a) the Support

Commercial Owner, atitssolecostand expense,shallrepair,replaceand restoreany damage to

theCommon Areas and Facilities,and (b)such installation,maintenance,repairor replacement

complies with all laws, ordinances, regulationsand rules of governmental and quasi-

governmentalauthoritieswithjurisdiction.Upon writtennoticetothe Management Committee,

two or more adjoiningSupport Commercial Unitsmay be utilizedby theOwner(s) thereofas if

they were one Support Commercial Unit. Any walls,floorsor other structuralseparations

between any two such Support Commercial Units,may, for as long as the two Support

Commercial Unitsare utilizedas one Unit,be utilizedby the Support Commercial Owner(s) of

theadjoiningUnitsas LimitedCommon Areas and Facilities,excepttotheextentthatany such

structuralseparationsare necessary or contain facilitiesnecessary for the support,use or

enjoyment of otherpartsof the Project.At any time,upon the requestof theOwner of one of

such adjoiningSupport Commercial Units,any opening between the two Support Commercial

Units which, but forjoint utilizationof the two Units,would have been occupied by the

structuralseparation,shallbe closed,atthe equal expense of the Owner(s) of each of the two

Support Commercial Unitsand the structuralseparationsbetween the two Support Commercial

Units shallthereupon become Common Areas and Facilities.Each Declarantreservesas a

Developmental Rightan optionto furthersubdivideany Support Commercial Unit thatitowns;

provided,however, no non-DeclarantOwner other than a Declarant Affiliatemay further

subdividehis,heror itsSupportCommercial Unit.

16.5 Contracts with the Management Committee and Association. The Support

Commercial Owner may contractor cooperatewith theManagement Committee and Association

as convenientor necessaryto provideservicesand privilegesto the Support Commercial Unit

and itsappurtenant Limited Common Areas and Facilities,includingbut not limitedto

commercial services,tomitigateduplicationof such servicesand privilegesbetween theSupport
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Commercial Unit, the Limited Common Areas and Facilitiesand the Project. The costs

associatedwith such contractshallconstitutea Common Expense.

16.6 PrivateBranch Exchange. The Support Commercial Owner, or the applicable

Common Area Manager on behalfof the Support Commercial Owner, may own and operatea

PBX switchwithintheProjectand alltelephoneswithintheLodging Unitsmust be connectedto

such PBX switch in accordance with Section 12.5 above. Costs of allacquisition,repair,

replacement,maintenance,leasepayments,and allothercostsand expenses associatedwith the

PBX switchwithintheProjectshallbe Common Expenses.

16.7 Amendments toArticle16. Any Amendment to thisArticle16 and/orany other

restrictionssubsequentlyimposed on the use of the Support Commercial Unit,whether inthis

Declarationor any otherGoverning Document, shallrequirethe consentof sixty-sevenpercent

(67%) of the Total Votes of the Association,which percentshallincludethe consent of one

hundred percent(100%) ofthevotesheldby theSupportCommercial Owner, subjectto Support

Commercial Owner's rightto castitsvotesforor againstsuch actionas itshalldeterminein its

soleand exclusivediscretion.Such consentand agreement must be reflectedinan Amendment

duly executed by the Management Committee on behalfof the Associationand Recorded in

accordancewith theprovisionsofthisDeclaration.

17. TITLE TO UNITS.

17.1 Titleto Units. Titleto a Unit withinthe Projectmay be held or owned by any

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

owned intheStateof Utah.

17.2 Title Inseparable. Except as otherwise provided herein (including,without

limitation,Section 19.3 below),titleto no partof a Unit withinthe Projectmay be separated
from any otherpartthereofduring the periodof ownership,and each Unit and the undivided

interestin the Common Areas and Facilitiesappurtenanttheretoshallalways be conveyed,

devised, encumbered and otherwise affected only as a complete Unit. Furthermore,

notwithstandingreferenceshereinto "Phase 1 Common Areas and Facilities"and "Phase 2

Common Areas and Facilities"forcertainlimitedpurposes,the Project'sCommon Areas and

Facilitiesshallalways remain legallyinseparable. Except as otherwise provided herein

(includingwithout limitation,Section 19.3 below), every gift,devise,bequest,transfer,

encumbrance, conveyance or otherdispositionof a Unit,or any partthereof,shallbe construed

to be a gift,devise,bequest,transfer,encumbrance or conveyance, respectively,of the entire

Unit,togetherwith allappurtenantrightscreatedby law and by thisDeclaration,including

appurtenantmembership intheAssociationas hereinsetforth.Excluding theinitialtransferof

Units by Declarant,upon an Owner's transferof hisor her Unit,the Management Committee

may charge a reasonabletransferfee to cover the cost to the Management Committee of

changing itsbooks and records.

17.3 No Partition.The Common Areas and Facilitiesshallbe owned incommon by all

oftheOwners, and no Owner may bringany actionforpartitionthereof.
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17.4 Right to Mortgage. Each Owner shallhave the rightto encumber his or her

interestina Unitwitha Mortgage. However, no Owner shallattempttoor shallhave therightto

encumber the Common Areas and Facilitiesor any partthereofexcept the undivided interest

thereinappurtenanttohisor her interestina Unit. Any Mortgage of any Unit withintheProject
shallbe subordinateto allof the provisionsof thisDeclaration,and inthe eventof foreclosure

the provisionsof thisDeclarationshallbe binding upon any Owner whose titleis derived

throughforeclosureby privatepower of sale,judicialforeclosure,or otherwise.

17.5 Labor and Services;Liens. Labor performed or servicesor materialsfurnished

forthe Project,ifauthorizedby the Associationand provided forin thisDeclaration,shallbe

deemed to be performed or furnishedwith theexpressconsentof each Owner. The Owner may

remove hisUnit from alien againsttwo or more Units or any partthereofby payment to the

holderof thelienofthefractionofthetotalsums securedby such lienwhich isattributabletohis

Unit.

17.6 Legal Descriptionof Units. Every contractforthesaleof a Unit and every other

instrumentaffectingtitleto a Unit withinthe Projectmay describea Unit by the name of the

Project,therecordingdateforthisDeclaration,thecounty wherein theProjectislocatedand its

Unit Number as indicatedinthisDeclarationor as shown on thePlat.Such descriptionwillbe

construedto describethe Unit,togetherwith the appurtenantundividedinterestintheCommon

Areas and Facilities,and to incorporateallthe rightsincidentto ownership of a Unit withinthe

Projectand allofthelimitationson such ownership asdescribedinthisDeclaration,

17.7 Notice of Ownership to be Provided. Any person,on becoming an Owner, will

furnishthe Secretaryof the Associationwith a photocopy of the recorded deed or other

instrumentor such otherevidenceas may be specifiedby the Management Committee under the

Bylaws or theAssociationrules,vestingthepersonwiththeinterestrequiredtomake him, heror

itan Owner. At thesame time,theOwner willprovidetheAssociationwith thesinglename and

address to which the Associationwill send any noticesgiven pursuant to the Governing
Documents. In the event of any change in the factsreportedin the originalwrittennotice,

includingany change of ownership,theOwner willgive a new writtennoticetotheAssociation

containingallof the informationrequiredto be covered intheoriginalnotice.The Association

willkeep and preservethemost recentwrittennoticereceivedby theAssociationwith respectto

each Owner.

18. CERTAIN ADDITIONAL DEVELOPMENTAL RIGHTS.

The following additionalDevelopmental Rights are hereby granted or reserved by
Declarant:

18.1 Reservationof Easement. EscalaLodges Declaranthereby reservesan easement

over the Common Areas and Facilitiesthroughout Phase 1, and Sunrise Declarant hereby
reservesan easement over theCommon Areas and FacilitiesthroughoutPhase 2,fora periodof

ten (10) years from the Recording of this Declarationfor the purpose of completing all

improvements contemplated by thisDeclarationand the Plat,includingbut not limitedto

improvements totheAdditionalLand and ConvertibleLand.
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18.2 Additional Construction. Each Declarant as to itsrespectivePhase hereby

reservestheright,butisnotobligatedtoconstruct:

18.2.1 any improvements insuch Phase,asshown on thePlat;and

18.2.2 any other buildings,structuresor improvements that Escala Lodges
Declarantdesiresto constructon the Property in connection with itsexerciseof the

EscalaLodges Developmental RightsconcerningPhase 1,including,withoutlimitation,

the Phase 1 Common Areas and Facilities,or any other realestateowned by Escala

Lodges Declarant,regardlessof whether the same ever becomes part of the Project.

EscalaLodges Declarant'srightsto constructunder thissubsectionshallonly apply with

respectto Phase 1, and Escala Lodges Declarant shallnot constructany buildings,

structuresor improvements on Phase 2,

18.3 Salesand Management Offices.EscalaLodges Declarant(withrespecttoPhase 1

only)and SunriseDeclarant(withrespectto Phase 2 only)hereby reservethe rightto maintain

salesoffices,management offices,signsadvertisingthe applicablePhase of the Projectand

models inany of theUnitswhich itowns or leaseswithintheapplicablePhase or on thePhase 1

Common Areas and Facilitiesor thePhase 2 Common Areas and Facilities,respectively,forso

longas such Declarantisan Owner of a Unit withinsuch Phase. All signageshallcomply with

Summit County regulationsand theCanyons SPA Documents, as thesame may be changed from

time to time. Unless otherwise permitted in writing by the Management Committee, the

Common Area Manager forthePhase 1 Managed Areas,and theCommon Area Manager forthe

Buildings4 and 5 Interiors,thereshallbe no signsattachedto any exteriorelements of the

Buildings. All signs must be installedand maintained in accordance with the applicable

Governing ProjectMaintenance Standard. EscalaLodges Declarantand SunriseDeclarantshall

be entitledto utilize,atany one time,any number of Unitswhich itowns or leasesand some or

allof the Phase 1 Common Areas and Facilitiesor the Phase 2 Common Areas and Facilities,

respectively,as salesoffices,management offices,and models anywhere in such Phase. Each

Declarantmay relocatesalesoffices,management officesand models tootherUnitsorthePhase

1 Common Areas and FacilitiesCommon Areas or Phase 2 Common Areas and Facilities,as

appropriate,atany time. Notwithstandingan Owner's righttoresellhisor herUnit and listsuch

Unitwith any firmor agency as he or she shalldetermine,no personor entityotherthan Escala

Lodges Declarant(with respectto Phase 1) and Sunrise Declarant(with respectto Phase 2)
and/or itsDeclarantAffiliateor theirduly appointedaffiliates,successors,agents or assigns,
shallhave therighttomarket or initiallysellUnitswithintheProject.Moreover, EscalaLodges
Declarant(withrespectto Phase 1)and SunriseDeclarant(withrespectto Phase 2) alsoreserve

the rightto establish,operate,and maintaina bar or otherbeverage stand,providingalcoholic

and/ornonalcoholicbeveragesopen tothepublicand toOwners and Occupants and which may
be locatedinany oftheCommercial UnitsintheapplicablePhase of theProject,and theLimited

Common Areas attachedthereto,owned by such Declarant.

I8.4 DeclarantControlPeriod.There isherebyestablisheda DeclarantControlPeriod,

during which period,subjectto Article20 below, each Declarantor persons designatedby it

shallhave the authorityto appointand remove the Associationofficersand members of the

Management Committee. The DeclarantControlPeriodshallterminateno laterthan theearlier

of:
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18.4.1 six(6)yearsafterthe firstUnit isconveyed to an Owner (orsuch longer

periodof timeasotherwiseprovidedby theAct);or

18.4.2 afterUnits to which three-fourths(3/4)of the undivided interestin the

Common Areas and Facilitiesappertainhave been conveyed to Owners, or afterall

AdditionalLand has been added to the projectand allConvertibleLand has been

converted,whichever lastoccurs.

18.5 Change ProjectName: Declarant'sExemption. During the DeclarantControl

Period,Escala Lodges Declaranthereby reservesthe rightto unilaterallychange the name of

Phase 1,and SunriseDeclaranthereby reservestherighttounilaterallychange thename of Phase

2, in both cases without the consent of the other Declarantor any other Owner or of the

Management Committee. Nothing containedinthisDeclarationshallbe construedtopreventthe

salesof Units or the construction,installationor maintenance of salesarea improvements by

eitherDeclarant,any Declarant Affiliate,or any agents or contractorsthereof,during the

development and salesperioddeemed necessaryor convenientby therespectiveDeclarantas to

theapplicablePhase,initssoleand exclusivediscretion.

I8.6 Project Maintenance Standard. So long as either Declarant has any

Developmental Rightsunder thisDeclaration,EscalaLodges Declarantand SunriseDeclarant,

and thereafter,the Commercial Owner(s) of Unit Nos. C-3 and C-80, hereby reservethe right

upon theirjoint written consent to unilaterallypromulgate certainrules,guidelinesand

restrictionsregardingthe appearance,design,maintenance,upkeep, decorating,furnishingand

cleanlinessof the Project,which rules,guidelinesand restrictionsshallbe referredto as the

"ProjectMaintenance Standard." Subject to Section 1.58 hereof,the ProjectMaintenance

Standardas applicableto both the operationaland physicalcomponents of the Projectshallbe

subjectto change over time,upon the jointwrittenconsent of Escala Lodges Declarantand

SunriseDeclarant,as each Declarant,or theCommercial Owner(s) of UnitNos. C-3 and C-80,

upon thejointwrittenconsentof such Commercial Owners, determinesisnecessaryor desirable,

in order to adapt to technology,generalmarket conditions,consumer preferences,trendsand

standardsintheresortindustry.EscalaLodges Declarantand SunriseDeclarant,upon theirjoint

writtenconsent during the Declarant Control Period,and thereafter,upon the jointwritten

consentof the Commercial Owner(s) of Unit Nos. C-3 and C-80, hereby reservethe rightto

promulgate differentProjectMaintenance Standardsforthe Phase 1 Managed Areas and the

Buildings4 and 5 Interiors.

18.7 Convevance of Units to the Association. Each Declaranthereby reservesthe

right,but not the obligation,to convey any Unit(s)owned by such Declarantfreeof monetary

liensto the Associationand to the extent necessaryor required,to unilaterallyamend this

Declarationto effectthe same, subjectto the other Declarant'spriorwrittenconsent. The

Associationshallmaintain,repairand replacesuch Units inthe same manner as the Common

Areas and Facilitiesinaccordancewith theapplicableGoverning ProjectMaintenance Standard.

Upon thecompletionof any such conveyance,and subjecttotheotherDeclarant'spriorwritten

consent,Declarant'sobligationto pay allCommon Assessments and othersums and amounts

attributedto the Unit(s)willcease,and theattributedCommon Assessments willbe allocatedas

Common Expenses among the other Units in the applicablePhase which are subjectto

assessment.Further,theAssociationshallnot have therighttoexerciseany of thevotingrights

DMWEST #8874992vi4 4 I
00944746 Page 44 of 152 Summit County



associatedwith theUnit(s)thathave been conveyed by eitherDeclaranttotheAssociation.The

righttoconvey Units,and,totheextentnecessary,toamend thisDeclarationtoeffectthesame,

shalloccur atany time priorto the datewhen eitherDeclarantboth owns no Units and has no

furtherDevelopmental Rights under thisDeclaration. Both Declarantsmay, without being

requiredto obtainthe consent or joinderof any otherOwner, Mortgagee lienholderor other

persons,jointlyexecute,deliverand Record any deed of conveyance and/oramendments tothis

Declarationand any and allother instrumentsnecessary or appropriatefor the purpose of

carryingouttheprovisionsorexercisingtheforegoingrights,powers or privileges.

18.8 Excess ProjectDensity.EscalaLodges Declarantistheowner ofalloftheExcess

ProjectDensityinPhase 1. SunriseDeclarantistheowner of allof theExcess ProjectDensityin

Phase 2.

I8.9 No Actions Adverse to Developmental Rights. Neither the Association,the

Management Committee, nor any Owner may takeany actionor adoptany ruleor regulationthat

interferesor diminishesany Developmental Rights hereunder without each Declarant'sprior

writtenconsent. Furthermore,neitherDeclarantmay takeany actionor adopt or amend any of

the Governing Documents, includingbut not limitedto thisDeclaration,the Bylaws, or the

ProjectRules, thatinterferesor diminishesany Developmental Rights granted to the other

Declaranthereunderwithoutsuch otherDeclarant'spriorwrittenconsent. Any actiontaken in

violationofthisSection18.9 shallbe nulland void and have no forceor effect.Each Declarant

hereby specificallyagreesand acknowledges thatitshallcooperatein good faithwith theother

Declarantto effectuatesuch amendments to thisDeclarationand the Platas may reasonablybe

requestedby the otherDeclarant,attherequestingDeclarant'ssolecostand expense,so longas

any such amendment does not materiallyand adverselyaffectthesubstantiverightsof theother

DeclarantunderthisDeclarationor adverselyaffecttitletoany Units.

19. RESTRICTIONS ON USE, ALIENATION AND OCCUPANCY.

19.1 Restrictionson Use. Subject to the Developmental Rights, the Units,the

AdditionalLand, the ConvertibleLand and Common Areas and Facilities,includingbut not

limitedtotheLimitedCommon Areas and Facilities,exceptas otherwisepermittedinwritingby

theManagement Committee, shallbe used inaccordancewiththefollowingrestrictions:

19.1.1 Commercial Use of Non-Commercial Units. Except to the extent

specificallypermittedby thisDeclaration,Owners shallnot make any commercial use of

the Projector any portionthereof,with the specificexceptionof theCommercial Units,

subjectto the ProjectRules; provided,however, thatnothing in thissubsectionshall

preventeitherDeclarantora DeclarantAffiliateortheirduly authorizedagentfrom using

any Unitowned or leasedby such Declarantasa salesofficeand model unitora property

management officeas providedinSection18.3 above. Use of Unitsshallbe pursuantto

theGoverning Documents.

19.1.2 Rentaland Leasing. Any Owner shallhave the rightto leaseor allow

occupancy of a Unit upon such terms and conditionsas theOwner may deem advisable,

subjectto the following,and to other restrictionsregardingshort-termand overnight

rentals,which may be containedintheProjectRules:
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19.1.2.1 Any Owner who rentsor leaseshisor her Unit shalladvisethe

applicableCommon Area Manager in writingthatthe Unit has been leasedor

rented.

19.1.2.2 Short-termoccupancies and rentals(of lessthan 30 days) of

Units for resortlodgingto overnightand short-termguestsshallbe subjectto

reasonableregulationof theManagement Committee.

19.1.2.3 All short-termoccupancies,leasesand rentalagreements of

Unitsshallstatethatthe failureof the tenant,renteror guestto comply with the

terms of the Governing Documents shallconstitutea defaultof the occupancy,

lease or rentalagreement and of thisDeclarationand such defaultshallbe

enforceableby eithertheAssociationor thelandlord,orby bothofthem.

19.1.2.4 All occupanciesof Guests shallbe subjectto the rightof the

Associationtoremove and/orevicttheGuest forfailureto comply with theterms

oftheGoverning Documents.

19.1.2.5 Except asrestrictedinthisDeclarationand theProjectRules,the

rightto leaseor allowoccupancy ofa Unit shallnotbe restricted.

19.1.2.6 Any Owner who rentsor leasesor otherwisepermitsany other

personto utilizehisor her Unit shallbe responsiblefortheconduct of hisor her

tenantsor occupants,and upon writtennoticefrom the Management Committee

or the applicableCommon Area Manager, saidOwner shallbe responsiblefor

correctingviolationsof the Governing Documents committed by such tenantsor

occupants.

19.1.3 Occupancy and Use of Common Areas and Facilities.Subject to the

payment ofallCommon Assessments and otherchargesapproved by theAssociationand

levied againstthe Owners, and subjectto compliance with the provisionsof the

Governing Documents, each Owner shallhave therightwith allotherOwners to occupy

and use the Common Areas and Facilities,subjectto the ProjectRules, which may

impose reasonablerestrictionsupon the rightsof Owners of Units in Phase 1 to occupy

and use the Phase 2 Common Areas and Facilitiesand may impose reasonable

restrictionsupon therightsof Owners of UnitsinPhase 2 tooccupy and use the Phase 1

Common Areas and Facilities,

19.1.4 Use of Common Areas and Facilities.No Owner shallerector construct,

in the Common Areas and Facilities,any structureof any type whatsoever withoutthe

priorwrittenapprovalof theManagement Committee. No Owner shallplace,store,keep

or permit to be placed,storedor kept,upon the Common Areas and Facilitiesany

personalproperty,including,but not limitedto,vehiclesof any type exceptpursuantto

the ProjectRules without the priorwrittenapproval of the Management Committee.

Notwithstanding that the HVAC system, cooling towers and relatedimprovements

servicingthe Projectmay be locatedwholly withinone Phase of the Project,the HVAC

system, cooling towers and relatedimprovements constituteCommon Areas and
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FacilitiesservingtheProjectas a whole fortheuse and benefitof allOwners. Except as

expresslyprovided in thisDeclaration,no Owner shallhave the rightto redecorateor

make alterationsor repairstoany Common Areas and Facilitiesor Common Furnishings,

nor shallany Owner have the rightto subjectthe Projector any portionthereofto any

liensforthe making of improvements or repairsto the Projector any portionthereof.

The provisionsofthisArticleareintendedtobenefitand protectFirstMortgagees as well

as Owners and may be enforcedby any FirstMortgagee, theManagement Committee or

by an Owner.

19.1.5 Nuisance. No noxious,offensive,illegalor unauthorizedactivityshallbe

carriedon inor upon any partof theProjectnor shallanythingbe done on or placedinor

upon any part of the Projectwhich is or may become a nuisance or may cause

unreasonableembarrassment,disturbanceor annoyance toOwners. Normal construction

activitiesshallnot be consideredto violatetheterms and conditionsof thisSectionand

by acceptinga deed to a Unit,an Owner acknowledges thatnoises,lightsand odors

common torecreationaland commercial activities,as wellas constructionactivities,may

existon orneartheProperty,atany time and from time totime.

19.1.6 Prohibitionof Hazardous Activities.No activitiesshallbe conducted,or

improvements constructed,inor upon any partof the Projectwhich areor may become

unsafeor hazardoustoany personor property.

19.1.7 Prohibitionof Siens. Subjectto Section 18.3 above, no signs,flagsor

advertisingdevicesof any nature,including,withoutlimitation,forsaleor forrentsigns,

political,informationalor directionalsignsor devices,shallbe erectedor maintainedon

any partof the Project,except as may be necessarytemporarilyto cautionor warn of

danger,exceptas may be used by eitherDeclarantas partof itssalesprogram,exceptto

advertisetheProjector Commercial Units,or exceptas otherwiseapproved by Declarant

or,afterexpirationof the DeclarantControl Period,the Management Committee. All

signagemust comply with theapplicableGoverning ProjectMaintenance Standard.

19.1.8 Prohibitionof Combustible Devices. No solid-fuelburningdevicessuch

as charcoalgrillsand wood burningstovesor wood burningfireplacesshallbe used,kept
or storedwithinany Units.

19.1.9 Storateof Vehicles. No motor vehicleclassedby manufacturingrating
as exceeding three-quarterton and no motor home, trailer,detached camper or camper

shell,boatorothersimilarequipment vehiclemay be keptor parkedattheProject.

19.1.10 Prohibitionof VehicleRepairs.No motor vehicleshallbe constructed,

repairedor servicedattheProject.

19.1.11 Prohibitionof Littering.Owners shallnot,and shallnot permit their

Guests to litter.No burningtrash,garbage or otherwaste materialswillbe permittedon

theProperty.

19.1.12 Window Coverings. Except forthe Commercial Units,the draperies,
shadesand otherinteriorwindow coveringsinUnitsshallpresenta uniform appearance
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from the outsideof the Units. All draperies,shades or otherinteriorwindow coverings

shallbe installedor employed in each Unit by or at the directionof the Management

Committee or with the prior inspectionand written approval of the Management

Committee.

19.1.13 Restrictionon Alterations. Except as otherwise permitted by this

Declaration,no Owner shall,without the priorwrittenconsent of the Management

Committee, make or permitto be made any alteration,improvement or additioninor to

any Unit. No Owner shall,without the priorwrittenconsent of the Management

Committee, do any act thatwould impair the structuralsoundness or integrityof the

Building(s)orthesafetyof property,impairany easement or hereditamentappurrenantto

theProject,or make or permitto be made any alteration,improvement or additiontothe

Common Areas and Facilities,notwithstandingSections12.3 , 13.2 , 14.3 , 15.1 and

I6.2 above.

19.1.14 . Nothing shallbe done or kept in any Unit or in the Common

Areas and Facilitiesor any part thereofwhich would resultin cancellationof the

insuranceon the Projector any partthereof,nor shallanythingbe done or kept inany

Unit which would increasethe rateof insuranceon the Projector any partthereofover

what the Associationbut forsuch activity,would pay,withoutthe priorwrittenconsent

of the Management Committee. Nothing shallbe done or kept in any Unit or in the

Common Areas and Facilitiesor any partthereofwhich would be in violationof any

statuteor rule,ordinance,regulation,permitor othervalidlyimposed requirementof any

governmentalbody. No damage to,or waste of,theCommon Areas and Facilitiesor any

partthereofshallbe committed by any Owner or Guest,lessee,licenseeor inviteeof any

Owner, and each Owner shallindemnifyand hold theAssociationand theotherOwners

harmlessagainstalllossresultingfrom any such damage or waste caused by him or her

or hisor herGuests,lessees,licenseesor invitees.

19.1.15 Compliance with ProjectRules. No Owner shallviolatethe Project
Rules fortheuseof Unitsand Common Areas and Facilitiesas adopted from timetotime

by theManagement Committee.

19.1.16 Animals. No animals of any kind shallbe kept,raisedor bred on any

portionof theProject,exceptnot more thantwo interiorconfinedhouseholdpets,such as

dogs and/or cats,may be kept by an Owner. The Management Committee may

promulgate differentpet policesfor each Phase. Unless otherwise permittedby the

Management Committee in the ProjectRules,no Guest or person other than a Unit

Owner may keep a petatthe Project.The ProjectRules may furtherregulate,permitor

prohibitthekindand number of such petsfrom time totime.

19.1.16.1 Household pets,such as dogs and cats,must be containedina

Unitor on thedeck or patiothatisassignedtoa Unitas a LimitedCommon Area.

Such petsmay notbe permittedtorun atlargeatany time.
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19.1.16.2 Pedestrianswithinthe Projectwho are accompanied by pets

permittedunder thisDeclarationmust have the petsunder the pedestrians'direct

controlby use ofa leashnottoexceed ten(10)feetinlength.

19.1.16.3 Owners of petsatthe Projectwillbe requiredto takeallsteps

necessaryto controlexcessivebarkingor otherdisturbancescaused by theirpets.

Each Owner bringingor keeping an animal withinthe Projectshallbe absolutely

liableto the applicableDeclarantand otherUnit Owners and occupants forany

damage to personsor propertycaused by any animal broughtupon or kept upon

theProjectby such personor by members of itsfamilyor itsinvitees.Each Unit

Owner shallclean up aftersuch animals that have deposited droppings or

otherwiseused any portionoftheProject.

19.1.16.4 If the Management Committee determines, in its sole

subjectivediscretion,thata pet isa nuisanceor a disruptionto otherOwners, it

may requirean Owner topermanentlyremove thepetfrom theProject.

19.2 Waiver of Right of Partition.By acceptingtitleto a Unit,each Owner, for

himselfor herselfand forhisor her heirs,successors-in-titleand assigns,does absolutelyand

foreverwaive any rightto seek or obtainphysicalpartitionof theProjector any portionthereof,

and does furtherwaive therightto seek or obtainpartitionof theProjector any portionthereof

by means of the saleof the Projector any portionthereofunlessthe institutionof such suitor

actionforpartitionhas been approved by theafIirmativevoteofthesame number ofOwners that

would be requiredtosellallor any portionof theProjectpursuanttoand incompliancewiththis

Declarationand Declarantduringthe DeclarantControlPeriod.Notwithstandingtheforegoing,

thereshallbe no limitationon judicialsalein lieuof partitionin the case of co-Owners of

individualUnits.

19.3 No FurtherSubdivisionof Lodging Units:Declarants'Rightsto Create Shared

Ownership Program. No Owner shallhave the righttocreateor operate,or permitthecreation

or operationof,a timeshare,fractional,club,or any othersharedownership or use program in

any Lodging Unit withintheProject,whereby therightto exclusiveuse of a Unit rotatesamong

participantsin such program, regardlessof whether use isallocatedon a fixed,floatingor

reservedtime basis,without each Declarant'spriorwrittenconsent,which consent may be

withheldforany reasonor no reasonas each Declarantshalldetermineinitssoleand exclusive

discretion.

19.3.1 Notwithstandingthe foregoing,SunriseDeclarantshallhave the rightto

createor operate,or permitthe creationor operationof,a timeshare,fractional,club,or

any othersharedownership or use program inany Lodging Unit withinPhase 2 of the

Project,and EscalaLodges Declarantshallhave the rightto createor operate,or permit
thecreationor operationof,a timeshare,fractional,club,or any othersharedownership
or use program in any Lodging Unit within Phase 1 of the Project("Rightto Create

Shared Ownership Program"). EscalaLodges Declarantmay exerciseitsRight toCreate

Shared Ownership Program with respectto Phase I without the priorconsent of any
Owners or Mortgagees,theManagement Committee, or any otherpersonor entityhaving

any rightor interestin allor any portionof the Project,subjectto SunriseDeclarant's
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priorwrittenconsent so long as Sunrise Declarant is in activesalesof timeshare,
fractional,club,or othershared ownership interests("Shared Ownership Interests")in
Phase 2. SunriseDeclarant'spriorwrittenconsentto EscalaLodges Declarant'sexercise
of itsRight to Create Shared Ownership Program in Phase I shallterminateupon the
earlierof (a)when Phase 2 has achievedninety-fivepercent(95%) sell-outof allShared

Ownership InterestsavailableforsalewithinPhase 2;(b)aftertheinitialsaleof a Shared

Ownership InterestwithinPhase 2 by SunriseDeclarant,SunriseDeclaranthas ceased

offeringShared Ownership interestswithinPhase 2 forsix(6)consecutivemonths; or (c)
the datethatisfour(4)yearsafterthe Recording of thisDeclaration.SunriseDeclarant

may exerciseitsRight to Create Shared Ownership Program with respectto Phase 2
withoutthe priorconsentof Escala Lodges Declarant,any Owners or Mortgagees, the

Management Committee, or any otherpersonor entityhaving any rightor interestinall
orany portionof theProject.Inconnectionwith itsexerciseof itsRighttoCreateShared

Ownership Program, EscalaLodges Declarantand SunriseDeclarant,as applicable,may
causetheformationofa timeshare,fractional,club,or othersharedownership oruse sub-
associationgoverning the applicablePhase and createand Record such covenants,
restrictions,and conditionsgoverning such sub-associationand itsmembers as each

Declarant,in itssoleand absolutediscretion,deems reasonablynecessaryor appropriate
for the respectivePhase (collectively,includingany relatedarticlesof incorporation,
bylaws, rulesand regulations,and other documents pertainingsolelyto Phase 2, the
"SunriseTimeshare Documents").

19.3.2 The SunriseTimeshare Documents shallprovide thatthe management
company engaged by thetimesharesub-associationorganizedforthepurposessetforthin
theSunriseTimeshare Documents (the"SunriseTimeshare Association")shallhave sole

responsibilityto(i)manage theLodging Unitsdedicatedtothetimeshareplan inPhase 2

(the "Dedicated Timeshare Units");(ii)prepare a separateoperatingbudget for the
Sunrise Timeshare Association;(iii)billand collectalldues, assessments and fees

charged by the SunriseTimeshare Associationto administerand operatethe Phase 2
timeshareplan;(iv)billand collect(and take enforcement actionsto collect)alldues,
Common Assessments,chargesand feesleviedhereunderby theAssociationwith respect
totheDedicatedTimeshare Units.The Associationshallsend allbillssolelyto,and look

solelyto,the SunriseTimeshare Associationforthe payment and collectionof alldues,
Common Assessments and feesleviedby the Associationwith respectto the Dedicated
Timeshare Units;(v) enter intocontractssolelyon behalf of the Sunrise Timeshare
Associationthatare not bindingon theAssociationto theextentsuch contractsrelateto
the timeshareplan (e.g.,contractswith exchange companies);(vi)operatethetimeshare

plan'sreservationsystem;(vii)foreclose,lockoutor otherwiseenforceremediesfornon-

payment ofdues,Common Assessments and feesleviedby theAssociationortheSunrise
Timeshare Associationwith respectto the DedicatedTimeshare Units;and (viii)handle
allSunriseTimeshare Associationgovernance matterssuch as meeting notices,elections
and meetings. In the event thatEscala Lodges DeclarantexercisesitsRight to Create
Shared Ownership Program with respectto Phase 1,then the timesharesub-association

organizedforthepurposessetforthinthetimesharedocuments forPhase I shallcomply
with the requirementsapplicableto the SunriseTimeshare Associationas describedin
thisSection19.3.2.
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19.4 Compliance with Project Governing Documents. It is intended that this

Declarationalone,incorporatingby referencetheotherGoverning Documents, shallgovern all

rightswith respecttotheuse,possession,enjoyment,management and dispositionof Unitsinthe

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

dispositionof any Units which an Owner might otherwise have as a tenant-in-common

(including,but not limitedto,any common law or statutoryrightjointlyto use,possess or

manage commonly-owned property),arehereby unconditionallyand irrevocablysubordinatedto

thisDeclarationand relatedGoverning Documents forso longas thisDeclarationshallremain in

effect.

20. ASSOCIATION AND MANAGEMENT COMMITTEE.

The Associationshallbe governed by thefollowingprovisions:

20.1 Management Committee. During theDeclarantControlPeriod,the management

and maintenance of the Projectand theadministrationof the affairsof the Associationshallbe

conductedby a Management Committee consistingof four(4)naturalpersonsas providedinthe

Bylaws. During the DeclarantControlPeriod,Escala Lodges Declarantand SunriseDeclarant

shalleach appointtwo (2)members oftheManagement Committee. Upon theterminationofthe

DeclarantControlPeriod,themanagement and maintenanceoftheProjectand theadministration

of the affairsof the Associationshallbe conducted by a Management Committee consistingof

five(5)naturalpersonswho shallbe electedby theOwners as providedinthisDeclarationand

intheBylaws. The Commercial Owner of UnitNo. C-3 and theCommercial Owner of Unit No.

C-80 shalleach have the respectiveperpetualrightto electat leastone (1) member of the

Management Committee thatshallrepresentsuch UnitOwner concerningallAssociationmatters

relatedto Phase I and Phase 2, respectively.Accordingly,afterterminationof the Declarant

ControlPeriod,the Management Committee shallconsistof one (1)member electedsolelyby

the Commercial Owner of Unit No. C-3; one (1) member electedsolelyby the Commercial

Owner of UnitNo. C-80; one (1)member electedsolelyby theOwners of UnitswithinPhase 1;

one (1) member electedsolelyby the Owners of Units within Phase 2; and one (1) at-large

member electedby allOwners withintheProject.

20.2 Dispute Resolution Procedures. The mediation procedures set forth in this

Sectionshallapply tothefollowingdisputes(collectively,the"Disputes"):(i)SunriseDeclarant

and Escala Lodges Declarant are unable to agree on a decision,action,determination,

appointment,consent,approval or other matterrequiredby the Governing Documents to be

taken,made, approved, consented to,or agreed upon, by both Sunrise Declarantand Escala

Lodges Declarant;(ii)thefour(4)members of theManagement Committee duringtheDeclarant

Control Periodare unable to agree on a decision,action,determination,appointment,consent,

approvalor othermatterrequiredby the Governing Documents to be taken,made, approved or

agreedupon,by theManagement Committee; (iii)theCommercial Owners of UnitNos. C-3 and

C-80 areunabletoagreeon a decision,action,determination,appointment,consent,approvalor

othermatterrequiredby such Commercial Owners; and/or(iv)theCommon Area Managers with

respectto allor any portionsof Phase I and Phase 2 are unableto agree on a decision,action,

determination,or othermatterrequiredby such Common Area Managers.
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20.2.1 Within fitteen(15)days afterany Disputearises,EscalaLodges Declarant

and Sunrise Declarant,the four (4) members of the Management Committee, the

Commercial Owners of Unit Nos. C-3 and C-80, or the Common Area Managers, as

appropriate,shallsubmit the Dispute to mediation by a mutually acceptableexpert

("Ex ert") in Summit County, Utah, by written demand in accordance with the

proceduresof the American ArbitrationAssociationand bear equallythe costsof the

mediation. Such Expert shall(a)have demonstrated experienceand expertisein the

resolutionof condominium-relateddisputesof thetype involved;(b)not have any direct

relationshipwith any partyto the Dispute or any otherconflictof interest;and (c)be

generallyfamiliarwith thegeographicareainwhich the Projectislocated.Iftheparties

to the Dispute are unable to agree on such an Expert,then they shallrequestthatthe

American ArbitrationAssociationdesignatesuch Expert.

20.2.1The partiesto the Dispute,who shallcooperatein good faithwith the

Expert, shallequally bear the costs of the mediation,includingany fees and other

compensation charged by the Expert. Ifthepartiesareunable to agreeupon a location,

themediationshallbe conducted inPark City,Utah.

20.2.3 If,within forty-five(45) days aftersuch mediation was initiated,the

mediationdoes not resultin a mutually satisfactoryresolutionof the Dispute,then the

Disputeshallbe deemed unresolved,and the applicabledecision,action,determination,

appointment,consent,or approvalshalldefinitivelybe deemed nottohave occurred.

20.3 Powers of Management Committee. Except as otherwiseprovided herein,the

Management Committee shallhave allthepowers,dutiesand responsibilitiesas arenow or may

hereafterbe providedby the Act,thisDeclarationand the Bylaws, includingbut not limitedto

thefollowing:

20.3.1 To make and enforceallProjectRules,includingdifferentProjectRules

governingeach Phase.

20.3.2 To engage the servicesof eithera singleCommon Area Manager or

differentCommon Area Managers with respectto allor any portionsof Phase I and

Phase 2,accountants,attorneysor otheremployees or agentsand topay tosaidpersonsa

reasonablecompensationtherefor.

20.3.3 To operate,maintain,repair,improve and replacetheCommon Areas and

Facilitiesinaccordancewith theapplicableGoverning ProjectMaintenance Standard.

20.3.4 To determineand pay theCommon Expenses.

20.3.5 To enterintocontracts,deeds,leasesand/orotherwritteninstrumentsor

documents and to authorizethe execution and deliverythereofby the appropriate

officers.

20.3.6 To open bank accountson behalfof theAssociationand todesignatethe

signatoriestherefor.
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20.3.7 To purchase,hold,sell,convey or mortgage any one or more Unitsinthe

name of theAssociationor itsdesignee.

20.3.8 To bring,prosecuteand settlelitigationforitself,theAssociationand the

Project,providedthatitshallmake no settlementwhich resultsina liabilityagainstthe

Management Committee, the Associationor the Projectin excess of $200,000 (as

measured in year 2008 dollarsand thereafteradjustedby the Cost of Living Index)

without the priorapproval of a majorityof the Total Votes of the Associationat a

meeting or by writtenballotdistributedto Owners by mail;provided,any settlement

which would be paid from proceeds of insurance which may be settledby the

Association'sinsurancecarrierand which in eithercase resultsinno actualliabilityof

fundsoftheAssociationinexcessof $100,000 shallnotrequireAssociationapproval.

20.3.9 To obtaininsurancefortheAssociationwith respectto theUnitsand the

Common Areas and Facilities,as wellas worker'scompensation insurance.

20.3.10 To repairor restorethe Projectfollowingdamage or destructionor a

permanent takingby the power of or power in the natureof eminent domain or by an

actionor deed in lieuof condemnation not resultinginthe removal of the Projectfrom

theprovisionsof theAct.

20.3.11 To own, purchase or lease,hold and sellor otherwisedisposeof,on

behalf of the Owners, items of personalpropertynecessaryfor or convenientto the

management of the business and affairsof the Associationand the Management

Committee and to the operationof the Project,includingwithout limitationfurniture,

furnishings,fixtures,maintenanceequipment,appliancesand officesupplies.

20.3.12 To keep adequate books and recordsand implement the policiesand

procedures for the inspectionof the books and recordsof the Projectby Owners in

accordancewith theterms of theBylaws. Such books and recordsshallincludedetailed,

accuraterecordsin chronologicalorder,of the receiptsand expendituresaffectingthe

Common Areas and Facilities,specifyingand itemizingthe maintenance and repair

expenses of the Common Areas and Facilitiesand any other expenses incurred.The

Association or the Management Committee shall make availableto the Owners,

Mortgagees and the holders,insurersand guarantorsof the FirstMortgage on any Unit

currentcopiesof thisDeclaration,Articles,Bylaws and otherrulesgoverningthe Project

and otherbooks, recordsand financialstatementsof the Association."Available"shall

mean availablefor inspection,no laterthan fourteen(14) days afterwrittenrequest,

duringnormal businesshoursor underotherreasonablecircumstances.

20.3.13 To do allotheractsnecessaryfortheoperationand maintenance of the

Project,includingthe maintenance and repairof any Unit ifthe same isnecessaryto

protector preservetheProject.

20.3.14 To prepare,adopt,amend and disseminatebudgets (includingseparate

budgetsforeach Phase)and otherinformationfrom time to time inaccordancewith the

termsoftheBylaws.
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20.3.15 To grantconveyances,easements and rights-of-wayover the Common

Areas and Facilitiesand to approve signage for the Project,subjectto Section I8.3

above.

20.3.16 To enforce the rules,regulations,policiesand procedures of the

Management Committee.

20.3.17 Subject to the limitationsof Section 20.6 , the Act and any other

applicablelaw,the Management Committee may delegateto one (1)or more Common

Area Managers by written agreement all of the foregoing powers, duties and

responsibilitiesreferredto inthisSection20.3 .

20.3.18 Members of the Management Committee, theofficersand any assistant

officers,agentsand employees of theAssociation(i)shallnot be liabletotheOwners as

a resultof theiractivitiesas such forany mistakeofjudgment, negligenceor otherwise,

except fortheirown willfulmisconduct or bad faith;(ii)shallhave no personalliability

incontracttoan Owner or any otherpersonor entityunder any agreement,instrumentor

transactionenteredintoby them on behalfof the Associationintheircapacityas such;

(iii)shallhave no personalliabilityintorttoany Owner or any personor entity,director

imputed,by virtueof actsperformed by them, exceptfortheirown willfulmisconduct or

bad faith,nor foractsperformed forand/orby them in theircapacityas such;and (iv)

shallhave no personalliabilityarisingout of the use,misuse or conditionof the Project,

which might inany way be assessedagainstor imputed tothem as a resultor by virtueof

theircapacityas such.

20.3.19 When a member of the Management Committee issued forliabilityfor

actionsundertakenin hisor her roleas a member of the Management Committee, the

Associationshallindemnify him or her for lossesor claims,and undertakeallcostsof

defense,untiland unless it is proven that he or she acted with willfulor wanton

misfeasanceor with gross negligence. After such proof the Associationisno longer

liableforthecostof defense,and may recovercostsalreadyexpended from the member

of theManagement Committee who so acted. Members of the Management Committee

are not personallyliableto the victimsof crimes occurringat the Project. Punitive

damages may not be recovered againstthe Association,but may be recovered from

personswhose grossnegligencegave risetothedamages.

20.4 ProjectMaintenance Standard.The Management Committee shallprovideforthe

repair,replacement,management and maintenanceof theCommon Areas and Facilitiesand any

Unitsthatthe Associationmay own or lease,or inthe futuremay own or lease,inaccordance

with the applicableGoverning ProjectMaintenance Standardso thatthe Projectwillreflecta

high grade of maintenance. In thisconnection,the Associationmay, subjectto any applicable

provisionson SpecialCommon Assessments,inthe discretionof the Management Committee,

reconstruct,repair,replaceor refinishany Unit thatitmay own or lease,or any improvement or

portionthereofupon the Common Areas and Facilities,and do allsuch otherand furtheracts

which the Management Committee deems necessaryto preserveand protectthe Units itmay

own or lease,or inthe futuremay own or lease,and theCommon Areas and Facilitiesand the
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beautythereof,inaccordancewith theapplicableGoverning ProjectMaintenance Standardand

thegeneralpurposesspecifiedinthisDeclaration.

20.5 No SaleofProperty.NeithertheManagement Committee nor any Common Area

Manager shallsellany propertyof the Associationexcept as permittedby the Act and this

Declaration.

20.6 Common Area Manager. The Association,acting through the Management

Committee, pursuantto Section20.3.2 hereof,may enterintoa singlecontractwith a Common

Area Manager for the management of the entireProjector separatecontractswith different

Common Area Managers forthemanagement ofallor any portionsofPhase I and Phase 2. Any

Common Area Manager so engaged shallbe responsiblefor managing the Projector the

applicablePhase or portionthereofforthe benefitof the Associationand the Owners and shall,

totheextentpermittedby law and by thetermsoftheapplicableagreement with theAssociation,

be authorizedtoperform any of thefunctionsoractsrequiredtobe performed by theAssociation

itself.Notwithstanding any provisionof thisDeclarationor any of the other Governing

Documents to the contrary,the Common Area Manager engaged with respectto allor any

portionof Phase 2 (ifany) may, and the Common Area Manager engaged with respectto allor

any portionof Phase I may, in theirrespectivesoleand absolutediscretion,assign,delegate,

and/or subcontractsome or allof itsrightsand obligationsunder the applicablemanagement

agreement to a thirdparty professionalmanagement company thatislicensedand otherwise

qualifiedtoactinsuch capacitypursuanttoapplicablelaw.

20.7 ServiceDistricts.EscalaLodges Declarant(withrespectto Phase 1)and Sunrise

Declarant(withrespectto Phase 2) reservethe right,fora periodof fifteen(15)yearsfollowing

theRecording of thisDeclaration,to unilaterallyand withoutnoticetoor consentof theOwners

or the Association,bind the Property and the Building(s)in the respectivePhases to the

utilizationoftheservicesofany servicecompany, servicedistrictor improvement districtorany

entityor organizationacting in a similarcapacity,includingthe applicableDeclarant and

DeclarantAffiliates(collectivelyreferredtoas "ServiceDistrict"),establishedforthepurposeof

providingutilityserviceor quasi-utilityservicesor similarcommon serviceto the Property

and/orotheradjacentor proximate parcelsof propertycomprisingthe applicablePhase,and to

includethe charges and assessmentsfrom such ServiceCompany as a "Common Expense"

allocatedtotheapplicablePhase.

20.8 ProvidinePavoff Information:WrittenStatement. The Management Committee

may charge a reasonablefee (to be paid afterclosing)for providing Associationpayoff

informationneeded inconnectionwith the closingof an Owner's financing,refinancingor sale

of a Unit. Such fee shallnot exceed the maximum amount (ifany) setforthinthe Act. The

Management Committee must providepayoffinformationwithinfive(5)businessdays afterthe

closing agent for a transactionrequestssuch information. Such request shallinclude all

informationrequiredby theAct and be deliveredinaccordancewith therequirementssetforthin

the Act. Even when not needed in connection with the closingof an Owner's financing,

refinancingor saleof a Unit,an Owner may requestin writinga writtenstatementfrom the

Management Committee indicatingany unpaid assessmentswith respectto the Owner's Unit.

The Associationmay charge the Owner requestingthe statementa fee not to exceed the

maximum amount (ifany) setforthintheAct.
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20.9 Registrationwith the Department of Commerce. Within ninety(90)days aftera

change of any informationprovided in the Association'sregistrationwith the Department of

Commerce, the Management Committee shallsubmit an updated registrationin the manner

establishedby theDepartment ofCommerce and theAct.

21. ASSESSMENT OF UNITS BY THE ASSOCIATION.

21.1 Common Assessments. The making and collectionof Common Assessments by

theAssociationfrom Owners of Unitsfortheirshareof Common Expenses shallbe pursuantto

theBylaws and subjecttothefollowingprovisions:

21.1.1 LiabilityforPayment. Each Owner, includingDeclarant,foreach Unit

which itowns, shallbe liablefora proportionateshareof the Common Expenses,such

share being the same as the ownership interestin the Common Areas and Facilities

appurtenantto the Unit owned by him or her,subject,however, to the lastsentenceof

Section 1.19 above. Two separateand distinctfunds shallbe createdand maintained

hereunder,one for operatingexpenses and one for capitalreserveexpenses. Such

combined expenses shallconstitutetheCommon Expenses,and thefunds receivedfrom

Common Assessments under thisArticle21 shallbe the Common Expense Fund.

Common Assessments shallincludeboth Regular Common Assessments and Special

Common Assessments.Afteran assessmenthas been made by theAssociation,Regular

Common Assessments must be made atleastannually,based on a budget adoptedatleast

annuallyby theAssociationinaccordancewith theprovisionsofthisDeclarationand the

Bylaws. Regular Common Assessments shallbe leviedagainsteach separateUnit,and

shallcommence as to allUnitsintheProjecton the firstday of themonth followingthe

closingof thefirstsaleof a Unit.

21.1.2 Special Common Assessments. In additionto the Regular Common

Assessments, the Association may levy in any calendar year, Special Common

Assessments applicableto that year only, for any purpose that the Management

Committee may determine in itssole and exclusivedetermination,includingwithout

limitationforthepurposeof defraying,inwhole or inpart,thecostof any constructionor

reconstruction,unexpected repairor replacement of a describedcapitalimprovement

upon any Common Areas and Facilities,includingthe necessaryfixturesand personal

propertyrelatedthereto,and other costs,expenses of operationor shortfallsin the

collectionof Common Assessments from the Owners; structuralalterationsor capital

additionsor capitalimprovements to theCommon Areas and Facilitiesas are necessary

intheManagement Committee's soleand exclusivejudgment topreserveor maintainthe

integrityoftheCommon Areas and Facilities;topay an increaseinrealpropertytaxes;or

imposing a specialassessmentagainstan individualOwner as a remedy utilizedby the

Management Committee to reimbursethe Associationforcostsincurredin bringingthe

Owner and/or his or her Unit intocompliance with the provisionsof the Governing

Documents. The portionof any SpecialCommon Assessment leviedagainsta particular

Unit shallbe equal to the percentageof undivided interestin the Common Areas and

Facilitiesappurtenantto such Unit. The Management Committee shallprovidenoticeby

firstclassmail to allOwners of any SpecialCommon Assessments not lessthan thirty

(30)nor more thansixty(60)days priortothedatesuch Assessment isdue.
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21.1.3 Budaet Committee Assessments. Any Common Expense or portion
thereofbenefitingfewer thanallof theUnits,includingbut not limitedtothoseincluded

in a particularPhase, may be assessedexclusivelyagainstthe Units benefitedas the

Management Committee shall determine in its sole and reasonable discretion.

Accordingly, in additionto the Common Assessments, the Association shall levy

Assessments againstOwners as partof theCommon Assessments when requestedby the

applicableBudget Committee(s) to cover Common Expenses associatedwith certain

Unitsor allUnitsincludedina particularPhase of the Projectand as may be providedin

the ProjectRules. Iflevied,separateand distinctfunds shallbe createdand maintained

under thisSection21.1.3 forthepayment ofCommon Expenses establishedby a Budget

Committee(s)pertainingtofewerthanalloftheUnitsor a particularPhase oftheProject.

21.1.4 RVMA Assessments. In additionto the Common Assessments, each

Owner shallbe liableand responsibleforpayment ofallRVMA Assessments pursuantto

theCanyons SPA Documents. Among otherthings,theRVMA isauthorizedand legally

entitledto assess member assessments, retailassessments, transientoccupancy

assessments,real estatetransferassessments,and other charges as set forth in the

Canyons SPA Documents.

21.1.5 Extensionof CollectionRights. To theextentany Owner failsto pay its

RVMA Assessments,allof thelienrightsand otherremediescontainedinthisArticle21

shallbe availableto the Association in order to cause collectionof said RVMA

Assessments.

21.1.6 No Assessment of CertainExempt Property.Notwithstandingany other

provisionof thisDeclarationto the contrary,no Common Assessments shallbe levied

againstExempt Propertyowned by eitherDeclarantor a DeclarantAffiliate.However,

foras longas eitherDeclarantor itsDeclarantAffiliateowns any Exempt Property,such

Declarantshallsubsidizethe Associationfortheamount by which (i)theactualcostand

expense of operating and administeringPhase 1 (with respect to Escala Lodges

Declarant)or Phase 2 (with respectto SunriseDeclarant)and maintainingreasonable

reservesfor maintenance,replacementand repairsand forcontingenciesrelatedto the

applicablePhase, allas provided in thisDeclaration,exceeds (ii)the totalamount of

Common Assessments levied againstand collectedfrom Owners of Units in the

applicablePhase other than the applicableDeclarant (a "Shortfall").The subsidy

requiredofeach DeclarantunderthisSectionmay be intheform ofcash or intheform of

"in-kind"contributionsof goods or services,or in any combination of the foregoing,

provided that"in-kind"contributionsof goods or servicesmust directlyreduce the

Association'scostsand expenses forwhich a Common Assessment isbeing leviedas set

forthintheAssociation'sbudget,with such goods or servicesbeingvaluedattheamount

the budgeted costsand expensesof theAssociationareso reduced. Each Declarantshall

make payments or contributionsin respectto itssubsidyobligations,ifany, under this

Sectionatsuch time astheManagement Committee may reasonablyrequestfrom time to

time as necessaryto insurethatthereare sufficientfunds availablefor payment of

Associationcostsand expensesand accumulationof adequatereserves(butinany event

not more often than monthly), provided,however, that neitherDeclarants'subsidy

obligationshallinany eventexceed the amount of Common Assessments thatwould be
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leviedagainstthe Exempt Propertyowned by such Declarantor itsDeclarantAffiliate

were such propertynotExempt Property,and furtherprovidedthattherespectivesubsidy

obligationsof EscalaLodges Declarant(withrespectto Phase 1)and SunriseDeclarant

(withrespecttoPhase 2) shallbe severaland notjointsuch thatEscalaLodges Declarant

shallhave no obligationwhatsoever to subsidizeany Shortfallrelatedto Phase 2, and

SunriseDeclarantshallhave no obligationwhatsoeverto subsidizeany Shortfallrelated

to Phase 1. Within thirty(30) days of the end of each assessment period,the

Management Committee shall make an accounting of each Declarant's subsidy

obligationsforthatperiod,what amounts have been paid by each Declarant(whether in

cash,goods or services)with respectto such obligations,and what amounts, ifany, are

due. A copy of theaccountingshallbe senttoeach Declarantand toeach Owner. Each

Declarantshallmake payments or contributionsin respectof itssubsidyobligations,if

any, under thisSectionat such times as the Management Committee may reasonably

request from time to time (but shallnot be requiredto make such payments or

contributionsmore oftenthanmonthly);attheend of each assessmentperiod,either(iii)

a Declarantshallpay or contributeto the Associationsuch additionalfunds,goods or

services(orany combinationthereof)as may be necessary,when added toallotherfunds,

goods and servicespaidor contributedby such Declarantduringsuch assessmentperiod;
or (iv)the Management Committee shallpay to such Declarantor creditagainstsuch

Declarant'ssubsidyobligationforthe immediatelyfollowingassessmentperiod,as such

Declarant may elect,the amount, if any, by which the totalof all payments or

contributionspaid or made by such Declarantduring such assessmentperiodexceeded

the totalsubsidy obligationof such Declarantfor such assessment period under this

Section.

21.1.7 Interest:Late Fees. AllCommon Assessments shallbe due as determined

pursuanttothe Bylaws. Common Assessments and any installmentsthereofnot paidon

or beforesixty(60)days afterthedatewhen due shallbearinterestattherateofeighteen

percent (18%) per annum, or at such lower rateof interestas may be set by the

Management Committee, from thedatewhen due untilpaid. Furthermore,Owners who

do not pay theirCommon Assessments withinthirty(30) days of when due shallbe

subjectto a latefeeof up to one hundred dollars($100.00),adjustablefrom yearto year
atthediscretionof theManagement Committee pursuanttotheCost of LivingIndex. All

payments of Common Assessments shallbe firstappliedtoaccruedinterestand latefees,

and then to the Common Assessment payment firstdue. All Common Assessments to

pay ajudgment againsttheAssociationmay be made only againsttheUnitsintheProject
at the time the judgment was entered,in proportionto theirliabilitiesfor Common

Expenses, ifany Common Expense iscaused by the misconduct of any Owner, the

Associationmay assessthatexpense exclusivelyagainstsuch Owner's Unit(s).Ifthe

Owners' percentage interestsin the Common Areas and Facilitiesare reallocated,
assessmentsfor Common Expenses and any installmentthereofnot yet due must be

recalculatedinaccordancewiththereallocatedpercentageinterestsoftheOwners.

21.1.8 Lien forAssessments. There shallbe alien upon theapplicableUnit for

allunpaid Common Assessments,togetherwith latefees,interestand costs(including

attorneys'fees)charged pursuantto thisDeclarationand the Act. The lienforunpaid
Common Assessments and relatedcharges shallbe effectiveupon Recordation of a
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writtennoticeof lienby the Management Committee or the applicableCommon Area

Manager. The writtennotice of lien shallset forth the amount of the Common

Assessment,thedate(s)due,theamount remainingunpaid,thename of theOwner of the

Unit and a descriptionof the Unit. No noticeof lienshallbe Recorded untilthereisa

delinquencyinpayment of theCommon Assessment.Such lienmay be enforcedby sale

or foreclosureconducted in accordance with the provisionsof law applicableto the

exerciseof powers of saleor foreclosureindeeds of trustor mortgages or in any other

manner permittedby law includingspecifically,but without limitation,the method

recognizedunder the laws of the Stateof Utah fortheenforcement of a mechanic's lien

which has been establishedinaccordancewith theprovisionsof Chapter 1,Title38,Utah

Code, asamended from time totime.

21.1.9 Appointment of Trustee.In any foreclosure,theOwner shallbe required

to pay the costsand expenses of such proceeding(includingreasonableattorneys'fees),

and such costsand expenses shallbe securedby the lienbeing foreclosed.The Owner

shallalsobe requiredto pay to the Associationany Common Assessments againstthe

Unit which shallbecome due during the periodof foreclosure,and allsuch Common

Assessments shallbe secured by the lienbeing foreclosed. In furtheranceof such

foreclosurerights,the Associationmay bring an action at law againstthe Owner

personallyobligatedto pay the same or the Associationmay foreclosethe lien in

accordance with the provisionsof the Act. Each Declarant,the Associationand each

Owner hereby convey and warrant pursuantto Utah Code Annotated Sections57-1-20

and 57-8-45 to FirstTitleInsuranceAgency, with power of sale,the Units and all

improvements totheUnitsforthepurpose of securingpayment of assessmentsunder the

terms of thisDeclaration. Provided,however, the Associationreservesthe rightto

substituteand appointa successortrusteeas provided for in Title57, Chapter 1,Utah

Code Annotated. The Associationmay, through itsduly authorizedagents,bid on the

Unitatany foreclosuresaleand acquire,hold,lease,mortgage and convey thesame. The

lienoftheAssociationshallbe superior(prior)toallotherliensand encumbrances except
liensand encumbrances recordedbeforerecordationof thisDeclaration,a FirstMortgage
on a Unit as providedforinSection29.2 hereofand assessments,liensand charges in

favorof the stateor any politicalsubdivisionthereof,fortaxesand othergovernmental
assessmentsor chargespastdue and unpaid on the Unit. The lienproceduresdescribed

hereindo notprobibitactionstorecoversums forwhich theAct createsalienor prohibit
theAssociationfrom takinga deed inlieuof foreclosure.

At leastthirty(30)calendardays beforeinitiatinga nonjudicialforeclosure,the

Associationshallprovidenotice("ForeclosureNotice")totheOwner thatisthe intended

subjectof thenonjudicialforeclosure.The ForeclosureNotice shall:(i)notifytheOwner

thattheAssociationintendstopursuenonjudicialforeclosurewith respecttotheOwner's

UnittoenforcetheAssociation'slienforunpaidassessments;(ii)notifytheOwner of the

Owner's rightto demand judicialforeclosureintheplaceof nonjudicialforeclosure;(iii)
be senttotheOwner by certifiedmail,returnreceiptrequestedand be includedwithother

AssociationcorrespondencetotheOwner; and (iv)be insubstantiallythefollowingform:

NOTICE OF NONJUDICIAL FORECLOSURE
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AND RIGHT TO DEMAND JUDICIAL

FORECLOSURE

The Escala Lodges Condominiums Association,

Inc., a Utah nonprofit corporation (the

"Association"),the associationfor the projectin

which your unitislocated,intendstoforecloseupon

your unitand allocatedinterestinthecommon areas

and facilitiesusinga procedurethatwillnot require

it to filea lawsuit or involve a court. This

procedureisbeing followedinorderto enforcethe

Association'slienagainstyour unitand to collect

the amount of an unpaid assessment againstyour

unit,togetherwith any applicablelatefeesand the

costs,includingattorneyfees,associatedwith the

foreclosureproceeding.Alternatively,you have the

rightto demand thata foreclosureof your property

be conducted in a lawsuitwith the oversightof a

judge. If you make this demand and the

Associationprevailsin the lawsuit,the costsand

attorneyfeesassociatedwith the lawsuitwilllikely

be significantlyhigher than ifa lawsuitwere not

required,and you may be responsiblefor paying

thosecostsand attorneyfees. Ifyou want to make

this demand, you must statein writing that '1

demand a judicialforeclosureproceedingupon my

unit,'or words substantiallyto that effect. You

must send thiswrittendemand by firstclassand

certifiedU.S. mail,returnreceiptrequested,within

I5 days afterthe date of the postmark on the

envelope in which thisnoticewas mailed to you.

The addresstowhich you must mailyour demand is

(insertthe address of the

Associationforreceiptofa demand).

The Associationmay not use a nonjudicialforeclosureto enforcealien ifan

Owner mailstheAssociationa writtendemand forjudicialforeclosure:(i)by U.S. mail,

certifiedwith a returnreceiptrequested;(ii)to the address statedin the Foreclosure

Notice;and (iii)within I5 days afterthe date of the postmark on the envelope of the

ForeclosureNotice.

21.1.10 Priorityof Lien. The lienof theAssociationshallbe superior(prior)to

all other liensand encumbrances except liensand encumbrances Recorded before

Recordationof thisDeclaration,a FirstMortgage on a Unit as providedforhereinand

assessments,liensand charges in favorof the stateor any politicalsubdivisionthereof,

fortaxesand othergovernmentalassessmentsorchargespastdue and unpaidon theUnit.

The lienproceduresdescribedhereindo not prohibitactionsto recoversums forwhich
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theAct createsalienor prohibittheAssociationfrom takinga deed inlieuof foreclosure.

The Management Committee, upon writtenrequest,shallfurnishtoan Owner a statement

settingforththeamount of unpaid assessmentsagainsttheUnit. This statementmust be

furnishedwithinten(10)businessdays afterreceiptof therequestand isbindingon the

Association,the Management Committee, the applicableCommon Area Manager and

everyOwner, infavorof allwho relyon such statementingood faith.

21.1.11 Action to Recover. The amount of any Common Assessment against

any Unit shallbe the personalobligationof the Owner of such Unit to the Association.

Suitto recovera money judgment forsuch personalobligationshallbe maintainableby

the Associationwithout foreclosingor waiving the liensecuringthe same. No Owner

may avoid or diminishany such personalobligationby waiver of theuse and enjoyment

of any of theCommon Areas and Facilitiesor by abandonment of hisUnit or by waiving

any servicesor amenitiesprovided for inthisDeclaration.In the event of any suitto

recovera money judgment of unpaid assessmentshereunder,the involvedOwner shall

pay thecostsand expensesincurredby theAssociationinconnectiontherewith,including

reasonableattorneys'fees.

21.1.12 Lien Unaffected. The personalobligationof an Owner to pay unpaid

assessmentsagainsthisUnitshallnotpasstosuccessorsintitleunlessassumed by them.

Provided,however, alien to secureunpaid assessmentsshallnot be affectedby the sale

or transferof the Unit unlessforeclosureby a FirstMortgagee isinvolvedinwhich case

the foreclosurewillextinguishthelienforany assessmentsthatwere payablebeforethe

foreclosuresale,but shallnot relieveany subsequent Owner from paying further

assessments.

21.2 Capitalimprovements. The Associationthrough the Management Committee

shallinclude in the Common Assessments amounts representingsums to be used for the

replacementof oradditionstocapitalitemsor improvements intheProject.

21.3 Reserves. The Management Committee shallnot expend funds designatedas

reservesforany purpose otherthanthe repair,restoration,replacementor maintenance of major

components oftheCommon Areas and Facilitiesforwhich theAssociationisresponsibleand for

which thereservefund was establishedor forlitigationinvolvingsuch matters.Furthermore,the

Associationshallnot use money ina reservefund fordailymaintenance expenses,unlesssixty-

seven percent(67%) of theTotalVotes oftheAssociationconsentand votetoapprove theuse of

thereservefund money forthatpurpose. Upon theapprovalof sixty-sevenpercent(67%) of the

Total Votes of the Association,the Management Committee may authorizethe temporary

transferof money from the reserveaccountto the Association'soperatingaccountfrom time to

time to meet short-termcash flow requirementsand pay otherexpenses. Any such funds so

transferredshallconstitutea debt of the Association,and shallbe restoredand returnedto the

reserveaccount withinthree(3)yearsof the dateof the initialtransfer;provided,however, the

Management Committee may, upon making a documented findingthata delay intherestoration

of such fundstothereserveaccountwould be inthebestinterestsof theProjectand Association,

delaysuch restorationuntilthetime itreasonablydeterminestobe necessary.The Management

Committee shallexerciseprudent fiscalmanagement in the timingof restoringany transferred

funds to the reserveaccount and shall,ifnecessary,levy a SpecialCommon Assessment to
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recoverthe fullamount of the expended funds withinthetime limitspecifiedabove. Any such

SpecialAssessment shallnotbe subjecttothe limitationssetforthinSection21.1.2 hereof.At
leastonce every three(3)yearstheManagement Committee shallcausea studyto be conducted
of the reserve account of the Associationand itsadequacy to satisfyanticipatedfuture

expenditurerequirements.The Management Committee shall,thereatter,annuallyreview the
reserveaccount study and shallconsider and implement necessary adjustments to reserve
accountrequirementsand fundingasa resultof thatreview.

Upon the expirationof the DeclarantControlPeriod,the Management Committee shall

presentthereserveaccountstudytotheOwners ateithertheannualmeeting of theOwners or at
a specialmeeting of the Owners. At such meeting,the Owners shallhave an opportunityto
discussreservesand to voteon whether to fund a reservefund and, ifso,how to fund itand in
what amount. The Associationshallprepareand keep minutes of each meeting heldpursuantto
thisparagraph,and indicateintheminutesany decisionrelatingtofundinga reservefund.

Any reserveaccountstudyshallinclude,ata minimum:

21.3.1 Identificationofthe major components which theAssociationisobligated
torepair,replace,restoreor maintainwhich, as of thedateof thestudy,have a usefullife
of lessthanthirty(30)years.

21.3.2 Identificationof the probable remaining usefullifeof the components
identifiedinsubparagraph21.3.1above,asofthedateofthestudy.

21.3.3 An estimateof thecostof repair,replacement,restorationor maintenance
of each major component identifiedinsubparagraph21.3.1above,duringand attheend
of itsusefullife.

21.3.4 An estimateof the totalannual contributionnecessaryto defraythe cost
to repair,replace,restoreor maintaineach major component duringand attheend of its
usefullife,aftersubtractingtotalreservefundsasofthedateof thestudy.

For the purposes of thisSection,the term "reserveaccount requirements"means the
estimatedfunds which the Management Committee has determinedarerequiredto be available
at a specifiedpoint in time to repair,replaceor restorethose major components which the
Associationis obligatedto maintain in accordance with the applicableGoverning Project
Maintenance Standard.

21.4 Leased Units. Ifan Owner failstopay assessmentsand otheramounts due under
thisDeclarationfor a period of more than sixty(60) days aftersuch amounts are due and

payable,the Associationmay requirea Tenant (definedbelow) under a Lease (definedbelow)
with an Owner to pay the AssociationallfutureLease payments due to the Owner beginning
with thenextmonthly orperiodicpayment due from theTenant and untiltheAssociationispaid
theAmount Owing (definedbelow).

Before requiringa Tenant to pay Lease payments to the Association,the applicable
Common Area Manager or Management Committee shallgive the Owner notice("Noticeto

Landlord"),in accordance with thisDeclaration. The Notice to Landlord shallstate:(i)the
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amount oftheassessmentdue,includingany interest,latefee,collectioncost,and attorneyfees;

(ii)thatany costsof collection,includingattorneyfees,and otherassessmentsthatbecome due

may be added tothetotalamount due and be paidthroughthecollectionof Lease payments; and

(iii)thattheAssociationintendstodemand payment of futureLease payments from theOwner's

Tenant iftheOwner does notpay theAmount Owing withinfifteen(15)days.

Ifan Owner failsto pay the Amount Owing withinfifteen(15)days afterthe applicable

Common Area Manager or Management Committee givestheNoticetoLandlord,theapplicable

Common Area Manager or Management Committee may exercisethe Association'srightsto

collectLease payments by deliveringwrittennotice("Noticeto Tenant") to the Tenant. The

Notice to Tenant shallstatethat:(i)due to theOwner's failureto pay an assessmentwithinthe

requiredtime, the applicableCommon Area Manager or the Management Committee has

notifiedthe Owner of the Association'sintentto collectallLease payments untilthe Amount

Owing ispaid;(ii)the law requiresthe Tenant to make allfutureLease payments, beginning

with thenextmonthly or otherperiodicpayment, totheAssociation,untiltheAmount Owing is

paid;and (iii)theTenant'spayment of Lease payments to the Associationdoes not constitutea

defaultunder theterms oftheLease with theOwner. The applicableCommon Area Manager or

Management Committee shallmaila copy oftheNoticetoTenant totheOwner.

A Tenant to whom the Notice to Tenant has been given shallpay to the Associationall

futureLease payments as they become due and owing totheOwner: (i)beginningwith thenext

monthly or otherperiodicpayment aftertheNoticetoTenant isdeliveredtotheTenant;and (ii)

untiltheAssociationnotifiestheTenant thattheAmount Owing ispaid. An Owner shallcredit

each payment thattheTenant makes totheAssociationunder thisSectionagainstany obligation

thattheTenant owes to theOwner as though the Tenant made the payment to the Owner. An

Owner may not initiatea suitor other actionagainsta Tenant for failureto make a Lease

payment thattheTenant pays tothe Associationas requiredunder thisSection.Within five(5)

businessdays afterthe Amount Owing is paid,the applicableCommon Area Manager or

Management Committee shallnotifythe Tenant in writing(and mail a copy thereofto the

Owner) thattheTenant isno longerrequiredtopay futureLease payments totheAssociation.

The Associationshalldepositmoney paid to the Associationunder thisSection in a

separateaccountand disbursethatmoney totheAssociationuntiltheAmount Owing ispaidand

any costof administration,not to exceed the maximum amount setforthinthe Act (ifany) is

paid. The Associationshall,withinfive(5)businessdays afterthe Amount Owing ispaid,pay

totheOwner any remainingbalance.

As used inthisSection"Amount Owing" means thetotalofany assessmentor obligation

under thisDeclarationthatisdue and owing togetherwith any applicableinterest,latefee,and

costof collection,"Lease" means an arra ement under which a Tenant occ iesa Lo
'

Unit

inexchange fortheOwner receivinga considerationor benefit,includinga fee,service,gratuity,

or emolument, and "Tenant" means a erson,otherthan the Owner, who has regular,exclusive

occupancy of an Owner's Unit.

21.5 Termination of DelinquentOwner's Rights. The Management Committee may

terminatea DelinquentOwner's (definedbelow) rightto receivea utilityserviceforwhich the
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Owner pays as a Common Expense and may alsoterminatethe rightof accessto and use of

recreationalfacilitiesattheProject(collectively,the"Owner's Rights").

Before terminatingan Owner's Rights,the applicableCommon Area Manager or the

Management Committee shallgive the DelinquentOwner notice("Noticeof Delinquency")of

such termination.The Notice of Delinquency shallstate:(i)thattheAssociationwillterminate

any of theOwner's Rights,iftheAssociationdoes not receivepayment of theassessmentowed

to the Associationwithinfourteen(14)days afterthe DelinquentOwner receivestheNotice of

Delinquency;(ii)the amount of theassessmentdue, includingany interestor latepayment fee;

and (iii)theOwner's righttorequesta hearing.

A DelinquentOwner may submit a writtenrequesttotheManagement Committee foran

informalhearingtodisputetheassessment.Such requestshallbe submittedwithinfourteen(14)

days afterthedatetheDelinquentOwner receivestheNoticeof Delinquency. The Management
Committee shallconduct the informalhearinginaccordancewith the standardsprovidedinthe

Governing Documents. If a Delinquent Owner requestsa hearing,the Associationmay not

terminatethe Owner's Rightsuntilafterthe Management Committee conductsthe hearingand

entersa finaldecision.

Ifthe Associationterminatesan Owner's Rights,the Associationshalltake immediate

action to reinstatethe serviceor rightfollowingthe Owner's payment of the assessment,

includingany interest,latepayment feeor othercharges.An Associationmay assessan Owner

for the cost associatedwith reinstatinga utilityservicethatthe Associationterminatesand

demand thatthe estimatedcost to reinstatethe utilityservicebe paid before the serviceis

reinstated,iftheestimatedcostisincludedintheNoticeof Delinquency.

As used in thisSection,"Delinquent Owner" means an Owner who failsto pay an

assessmentor otheramounts owed totheAssociationwhen due.

22. PROJECT DESIGN REVIEW COMMITTEE.

22.1 Purpose. Priortoany review or approvalby Summit County and/ortheCanyons

Design Review Committee, the ProjectDesign Review Committee shallbe the firstto review,

studyand eitherapprove,rejector requestresubmittalof proposed improvements toa Unit,allin

compliance with thisDeclarationand the applicableGoverning ProjectMaintenance Standard,

and as furthersetforthintherulesand regulationsof theProjectDesign Review Committee, and

theProjectDesign Guidelines.The ProjectDesign Review Committee reservestheright,butnot

theobligation,to promulgate,enforceand interpretthe ProjectDesign Guidelines,providedthat

the ProjectDesign Review Committee's determinationsor functionsdo not contradictor

supersedethedutiesand responsibilitiesof Summit County and/ortheCanyons Design Review

Committee as setforthin the Governing Documents. The ProjectDesign Review Committee

furtherreservesthe right,but not the obligation,to delegateitsdesign review powers to the

Canyons Design Review Committee.

22.2 Membership of ProjectDesign Review Committee. The ProjectDesign Review

Committee shallbe composed of individualsor entitiesas EscalaLodges Declarantand Sunrise

Declarantmay determine in theirsoleand exclusivediscretion,who need not be Owners. So

DMWEST #8874992vi4 6 I
00944746 Page 64 of 152 Summit County



long as eitherDeclarantowns any Unit or otherpropertywithinthe Project,the ProjectDesign
Review Committee shallconsistof four (4) regularmembers, two (2) of whom shallbe

appointed,removed and replacedby,and serveatthepleasureof,each Declarant,initssoleand

exclusivediscretion.At such timeas eitherDeclarantno longerowns any Unit or otherproperty
withintheProject,theProjectDesign Review Committee shallconsistof such number of regular
and alternatemembers as theManagement Committee may deem appropriatefrom time to time

(butinno event lessthan three(3)nor more than seven (7)regularmembers, nor lessthan one

(1)nor more thanthree(3)alternatemembers), each of whom shallbe appointedby,and serveat

thepleasureof,theManagement Committee inaccordancewith any rulesand regulationsof the

ProjectDesign Review Committee and/orthe ProjectDesign Guidelines.EitherDeclarantmay
atany time voluntarilysurrenderinwritingitsright,as Declarant,toappointand remove two (2)
members of the ProjectDesign Review Committee pursuantto thisSection22.2 ,and inthat

event,such Declarantmay require,forso longas such Declarantowns any Unitorotherproperty
withinthe Project,thatspecifiedactionsof the ProjectDesign Review Committee, as described

in a Recorded instrumentexecuted by such Declarant,be approved by such Declarantbefore

theybecome effective.

22.3 Expenses of the ProjectDesign Review Committee. All expenses of the Project

Design Review Committee shallbe paidby the Association,subjectto each Declarant'sor the

Association'srighttochargea reasonabledesignreviewfeetodefraysuch expenses.

22.4 ProjectDesign Guidelines.The ProjectDesign Review Committee may adopt,

establish,and publishfrom time to time the ProjectDesign Guidelines. The ProjectDesign
Guidelinesaredesignedtocomplement and be consistentwith theresortand hoteloperationsat

the Project.The ProjectDesign Guidelines,ifadopted,shalldefineand describethe design
standardsforthe Projectand the varioususes withinthe Projectand shallnot contradictthe

purposes expressed in the Condominium Documents or the Canyons SPA Documents. The

ProjectDesign Guidelinesmay be modifiedor amended from time totime by theProjectDesign
Review Committee. The ProjectDesign Review Committee, in itssolediscretion,may excuse

compliance with such ProjectDesign Guidelinesas are not necessaryor appropriateinspecific
situationsand may permit compliance with differentor alternativerequirements.The Project

Design Guidelines shallnot be subjectto modificationor amendment by the Management
Committee or Associationmembers. The ProjectDesign Guidelinesshallbe establishedsolely

by the ProjectDesign Review Committee and both Declarants. Should the ProjectDesign
Review Committee electnotto adopt ProjectDesign Guidelines,proposed developments and/or

improvements to a Unit shallbe subjectto reasonablereview by the ProjectDesign Review

Committee incompliance withtheoverallnatureoftheProject.

22.5 ProceduralRules. As partof the ProjectDesign Guidelines,ifany areadopted,
the ProjectDesign Review Committee shallmake and publishsuch rulesand regulationsas it

may deem appropriatetogovern itsproceedings.Appeals shallbe conducted as providedinthe

ProjectRules and/orProjectDesign Guidelines.

22.6 Limitationof Liability. The Project Design Review Committee shall use

reasonablejudgment in approving or disapprovingallplansand specificationssubmittedto it.
Neither the ProjectDesign Review Committee, nor any individualProjectDesign Review

Committee member, shallbe liableto any person for any officialact of the ProjectDesign
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Review Committee in connectionwith submittedplansand specifications,exceptto the extent

the ProjectDesign Review Committee or any individualProjectDesign Review Committee

member acted with willfulmisconduct, intentto inflictharm on the Association or an

Associationmember or grossnegligence.Approval by the ProjectDesign Review Committee

does not necessarilyassureapproval by Summit County and/or the Canyons Design Review

Committee. NotwithstandingthattheProjectDesign Review Committee has approved plansand

specifications,neitherthe ProjectDesign Review Committee, any of itsmembers, either

Declarant,theAssociation,nor theManagement Committee, shallbe responsibleor liabletoany

Owner, otherdeveloperor contractorwith respecttoany loss,liability,claim,or expense which

may ariseby reason of such approvalof the constructionof any Unit or other improvement.
Neither the Management Committee, the ProjectDesign Review Committee, or any agent

thereof,eitherDeclarant,any Declarant Amliate, and any of eitherDeclarant'smembers,

employees,agentsor consultantsshallbe responsibleinany way forany defectsinany plansor

specificationssubmitted,revisedor approved inaccordancewith theprovisionsof theGoverning

Documents, nor forany structuralor otherdefectsinany work done accordingto such plansand

specifications.In allevents the ProjectDesign Review Committee shallbe defended and

indemnifiedby theAssociationinany such suitor proceedingwhich may ariseby reasonof the

ProjectDesign Review Committee's decision.The Association,however, shallnot be obligated
to indemnify any member of the ProjectDesign Review Committee to the extentany such

member of the ProjectDesign Review Committee shallbe adjudged to be liablefor willful

misconduct,intentionalinflictionor harm on theAssociationor an Associationmember of gross

negligenceor inthe performance of hisor her duty as a member of the ProjectDesign Review

Committee, unlessand thenonly totheextentthatthecourtinwhich such actionor suitmay be

broughtshalldetermineupon applicationthat,despitetheadjudicationof liabilitybut inview of

allcircumstancesof thecase,such person isfairlyand reasonablyentitledto indemnificationfor

such expense as such courtshalldeem proper.

23. VOTING.

23.1 Voting Richts. At any meeting of the Association,each Owner of a Unit,

includingeach Declarant,eitherinpersonor by proxy,shallbe entitledtovotethesame number

of votesas specifiedin ExhibitA. The votingrightsappurtenantto each Unit shallvestupon
executionand RecordingofthisDeclaration.

23.2 Characterof Votes. The voteappurtenantto each respectiveUnit shallbe based

on theundividedinterestof the Unit intheCommon Areas and Facilitiesas setforthin Exhibit

A. The voteappurtenanttoeach Unit shallhave a permanent character,and,exceptasotherwise

permittedand provided for in thisDeclaration,shallnot be alteredwithout the unanimous

consentof allOwners expressedina duly Recorded Amendment. The votesmay be expressed
inwhole numbers. Incaseswhere thevalueof such whole number calculationsislessthanone,

includingwithout limitationvotesassociatedwith Storage Unitsand Parking Units,a value of

.50may be assigned.

23.3 RVMA Matters. Each Owner, by acceptanceof a deed to his,her or itsUnit,

acknowledges and agreesthattheAssociationisvestedwith theexclusiveauthorityto represent
and acton behalfof allof the Owners as members of the RVMA. All membership and voting

rightsand obligationsrelatingto the Owners shall be undertaken by the Association's

DMWEST #8874992vi4 63
00944746 Page 66 of 152 Summit county



representative(the "Association'sRVMA Representative"),who shallbe a member of the

Management Committee selectedjointlyby Escala Lodges Declarantand Sunrise Declarant

duringthe DeclarantControlPeriod,inconnectionwith allCanyons SPA and RVMA matters,

provided,however, thatthe Association'sRVMA Representativeshallact with respectto all

such Canyons SPA and RVMA maters, includingbut not limitedto the exerciseof the

Association'sRVMA-related voting rights,only as expresslydirectedby the Management

Committee.

24. MAINTENANCE, ALTERATION AND IMPROVEMENT.

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

and repairof the Common Areas and Facilitiesin accordance with the applicableGoverning

ProjectMaintenance Standardshallbe theresponsibilityof theAssociation,and thecostthereof

shallbe a Common Expense allocatedto Phase 1 only,Phase 2 only,or the entireProject,as

reasonablyand ingood faithdeterminedby theManagement Committee. Subjectto Section5.2

above,theAssociationshallalsomaintain,replaceand repairallcommon porchesand decks and

allconduits,ducts,plumbing and wiringand othercentralfacilitiesforthefurnishingof heat,air

conditioning,gas,light,power, waterand sewer service.All incidentaldamages causedtoa Unit

by the maintenance,replacement and repairsof the Common Areas and Facilitiesor utility

servicesshallbe repairedpromptly and thecostthereofcharged asa Common Expense.

24.2 RightofAccess. Some oftheCommon Areas and Facilitiesareor may be located

withinthe Unitsor may be convenientlyaccessibleonly throughtheUnits.The Associationand

the applicableCommon Area Manager on itsbehalfshallhave the irrevocablerightto have

access to each Unit and to allCommon Areas and Facilitiesfrom time to time during such

reasonablehours as may be necessaryforthe cleaning,repairor replacementof any Common

Areas and Facilitiesor formaking any emergency repairsat any time and when necessaryto

preventdamage to the Common Areas and Facilitiesor to any Unit. The Associationand the

applicableCommon Area Manager on itsbehalfshallalso have the irrevocablerightto have

access to any Unit when necessary in connection with any cleaning,maintenance, repair,

replacement,painting,landscaping,constructionor reconstructionforwhich the Associationis

responsibleor for the purpose of abatinga nuisanceor a known or suspecteddangerous or

unlawfulcondition.Such entryshallbe made with as littleinconvenienceto the Owners as is

practicableunder the circumstancesand any damage caused therebyshallbe repairedby the

AssociationortheapplicableCommon Area Manager on itsbehalf.

25. INSURANCE.

25.1 Insurance.The Associationshallatalltimesmaintaininforceinsurancemeeting

thefollowingrequirements:

25.1.1 Blanket insurance. A "master" or "blanket"type policy of property
insuranceshallbe maintainedcoveringtheentireProjectincluding:Common Areas and

Facilities;allBuildingsincludingallUnits;allSki Easements; fixtures,buildingservice

equipment,personalpropertyand suppliescomprisinga partof the Common Areas and

Facilitiesor owned by theAssociation,butexcludingitemsnormallynotcovered by such

policies.Referenceshereinto a "master"or "blanket"type policyof propertyinsurance
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areintendedtodenotesingleentityinsurancecoverage.As a minimum, such "master"or

"blanket"policyshallaffordprotectionagainstallrisksof directphysicallosscommonly

insuredagainst,includingfireand extendedcoverageperils,and by allotherperilswhich

are customarilycovered with respectto projectssimilarto the Projectin construction,

location,and use, including,without limitation,allperilsnormally covered by the

standard"allrisk"endorsement,where such endorsement isavailable.Such "master"or

"blanket"policyshallbe inan amount not lessthan one hundred percent(100%) of the

fullreplacementcostof theinsuredpropertyatthetime theinsuranceispurchasedand at

each renewaldate,excludingitemsnormallyexcludedfrom propertyinsurancepolicies.

Property insurance shall include coverage for any fixture,improvement, or

bettermentinstalledby an Owner to a Unit or to Limited Common Areas and Facilities,

includingfloorcoverings,cabinets,lightfixtures,electricalfixtures,heatingor plumbing

fixtures,paint,wall coverings,windows, and any other item permanently part of or

affixedtoa UnitortoLimitedCommon Areas and Facilities.

IftheManagement Committee becomes aware thatpropertyinsuranceunder this

Sectionisnot reasonablyavailable,the Management Committee shall,withinseven (7)

calendardays afterbecoming aware, give allOwners noticethatthe insuranceisnot

reasonablyavailable.

25.1.2 Replacement Endorsements:Deductibles,iftheManagement Committee

deems such advisableand as long as itisavailableat a reasonablecost,the insurance

policy described in Section 25.1.1 above shall include eitherof the following

endorsementsto assurefullinsurablevaluereplacementcostcoverage: (1)a Guaranteed

Replacement Cost Endorsement (underwhich the insureragreestoreplacethe insurable

propertyregardlessof the cost)and, ifthe policy includesa co-insuranceclause,an

Agreed Amount Endorsement (which waives the requirementforco-insurance);or (2)a

Replacement Cost Endorsement (underwhich theinsureragreestopay up toone hundred

percentof the property'sinsurablereplacement cost but no more) and, ifthe policy
includesa co-insuranceclause,an Agreed Amount Endorsement (which waives the

requirement for co-insurance). Unless the Management Committee otherwise

determines,the maximum deductibleamount for such a policycoveringthe Common

Areas and Facilitiesshallbe Ten Thousand Dollars($10,000)and forlossesrelatedto

individualUnits that are covered by such a policy,the deductiblerelatedto each

individualUnitshallbe Ten Thousand Dollars($10,000).Ifa lossoccursthatiscovered

by a propertyinsurancepolicy in the name of the Associationand another property
insurancepolicyinthe name of an Owner: (i)theAssociation'spolicyprovidesprimary
insurancecoverage; and (ii)the Owner's policy appliesto that portionof the loss

attributabletothepolicydeductibleoftheAssociation.

An Owner who owns a Unit thathas sufferedUnit Damage (definedbelow) as

partof a Covered Loss (definedbelow) is responsiblefor an amount calculatedby

applyingthe Unit Damage Percentage(definedbelow) forthatUnit totheamount of the

deductibleunder thepropertyinsurancepolicyof theAssociation.Ifan Owner does not

pay such amount withinthirty(30)days aftersubstantialcompletionof the repairstothe

Unit,the Associationmay levy an assessmentagainstthe Owner forthatamount. As
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used in thisparagraph,"Covered Loss" means a loss,resultingfrom a singleevent or

occurrence,thatiscovered by a propertyinsurancepolicyof the Association,"Unit

Damage" means damage toa Unit ortoLimitedCommon Areas and Facilitiesapplicable

to thatUnit, or both,and "Unit Damage Percentage"means the percentageof total

damage resultingina covered lossthatisattributableto UnitDamage. If,intheexercise

of the businessjudgment rule,the Management Committee determinesthata claim is

likelynot to exceed the propertyinsurancepolicydeductibleof the Association:(i)the

Owner's policyisconsideredthepolicyforprimarycoveragetotheamount of thepolicy

deductibleof the Association;(ii)an Owner who does not have a policyto cover the

propertyinsurancepolicydeductibleof the Associationisresponsibleforthe lossto the

amount ofthepolicydeductibleoftheAssociation,as providedabove inthisSection;and

(iii)theAssociationneed nottendertheclaimtotheAssociation'sinsurer.

The Association shall set aside an amount equal to the amount of the

Association'spropertyinsurancepolicydeductibleor tenthousand dollars($10,000.00),

whichever isless.

25.1.3 Flood Insurance.Ifany habitablestructurelocatedwithinthe Projectis

or comes to be situatedin a SpecialFlood Hazard Area as designatedon a Flood

InsuranceRate Plat,a "master"or"blanket"policyof floodinsuranceshallbe maintained

covering the Buildings (a separatepolicy is requiredfor each separatemulti-story

buildingthathouses Units),any machinery and equipment thatarenot partof a Building

and all Common Areas and Facilitieswithin the Project (hereinafter"Insurable

Propertv")in an amount deemed appropriate,but not lessthan the lesserof: (1) the

maximum limitof coverageavailableunder theNationalFlood InsuranceAdministration

Program for allBuildingsand InsurablePropertywithin any portionof the Project

locatedwithina designatedfloodhazardarea;or (2)one hundred percent(100%) of the

insurablevalue of allsuch facilities.The maximum deductibleamount forany such

policyshallbe the lesserof Five Thousand Dollars($5,000)or one percent(1%) of the

policyfaceamount.

25.1.4 Designationof Insured. The name of the insuredunder each policy

requiredto be maintainedby the foregoingSections25.1.1 and 25.1.3 shallbe the

Associationfor the use and benefitof the individualOwners. Said Owners shallbe

designatedby name, ifrequiredby law. Notwithstandingthe requirementof the two

immediately foregoingsentences,each such policymay be issuedin the name of an

authorizedrepresentativeoftheAssociation,includingany InsuranceTrusteewith whom

theAssociationhas enteredintoan InsuranceTrustAgreement, or any successortosuch

Trustee,fortheuse and benefitof the individualOwners. Loss payableshallbe infavor

of the Association(or InsuranceTrustee),as a trusteeforeach Owner and each such

Owner's Mortgagee. Each Owner and each such Owner's Mortgagee, ifany, shallbe

beneficiariesof such policy.Evidence of insuranceshallbe issuedto each Owner and

Mortgagee upon request.

25.1.5 Required Endorsements. Each policyrequiredto be maintainedby the

foregoingSections25.1.1 and 25.1.3 shallcontainthe standardmortgage clause,or

equivalent endorsement (without contribution),commonly accepted by private
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institutionalmortgage investorsinthe area inwhich the Projectislocated.In addition,

such mortgage clauseor anotherappropriateprovisionof each such policyshallprovide

thatthe policymay not be canceledor substantiallymodified without at leastten (10)

days' priorwrittennoticeto the Associationand to each Mortgagee which islistedas a

scheduledholderof a Mortgage inthepolicy.

25.1.6 AdditionalProvisions. Each policy requiredto be maintained by the

foregoingSections25.1.1 and 25.1.3 shallprovide,ifitisavailableata reasonablecost

to the Association,forthe following: recognitionof any insurancetrustagreement;a

waiver of the rightof subrogationagainstOwners individually;the insuranceis not

prejudicedby any actor neglectof individualOwners which isnot inthecontrolof such

Owners collectivelyor theAssociation;and thepolicyisprimary intheeventtheOwner

has otherinsurancecoveringthesame loss.

25.1.7 Management Committee Duties. In contractingfor the policiesof

insurancerequiredto be maintainedby the foregoingSection25.1.1 ,the Management

Committee shallmake reasonableeffortsto secure,iftheManagement Committee deems

such advisableand ifitisavailableat a reasonablecost to the Association,coverage

which providesthe followingendorsements: (1) "InflationGuard Endorsement;" (2)

"BuildingOrdinance or Law Endorsement," ifthe enforcement of any building,zoning,

or landuse law willresultinlossor damage, increasedcostof repairsor reconstruction,

or additionaldemolitionand removal costs(theendorsement must provideforcontingent

liabilityfrom the operationof buildinglaws,demolitioncosts,and increasedcostsof

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

projecthas centralheatingor cooling,which shallprovidethatthe insurer'sminimum

liabilityperaccidentatleastequalsthelesserof Two MillionDollars($2,000,000)orthe

insurablevalueof the Buildingcontainingtheboileror machinery. In lieuof obtaining

this as an endorsement to the commercial package property,the Associationmay

purchaseseparatestand-aloneboilerand machinery coverage.

25.1.8 FidelityBonds. The Associationshallatalltimes maintainin forceand

pay thepremiums for"blanket"fidelitybonds forallofficers,members, employees ofthe

Associationand forallotherpersonshandlingorresponsibleforfundsof or administered

by the Association,whether or not thatindividualreceivescompensation forservices.

Furthermore,where theAssociationhas delegatedsome or alloftheresponsibilityforthe

handling of funds to a Common Area Manager, such Common Area Manager shall

provide"blanket"fidelitybonds,with coverage identicalto such bonds requiredof the

Association,forsuch Common Area Manager's officers,employees and agentshandling

or responsiblefor funds of,or administeredon behalfof,the Association. The total

amount of fidelitybond coverage requiredshallbe based upon the Association'sbest

businessjudgment and shallnot be lessthantheestimatedmaximum of funds,including

reserve funds, in the custody of the Associationor the applicableCommon Area

Manager, asthecasemay be,atany giventimeduringtheterm ofeach bond.

25.1.9 General LiabilityInsurance.The Associationshallmaintaininforceand

pay the premium fora policyprovidingcommercial generalliabilityinsurancecoverage

covering allof the Common Areas and Facilities,Ski Easements, Building exteriors,
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publicways intheProject,allotherareasof the Projectthatare under the Association's

supervision,and any commercial spacesowned by theAssociation,ifany,whether or not

such spacesare leasedto some thirdparty.The coverage limitsunder such policyshall

be inamounts generallyrequiredby privateinstitutionalmortgage investorsforprojects

similarto the Projectin construction,location,and use. Nevertheless,such coverage

shallbe foratleastTwo MillionDollars($2,000,000)intheaggregateforbodilyinjury,

includingdeaths of persons,and propertydamage arisingout of a singleoccurrence.

Alternatively,the Associationmay obtainan umbrella policyforsuch generalliability

coverage as determined by the Management Committee in itssole and exclusive

discretion.Coverage under such policyshallinclude,withoutlimitation,legalliabilityof

the insuredsfor propertydamage, bodily injuriesand deathsof persons in connection

with the operation,maintenance,or use of the Common Areas and Facilities,Building

exteriors,and legalliabilityarisingoutof lawsuitsrelatedtoemployment contractsof the

Association. Coverage under such policy shallinclude,without limitation,medical

payments insurance,legalliabilityof the insuredsforpropertydamage, bodilyinjuries

and deaths of persons in connection with the operation,maintenance, or use of the

Common Areas and Facilities,Building exteriors,and legalliabilityarisingout of

lawsuitsrelatedto employment contractsof the Association.Each Owner isan insured

person under a liabilityinsurancepolicythattheAssociationobtainsthatinsuresagainst

liabilityarisingfrom the Owner's interestinthe Common Areas and Facilitiesor from

membership in the Association. If the Management Committee becomes aware that

liabilityinsuranceunder this Section is not reasonably available,the Management

Committee shall,withinseven (7)calendardays afterbecoming aware,give allOwners

noticethatthe insuranceisnot reasonablyavailable.Ifsuch policydoes not include

"severabilityof interest"in itsterms,the policyshallincludea specialendorsement to

preclude an insurer'sdenialof any Owner's claim because of negligentacts of the

Associationor any otherOwner. Such policyshallprovidethatitmay not be canceledor

substantiallymodified,by any party,withoutatleastten(10)days'priorwrittennoticeto

the Associationand to each FirstMortgagee which islistedas a scheduledholderof a

Mortgage insuch policy.

25.1.10 AdditionalInsureds.Notwithstandingany of the foregoingprovisions
and requirementsrelatingto propertyor liabilityinsurance,theremay be named as an

insured on behalf of the Association,the Association'sauthorized representative,

includingany trusteewith whom the Associationmay enter intoany InsuranceTrust

Agreement or any successorto such trustee(eachof whom shallbe referredto hereinas

the "InsuranceTrustee"),who shallhave exclusiveauthorityto negotiatelossesunder

any policyprovidingsuch propertyor liabilityinsurance.Each Owner hereby appoints
the Association,or any InsuranceTrusteeor substituteInsuranceTrusteedesignatedby
the Association,as his or her attorney-in-factfor the purpose of purchasing and

maintainingsuch insurance,including:thecollectionand appropriatedispositionof the

proceeds thereof;the negotiationof lossesand execution of releasesof liability;the

executionofalldocuments; and theperformanceof allotheractsnecessarytoaccomplish

such purpose. The Association,or any Insurance Trustee,shallreceive,hold, or

otherwiseproperlydisposeofany proceedsof insuranceintrustfortheuseand benefitof

theOwners and theirMortgagees,astheirinterestsmay appear.
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25.1.11 InsuranceProviderPerformance Requirements. Each insurancepolicy
maintainedpursuanttotheforegoingSections25.1.1 ,25.1.3 ,25.1.8 ,and 25.1.9 shall

be writtenby an insurancecarrierwhich islicensedto transactbusinessin the Stateof

Utah and which has an A generalpolicyholder'sratingor a financialperformance index

of 6 or betterinthe Best'sKey Rating Guide or an A or betterratingfrom Demotech,

Inc.,or which iswrittenby Lloyd's of London. No such policyshallbe maintained

where: (1)under theterms of the carrier'scharter,bylaws,or policy,contributionsmay

be requiredfrom, or assessmentsmay be made against,an Owner, a Mortgagee, the

Management Committee, or the Association;(2) by the terms of the carrier'scharter,

bylaws, or policy,losspayments are contingentupon actionby the carrier'sboard of

directors,policyholders,or members; or (3) the policy includesany limitingclauses

(otherthan insuranceconditions)which could prevent the party entitled(including,
without limitation,the Management Committee, the Association,or Owner) from

collectinginsuranceproceeds. The provisionsof thisSection 25.1.11 and of the

foregoingSections25.1.1 ,25.1.3 ,25.1.8 and 25.1.9 shallnotbe construedtolimitthe

power or authorityof the Associationto obtain and maintain insurancecoverage,in

additionto any insurancecoverage requiredhereunder,in such amounts and in such

forms as theAssociationmay deem appropriatefrom timetotime.

25.1.12 Annual Review. All insurancepoliciesshallbe reviewed at least

annually by the Management Committee in order to ascertainwhether the coverage
containedinthepoliciesissufficienttomake any necessaryrepairsor replacementofthe

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

reviewedtodeterminetheircompliance with theprovisionsofthisDeclaration.

25.2 Owner to Insure.NotwithstandinganythinginthisArticle25 to the contrary,it

shallbe theresponsibilityofeach Owner, atsuch Owner's expense,tomaintainphysicaldamage
insuranceon such Owner's personalpropertyand on any otherportionsof,or itemsin,theUnit

thatare not covered by the Association'sinsurancepoliciespursuantto Sections25.1.1 and

25.1.9 of thisDeclaration. In addition,an Owner may obtain such other and additional

insurancecoverage on and in relationto the Owner's Unit as the Owner in the Owner's sole

discretionshallconclude to be desirable. However, except as otherwise provided in this

Declaration,none of such insurancecoverages obtained by such Owner shallaffectany
insurancecoverage maintainedby theAssociationor cause thediminutionor terminationof that

insurancecoverage,nor (exceptas otherwiseprovidedinthisDeclaration)shallsuch insurance

coverage of an Owner resultin apportionment of insuranceproceeds as between policiesof

insuranceof theAssociationand theOwner. An Owner shallbe liabletotheAssociationforthe

amount of any such diminutionof insuranceproceedstotheAssociationas a resultof insurance

coveragemaintainedby theOwner, and theAssociationshallbe entitledtocollecttheamount of

the diminution from the Owner as if the amount were a defaultAssessment, with the

understandingthatthe Management Committee on behalfof the Associationmay impose and

foreclosealien for the payment due. Any insuranceobtainedby an Owner shallincludea

provision waiving the particularinsurance company's right of subrogation against the

Associationand otherOwners.

25.3 AllocationBetween Phases. Notwithstandingany provisionof thisArticle25 to

the contrary,allpremiums, deductibles,and other insurance-relatedcostsof any type shall
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reasonablyand in good faithbe allocatedby the Management Committee to the Phase in

connectionwithwhich such costswere incurred.

26. DESTRUCTION OR DAMAGE.

26.1 Appointment of the Association.All of the Owners irrevocablyconstituteand

appointthe Associationtheirtrueand lawfulattorney-in-factintheirname, placeand steadfor

the purpose of dealingwith the Projectupon itsdamage or destructionas hereinafterprovided.

Acceptance by any granteeof a deed from eitherDeclarantor from any Owner shallconstitutean

appointment by saidgranteeof theAssociationas hisor her attorney-in-factas hereinprovided.

As attorney-in-fact,the Associationshallhave fulland complete authorization,rightand power

tomake, executeand deliverany contract,deed orotherinstrumentwith respecttotheinterestof

an Owner which may be necessaryor appropriateto exercisethe powers hereingranted. All

insuranceproceeds shallbe payable to the Associationexcept as otherwiseprovided in this

Declaration.

26.2 Repair and Reconstruction.Repair and reconstructionof the improvements as

used hereinmeans restoringthe Projectto substantiallythe same conditionin which itexisted

priortothe damage or destruction,with each Unit and theCommon Areas and Facilitieshaving

substantiallythesame verticaland horizontalboundariesasbefore.

26.3 AssociationDuties. In the event allor any partof the Projectisdamaged or

destroyed,theAssociationshallproceedas follows:

26.3.1 Notice. The Associationshallgivetimelywrittennoticetoany holderof

any FirstMortgage on a Unit who requestssuch notice in writingin the event of

substantialdamage to or destructionof any partof the Common Areas or Facilitiesor a

Unitsubjecttosuch FirstMortgage.

26.3.2 Estimates.As soon as practicableafteran event causingdamage to or

destructionof any partof the Project,the Associationshallobtaincomplete and reliable

estimatesof the costs to repairand reconstructthe part of the Projectdamaged or

destroyed.

26.3.3 SufficientProceeds. Ifthe proceedsof the insurancemaintainedby the

Associationequalor exceed theestimatedcoststorepairand reconstructthedamaged or

destroyedpartoftheProject,such repairand reconstructionshallbe carriedout.

26.3.4 InsufficientProceeds;Repair and Replacement. Ifthe proceeds of the

insurancemaintainedby the Associationare lessthan the estimatedcoststo repairand

reconstructthe damaged or destroyedpartof the Projectand iflessthan seventy-five

percent(75%) of the Projectisdamaged or destroyed,such repairand reconstruction

shallneverthelessbe carriedout. The Associationshall levy a Special Common

Assessment suficientto provide funds to pay the actualcosts of such repairand

reconstructionto the extentthatsuch insuranceproceeds are insufficientto pay such

costs.Such SpecialCommon Assessment shallbe allocatedand collectedas providedin

Article21 above. Furtherleviesmay be made in likemanner ifthe amounts collected
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(togetherwith the proceedsof insurance)are insufficientto pay allactualcostsof such

repairand reconstruction.

26.3.5 InsufficientProceeds:Vote to Repair or Replace. Ifthe proceedsof the

insurancemaintainedby the Associationare lessthan the estimatedcoststo repairand

reconstructthe damaged or destroyedpartof the Projectand ifseventy-fivepercent

(75%) or more of theProjectisdamaged or destroyed,such damage or destructionshall

be repairedand reconstructed,but only ifwithinone hundred (100) days followingthe

damage or destruction,Owners entitledtovoteatleastseventy-fivepercent(75%) of the

Total Votes of the Associationvote to carryout such repairand reconstruction.If,

however, the Owners do not, within one hundred (100) days aftersuch damage or

destruction,electby a vote of at leastseventy-fivepercent(75%) of theTotalVotes of

theAssociationtocarryout such repairand reconstructionand if,totheextentpermitted

by the Act, EligibleMortgagees who representat leastfifty-onepercent(51%) of the

votesof Units subjectto Mortgages held by EligibleMortgagees do not approve such

repairand reconstruction,the AssociationshallRecord a noticesettingforthsuch facts.

Upon theRecording of such notice,thefollowingshalloccur:

26.3.5.1 The Projectshallbe deemed to be owned in common by the

Owners;

26.3.5.2 Each Owner shallown an undividedinterestintheProjectequal

tohisownership interestintheCommon Areas and Facilities;

26.3.5.3 Any liensaffectingany of the Units shallbe deemed to be

transferred,inaccordancewiththe existingpriorities,tothe undividedinterestof

therespectiveOwner intheProject;

26.3.5.4 The Projectshallbe subjectto an actionforpartitionatthe suit

of any Owner, inwhich eventthenetproceedsof any saleresultingfrom such suit

forpartition,togetherwith thenetproceedsofthe insuranceof theProject,ifany,

shallbe consideredas one fund and shallbe dividedamong allOwners in an

amount equaltothepercentageof undividedinterestowned by each Owner inthe

Projectafterfirstpaying out of the respectiveshareof each Owner, totheextent

sufficientforthepurposes,alllienson theundividedinterestintheProjectowned

by such Owner; and

26.3.5.5 In no event shallan Owner of a Unit or any otherpartyhave

priorityover the holderof any FirstMortgage on such Unit with respectto the

distributiontosuch Unitof any insuranceproceeds.

26.4 Diligence. Ifthe damage or destructionisto be repairedor reconstructedas

providedabove,theAssociationshall,as soon as practicableafterreceivingthe saidestimateof

costs,commence and diligentlypursuetocompletiontherepairand reconstructionof thatpartof

the Projectdamaged or destroyed.The Associationmay takeallnecessaryor appropriateaction

to effectrepairand reconstruction,as attorney-in-factforthe Owners, and no consentor other

actionby any Owner shallbe necessaryinconnectiontherewith,exceptas otherwiseexpressly
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providedherein.The Projectshallbe restoredor repairedto substantiallythesame conditionin

which itexistedpriorto thedamage or destruction,with each Unit and the Common Areas and

Facilitieshaving thesame verticaland horizontalboundariesas before.Any restorationor repair

of the Project,aftera partialcondemnation or damage due to an insurablehazard,shallbe

performed substantiallyinaccordancewith thisDeclarationand the originalarchitecturalplans

and specifications,

26.5 Repair Fund. Ifrepairor reconstructionisto occur,the insuranceproceedsheld

by the Associationand any amounts receivedfrom Common Assessments made pursuantto

Article21 above shallconstitutea fund forthe payment of costsof repairand reconstruction

aftercasualty.Itshallbe deemed thatthe firstmoney disbursedinpayment forcostsof repair

and reconstructionshallbe made from insuranceproceeds;ifthereisa balanceafterpayment of

allcostsof such repairand reconstruction,such balance shallbe distributedto the Owners

equally.

26.6 Restrictionson Amendment. This Article26 shallnot be amended unlessOwners

entitledtovoteatleastseventy-fivepercent(75%) ofthe TotalVotes oftheAssociationconsent

and agreeto such amendment and such consentand agreement isreflectedinan instrumentduly

executedby theAssociationand Recorded inaccordancewith theprovisionsofthisDeclaration.

27. TERMINATION.

27.1 Termination:Vote Required. Except as otherwiseprovided in thisDeclaration,

includingbut not limitedto Article28 below, the Projectmay be terminatedonly by agreement

of Owners entitledtovoteallof thevotesof allUnits.

27.2 Removal from the Act. All of the Owners may remove the Projectfrom the

provisionsof theAct by an instrumentduly Recorded tothateffect,providedthattheholdersof

allliensaffectingany oftheUnitsconsentor agreeby instrumentsduly Recorded thattheirliens

are transferredto the undivided ownership interestof the Owners in the Project. Provided

further,as longas eitherDeclaranthas ownership rightsinthe Project,itsconsentshallalsobe

requiredtoremove theProjectfrom theprovisionsof theAct. Upon removal ofthe Projectfrom

the provisionsof the Act,the Projectshallbe deemed to be owned incommon by the Owners.

The undivided interestin the Projectowned in common which shallappertainto each Owner

shallbe the percentageof undivided interestpreviouslyowned by such Owner inthe Common

Areas and Facilities.

27.3 Sale of ProjectFollowing Termination. A terminationagreement may provide
thatallthe Projectshallbe soldfollowingtermination.If,pursuantto the agreement,any real

estateintheProjectistobe soldfollowingtermination,theterminationagreement shallsetforth

theminimum termsofthesale.

27.4 Sale of PropertyFollowine Termination. The Association,on behalf of the

Owners, may contractforthe saleof realestateintheProject,butthecontractisnot bindingon

the Owners untilapproved pursuantto the Act. Ifany realestatein the Projectisto be sold

followingtermination,titleto thatrealestateon terminationvestsinthe Associationas trustee

forallOwners. Thereafter,the Associationhas allpowers necessaryand appropriateto effect
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the sale. Until the sale has been concluded and the proceeds of the sale distributed,the

Associationcontinuesin existencewith allpowers ithad beforetermination.Proceeds of the

saleshallbe distributedto Owners and Mortgagees as theirinterestsmay appear,based on the

relativevalueof each Unit. Unless otherwisespecifiedintheterminationagreement,as long as

theAssociationholdstitleto therealestate,each Owner and theirsuccessorsininteresthave an

exclusiverightto occupancy of theportionof therealestatethatformerlyconstitutedtheirUnit

inaccordancewith theterms ofthisDeclaration.During theperiodof thatoccupancy right,each

Owner and theirsuccessorsin interestremain liableforallassessmentsand otherobligations

imposed on Owners by thisDeclaration.

27.5 Distributionof Proceeds. Following terminationof the Project,the proceedsof

any sale of real estate,togetherwith the assetsof the Association,shallbe held by the

Associationas trusteefor Owners and Mortgagees as theirinterestsmay appear. Following

termination,Mortgagees holding Mortgages on the Units which were Recorded before

terminationmay enforcethoseliensinthesame manner as any lienholder.

28. EMINENT DOMAIN.

28.1 Notices. Whenever any proceedin isinstitutedthatcouldresultinthetem orary

or permanent taking,injuryor destructionof allor partof the Common Areas and Facilitiesor

one or more Unitsor portionsthereofby theexerciseof the power of or power inthe natureof

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

and each Owner shallbe entitledtonoticethereofand theManagement Committee shall,and the

Owners attheirrespectiveexpense may, participateintheproceedingsincidentthereto.

28.2 Condemnation of Common Areas and Facilities.With respecttotheCommon or

Limited Common Areas and Facilities,any damages or awards shallbe determined for such

taking,injuryor destructionas a whole and not foreach Owner's interesttherein.Aftersuch

determination,each Owner shallbe entitledto a shareinthedamages inthesame proportionas

hisownership interestinthe Common Areas and Facilities.This provisiondoes not prohibita

majorityof the Owners from authorizingthe Management Committee to use such damages or

awards forreplacingor restoringthe Common Areas and Facilitiesso taken on the remaining

landoron otheracquiredland,providedthatthisDeclarationand thePlataredulyamended.

28.3 Condemnation of Unit(s).With respectto one or more Unitsor portionsthereof,

thedamages or awards forsuch takingshallbe deemed tobe proceedsfrom insuranceon account

of damage or destructionpursuant to Article26 above and shallbe deposited with the

Management Committee as trustee.Even though thedamages or awards may be payabletoone

or more Owners, the Owners shalldepositthe damages or awards with the Management

Committee as trustee. In the event an Owner refusesto so deposit his award with the

Management Committee, then at the option of the Management Committee, eithera Special

Common Assessment shallbe made againstthedefaultingOwner and hisUnit intheamount of

thisaward or theamount of such award shallbe setoffagainstthesum hereaftermade payableto

such Owner.

28.4 Removal from theAct. IntheeventtheProjectisremoved from theprovisionsof

theAct pursuantto Article26 above,the proceedsof thedamages or awards shallbe distributed
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or used inaccordancewith theOwners' respectiveundividedinterestintheCommon Areas and

Facilities.

28.5 Resultof Condemnation. Ifone or more Unitsaretaken,inwhole or inpart,and

the Projectisnot removed from the provisionsof the Act, the takingshallhave the following

effects:

28.5.1 Reduction inSizeof Unit(s).Ifthetakingreducesthe sizeof a Unit and

the remaining portionof the Unit may be made tenantable,the Unit shallbe made

tenantable.Ifthe costof such work exceeds the amount of the award, the additional

funds requiredshallbe assessedagainstthe Owners of the Unit. The balance of the

award, ifany,shallbe distributedtotheMortgagee totheextentof theunpaid balanceof

itsMortgage and theexcess,ifany,shallbe distributedtotheOwner.

28.5.2 Condemnation of EntireUnit.Ifthetakingdestroysor so reducesthesize

of a Unit that itcannot be made tenantable,the award shallbe distributedto the

Mortgagee of theUnit totheextentof theunpaid balanceof itsMortgage and theexcess,

ifany,shallbe distributedtotheOwners thereof.The remainingportionof such Unit,if

any, shallbecome a partof the Common Areas and Facilitiesand shallbe placed in

conditionforuse by allOwners inthemanner approved by theManagement Committee.

The ownership interestintheCommon Areas and Facilitiesappurtenantto theUnitsthat

continueas partof the Projectshallbe equitablyadjustedto distributethe ownership of

theCommon Areas and Facilitiesamong thereduced number of Owners.

28.6 Amendment Followine Condemnation. Changes inUnits,inthe Common Areas

and Facilitiesand intheownership of theCommon Areas and Facilitiesthatareaffectedby the

takingreferredto inthisArticle28 shallbe evidencedby an amendment tothisDeclarationand

thePlat,which need notbe approved by theOwners.

29. MORTGAGEE PROTECTION.

29.1 Roster of EliaibleMortgagees, Notice. The Management Committee shall

maintaina rostercontainingthename and addressof each FirstMortgagee thathas providedthe

Management Committee with writtennotice as described in this Section 29.1 ("Elisible

Mortgagee"). To be consideredan EligibleMortgagee, a FirstMortgagee shallprovide the

Management Committee with a certifiedcopy of itsRecorded FirstMortgage and thename and

addressof the FirstMortgagee and a statementthatthe Mortgage isa FirstMortgage together

with a writtenrequestthatitreceivenoticeof the mattersand actionsdescribedbelow. The

EligibleMortgagee shallbe strickenfrom therosterupon requestby such EligibleMortgagee or

upon receiptby the Management Committee of a certifiedcopy of a Recorded fullreleaseor

satisfactionof the EligibleMortgage. Notice of such removal shallbe given to the Eligible

Mortgagee unlessthe removal isrequestedby the EligibleMortgagee. Upon the Association's

receiptof such writtenrequest,an EligibleMortgagee shallbe entitledto timelywrittennotice

of:
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29.1.1 Loss. An condemnation loss or an casual loss which affectsa

materialportionof the Projector any Unit on which thereisa Mortgage held,insuredor

guaranteedby such Mortgagee,insureror governmentalguarantor;

29.1.2 Delinquency. Any delinquencyinthepayment of assessmentsor charges

owed by an Owner whose Unit issubjectto a Mortgage held,insuredor guaranteedby

such Mortgagee, insureror governmentalguarantor,which defaultremains uncured fora

periodof sixty(60)days;and

29.1.3 Insurance. Any lapse,cancellationor materialmodificationof any

insurancepolicyor fidelitybond or insurancemaintainedby theAssociation.

29.2 Subordinationof Lien. The assessment or claim againsta Unit for unpaid

assessments or charges levied by the Association pursuant to this Declarationshall be

subordinatetotheFirstMortgage affectingsuch Unit,and theFirstMortgagee thereunderwhich

comes intopossessionof or which obtainstitletosuch Unit shalltakethe same freeof such lien

or claim for unpaid assessmentor charges,but only to the extentof assessmentsor charges

which accrue priorto foreclosureof the FirstMortgage, exerciseof a power of saleavailable

thereunder,or takingof a deed or assignmentinlieuof foreclosure.No assessment,assessment

lien,or claim which isdescribedin the preceding sentenceas being subordinateto a First

Mortgage or as not to burden a FirstMortgagee which comes intopossessionor which obtains

titleshallbe collectedor enforced by the Associationfrom or againsta FirstMortgagee, a

successorintitleto a FirstMortgagee,or the Unittherein,affectedor previouslyaffectedby the

FirstMortgage concerned.

29.3 Payment of Charges. In theeventany taxesor otherchargeswhich may or have

become alien on the Common Areas and Facilitiesare not timely paid,or in the event the

requiredhazard insurancedescribedin Article25 lapses,isnot maintained,or the premiums

thereforarenotpaidwhen due,any FirstMortgagee or any combinationof FirstMortgagees may

jointlyor singlypay such taxesor premiums or securesuch insurance.Any FirstMortgagee

which expends funds forany of such purposes shallbe entitledto immediate reimbursement

thereforfrom theAssociation.

29.4 No Priorityin Case of Distributions.No provisionof thisDeclarationor the

Articlesgivesor may give an Owner or any otherpartypriorityover any rightsof Mortgagees

pursuantto theirrespectiveMortgages in the case of a distributionto Owners of insurance

proceeds or condemnation awards for lossto or takingof allor any partof the Units or the

Common Areas and Facilities.All proceedsor awards shallbe paiddirectlytoany Mortgagees

of record,astheirinterestmay appear.

30. AMENDMENT.

30.1 Amendment by Association. Except as provided elsewhere in thisDeclaration,

any amendment tothisDeclarationor thePlatshallrequiretheaffirmativevoteof atleastsixty-

seven percent(67%) of the Total Votes of the Associationcast in person or by proxy at a

meeting duly calledforsuch purposeor otherwiseapproved inwritingby such Owners withouta

meeting. Any Amendment authorizedpursuanttothisSectionshallbe accomplishedthroughthe
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Recordationof an instrumentexecuted by the Association. In such instrumentan officeror

trusteeof theAssociationshallcertifythatthevoterequiredby thisSectionforAmendment has

occurred.

30.2 Amendment by Declarant.Escala Lodges Declarantand SunriseDeclarantmay

amend or terminatethisDeclaration,theArticlesand theBylaws priortotheclosingof a saleof

the firstUnit. Notwithstandinganything contained in thisDeclarationto the contrary,this

Declaration,the Articlesand the Bylaws may be amended at any time and from time to time

upon thejointwrittenconsent of both Escala Lodges Declarantand SunriseDeclarantifsuch

Amendment isdeemed by them tobe (i)necessaryto correcttypographicalerrorsor inadvertent

omissions;(ii)necessaryto bring any provisionhereof intocompliance with any applicable

governmental statute,rule,or regulationor judicialdeterminationwhich shallbe in conflict

therewith;or (iii)reasonablynecessaryto enableany reputabletitleinsurancecompany to issue

titleinsurancecoveragewith respecttotheUnitssubjecttothisDeclaration;provided,however,

any such Amendment shallnotmateriallyadverselyaffectthetitletoany Unit unlesstheOwner

thereofshallconsenttheretoinwriting.Further,priorto theexpirationof theDeclarantControl

Period,Escala Lodges Declarantand SunriseDeclarant,upon theirjointwrittenconsent,may

unilaterallyamend any of theGoverning Documents forany otherpurpose;provided,however,

any such Amendment shallnot materiallyadverselyaffecttitleto any propertywithout the

consentof theaffectedOwner, and furtherprovidedthatEscalaLodges Declarantshallhave no

rightwhatsoever to amend any of the Sunrise Timeshare Documents (ifapplicable).For

purposes of thisSection 30.2 and other applicablesectionsof the Declaration,"materially

adverselyaffecttitle"shallmean an actionwhich preventsany reputabletitleinsurancecompany
from issuingtitleinsurancecoverage with respectto the Units subjectto thisDeclarationor a

materialreductionof the Square Footage of a Unit as EscalaLodges Declarant(withrespectto

Phase 1)or SunriseDeclarant(withrespectto Phase 2) shalldetermineinitssoleand reasonable

discretion.

30.3 Amendment toComply with Law. Anything inthisArticle30 or thisDeclaration

tothecontrarynotwithstanding,EscalaLodges Declarantand SunriseDeclarant,upon theirjoint
writtenconsent,reservetherighttoamend allor any partofthisDeclaration,theArticlesand the

Bylaws to such extentand with such language as may be requestedby a StateDepartment of

Real Estate(orsimilaragency),FHA, VA, the FHLMC or FNMA and to furtheramend to the

extentrequestedby any otherfederal,stateor localgovernmentalagency which requestssuch an

amendment as a conditionprecedenttosuch agency'sapprovalofthisDeclarationorapprovalof

the saleof Units,or by any federallycharteredlendinginstitutionas a conditionprecedentto

lendingfunds upon the securityof any Unit(s)or any portionsthereof.Any such amendment

shallbe effectedby the Recordationby EscalaLodges Declarantand SunriseDeclarantof an

Amendment duly signedby each Declarant,specifyingthe natureof the qualifyingreason for

such amendment pursuantto thisSection30.3 . Recordationof such an Amendment shallbe

deemed conclusiveproof of the agency's or institution'srequestforsuch an amendment, and

such Amendment, when Recorded, shallbe binding upon allUnits and allpersonshaving an

interesttherein.

30.4 Declarant'sReserved Right to Amend Plat.Notwithstandinganythingcontained

inthisDeclarationtothecontrary,becausethe Plathas been Recorded priorto theconstruction

of the Units,Escala Lodges Declarantand SunriseDeclarant,upon theirjointwrittenconsent,
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reservethe rightto unilaterallyamend the Plat at any time and from time to time ifsuch

Amendment is necessary to make technicalcorrections,to satisfythe requirementsof any

governmental authority,to correctmistakes,remove/clarifyambiguitiesor to accuratelyreflect

the"as-built"Unitson thePlator forany otherpurpose so long as such amendment to the Plat

does not materiallyadverselyaffecttitleto any propertywithout the consent of the affected

Owner. For purposes of thisSection30.4 , "materiallyadverselyaffecttitle"shallmean an

action which prevents any reputabletitleinsurancecompany from issuingtitleinsurance

coverage with respectto the Units subjectto thisDeclarationor a materialreductionof the

Square Footage of a Unit as Declarantshalldeterminein itssoleand reasonablediscretion.By

acceptanceofa deed toa Unit intheProject,so longas Declaranthas an Option toExpand, each

and everypartyby acquisitionofa Unit hereby (i)consentstosuch Platamendments as provided
inthisSection30.4 ,and to the Recordationof any and alldocuments necessaryto effectthe

same; (ii)agreesto execute,deliverand recordsuch documents and instrumentsand do such

otherthingsas may be reasonablynecessaryor convenientto effectthesame; and (iii)appoints
Declarantand itsassignsas his,her or itsattorney-in-factwith fullpower of substitutionto

execute,deliverand recordsuch documents and instrumentsand to do such thingson his,heror

itsbehalfto effectuatethe purposes of thisSection30.4 , which grantof such power, being

coupled with an interest,is irrevocableforthe term of saidreservedrights,and shallnot be

affectedby the disabilityof such partyor parties;which grantof such power shallbe binding

upon any assigneeof,or successor-in-interestto,any such partyand shallbe deemed to be

automaticallygrantedanew by any assigneeor successor-in-interestupon any transferof any

Unit,whether by deed,mortgage,orany otherinstrumentofconveyance.

30.5 No Violationof Governing Documents. Notwithstanding the foregoing,no

Amendment to thisDeclarationmay be Recorded thatwould renderthe Projectin violationof

theCanyons SPA Documents withoutthepriorwrittenconsentof Summit County or theRVMA,

asapplicableor necessary.Declarant'sOption toConvert Land and Option toConvert Space are

subjectto allterms,conditions,restrictions,uses,limitationsand obligationsof The Canyons
SPA Documents and controllingSummit County regulations,includingbut not limitedto

municipalauthorityreview,RVMA approval,designreview requirementsand Maximum Gross

BuildingArea and densityrestrictions.Declarantshallnot contradictthe purposes,Maximum

Gross Building Area allocations,design review requirements,use restrictionsand allother

controllingprovisionsinThe Canyons SPA Documents inconnectionwith itsexerciseof such

Developmental Rights.

30.6 Preservationof Developmental Rights and Control. It is the desireof each

Declarantto preserveitsrespectiveDevelopmental Rightsand retaincontrolof the Association

and itsactivitiesduringtheanticipatedperiodof planningand development of the Project.Any
Amendment pursuant to the provisionsof this Article30 that diminishes or altersany

Developmental Right or such controlof the Associationshallbe deemed null,void,and of no

effectwhatsoeverunlesstheaffectedDeclaranthasjoinedintheexecutionofsuch Amendment.

31. EASEMENTS AND LICENSES.

31.1 General Grant of Easement. Ifany partof theCommon Areas and Facilitiesand

common and private utilitysystems, telecommunications facilities,blowers, infrastructure

hardware and similarimprovements encroachesor shallhereafterencroachupon a Unitor Units,

DMWEST #8874992v14 77
00944746 Page 80 of 152 Summit County



an easement forsuch encroachment and fortherepair,replacementand maintenanceof thesame

shalland does existfor the benefitof the Association,each Declarantand theirapplicable

DeclarantAffiliates.Ifany partof a Unit encroaches or shallhereafterencroach upon the

Common Areas and Facilities,or upon an adjoiningUnit or Units,an easement for such

encroachment and fortherepair,replacementand maintenance of the same shalland does exist

forthebenefitof theLodging UnitOwner. Such easementsshallextendforwhateverperiodthe

encroachment exists.Such encroachments shallnotbe consideredtobe encumbrances eitheron

theCommon Areas and Facilitiesor theUnits.Encroachments referredtohereininclude,butare

not limitedto,encroachments caused by errorinthe originalconstructionof any improvement

constructedor to be constructedwithinthe Project,by errorin the Plat,by settling,risingor

shiftingoftheearth,orby changes inpositioncausedby repairor reconstructionoftheProjector

any partthereof.

31.2 Easement for Subsequent Phases: Amenities Access Easement for Phase 1.

Improvements, includingUnits,Common Areas and Facilitiesand Limited Common Areas and

Facilities,constructedas subsequentphases of the Projectmay encroach upon portionsof the

Common Areas and Facilitiesof earlierphases of the Project.A perpetualeasement forsuch

encroachment and theactivitiesnecessaryto repair,maintainand operatesuch improvements is

hereby granted.EscalaLodges Declarantherebyreserves,and theAssociationherebygrantsand

conveys toEscalaLodges Declarantand itsDeclarantAffiliates,a perpetualnon-exclusiveright
touse,occupy and enjoythosecertainportionsof theCommon Areas Facilitieswhich constitute

amenity and recreationalfacilitieswithinPhase I as determinedby EscalaLodges Declarantin

itsreasonablediscretion("Phase 1 Amenity Facilities")pursuantto theterms and provisionsof

thisDeclarationand the ProjectRules for the benefitof itselfand itssuccessors,assigns,

employees, agents,customers,tenants,occupants,guests,inviteesand licenseesand for the

benefitof Escala Lodges Declarantand itsDeclarantAffiliates,regardlessof whether or not

EscalaLodges Declarantor itsDeclarantAffiliateisan Owner atthe Project.In exchange for

such access rights,Escala Lodges Declarant and itsapplicableDeclarant Affiliates,their

successorsand assigns,shallpay to theAssociationon an annual,quarterlyor monthly basisan

amount equalto theRegular Common Assessment leviedagainsteach Lodging Unit Owner for

each townhome, condominium unit,single-familyhome and otherlodgingimprovement situated

on theAdditionalLand which has authorizedaccesstothe Phase 1 Amenity Facilitiespursuant
totheaccesseasement hereunder.The Management Committee shallhave allpowers necessary
to provideforthe sharingof the Phase 1 Amenity Facilitieswith EscalaLodges Declarantand

any of itsDeclarantAffiliates,theirrespectivesuccessorsand assigns,and itsemployees,agents,

customers,tenants,occupants,guests,inviteesand licensees,includingwithout limitationthe

expresspower to grantany ingressand egresseasements and licensesacrossPhase I necessary
toeffectuatethesame and toassessand collecttheaccessfeedescribedherein.

31.3 Ingressand Earess:Support. Each Owner shallhave the rightto ingressand

egressover,upon and acrosstheCommon Areas and Facilitiesas necessaryforaccessto hisor

her Unit and to any Limited Common Areas and Facilitiesappurtenantto hisor her Unit,and

shallhave therighttothehorizontal,verticaland lateralsupportof hisor herUnit.

31.4 ExclusiveDevelopment Easement. The Associationherebygrantsand conveys to

EscalaLodges Declarant(withrespectto Phase 1)and SunriseDeclarant(withrespectto Phase

2) an exclusiveeasement tomake such use of thePhase 1 Common Areas and Facilitiesand the

DMWEST #8874992v14 78 .
00944746 Page 81 of 152 Summit County



Phase 2 Common Areas and Facilities,respectively,as may be necessaryor convenientto

perform the dutiesand functionsthat each Declarant is obligatedor permittedto perform

pursuanttothisDeclaration,including,withoutlimitation,therighttoconstructand maintainthe

applicableCommon Areas and Facilities.

31.5 Temporary ConstructionEasement. Escala Lodges Declarant(with respectto

Phase 1) and SunriseDeclarant(with respectto Phase 2) hereby reservesfor itselfand its

DeclarantAffiliatesand assigneesa temporaryconstructioneasement over thePhase 1 Common

Areas and Facilitiesand thePhase 2 Common Areas and Facilities,respectively,forthepurpose

of doing allthingsthatarereasonablynecessaryas a partofconstructingany new improvements

to such Phase,includingallphysicalimprovements as wellas allUnitsand Common Areas and

FacilitiesintheapplicablePhase. The Owners of Unitsdo hereby acknowledge and agree that

therewillbe constructionactivities,traffic,noises,odors and vibrationswhich may temporarily

disrupttheirquietenjoyment of theirUnits and the Common Areas and Facilitiesappurtenant

theretountilallimprovements are complete,and such Owners do hereby waive any rightto

objectto such constructionactivity;provided,however, each Declarantshallendeavor to use

reasonableeffortstominimize theadverseimpact of such constructionactivitieson theOwners

of Units in the Project.Neither Declarant'sconstructionactivitiespursuantto the easement

grantedhereundershallnot be deemed to be a violationof therestrictionssetforthinArticle19

above.

31.6 Easement forInfrastructum.Each Declarantreservesa non-exclusiveeasement

for itselfand itsDeclarantAffiliatesand assigneesover,through and under the Propertyfor

ingressto,egressfrom,and installation,replacement,repairand maintenance of,allutilityand

servicelinesand systems,including,withoutlimitation,water,sewer,gas,telephone,electricity

and cablecommunication thatservicethe Propertyor any portionthereofas well as any such

linesand systemswhich servicepropertyowned by such Declarant.

31.7 Easement forImprovements. EscalaLodges Declarant(withrespectto Phase 1)

and SunriseDeclarant(withrespectto Phase 2) reservesa non-exclusive,transferableeasement

over and on the Common Areas and Facilitieswithin Phase I and the Common Areas and

FacilitieswithinPhase 2,respectively,forthepurposeof making improvements totheapplicable

Phase and forthepurposeof doing allthingsreasonablynecessaryand properinconnectionwith

thesame.

31.8 Telecommunications Easement. Each Declarant reserves a non-exclusive

easement foritselfand DeclarantAffiliatesand assigneesto construct,operate,maintain,repair

and replacealltypesof telecommunicationfacilities,includingbutnot limitedto roofantennas,

within suitablelocationsfor such facilities("FacilitiesLocations")within the Project. Each

Declarantfurtherreservesa rightof accessto the FacilitiesLocationsover,across,and through

allotherCommon Areas and Facilitiesof theProjectinordertoaccesstheFacilitiesLocationsto

exercisetherightsestablishedherein.Each Declarantreservesthe perpetualrighttotransferby

easement,licenseagreement or otherconveyance the rightsreservedhereunderto one or more

telecommunicationfacilitiesproviders.Each Declarantmay exerciseallof the rightsunder this

Section31.8 withouttheconsentof any Owner, Mortgagee ortheAssociation.The Association,

on behalfof allOwners, agreesto execute such furtherand additionalinstrumentsas may be
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requestedby Declarantdocumenting therightshereunder,inform satisfactorytoeach Declarant,

and any assigneeof itsrightshereunder.

31.9 Parking Easement. While occupying a Unit,allOwners are entitledto use the

parkingareasdesignatedas Common Areas and Facilities,inaccordancewith theProjectRules,

which ProjectRules may, among other things,regulatetimes,areasand locationof parking

spaces.

31.10 Access to Commercial Units. All customers,clients,patrons,and licenseesof

Owners of Commercial Units shallbe permittedto enterupon the Project,and each Declarant

hereby grantsand conveys to such partiesa non-exclusivelicenseacrosstheCommon Areas and

Facilitiestotheextentreasonablynecessaryforaccesstosuch Commercial Units.

31.11 Relocationof Easements;Grant Implied. EscalaLodges Declarant(withrespect

to Phase 1) and Sunrise Declarant(with respectto Phase 2), priorto the expirationof the

DeclarantControlPeriod,or thereafter,the Association,shallhave the rightto relocateand/or

reconfigureany and alltheeasementsor licensesdescribedinthisDeclarationfrom time totime

as itsees fitwithout the consent of any Owners; provided,however, thatno such relocation

and/orreconfigurationshallhave a materialadverseeffecton eitherDeclarantor on any Units

owned by them. All conveyances of UnitswithintheProjecthereaftermade, whether by either

Declarantor otherwise,shallbe construedtograntand reservesuch easements and/orlicensesas

are providedherein,even though no specificreferenceto such easements appears in any such

conveyance.

31.12 Communication and Desian Elements Easement. Each Declarantreservesfor

itself,itsDeclarantAffiliatesand theirassigneesa non-exclusiveeasement and right-of-way

across,over,above,through,withinand under such portionsoftheProjectas may be reasonably

necessary to construct, install,operate, maintain, repair and replace all types of

telecommunicationfacilities,solarpower installations,solarenergy improvements and products,

LeadershipinEnergy and Environmental Design (LEED) features,and allothertypesof green

and environmental featuresthat save water and energy ("Communication and Design

Elements"). Each Declarantfurtherreservesa rightto exclusiveownership and controlof and

accesstosuch Communication and Design Elements over,across,and throughallotherCommon

Areas and Facilitiesof the Project,includingwithout limitationallheating,ventilationand air

conditioningsystems,rooftops,eaves and allexteriorcomponents of the Buildings,inorderto

access,service,maintain,installand own the Communication and Design Elements and to

exercisethe rightsestablishedherein. Each Declarant may transferby easement, license

agreement or otherconveyance the rightsreservedhereunderto one or more providersof or to

the Communication and Design Elements. Each Declarantmay unilaterallyexerciseallof the

rightsunder this Section 31.12 without the consent of the other Declarant,any Owner,

Mortgagee or the Association.The Management Committee, on behalfof allOwners and the

Association,agreesto executesuch furtherand additionalinstrumentsas may be requestedby

eitherDeclarantdocumenting the rightshereunder,in form satisfactoryto such Declarant,and

any assigneeof itsrightshereunder.

31.13 Commercial Services Easement. There is reserved to the Owners of the

Commercial Units,theirexpress successors,transferees,designees,agents,assignsand co-
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licensees,theexclusiverighttoprovideroom serviceand any otherhotelserviceson theProject,

includingthenon-exclusiverightto sell,serveand deliveralcoholicbeveragesof every kind and

characterto and withinallportionsof the Project,specificallyincludingthe Commercial Units,

the Lodging Units,the Common Amas and Facilities,and allLimited Common Areas and

Facilitiesappurtenantto such Units. The exerciseor grantof such exclusiveand non-exclusive

rightsshallnot be deemed to preclude,preventor prohibitotherusesof theCommon Areas and

Facilitiesor the Unitsnot inconflictwith such exclusiveand non-exclusiverights(forexample,

a Commercial Unit may includea bar and the serviceand saleof alcoholicbeveragesto its

guestsand patrons).Granteesof any interestintheProject,by acceptanceof any deed,leaseor

license,shallbe and areherebybound by such reservationofrights.

31.14 Sianage Easement. The Commercial Owner(s) of Unit Nos. C-3 and C-80 shall

have a permanent non-exclusiveeasement over,acrossand upon thePhase 1 Common Areas and

Facilitiesand thePhase 2 Common Areas and Facilities,respectively,for(i)the placement and

constructionof signsassociatedwith thehoteland rentaloperations,and (ii)accesstosuch signs

for the purposes of operation,maintenance, service,repair,improvement and replacement

thereof,the costsof which shallconstitutea Common Expense. Except to theextentpermitted

pursuantto SectionI8.3 hereof,thereshallbe no signsattachedtotheexteriorelementsof the

Buildings.The size,content,styleand locationof such signsshallbe atthe solediscretionand

controlof the Commercial Owner(s) of Unit Nos. C-3 and C-80 and shallcomply with the

applicableGoverning ProjectMaintenance Standard.Notwithstandingeach Declarant'sreserved

rightsto maintainsignsinconnectionwith itsmarketingand saleof Unitsor intereststhereinas

setforthin Section18.3 , the Commercial Owner(s) owning the foregoingCommercial Units

shallhave theexclusiverighttomaintainany signs,flagsor advertisingdevicesof any natureon

the Phase 1 Common Areas and Facilitiesand the Phase 2 Common Areas and Facilities,

respectively,including,without limitation,promotional,political,informationalor directional

signsor devices,or signsadvertisingthe Project,subjectto the applicableGoverning Project
Maintenance Standard.

31.15 Equipment Easement. Each Declarantreservesa non-exclusiveeasement for

itself,itsDeclarantAffiliatesand theirassigneesto construct,operate,maintain,repairand

replacealltypesof technologyand relatedequipment and facilitieswithinthe Project,including
butnot limitedtotheuse of satellites,cellphone towersand solarpanels.Each Declarantfurther

reservesa rightof accesstosuch facilitiesover,across,and throughallotherCommon Areas and

Facilitiesof the Projectin order to access such equipment to exercisethe rightsestablished

herein. Each Declarantmay transferby easement, licenseagreement or otherconveyance the

rightsreservedhereunderto one or more technology serviceproviders.Each Declarantmay
exerciseallof therightsunder thisSection31.15 withouttheconsentoftheotherDeclarant,any

Owner, Mortgagee or the Association. The Association,on behalfof allOwners, agrees to

execute such furtherand additionalinstrumentsas may be requested by eitherDeclarant

documenting therightshereunder,inform satisfactoryto such Declarant,and any assigneeof its

rightshereunder.

32. NOTICES.

Any noticepermittedor requiredto be deliveredas provided hereinmay be delivered

eitherpersonally,by firstclassmail,by expressmailor overnightcourierserviceprovidingproof
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of delivery,by facsimiletransmission,or by other electronicmeans, includingemail or the

websiteof theAssociation.Notwithstandingthe foregoing,an Owner may, by writtendemand,

requirethatthe Associationprovidenoticeto the Owner by mail. Notice to Owners shallbe

addressedtoeach Owner attheaddressgivenby such Owners totheManagement Committee for

thepurpose of serviceof such noticeor to theUnit of such Owner ifno such addresshas been

given to the Management Committee. Notice shallbe deemed given when actuallyreceivedif

personallydeliveredor sentby overnightcourier;iffaxed,when the fax isreceived,exceptthat

ifthe fax isreceivedata time otherthan the normal businesshours of the ofilceatwhich itis

received,on thenext regularbusinessday; ifby mail,theearlierof theday actuallyreceivedor

thethirdbusinessday afterthenoticeisdepositedinthe United StatesMail,properlyaddressed

and postage prepaid;ifby email,the date on which the noticeistransmitted;and ifon the

websiteof the Association,the datethe noticeispostedon thewebsite. Such addressmay be

changed from timetotime by noticeinwritingtotheManagement Committee addressedto:

Management Committee

EscalaLodges Condominiums Association,Inc.

6965 Union Park Center,Suite440

SaltLake City,Utah 84047

Attn:President

With a copy to: Management Committee

EscalaLodges Condominiums Association,Inc.

100 CrescentCourt,Suite260

Dallas,Texas 75201

Attn: Secretary

33. NO WAIVER.

The failureof theManagement Committee or itsagentsor designeesto insist,inone or

more instances,upon the strictperformance of any of the terms,covenants,conditionsor

restrictionsof any oftheGoverning Documents, toexerciseany rightor optionhereincontained

or to serve any noticeor to instituteany action shallnot be construed as a waiver or a

relinquishmentfor the futureof such term, covenant,conditionor restriction;but such term,

covenant, conditionor restrictionshallremain in fullforce and effect. The receiptand

acceptance by the Management Committee or itsagentsor designeesof the payment of any

assessmentfrom an Owner with knowledge of the breach of any covenant hereofshallnot be

deemed a waiver of such breach,and no waiver by theManagement Committee of any provision

hereof shallbe deemed to have been made unlessexpressed in writingand signed by the

Management Committee.

34. ENFORCEMENT.

34.1 Compliance with Governine Documents. All Owners, guestsor lesseesof an

Owner, and persons under Owner's control,shallstrictlycomply with the provisionsof the

Governing Documents and decisionsof the Management Committee or any Common Area

Manager on itsbehalfissuedpursuantthereto.The Associationand any aggrievedOwner shall
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have a rightof actionagainstOwners who failto comply with provisionsof thisDeclarationor

the decisionsof the Association. Owners shallhave a similarrightof actionagainstthe

Association.Failureto so comply shallbe grounds for:(i)an actionto recoversums due for

damages or injunctivereliefor both,maintainableby theManagement Committee, or itsagentor

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

theManagement Committee toimpose monetary penalties,temporary suspensionsof an Owner's

righttothe use of a Unit or theCommon Areas and Facilities,or otherappropriatedisciplineso

longas any such Owner has been given noticeand has had an opportunitytopresenta writtenor

oraldefenseto thechargesina hearing.The Management Committee shalldeterminewhether

the Owner's defense shallbe oralor written. After the hearing,but beforeany disciplinary

actionistaken,theOwner shallbe notifiedof thedecisionof theManagement Committee. The

Management Committee may delegateto theapplicableCommon Area Manager, thepower and

authoritytocarryoutdisciplinaryactionsduly imposed.

34.2 No Forfeiture:Exceptions.The Associationshallnot be empowered tocause the

absoluteforfeitureof an Owner's right,titleor interestintheProjecton accountof theOwner's

failuretocomply withtheprovisionsofthisDeclarationortheProjectRules exceptpursuantto:

34.2.1 The judgment ofa court;or

34.2.2 A foreciosureforthe failureof an Owner to pay assessmentsduly levied

by theAssociation.

34.3 JudicialAuthorityRequired. The Associationshallonly be empowered to cause

or requirealterationor demolitionof any constructionto enforceany restrictionscontainedin

thisDeclarationpursuanttojudicialproceedings.

35. BINDING ARBITRATION AND ENFORCEMENT OF CONDOMINIUM

DOCUMENTS.

35.1 Opt-Out Right. IF AN OWNER DOES NOT WANT THE FOLLOWING

ARBITRATION PROVISION TO APPLY, THE OWNER MUST SEND A LETTER TO

DECLARANT, SIGNED BY THE OWNER (AND ANY CO-OWNER OF THE SAME UNIT)

AND ADDRESSED TO SDI PROPERTIES, 222 EAST 860 SOUTH, OREM UTAH 84058,

ATTN: ARBITRATION OPT-OUT. THE LETTER MUST BE SENT (1)WITHIN THIRTY

(30) DAYS AFTER THE DATE OF THE OWNER'S REAL ESTATE PURCHASE

CONTRACT, OR (ll)IN THE CASE OF A UNIT UNDER CONTRACT ON THE DATE THIS

DECLARATION IS RECORDED, WITHIN THIRTY (30)DAYS OF THE DATE THE DEED

OF CONVEYANCE TRANSFERRING THE UNIT IS RECORDED IN THE OFFICIAL

RECORDS OF SUMMIT COUNTY, UTAH, AND MUST STATE THAT THE OWNER

DOES NOT WANT ARBlTRATION TO APPLY TO THE MATTERS DESCRIBED IN THIS

ARTICLE 35. ANY OPT OUT WILL RENDER THIS ARBITRATION PROVISION NULL

AND VOID BUT WILL HAVE NO OTHER EFFECT ON THE OWNER'S RIGHTS.

35.2 ArbitrationTerms Defined. In the arbitrationprovisiondescribedinthisArticle

35 ("ArbitrationProvision"),the following capitalizedwords, phrases or terms have the

meanings setforthbelow:
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35.2.1 "InstitutionalPartv"means each Declarantand itsDeclarantAffiliates;

the Condominium Associationduringthe DeclarantControlPeriod;any thirdpartythat

providesany productor servicetoa Consumer Partyinconnectionwith thisDeclaration,

ifand only ifsuch thirdpartyisnamed as a co-partywith anotherInstitutionalPartyina

Claim assertedby a Consumer Party;theirsuccessorsand assigns;and the agents,

representatives,members, employees,oncers and/ordirectorsoftheforegoingentities.

35.2.2 "Consumer Party"means theOwners; theirheirs,successorsand assigns;

and theCondominium Associationafterthe DeclarantControlPeriod.

35.2.3 "Bound Partv" means any InstitutionalParty or Consumer Party who

assertsa Claim orhas a Claim assertedagainstsuch party.

35.2.4 "Claim" means any claim,di uteor controvers between an Institutional

Partyand a Consumer Party,otherthanan Exempt Claim,arisingout ofor relatinginany

way tothisDeclarationor any otherCondominium Documents, theProperty,theProject,

theUnitsor theBuildings,includingany such claim,disputeor controversyregardingor

arisingover the marketing and saleof Units;theterms of thisDeclarationor any other

Condominium Documents; the design,specifications,surveying,planning,supervision,

testing,observationof constructionor constructionof an Improvement to,or survey of,

the Property;or the maintenance or use of the Property. This includes,without

limitation,disputesconcerningthe validity,enforceability,arbitrabilityor scope of this

ArbitrationProvision or this Declaration;disputes involving alleged fraud or

misrepresentation,breach of contract,negligenceor violationof statute,regulationor

common law;and disputesinvolvingrequestsfordeclaratoryrelief,injunctionsor other

equitablerelief.

35.2.5 "Exempt Claim" means any of the followingClaims, which willnot be

subjectto thisArbitrationProvision:(i)any individualactionbrought by a Consumer

Partyin small claims courtor a relevantstate'sequivalentcourt,unlesssuch actionis

transferred,removed, or appealedtoa differentcourt;(ii)any actiontoeffectajudicialor

non-judicialforeclosure;(iii)any evictionor other summary proceeding to secure

possessionof realpropertyor an interesttherein;(iv)any actionin any bankruptcy

proceedingto assert,collect,protect,realizeupon or obtainpossessionof the collateral

forany amount owed; (v) any actionto quiettitle;(vi)any actioninsofaras itseeks

provisionalor ancillaryremedies inconnectionwith any of the foregoing;(vii)any self-

help remedy, such as the refusalof an InstitutionalPartyto allow a Consumer Partyto

use a Unit,or any individualactionincourtby one partythatislimitedto preventingthe

otherpartyfrom usinga self-helpremedy and thatdoes notinvolvea requestfordamages

or monetary reliefof any kind;and (viii)any disputeconcerningthevalidityand effectof

Section35.8 below, the ban on classactionsand certainother roceedin the "Class

Action Ban"). Notwithstandingthe priorsentence,atthe requestof a Consumer Party,

theInstitutionalPartieswillagreetoarbitrateunder thisArbitrationProvisionany matter

covered by items (iiF(vi)above ifarbitrationwillaffordthe partiessubstantiallythe

same rightsand remedies as a court action. Any disputeregardingthe questionof

whether arbitrationwillaffordthepartiessubstantiallythesame rightsand remediesas a

courtactionisalsoan Exempt Claim and shallbe determined exclusivelyby the court
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and not by an arbitrator.Ifone or more InstitutionalPartiesare allowed to proceed

outsidearbitrationwith respecttoany of thematterscoveredby items(iiMvi)above,the

Consumer Partymay assertincourton an individualbasisany relateddefensesor Claims

such Consumer Partymay have.

35.2.6 "Administrator"means eitherof the followingcompanies to be selected

b the Bound Part initiatinthearbitration:NationalArbitrationForum "NAF" ,P.O.

Box 50191, Minneapolis, MN 55405, http://www.arb-forum.com,or the American

ArbitrationAssociation("AAA"), 1633 Broadway, 10th Floor,New York, NY 10019,

http://www.adr.org.However, neitherNAF nor AAA may serve as Administrator,

withoutthe consentof allBound Partiesassertingor defendinga Claim, ifitadoptsor

has in place any formal or informalpolicythatis inconsistentwith and purportsto

overridethetermsof theClassActionBan.

35.3 Arbitrationof Claims. Unless a Consumer Partyhas optedout of thisArbitration

Provision,upon theelectionof any Consumer Partyor InstitutionalPartyassertingor defending

a Claim,such Claim shallbe resolvedby bindingindividual(andnotclass)arbitration.Noticeof

an electionto arbitratea Claim may be given aftera lawsuitbeginsand may be given inpapers

filedin the lawsuit. Any arbitrationwill be conducted in accordance with thisArbitration

Provision and, to the extent consistentwith this ArbitrationProvision,the rules of the

Administratorineffectatthetime theClaim isfiled.

35.4 Fees. If a Consumer Party cannot obtain a waiver of any fees of the

Administratoror arbitrator,the InstitutionalPartieswillconsideringood faithany requestfor

them to pay such fees for the Consumer Party. Each Bound Party shallbear the fees and

expenses of thatBound Party'sattorneys,experts,and witnesses,providedthatthe Institutional

Partieswillbearthereasonablefeesand expensesincurredby a Consumer PartyiftheConsumer

Partyprevailson a Claim theConsumer Partyhas assertedagainsttheInstitutionalParties.Also,

the InstitutionalPartieswillpay any arbitration,attorneys'and/orotherfeesand expenses they

are requiredto pay by applicablelaw or they are requiredto pay in order to enforce this

ArbitrationProvision. Ifa participatoryarbitrationhearingisrequested,itwilltake place in

Summit County, Utah or,iftheAdministratordeterminesthatsuch locationwould be unfairtoa

Consumer Party, at a locationreasonably convenient to such Consumer Party and the

InstitutionalParties.

35.5 Governing Law. This ArbitrationProvisionshallbe governed by the Federal

ArbitrationAct,9 U.S.C. 1-16 the"FAA") and notstatearbitrationlaws, rovidedthatUtah

law shallgovern to the extentthatstatelaw isrelevantunder the FAA in determiningthe

enforceabilityofthisArbitrationProvision.The arbitratorshallbe obligatedtofollowapplicable

substantivelaws,statutesof limitationsand privilegerulesrelatedto any Claim. The arbitrator

shallaward the remedies,ifany, thatwould be availablein an individualcourtproceeding if

arbitrationhad not been elected.This includes,without limitation,compensatory,statutoryand

punitivedamages (which shallbe governed by theconstitutionalstandardsapplicableinjudicial

proceedings);declaratory,injunctiveand otherequitablerelief;and attorneys'feesand costs.

Upon thetimelyrequestof any Bound Party,thearbitratorshallwritea briefexplanationof the

grounds for his or her decision. In addition to the Bound Parties'rightsunder the

Administratorsrulesto obtaininformationpriorto the hearing,any Bound Partymay ask the
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arbitratorformore informationfrom theotherparty.The arbitratorwilldecidetheissueinhisor

hersolediscretion,afterallowingtheotherBound Partytheopportunitytoobject.

35.6 Appeal of Arbitrator'sDecision.Any courtwithjurisdictionmay enterjudgment

upon the arbitrator'saward. The arbitrator'sdecisionwillbe finaland binding,except forany

appeal rightunder the FAA. However, for Claims involvingmore than $50,000,any Bound

Party may appealthe award to a three-arbitratorpanel appointedby the Administrator,which

willreconsiderfrom the startany aspectof the initialaward thatisappealed. The panel's

decisionwillbe finaland binding,except forany appealrightunder the FAA. Fees and costs

associatedwith an appealshallbe governed by Section35.4 above.

35.7 Jury Trial Waiver. IF A BOUND PARTY ELECTS TO ARBITRATE A

CLAIM, NO BOUND PARTY WILL HAVE THE RIGHT TO PURSUE THAT CLAIM IN

COURT OR HAVE A JURY DECIDE THE CLAIM.

35.8 Class Action Ban. NO BOUND PARTY MAY PARTICIPATE IN A CLASS

ACTION IN COURT OR IN CLASS-WIDE ARBITRATION, ElTHER AS A

REPRESENTATIVE, CLASS MEMBER OR OTHERWISE. NO BOUND PARTY MAY

PARTICIPATE IN A PRIVATE ATTORNEY GENERAL PROCEEDING IN COURT OR IN

ARBITRATION. NO CLAIMS BY OR AGAINST A BOUND PARTY MAY BE JOINED OR

CONSOLIDATED WITH CLAIMS BY OR AGAINST ANY OTHER PERSON (EXCEPT

FOR CLAIMS INVOLVING THE HEIRS AND SUCCESSORS OF SUCH CONSUMER

PARTIES). THE ARBITRATOR SHALL HAVE NO AUTHORITY TO CONDUCT A

CLASS-WIDE ARBITRATION, PRIVATE ATTORNEY GENERAL ARBITRATION OR

MULTI-PARTY ARBITRATION INCONSISTENT WITH THIS SECTION. Notwithstanding

any languageinthisArbitrationProvisiontothecontrary,any disputeaboutthevalidityor effect

of the above Class Action Ban shallbe resolvedby a court and not an arbitratoror the

Administrator.

35.9 Severability.Ifa determinationismade thatany partof thisArbitrationProvision

is unenforceable(otherthan the Class Action Ban) or that this ArbitrationProvision is

unenforceableas to any partyor parties,thisprovisionshallnonethelessremain enforceablein

allotherrespectsand as toallotherparties.IftheClassAction Ban isheldto be unenforceable

inconnectionwith any Claim subjectto theClass Action Ban, thisArbitrationProvision(other

thanthissentence)shallbe nulland void insuch proceeding,providedthattheInstitutionalParty

seekingtoenforcetheClassAction Ban shallhave therighttoappealattheearliestpossibletime

any holdingthattheClassAction Ban isunenforceable.

35.10 Notice of Claim; Right to Address. Priorto assertinga Claim, the Bound Party

with the Claim (the"Claimant")shallgive the Bound Partythatisthe subjectof the Claim

writtennoticeof theClaim and a reasonableopportunity,not lessthanthirty(30)days,toresolve

the Claim. The Claimant's claim notice must includethe Claimant's name, address and

telephonenumber. Any claim noticemust explainthenatureof theClaim and thereliefthatis

demanded. A Consumer Partymay only submita claimnoticeon hisor her own behalfand not

on behalf of any other party. The Claimant must reasonablycooperate in providing any

informationabout theClaim thattheotherBound Partyreasonablyrequests.If:(i)a Consumer

Partysubmitsa claimnoticeinaccordancewith thisSectionon hisor herown behalf(and noton
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behalfof any otherparty);(ii)the InstitutionalPartyrefusesto providetherequestedrelief;and

(iii)an arbitratorsubsequentlydeterminesthattheConsumer Partywas entitledtosuch relief(or

greaterrelief),the arbitratorshallaward theConsumer Partyat least$5,100 (notincludingany

arbitrationfeesand attorneys'feesand coststowhich theConsumer Partymay be entitledunder

thisArbitrationProvisionor applicablelaw).

36. RESERVATION OF RIGHTS TO PROJECT NAME.

36.1 Trademarks. Declarant is the owner of all rightsin the "Escala Lodges

Condominiums," "Escala,""SunriseatEscala"and "Sunrise"names and trademarks,including

allrelatedtrademarks,tradenames, servicemarks, designsand logos,includingthe goodwill

associatedtherewith("Trademarks"),includingbut not limitedto allrightsintheTrademarks in

connectionwith the Project,and any variantor combination of the Trademarks. Neither the

Associationnor the Owners have any licenseto use or otherinterestin the Trademarks. By

acceptinga deed or otherinstrumentof conveyance toa Unit inwhich thisDeclarationisdeemed

to be incorporated,each Owner hereby agrees and acknowledges (i)the ownership of the

Trademarks inDeclarant,(ii)alluse oftheTrademarks intheProjectshallinuretothebenefitof

and be on behalfof Declarant,(iii)nothing in thisDeclarationshallgive the Associationor

Owner any right,titleor interestintheTrademarks otherthan thenon-exclusiverightto use the

Trademarks inaccordancewith thisSection36.1 ,and (iv)thegreatvalueof thegoodwillthat

Declaranthas developed in the Trademarks, and hereby stipulatesthathe, she or itwilldo

nothingtodamage such goodwill.

36.2 AssociationRights. Notwithstanding the foregoing reservationof rightsby

Declarant,the Associationand Owners may identifyPhase 1 of the Projectas "EscalaLodges"

and Phase 2 of the Projectas "SunriseatEscala." The Associationmay use the term "Escala

Lodges Condominiums" in itsname fora periodof ten (10) years from the Recording of this

Declaration,with automaticconsecutivefive(5)yearextensionsunlessEscalaLodges Declarant

(withrespectto "EscalaLodges") or SunriseDeclarant(withrespectto "Sunriseat Escala"),in

itssoleand exclusivediscretion,providesa written"TerminationNotice" to the Condominium

Association(which TerminationNotice shallbe deemed tobe noticetoeach Owner) thatitshall

no longerbe permittedto use such Trademarks to identifytherespectivePhasesof theProjector

the Association.Upon receiptof a TerminationNotice,the Associationand each Owner shall

immediatelytakestepstoceasealluse of theTrademarks identifiedintheTerminationNoticeto

identifythe applicablePhase of the Project,and shallimmediatelytake the stepsnecessaryto

ceaseand desistfrom usingany and allTrademarks as soon as possibleas furtherdescribedin

theTerminationNotice,butinany event,withinthree(3)months.

36.3 Compliance with Standards.The Associationshallcomply with allstandardsand

instructionsas eitherDeclarantmay reasonablyestablishwith respectto the style,appearance

and manner of use of theTrademarks. The Management Committee shallpromptly notifyeach

Declarantof any unauthorizeduse of the Trademarks by any thirdpartyand willconferwith

Declarantabout appropriateaction.EscalaLodges Declarant(withrespectto "EscalaLodges")

and SunriseDeclarant(withrespectto"SunriseatEscala")shallhave thesolerighttodetermine

whether any unauthorizeduse of the applicableTrademarks isan infringementand whether to

takeany action.
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36.4 Enforcement. The provisionsof thisArticle36 may be enforcedby any remedy

atlaw or equity,includingmandatory and/orprohibitoryinjunctions,and theremedieshereunder

arecumulativetoany otherrightsor remediesthatmay be grantedby law. By acceptinga deed

or other instrumentof conveyance to a Unit in which this Declarationis deemed to be

incorporated,each Owner hereby agreesand acknowledges thatintheeventof non-performance

of any of the above describedrestrictions,each Declarant'sremedies at law shallbe deemed

inadequateto enforcetheterms ofthisArticle36. The failureof eitherDeclaranttoexerciseany

right,power or optiongrantedto itunder thisArticle36,or to insistupon
strictcompliance with

thetermshereofby theAssociation,an Owner and any otherpersonor entityshallnotconstitute

a waiver of any term and/orconditionof thisprovisionwith respectto any otheror subsequent

breachthereof,nor a waiver by such partyof itsrightsatany time thereaftertorequireexactand

strictcompliance with the terms and/or conditionsset forthherein. Notwithstanding any

provisionof thisDeclarationto the contrary,thisArticle36 shallnot be amended withoutthe

priorwrittenconsentof both Declarants,which consentmay be withheldforany reasonor no

reasonaseitherDeclarantshalldetermineinitssoleand exclusivediscretion.

37. SECURITY.

The Associationmay, but shallnot be obligatedto,maintainor supportcertainactivities

withintheProjectdesignedto make theProjectsaferthantheyotherwisemight be. Neitherthe

Associationnor eitherDeclarantshallinany way be consideredinsurersorguarantorsof security

withintheProject,however, and neithertheAssociationnor eitherDeclarantshallbe heldliable

forany lossor damage by reason of failureto provideadequate securityor ineffectivenessof

securitymeasures undertaken. All Owners and his,her or itstenants,Guests and invitees

acknowledge thateach Declarant,and the Associationand itsManagement Committee do not

representor warrantthatany fireprotectionsystem or burglaralarm system designatedby or

installedin the Projectmay not be compromised or circumvented,thatany fireprotectionor

burglaralarm systemswillpreventlossby fire,smoke, burglary,theft,hold-up,or otherwisenor

thatfireprotectionor burglaryalarm systemswillinallcasesprovidethe
detectionor protection

forwhich the system isdesigned or intended. Each Owner or his,her or itstenant,guestor

inviteeacknowledges and understandsthateach Declarantand theManagement Committee are

not insurersand thateach Owner or his,her or itstenant,Guest and inviteeassumes allrisksfor

lossor damage to personsor propertywithinthe Projectand furtheracknowledges thateach

Declarantand the Management Committee have made no representationsor warrantiesnor has

any Owner or his,her or itstenant,Guest or inviteereliedupon any representationsor

warranties,expressedor implied,includingany warranty of merchantabilityor fitnessforany

particularpurpose,relativetoany fireand/orburglaralarm systemsrecommended or installedor

any securitymeasures undertakenwithintheProject.

38. DECLARANT.

The term "Declarant"as used hereinshallmean, unlessthe contextotherwiserequires,

EscalaLodges Declarantand SunriseDeclarant,collectively,and any personor entitythatmight

acquiretitlefrom itto allor some of the unsold Units,ConvertibleSpace,ConvertibleLand or

AdditionalLand throughpurchase,assignmentor othertransfer,includingforeclosureor deed
in

lieuof foreciosure;or,inthesituationwhere, any personpurchasesall,or some oftheremaining

Units,ConvertibleSpace,ConvertibleLand or AdditionalLand ina saleinthe natureof a bulk
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sale. The person acquiringany of such propertyfrom eitherDeclarantshallbe considereda

Declarantwith respectto thatportionof the propertyso acquiredand shallhave the rightto

develop the propertyand/orsellsuch propertyin accordancewith the terms and provisionsof

thisDeclarationand theAct. Any Developmental Rightor any otherrightor interestreservedor

containedin thisDeclarationforthe benefitof eitherDeclarantmay be transferred,pledged,

mortgaged or assignedby such Declarant(the"AssianingDeclarant"),eitherseparatelyor with

one or more othersuch rightsor interests,to any person,corporation,partnership,condominium

association,or otherentity,only by writteninstrumentexecutedby the AssigningDeclarantand

the transfereeor assigneeand Recorded intheOfficeof the Summit County Recorder,Stateof

Utah, Upon such Recording, the assigningDeclarant'srightsand obligationsunder this

Declarationshallceaseand terminatetotheextentprovidedinsuch instrument.

39. AGENT FOR SERVICE OF PROCESS.

The initialagent for serviceof process under the Act shallbe Adam Loser, SDI

Properties,222 East860 South,Orem Utah 84058.

40. SEVERABILITY.

The provisionsof thisDeclarationshallbe deemed independentand severable,and the

invalidityorpartialinvalidityor unenforceabilityof any one provisionor portionhereofshallnot

affectthevalidityor enforceabilityofany otherprovisionhereof.

41. CAPTIONS.

The captionsin thisDeclarationare insertedonly as a matterof convenience and for

referenceand inno way define,limitor describethescope ofthisDeclarationortheintentofany

provisionhereof.

42. LAW CONTROLLING.

This Declarationand the Platshallbe construedand controlledby and under the laws of

theStateof Utah.

43. EFFECTIVE DATE.

This Declarationshalltakeeffectwhen Recorded.

[Signaturepage follows.]
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IN WITNESS WHEREOF, theundersigned have executed thisinstrumentthis day of

May, 2012.

ESCALA LODGES DECLARANT:

MORINDA PROPERTIES ESCALA LODGES LC, a Utah

limitedliabilitycompany

By:

Kim S. Asay, Manager

SUNRISE DECLARANT:

MORINDA PROPERTIES WEIGHT PARCEL, LLC, a

Utah limitedliabilitycompany

Kim S. Asay, Manager

AMENDED AND RESTATED DECLARATIONOF CONDOMINIUM FOR
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STATE OF )
:ss.

COUNTY OF )

On this day of May, 2012, beforeme, theundersigned,a Notary Publicinand forthe

Stateof Utah, duly commissioned and sworn, personallyappeared Kim S. Asay, the Manager of

MORINDA PROPERTIES ESCALA LODGES LC, a Utah limitedliabilitycompany.

Witness my hand and officialsealaffixedtheday and year firstabove written.

N. AYDELOTTE
NorARYPueuc*STATEafUTAN Notary Publi m fo the S f
comissioN uo.ses44o Re id at ( |-- COMM. EXP.01/22/2014

s ing

My appointment expires:

STATE OF )

:ss.

COUNTY OF )

On this day of May, 2012, beforeme, the undersigned,a Notary Publicin and forthe

Stateof Utah, duly commissioned and sworn, personallyappeared Kim S. Asay, theManager of

MORINDA PROPERTIES WEIGHT PARCEL, LLC, a Utah limitedliabilitycompany.

Witness my hand and officialsealaffixedtheday and year firstabove written.

N. AYDELOTTE Notary Public for
ye

Stat /
NOTARYPUBUC*STATEofUTAH Residino at I (A ft 7
COMMISSIONNO.681440 * .)
COMM. EXP.01/22/2014 My appointment expires:
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EXHIBIT A

Schedule of Units,Square Footage,
Votes and Undivided InterestsinCommon Areas

I. Lodging

No.of
Approx. Points Par No.of
Sq. Per Value Votes UndividedUnit

Footage Square Points Per interestPerNumber Building UnitType ofUnit Foot PerUnit Unit2 Units201 1
Lodging 2025 7 14175 8 0.781814%202 1 Lodging 680 7 4760 3 0.262535%207 1
Lodging 1255 7 8785 5 0.484532%209 1 Lodging 1515 7 10605 6 0.584913%213 1
Lodging 1255 7 8785 5 0.484532%219 1 Lodging 1850 7 12950 7 0.714250%301 1
Lodging 1956 7 13692 7 0.755175%302 1
Lodging 680 _ 7 4760 3 0.262535%304 1 Lodging 1255 7 8785 5 0.484532%305 1
Lodging 2550 7 17850 10 0.859031%308 1
Lodging 2661 7 18627 10 1.027362%313 1
Lodging 1515 _ 7 10605 6 0.584913%316 1
Lodging 1255 7 8785 5 0.484532%317 1 Lodging 2560 7 17920 9 0.857100%318 1 Lodging 12SS 7 8785 5 0.484532%321 1 Lodging 2025 7 14175 8 0.781814%322 1
Lodging 680 7 4760 3 0.262535%401 1
Lodging 2025 7 14175 8 0.781814%402 1 Lodging 680 7 4760 3 0.262535%404 1 , Lodging 1255 7 8785 5 0.484532%408 1 I
Lodging 2710 7 18970 10 1.046280%413 1
Lodging 1515 _ 7 10605 6 0.584913%416 1
Lodging 1255 7 8785 5 0.484532%418 1 . Lodging 1255 7 8785 5 0.484532%423 1 . Lodging 2810 I 7 19670 11 1.084888%

1
The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,asappropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicableDeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on aconsistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclarationandasshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementofsuchsquarefootages.

2
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas lessthanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthanor lessthan 100% due torounding.
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No.of

Approx. Points Par No.of

Sq. Per Value Votes Undivided
Unit Footage Square Points Per InterestPer

Number Building UnitType ofUnits Foot PerUnit Unit2 Unita

SO1 1 Lodging 2810 7 19670 11 1.084888%

504 1 Lodging 1255 7 8785 5 0.484532%

505 1 Lodging 2550 7 17850 9 0.859031%

508 1 Lodging 2710 7 18970 10 1.046280%

513 1 Lodging 3064 7 21448 11 1.059793%

516 1 Lodging 1255 7 8785 5 0.484532%

517 1 Lodging 2560 7 17920 9 0.857100%

518 1 Lodging 1255 7 8785 5 0.484532%

521 1 Lodging 2810 7 19670 11 1.084888%

601 1 Lodging 2495 7 17465 10 0.963273%

604 1 Lodging 1255 7 8785 5 0.484532%

608 1 Lodging 2710 7 18970 10 1.046280%

616 1 Lodging 1255 7 8785 5 0.484532%

618 1 Lodging 1255 7 8785 5 0.484532%

623 1 Lodging 2495 7 17465 10 0.963273%

TOTAL: 72211 280 505477 279 27.24%

138 2 Lodging 2125 7 14875 8 0.820423%

225 2 Lodging 2026 7 14182 8 0.782201%

226 2 Lodging 680 7 4760 3 0.262535%

228 2 Lodging 1500 7 10500 6 0.579122%

231 2 Lodging 1185 7 8295 5 0.457506%

232 2 Lodging 2553 7 17871 9 0.857100%

233 2 Lodging 1185 7 8295 5 0.457506%

237 2 Lodging 680 7 4760 3 0.262535%

238 2 Lodging 2026 7 14182 8 0.782201%

325 2 Lodging 2495 7 17465 10 0.963273%

328 2 Lodging 1500 7 10500 6 0.579122%

331 2 Lodging 1185 7 8295 5 0.457506%

333 2 Lodging 1185 7 8295 5 0.457506%

338 2 Lodging 2495 7 17465 10 0.963273%

TOTAL: 22820 98 159740 91 8.68%

141 I 3 Lodging 1740 7 12180 7 0.671781%

The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on a
consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration
andasshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof
suchsquarefootages.

2
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due torounding.
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No.of

Approx. Points Par No.of

Sq, Per Value Votes Undivided
Unit Footage Square Points Per InterestPer

Number Building UnitType ofUnit' Foot PerUnit Unit2 Units

142 3 Lodging 680 7 4760 3 0.262535%

144 3 Lodging 1255 7 8785 5 0.484532%

145 3 Lodging 2560 7 17920 9 0.857100%

148 3 Lodging 935 7 6545 4 0.360986%

149 3 Lodging 2405 7 16835 9 0.928525%

150 3 Lodging 1670 7 11690 6 0.644756%

154 3 LodginA 2325 7 16275 9 0.897639%

241 3 Lodging 2030 7 14210 8 0.783745%

242 3 Lodging 680 7 4760 3 0.262535%

244 3 Lodging 1255 7 8785 5 0.484532%

248 3 Lodging 935 7 6545 4 0.360986%

250 3 Lodging 1670 7 11690 6 0.644756%

251 3 Lodging 2405 7 16835 9 0.928525%
252 3 Lodging 680 7 4760 3 0.262535%

254 3 Lodging , 2030 7 14210 8 0.783745%
341 3 Lodging 2025 7 14175 8 0.781814%
342 3 Lodging 680 7 4760 3 0.262535%

344 3 Lodging 1255 7 8785 5 0.484532%

347 3 Lodging 1255 7 8785 5 0,484532%

348 3 Lodging 935 7 6545 4 0.360986%
350 3 Lodging 1670 7 11690 6 0.644756%
351 3 Lodging 814 7 5698 3 0.314270%

353 3 Lodging 1556 7 10892 6 0.600742%
354 3 Lodging 2820 7 19740 11 1.088749%
441 3 Lodging 2495 7 17466 10 0.963273%
444 3 Lodging 1255 7 8785 5 0.484532%
447 3 Lodging 1255 7 8785 5 0.484532%

450 3 Lodging 2650 7 18550 10 1.023115%
451 3 Lodging 2405 7 16835 9 0.928525%
456 3 Lodging 2495 7 17465 10 0.963273%

TOTAL: 50820 217 355740 198 19.49%

4-100 4 Lodging 1402 7 9814 5 0.541286%
4-105 4 Lodging 886 7 6202 3 0.342068%

The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on a
consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration
andasshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof
suchsquarefootages.

2
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due torounding.

DMWEST #8874992v14 A-3
00944746 Page 97 of 152 Summit county



No.of

Approx. Points Par No.of

Sq. Per Value Votes Undivided
Unit Footage Square Points Per InterestPer

Number Building UnitType ofUnit' Foot PerUnit Unit2 Unita

4-106 4 Lodging 1254 7 8778 5 0.484146%

4-109 4 Lodging 347 7 2429 1 0.133970%

4-111 4 Lodging 347 7 2429 1 0.133970%

4-112 4 Lodging 1254 7 8778 5 0.484146%

4-113 4 Lodging 886 7 6202 3 0.342068%

4-118 4 Lodging 1487 7 10409 6 0.574103%

4-119 4 Lodging 1047 7 7329 4 0.404227%

4-120 4 Lodging 886 7 6202 3 0.342068%

4-126 4 Lodging 2166 7 15162 8 0.836252%

4-130 4 Lodging 1381 7 9667 5 0.533178%

4-135 4 Lodging 1256 7 8792 5 0.484918%

4-136 4 Lodging 1254 7 8778 5 0.484146%

4-141 4 Lodging 1254 7 8778 5 0.484146%

4-142 4 Lodging 1254 7 8778 5 0.484146%

4-147 4 Lodging 1254 7 8778 5 0.484146%

4-148 4 Lodging 1254 7 8778 5 0.484146%

4-151 4 Lodging 347 7 2429 1 0.133970%

4-153 4 Lodging 886 7 6202 3 0.342068%

4-154 4 Lodging 1300 7 9100 5 0.501906%

4-200 4 Lodging 1346 7 9422 5 0.519665%

4-205 4 Lodging 886 7 6202 3 0.342068%

4-206 4 Lodging 1254 7 8778 5 0.484146%

4-209 4 Lodging 347 7 2429 1 0.133970%

4-211 4 Lodging 347 7 2429 1 0.133970%

4-212 4 Lodging 1254 7 8778 5 0.484148%

4-213 4 Lodging 886 7 6202 3 0.342068%

4-218 4 Lodging 1487 7 10409 6 0.574103%

4-219 4 Lodging 886 7 6202 3 0.342068%

4-220 4 Lodging 886 7 6202 3 0.342068%

4-226 4 Lodging 2756 7 19292 11 1.064040%

4-230 4 Lodging 1381 7 9667 5 0.533178%
4-235 4 Lodging 886 7 6202 3 0.342068%

4-236 4 Lodging 1254 7 8778 5 0.484146%
4-237 4 Lodging 347 7 2429 1 0.133970%

The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on a
consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration
andasshown on thePlatisfinalandbindingupon allOwners irrespectiveofany latermeasurementof
suchsquarefootages.

2 Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less
thanla valueof.50hasbeenassigned.

May totalslightlygreaterthan or lessthan 100% due torounding.
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No.of

Approx. Points Par No.of

Sq. Per Value Votes Undivided
Unit Footage Square Points Per InterestPer

Nurnber Building UnitType ofUnit' Foot PerUnit Unitz Unita

4-241 4 Lodging 1254 7 8778 5 0.484146%

4-242 4 Lodging 1254 7 8778 5 0.484146%

4-247 4 Lodging 1254 7 8778 5 0.484146%

4-248 4 Lodging 1254 7 8778 5 0.484146%

4-253 4 Lodging 1254 7 8778 5 0.484146%

4-254 4 Lodging 1300 7 9100 5 0.501906%

4-300 4 Lodging 1346 7 9422 5 0.519665%

4-305 4 Lodging 2018 7 14126 6 0.630471%

4-306 4 Lodging 2018 7 14126 6 0.630471%

4-312 4 Lodging 2511 7 17577 9 0.857872%

4-313 4 Lodging 2511 7 17577 -9 0.857872%

4-318 4 Lodging 1487 7 10409 6 0.574103%

4-319 4 Lodging 1491 7 10437 4 0.445152%

4-320 4 Lodging 1491 7 10437 4 0.445152%

4-326 4 Lodging 2756 7 19292 11 1.064040%

4-330 4 Lodging 1381 7 9667 5 0.533178%

4-335 4 Lodging 1858 7 13006 6 0.586843%

4-336 4 Lodging 1858 7 13006 6 0.586843%

4-341 4 Lodging 2511 7 17577 9 0.857872%

4-342 4 Lodging 2507 7 17549 9 0.857872%

4-347 4 Lodging 1858 7 13006 6 0.586843%

4-348 4 Lodging 1858 7 13006 6 0.586843%

4-353 4 Lodging 1120 7 7840 4 0.432411%

4-354 4 Lodging 1839 7 12873 6 0.609236%

4-400 4 Lodging 1234 7 8638 5 0.476424%

4-430 4 Lodging 1236 7 8652 5 0.477196%

TOTAL: 84064 434 588448 305 30.83%

5-160 5 Lodging 2166 7 15162 8 0.836252%

5-167 5 Lodging 886 7 6202 3 0.342068%

5-168 5 Lodging 886 7 6202 3 0.342068%

5-169 5 Lodging 347 7 2429 1 0.133970%

5-171 5 Lodging 347 7 2429 1 0.133970%

5-173 5 Lodging 886 7 6202 3 0.342068%

The SquareFootageshallbe determinedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on a
consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration
and asshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof
suchsquarefootages.

'
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due to rounding,
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No.of

Approx. Points Par No.of

Sq. Per Value Votes Undivided

Unit Footage Square Points Per InterestPer

Number Building UnitType ofUnit' Foot PerUnit Unit2 Unita

5-174 5 Lodging 1300 7 9100 5 0.501906%

5-260 5 Lodging 2518 7 17626 10 0.972153%

5-267 5 Lodging 886 7 6202 3 0.342068%

5-268 5 Lodging 886 7 6202 3 0.342068%

5-269 5 Lodging 347 7 2429 1 0.133970%

5-271 5 Lodging 347 7 _ 2429 1 0.133970%

5-273 5 Lodging 886 7 6202 3 0.342068%

5-274 5 Lodging 1300 7 9100 5 0.501906%

5-360 5 Lodging 2518 7 17626 10 0.972153%

5-367 5 Lodging 894 7 6258 3 0.345157%

5-368 5 Lodging 887 7 6209 3 0.342454%

5-369 5 Lodging 347 7 2429 1 0.133970%

5-371 5 Lodging 347 7 2429 1 0.133970%

5-373 5 Lodging 894 7 6258 3 0.345157%

5-374 5 Lodging 1301 7 9107 5 0.502292%

TOTAL: 21176 147 148232 76 8.18%

IL Commercial

No.of

Approx Par

Sq. Points Value No.of Undivided
Foot- Per Points Votes Interest

Unit age Square Per Per Per

Number Building UnitType ofUnit' Foot Unit Unit2 Units

C-1 1 Commercial 3950 3 11850 7 0.653580%

C-2 1 Commercial 700 3 2100 1 0.115824%

C-3 1 Commercial 751 3 2253 1 0.124263%

C-4 1 Commercial 286 3 858 0.5 0.047323%

C-5 1 Commercial 208 3 624 0.5 0.034416%

C-6 1 Commercial 201 3 603 0.5 0.033258%

C-7 1 Commercial 95 3 285 0.5 0.015719%

C-8 1 Commercial 133 3 399 0.5 0.022007%

'
The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on a

consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration

and asshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof

suchsquarefootages.

'
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due torounding.
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C-9 1 Commercial 1201 3 3603 2 0.198722%

C-10 1 Commercial 1045 3 3135 2 0.172909%

C-12 1 Commercial 1245 3 3735 2 0.206002%

C-16 1 Commercial 114 3 342 0.5 0.018863%

C-17 1 Commercial 426 3 1278 1 0.070487%

C-23 1 Commercial 2707 3 8121 4 0.447909%

C-SS 1 Commercial 1227 3 3681 2 0.203024%

C-56 1 Commercial 101 3 303 0.5 0.016712%

TOTAL: 14390 48 43170 25.5 2.38%

C-26 2 Commercial 1237 3 3711 2 0.204678%

C-28 2 Commercial 709 3 2127 1 0.117314%

C-29 2 Commercial 375 3 1125 1 0.062049%

C-31 2 Commercial 1829 3 5487 3 0.302633%

C-32 2 Commercial 552 3 1656 1 0.091336%

C-33 2 Commercial 908 3 2724 2 0.150241%

C-34 2 Commercial 578 3 1734 1 0.095638%

C-60 2 Commercial 596 3 1788 1 0.098616%

TOTAL: 6784 24 20352 12 1.12%

C-57 3 Commercial 68 3 204 0.5 0.011252%

TOTAL: 68 3 204 0.5 0.01%

C-65 4 Commercial 1756 3 5268 3 0.290554%

C-68 4 Commercial 816 3 2448 1 0.135018%

C-73 4 Commercial 178 3 534 0.5 0.029452%

C-76 4 Commercial 181 3 543 0.5 0.029949%

C-80 4 Commercial 108 3 324 0.5 0.017870%

C-82 4 Commercial 143 3 429 0.5 0.023661%

C-88 4 Commercial 369 3 1107 1 0.061056%

C-93 4 Commercial 335 3 1005 1 0.055430%

C-94 4 Commercial 98 3 294 0.5 I 0.016215%

C-97 4 Commercial 108 3 324 0.5 0.017870%

TOTAL: 4092 30 12276 9 0.68%

C-86 5 Commercial 62 3 186 0.5 0.010259%

TOTAL: 62 3 186 0.5 0.01%

I
The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,andthereaftertheManagement Committee,on a

consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration
andasshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof
suchsquarefootages.

2
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned,

3
May totalslightlygreaterthan or lessthan 100% due torounding.
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III.Support Commercial

No.of

Approx. Points Par

Sq. Per Value No.of Undivided
Unit Footage Square Points VotesPer interestPer

Number Building UnitType ofUnit' Foot PerUnit Unit2 Units
1 Support

SC-1 Commercial 118 2 236 0.5 0.013016%
1 Support

SC-5 Commercial 107 2 214 0.5 0.011803%
1 Support

SC-57 Commercial 210 2 420 0.5 0.023165%
1 Support

SC-58 Commercial 250 2 500 0.5 0.027577%

TOTAL: 685 8 1370 2 0.08%

2 Support
SC-27 Commercial 99 2 198 0.5 0.010921%
TOTAL: 99 2 198 0.5 0.01%

3 Support
SC-59 Commercial 213 2 426 0.5 0.023496%
TOTAL: 213 2 426 0.5 0.02%

4 Support
SC-63 Commercial 222 2 444 0.5 0.024489%

4 Support
SC-67 Commercial 199 2 398 0.5 0.021951%

4 Support
SC-85 Commercial 153 2 306 0.5 0.016877%

4 Suppolt
SC-86 Commercial 447 2 894 0.5 0.049308%

4 Support
SC-94 Commercial 683 2 1366 0.5 0.075341%

4 Support
SC-97 Commercial 114 2 228 0.5 0.012575%

4 Support
SC-98 Commercial 45 2 90 0.5 0.004964%

4 Support
SC-99 Commercial 45 2 90 0.5 0.004964%
TOTAL: 1908 16 3816 4 0.21%

i
The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignand asmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on a
consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration
andasshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof
suchsquarefootages.

'
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due torounding.
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5 Support
SC-96 Commercial 52 2 104 0.5 0.005736%

5 Support
SC-100 Commercial 64 2 128 0.5 0.007060%

TOTAL: 116 4 232 1 0.01%

IV. Storage

No.of
Par

Approx. PointsPer Value No.of Undivided
Unit Sq.Footage Square Points Votes Interest

Number Building UnitType ofUnit Foot PerUnit PerUnit2 PerUnita

S-45 1 Storage 40 1 40 0.5 0.002206%

S-46 1 Storage 40 1 40 0.5 0.002206%

S-47 1 Storage 46 1 46 0.5 0.002537%

S-48 1 Storage 42 1 42 0.5 0.002316%

S-49 1 Storage 40 1 40 0.5 0.002206%

S-50 1 Storage 40 1 40 0.5 0.002206%

S-51 1 Storage 39 1 39 0.6 0.002151%

S-52 1 Storage 45 1 45 0.5 0.002482%

S-53 1 Storage 54 1 54 0.5 0.002978%

S-54 1 Storage 50 1 50 0.5 0.002758%

S-55 1 Storage 83 1 83 0.5 0.004578%

S-56 1 Storage 45 1 45 0.5 0.002482%

S-57 1 Storage 36 1 36 0.5 0.001986%

S-58 1 Storage 35 1 35 0.5 0.001930%

S-59 1 Storage 37 1 37 0.5 0.002041%

S-60 1 Storage 38 1 38 0.5 0.002096%

S-61 1 Storage 38 1 38 0.5 0.002096%

S-62 1 Storage 35 1 35 0.5 0.001930%

S-63 1 Storage 33 1 33 0.5 0.001820%

S--64 1 Storage 33 1 33 0.5 0.001820%

S-65 1 Storage 32 1 32 0.5 0.001765%

TOTAL: 881 21 881 10.5 0.05%

S-1 2 Storage 39 1 39 0.5 0.002151%

S-2 | 2 Storage 38 1 38 0.5 0.002096%

The SquareFootageshallbe determinedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,andthereaftertheManagement Committee,on a

consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration

and asshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof

suchsquarefootages.

'
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

than1a valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due torounding.
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S-3 2 Storage 37 1 37 0.5 0.002041%

S-4 2 Storage 33 1 33 0.5 0.001820%

S-5 2 Storage 42 1 42 0.5 0.002316%

S-6 2 Storage 36 1 36 0.5 0.001986%

S-7 2 Storage 35 1 35 0.5 0.001930%

S-8 2 Storage 35 1 35 0.5 0.001930%

S-9 2 Storage 67 1 67 0.5 0.003695%

S-10 2 Storage 62 1 62 0.5 0.003420%

S-11 2 Storage 38 1 38 0.5 0.002096%

S-12 2 Storage 40 1 40 0.5 0.002206%

S-13 2 Storage 40 1 40 0.5 0.002206%

S-14 2 Storage 40 1 40 0.5 0.002206%

S-15 2 Storage 40 1 40 0.5 0.002206%

S-16 2 Storage 40 1 40 0.5 0.002206%

S-17 2 Storage 40 1 40 0.5 0.002206%

S-18 2 Storage 64 1 64 0.5 0.003530%

S-19 2 Storage 35 1 35 0.5 0.001930%

S-20 2 Storage 33 1 . 33 0.5 0.001820%

S-21 2 Storage 33 1 33 0.5 0.001820%

S-22 2 Storage 32 1 32 0.5 0.001765%

S-23 2 Storage 39 1 39 0.5 0.002151%

S-24 2 Storage 33 1 33 0.5 0.001820%

S-25 2 Storage 33 1 33 0.5 0.001820%

S-26 2 Storage 42 1 42 0.5 0.002316%

S-27 2 Storage 36 1 36 0.5 0.001986%

S-28 2 Storage 39 1 39 0.5 0.002151%

S-29 2 , Storage 39 1 39 0.5 0.002151%

S-30 2 Storage 39 1 39 0.5 0.002151%

S-31 2 Storage 31 1 31 0.5 0.001710%

S-32 2 Storage 32 1 32 0.5 0.001765%

S-33 2 Storage 34 1 . 34 0.5 0.001875%

S-34 2 Storage 32 1 I 32 0.5 0.001765%

S-35 2 Storage 32 1 32 0.5 0.001765%

S-36 2 Storage 33 1 . 33 0.5 0.001820%

S-37 2 Storage 33 1 33 0.5 0.001820%

S-38 2 Storage 33 1 33 0.5 0.001820%

S-39 2 Storage 33 1 33 0.5 0.001820%

S-40 2 Storage 33 1 33 0.5 0.001820%

1
The SquareFootageshallbe determinedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on a

consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration

andasshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof

suchsquarefootages.

Whole numbersshown reflectthecorrectroundedvotesperl.)nit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due torounding.
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S-41 2 Storage 33 1 33 0.5 0.001820%

S-42 2 Storage 33 1 33 0.5 0.001820%

S-43 2 Storage 33 1 33 0.5 0.001820%

S-44 2 Storage 30 1 30 0.5 0.001655%

S-93 2 Storage 31 1 31 0.5 0.001710%

S-94 2 Storage 30 1 30 0.5 0.001655%

S-95 2 Storage 31 1 31 0.5 0.001710%

S-96 2 Storage 31 1 31 0.5 0.001710%

S-97 2 Storage 31 1 31 0.5 0.001710%

S-98 2 Storage 34 1 34 0.5 0.001875%

S-99 2 Storage 32 1 32 0.5 0.001765%

S-100 2 Storage 32 1 32 0.5 0.001765%

S-101 2 Storage 35 1 35 0.5 0.001930%

S-102 2 Storage 26 1 26 0.5 0.001434%

TOTAL: 1967 54 1967 27 0.11%

S-66 3 Storage 34 1 34 0.5 0.001875%

S-67 3 Storage 37 1 37 0.5 0.002041%

S-68 3 Storage 35 1 35 0.5 0.001930%

S-69 3 Storage 50 1 50 0.5 0.002758%

S-70 3 Storage 38 1 38 0.5 0.002096%

S-71 3 Storage 38 1 38 0.5 0.002096%

S-72 3 Storage 38 1 38 0.5 0.002096%

S-73 3 Storage 27 1 27 0.5 0.001489%

S-74 3 Storage 31 1 31 0.5 0.001710%

S-75 3 Storage | 40 1 40 0.5 0.002206%

S-76 3 Storage 37 1 37 0.5 0.002041%

S-77 3 Storage 38 1 38 0.5 0.002096%

S-78 3 Storage 38 1 38 0.5 0.002096%

S-79 3 Storage 52 1 52 0.5 0.002868%

S-80 3 Storage 38 1 38 0.5 0.002096%

S-81 3 Storage 41 1 41 0.5 0.002261%

S-82 3 Storage 40 1 40 0.5 0.002206%

S-83 3 Storage 38 1 38 0.5 0.002096%

S-84 3 Storage 60 1 60 0.5 0.003309%

S-85 3 Storage 41 1 41 0.5 0.002261%

S-86 3 Storage 39 1 39 0.5 0.002151%

S-87 3 Storage 38 1 38 0.5 0.002096%

(The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredandunilaterallycalculatedby theapplicable

DeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on a

consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration

andasshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof

suchsquarefootages.

'
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

'
May totalslightlygreaterthan orlessthan 100% due torounding.

DMWEST #8874992vt4 A-1 1
00944746 Page 105 of 152 Summit County



S-88 3 Storage 38 1 38 0.5 0.002096%

S-89 3 Storage 38 1 38 0.5 0.002096%

S-90 3 Storage 59 1 59 0.5 0.003254%

S-91 3 Storage 41 1 41 0.5 0.002261%

S-92 3 Storage 1319 1 1319 0.5 0.072749%

TOTAL: 2363 27 2363 13.5 0.13%

S-128 4 Storage 337 1 337 0.5 0.018587%

S-129 4 Storage 3029 1 3029 0.5 0.167063%

S-130 4 Storage 182 1 182 0.5 0.010038%

S-131 4 Storage 461 1 461 0.5 0.025426%

S-132 4 Storage 176 1 176 0.5 0.009707%

S-133 4 Storage 176 1 176 0.5 0.009707%

S-136 4 Storage 294 1 294 0.5 0.016215%

S-137 4 Storage 350 1 350 0.5 0.019304%

S-138 4 Storage 862 1 862 0.5 0.047543%

TOTAL: 5867 9 5867 4.5 0.32%

S-107 5 Storage 29 1 29 0.5 0.001599%

S-108 5 Storage 29 1 29 0.5 0.001599%

S-109 S Storage 29 1 29 0.5 0.001599%

S-110 5 Storage 29 1 , 29 0.5 0.001599%

S-111 5 Storage 29 1 29 0.5 0.001599%

S-112 5 Storage 29 1 29 0.5 0.001599%

S-113 5 Storage 29 1 29 0.5 0.001599%

S-114 5 Storage 29 1 29 0.5 0.001599%

S-115 5 Storage 29 1 29 0.5 0.001599%

S-116 5 Storage 29 1 29 0.5 0.001599%

S-117 5 Storage 29 1 29 0.5 0.001599%

S-118 5 Storage 29 1 29 0.5 0.001599%

S-119 5 Storage 29 1 29 0.5 0.001599%

S-120 5 Storage 29 1 29 0.5 0.001599%

S-121 5 Storage 29 1 29 0.5 0.001599%

S-122 5 Storage 29 1 29 0.5 0.001599%

S-123 5 Storage 29 1 29 0.5 0.001599%

S-124 5 Storage 29 1 29 0.5 0.001599%

S-125 5 Storage 27 1 27 0.5 0.001489%

S-126 5 Storage 29 1 29 0.5 0.001599%

i
The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable
DeclarantduringtheDeclarantControlPeriod,andthereaftertheManagement Committee,on a

consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration

andasshown on thePlatisfinalandbindingupon allOwners irrespectiveofany latermeasurementof

suchsquarefootages.

'
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due torounding.
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S-127 5 Storage 34 1 34 0.5 0.001875%

TOTAL: 612 21 612 10.5 0.03%

IV. Parking

No.of

Approx Points ParValue No.of Undivided

Sq.Footage Per Points Votes Interest

UnitNumber BuildingUnitType ofUnit' SquareFoot PerUnit PerUnit2 PerUnits

P-18 1 Parking 171 1 171 0.5 0.009431%

P-19 1 Parking 171 1 171 0.5 0.009431%

P-20 1 Parking 171 1 171 0.5 0.009431%

P-21 1 Parking 171 1 171 0.5 0.009431%

P-22 1 Parking 190 1 190 0.5 0.010479%

P-23 1 Parking 162 1 162 0.5 0.008935%

P-24 1 Parking 162 1 162 0.5 0.008935%

P-25 1 Parking 162 1 162 0.5 0.008935%

P-26 1 Parking 162 1 162 0.5 0.008935%

P-27 1 Parking 162 1 162 0.S 0.008935%

P-28 _ 1 Parking 171 1 171 0.5 0.009431%

P-29 1 Parking 162 1 162 0.5 0.008935%

P-30 1 Parking 231 1 231 0.5 0.012741%

TOTAL: 2248 13 2248 6.5 0.12%

P-1 2 Parking 171 1 171 0.5 0.009431%

P-2 2 Parking 171 1 171 0.5 0.009431%

P-3 2 Parking_ 171 1 171 0.5 0.009431%

P-4 2 Parking 171 1 171 0.5 0.009431%

P-6 2 Parking 288 1 288 0.5 0.015884%

P-7 2 Parking 155 _ 1 155 0.5 0.008549%

P-8 2 Parking 155 1 155 0.5 0.008549%

P-9 2 Parking 155 1 155 0.5 0.008549%

P-10 2 Parking 204 1 204 0.5 0.011252%

P-11 2 Parking 171 1 171 0.5 0.009431%

P-15 2 Parking 180 1 180 0.5 0.009928%

P-16 2 Parking 207 1 | 207 0.5 0.011417%

P-17 2 Parking 231 1 231 0.5 0.012741%

TOTAL: , , 2430 13 2430 6.5 0.13%

i
The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterally
calculatedby theapplicable

DeclarantduringtheDeclarantControlPeriod,and thereaftertheManagement Committee,on a

consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration

and asshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof

suchsquarefootages.

*
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due torounding.
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P-5 3 Parking 262 1 262 0.5 0.014450%

P-12 3 Parking 204 1 204 0.5 0.011252%

P-13 3 Parking 162 1 162 0.5 0.008935%

P-14 3 Parking 207 1 207 0.5 0.011417%

P-31 3 Parking 171 1 171 0.5 0.009431%

P-32 3 Parking 204 1 204 0.5 0.011252%

P-33 3 Parking 171 1 171 0.5 0.009431%

TOTAL: 1381 7 1381 3.5 0.08%

P-34 5 Parking 185 1 185 0.5 0.010204%

P-35 5 Parking 255 1 255 0.5 0.014064%

P-36 5 Parking 255 1 255 0.5 0.014064%

P-37 5 Parking 255 1 255 0.5 0.014064%

P-38 5 Parking 255 1 255 0.5 0.014064%

TOTAL: 1205 5 1205 2.5 0.07%

Approx. No.ofPar

Sq. PointsPer Value No.of Undivided

Footage Square PointsPer VotesPer InterestPer

ofUnits Foot Unit Unit2 Unita

Totals: 298462 1486 1858821 1089.5 100.00%

The SquareFootageshallbedeterminedasEscalaLodgesDeclarantorSunriseDeclarant,as

appropriate,shallexclusivelyassignandasmeasuredand unilaterallycalculatedby theapplicable

DeclarantduringtheDeclarantControlPeriod,andthereaftertheManagement Committee,on a

consistentbasis,assetforthinthePlat.The calculationofsquarefootageascontainedinthisDeclaration

and asshown on thePlatisfinaland bindingupon allOwners irrespectiveofany latermeasurementof

suchsquarefootages.

2
Whole numbersshown reflectthecorrectroundedvotesperUnit.Incaseswherethisvaluewas less

thanla valueof.50hasbeenassigned.

3
May totalslightlygreaterthan or lessthan 100% due torounding.

DMWEST #8874992v14 A-14
00944746 Page 108 of 152 Summit County



EXHIBIT B

AssociationBylaws

SECOND AMENDED AND RESTATED BYLAWS

FOR

ESCALA LODGES CONDOMINIUMS ASSOCIATION, INC.

[Attachedheretoand incorporatedhereinby thisreference.]
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SECOND AMENDED AND RESTATED BYLAWS

for

ESCALA LODGES CONDOMINIUMS ASSOCIATION, INC.

B-1
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SECOND AMENDED AND RESTATED

BYLAWS

ESCALA LODGES CONDOMINIUMS ASSOCIATION, INC.

The administrationof ESCALA LODGES CONDOMINIUMS ASSOCIATION, INC., a

Utah nonprofitcorporation("Association")shallbe governed by the Declaration,the Articles,

theseBylaws, the Utah Condominium Ownership Act (Title57, Chapter 8, Utah Code) (the

"Act")and theUtah Revised NonprofitCorporationAct (Title16,Chapter 6a,Utah Code) (the

"NonprofitAct"). The originalBylaws (the"OriginalBylaws") were amended and restatedby

the Management Committee, pursuantto the Amended and RestatedBylaws adopted by the

Management Committee as of January 28, 2009 (the"Amended and RestatedBylaws"). The

Management Committee now desiresto exerciseitsrightto furtheramend and restatethe

Amended and RestatedBylaws, which,togetherwith theOriginalBylaws, arehereby terminated

intheirentiretyand replacedwith theseSecond Amended and RestatedBylaws (the"Bylaws").

ARTICLE 1

DEFINITIONS

Terms which arecapitalizedintheseBylaws and which arenot otherwisedefinedherein

shallhave themeanings setforthinArticle1 of theSecond Amended and RestatedDeclaration

ofCondominium forEscalaLodges Condominiums (the"Declaration").

ARTICLE 2

APPLICATION OF BYLAWS

All presentand futureOwners, Mortgagees, lesseesand occupants of Units,and their

employees and Guests,and any otherpersons who may use the facilitiesof the Projectin any

manner aresubjecttotheDeclaration,theseBylaws and allProjectRules and regulationsmade

pursuantheretoand any amendments hereof.The acceptanceof a deed orconveyance of a Unit,

or theoccupancy of any Unit,shallconstitutea ratificationand acceptanceof and an agreement

to comply with theprovisionsof the Declaration,theseBylaws and the ProjectRules,as each

may be amended from time totime.

ARTICLE 3

MANAGEMENT COMMITTEE

3.1 Members. The management and maintenance of theProjectand theadministra-

tionof theaffairsof theAssociationshall,in accordancewith theprovisionsof Section20.1 of

the Declaration,be conducted by a Management Committee consistingof:(i)four (4)natural

personsduringtheDeclarantControlPeriod(definedinSection3.2below);and (ii)five(5)nat-

uralpersonsupon theterminationoftheDeclarantControlPeriod("Directors").

3.2 DeclarantControlof Management Committee. Notwithstandingtheotherprovi-

sionsof thisArticle3,theDeclarationestablishesa periodof Declarantcontrolof the Associa-

tion(the"DeclarantControlPeriod"),duringwhich periodEscalaLodges Declarantand Sunrise
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Declaranteach have authorityto appoint and remove two (2) members of the Management

Committee, who may or may not be Owners. During theDeclarantControlPeriod,alldisputes

or disagreementsbetween members of theManagement Committee shallbe resolvedpursuantto

Section20.2of theDeclaration.The DeclarantControlPeriodunder theDeclarationshalltermi-

nateupon theearliertooccurof:

3.2.1 six(6)yearsafterthefirstUnit isconveyed toan Owner; or

3.2.2 afterUnitsto which three-fourths(3/4)of the undividedinterestinthe

Common Areas and Facilitiesappertainhave been conveyed toOwners, or afterallAddi-

tionalLand has been added to the projectand allConvertibleLand has been converted,

whichever lastoccurs.

3.3 Electionof Management Committee by Owners. Upon theterminationof theDe-

clarantControlPeriod,theManagement Committee shallconsistof five(5)naturalpersonswho

shallbe electedby theOwners as providedin theseBylaws and in the Declaration.The Com-

mercialOwner of Unit No. C-3 and theCommercial Owner ofUnit No. C-80 shalleach have the

respectiveperpetualrightto electatleastone (1)member of the Management Committee that

shallrepresentsuch Unit Owner concerningallAssociationmattersrelatedtoPhase I and Phase

2, respectively.Accordingly,pursuantto Section20.1 of the Declaration,afterterminationof

the DeclarantControl Period,the Management Committee shallconsistof one (1) member

electedsolelyby theCommercial Owner of Unit No. C-3 (the"UnitNo. C-3 ElectedMember");

one (1)member electedsolelyby theCommercial Owner of Unit No. C-80 (the"UnitNo. C-80

ElectedMember"); one (1)member electedsolelyby the Owners of Units withinPhase 1 (the

"Phase 1 ElectedMember"); one (1)member electedsolelyby theOwners ofUnitswithinPhase

2 (the"Phase 2 ElectedMember"); and one (1)at-largemember electedby allOwners withinthe

Project,none of whom need be Owners. The members and officersoftheManagement Commit-

teeshalltake officeupon election.Thereafter,atevery annual meeting,the Associationshall

electthemembers of theManagement Committee tofillthosepositionsbecoming vacantatsuch

meeting,pursuanttothetermsofthisArticle3.

3.4 Nominating Committee. The Management Committee may electfrom theOwn-

ersa nominating committee of not lessthan three(3)members, none of whom shallbe atthat

time members of the Management Committee. Ifelectedby the Management Committee, the

nominatingcommittee shallrecommend to the Associationatleastone nominee foreach posi-

tionon theManagement Committee tobe filledatthatparticularannual meeting. Nominations

forpositionson theManagement Committee may alsobe made by petitionfiledwith theSecre-

taryof the Associationat leastseven (7)days priorto the annual meeting of the Association,

which petitionshallbe signedby one or more Owners and thenominee named thereinindicating

hisor herwillingnesstoserveas a member oftheManagement Committee, ifelected.

3.5 Voting fortheManagement Committee. Voting fortheManagement Committee

shallbe by secretwrittenballot.At any meeting of theAssociation,each Owner, eitherinperson

or by proxy,foreach directorpositionto be filled,shallbe entitledto the number of votesset

forthin the Declarationforeach Unit. When thereare multiplepositionsto be filled,Owners

may not cumulate votesor castallvotesin favorof a singlecandidate.Notwithstandingany-
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thingtothecontrarycontainedintheseBylaws, (a)theOwners of Unit Nos. C-3 and C-80 shall

have theperpetualrighttoelectatleastone (1)member of theManagement Committee; and (b)

atleastone member of theManagement Committee must be electedsolelyby thevotesof Com-

mercial Owners. The initialmembers of the Management Committee appointed by Escala

Lodges Declarantand SunriseDeclarantshallbe thefollowingpersonsand each shallhold the

officeindicated:

Adam Loser President

William T. Phillips Vice President

William Srinivasan Secretary

Cory Williams Treasurer

3.6 Term. Members of the Man entCommittee shallserveforterms of two (2)

years beginning immediately upon theirelectionby the Association;provided,however, that

three(3)of the members of theManagement Committee electedatthefirstannual meeting fol-

lowing the terminationof the DeclarantControl Period shallserveforinitialterms of two (2)

years,and the othertwo (2)members of the Management Committee electedat such meeting

shallserve for initialterms of three(3) years. Thereafter,allmembers of the Management

Committee electedshallservefortwo (2)year terms. The members of the Management Com-

mitteeshallserveuntiltheirrespectivesuccessorsareelected,or untildeath,resignation,or re-

moval.

3.7 Resignationand Removal. Any member of theManagement Committee may re-

signatany time by givingwrittennoticeto thePresidentof theAssociationor totheremaining

Management Committee members. Any member of the Management Committee who failsto

attendthree(3)consecutiveManagement Committee meetingsor failsto attendatleasttwenty-

fivepercent(25%) of theManagement Committee meetingsheldduringany fiscalyeareitherin

person or via telephoneshallbe deemed to have tenderedhisor her resignation,and hisor her

positionshallbe vacantfollowingconfirmationof thefailuretoattendby theaffirmativevoteof

theremainingmembers of theManagement Committee, though lessthana quorum. The Owners

representingatleasteightypercent(80%) of theTotalVotes of theAssociationpresentand enti-

tledtovoteatany meeting of theOwners atwhich a quorum ispresentmay remove any member

of theManagement Committee with or withoutcause,otherthan a member appointedby Escala

Lodges Declarant,SunriseDeclarant,the Unit No. C-3 ElectedMember, or the Unit No. C-80-

ElectedMember. A member of theManagement Committee may only be removed by theOwn-

ersata meeting calledforthepurposeof removing such member and ifthemeeting noticestates

thatthepurpose,or one of thepurposes,of themeeting isremoval of such member of theMan-

agement Committee.

3.8 Vacancies. Ifvacanciesshalloccur intheManagement Committee by reasonof

the death or resignationof a Management Committee member, the Management Committee

members then inofficeshallcontinueto act,and such vacanciesshallbe filledby a voteof the

Management Committee members theninoffice,though lessthana quorum. Any vacancy inthe

Management Committee occurringby reasonof removal of a Management Committee member

by theAssociationmay be filledby electionatthemeeting atwhich such Management Commit-

teemember isremoved or any subsequentregularor specialmeeting of theAssociation.A va-
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cancy resultingfrom a removal shallonlybe filledby thevoteor writtenconsentof a majorityof

the Total Votes of the Association;provided,however, thatany such removed Management

Committee member electedpursuantto Section3.5(a)or (b)above may only replacedby the

Owner(s) entitledtoelectsuch Management Committee member inthefirstplace.

3.9 No Compensation. The members of theManagement Committee shallreceiveno

compensation fortheirservicesunlessexpresslyapproved by thevoteor writtenassentof a ma-

jorityof the TotalVotes of the Association;provided,however, thatmembers of the Manage-

ment Committee shallbe reimbursedby theAssociationfortransportationexpenses actuallyin-

curredand a reasonableper diem payment forattendanceatregularand specialmeetings of the

Management Committee. Any member of theManagement Committee may be employed by the

Associationin anothercapacityand receivecompensation forsuch employment; providedfur-

ther,thatsuch employment shallbe approved by voteor inwritingby allmembers of theMan-

agement Committee notincludingthemember tobe employed.

3.10 Powers. The Man ement Committee, forthebenefitof the Pro' etand theAs-

sociation,shallmanage thebusiness,propertyand affairsof theProjectand theAssociationand

enforcetheprovisionsof theDeclaration,theseBylaws and theProjectRules. The Management

Committee isauthorizedtoadopt theProjectRules governingtheuse and operationof thePro-

ject,which shallbecome effectivethirty(30)days afteradoptionby the Management Commit-

tee.The Management Committee shallhave thepowers,dutiesand responsibilitieswith respect
totheProjectascontainedintheDeclaration,theArticlesand theseBylaws.

3.11 Manacement Committee Meetings. The regularmeetings of the Management

Committee shallbe held at leastsemi-annuallyatsuch times and placeswithinthe Project,or

some otherreasonableand suitablelocationinSummit County, unlessa meeting atanotherloca-

tionwould significantlyreducethecostto theAssociationand/ortheinconveniencetoManage-
ment Committee members, as theManagement Committee shalldetermine.Management Com-

mitteemembers may participatein Management Committee meetings by means of telephonic
conferenceor similarcommunications equipment by which allpersonsparticipatinginthemeet-

ing can hear each otherat the same time and by any othermeans permittedunder Utah law.

Such participationshallconstitutepresenceinpersonatthemeeting.

3.12 SpecialMeetings. Specialmeetingsof theManagement Committee may be called

by writtennoticesignedby any two (2)members of the Management Committee. The notice

shallspecifythetime and placeof themeeting and thenatureof any specialbusinesstobe con-

sidered.Specialmeetings shallbe held withintheProjector some otherreasonablelocationin

Summit County unlessa meeting atanotherlocationwould significantlyreduce the costto the

Associationand/orinconvenienceto the members of the Management Committee, as theMan-

agement Committee shalldetermine. Writtennoticeof any specialmeeting shallbe sentto all

members of the Management Committee in the manner setforthin Section3.13 below. Ifan

agenda isprepared fora specialmeeting,the meeting need not be restrictedto discussionsof

thoseitemslistedon theagenda.

3.13 Notice. Unless otherwise rovided b Utah law, re ularmeetin s of the Man-

agement Committee may be heldwithoutnoticeof thedate,time,place,or purpose of themeet-
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ing. Specialmeetingsof theManagement Committee must be precededby two days' noticeof

thedate,time and placeof themeeting. The noticeneed not describethepurpose of thespecial

meeting unlessrequiredby Utah law. The givingof noticeof any specialmeeting shallbe gov-

ernedby therulessetforthinSection103 oftheNonprofitAct.

3.14 Waiver of Notice. A member of theManagement Committee may waive any no-

ticeof a meeting beforeorafterthetime and dateof themeeting statedinthenoticeby signinga

writtenwaiver. A member's attendanceator participationina meeting waives any requiredno-

ticeto thatmember of the meeting unlesssuch member, at the beginning of the meeting or

promptly upon the member's arrivalat the meeting,objectsto the holding of the meeting or

transactingbusinessatthemeeting becauseoflackof noticeordefectivenoticeand theobjecting

member does notvoteforor assenttoactiontakenatthemeeting.

3.15 Actionsand Open Meetings. The Management Committee members shallacton-

lyas a Management Committee, and individualManagement Committee members shallhave no

powers as such. Regular and specialmeetings of theManagement Committee shallbe open to

allmembers of the Association;provided,however, thatthe Associationmembers who arenot

on theManagement Committee may not participateinany deliberationor discussionunlessper-

missiontospeak isrequestedon hisor herbehalfby a Management Committee member. Insuch

case,the Presidentmay limitthe time any Associationmember may speak. The Management

Committee may, with theapprovalof a majorityof a quorum of itsmembers, adjournthemeet-

ing and reconvene inexecutivesessionto discussand vote upon personnelmatters,litigationin

which theAssociationisormay become involved,and ordersofbusinessof a similarnature.

3.16 Quorum and Voting. During the DeclarantControlPeriod,allfour(4)members

of the Management Committee shallconstitutea quorum, and ifa quorum ispresent,the deci-

sion of a majorityof those Management Committee members presentshallbe the act of the

Management Committee. Upon theterminationof theDeclarantControlPeriodand theelection

of five(5)Management Committee members, pursuantto Section3.3hereof,theUnit No. C-3

ElectedMember, the Unit No. C-80 ElectedMember, the Phase 1 ElectedMember, and the

Phase 2 ElectedMember shallconstitutea quorum, and ifa quorum ispresent,thedecisionof

eightypercent(80%) of thoseManagement Committee members presentshallbe theactof the

Management Committee. Iflessthana quorum ispresentatthemeeting,a majorityof themem-

berspresentmay adjournthemeeting from time totime withoutfurthernoticeotherthanan an-

nouncement atthemeeting,untila quorum shallbe present.No Management Committee mem-

bermay voteor actby proxy atany Management Committee meeting.

3.17 Action Without a Meetine. Any actionthatisrequiredor permittedtobe takenat

a meeting of theManagement Committee may be takenwithouta meeting ifa consentinwriting,

settingforththe actionso taken,issignedby allof theManagement Committee members and

such signedconsentsarefiledwith therecordsof theAssociation.Such consentshallhave the

same forceand effectas a unanimous vote.

3.18 FiscalYear. The fiscalyear of the Associationshallbe setby resolutionof the

Management Committee. In theabsenceof a Management Committee resolution,thefiscalyear
shallbe thecalendaryear.
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3.19 SpecialCommittees. The Management Committee may designateby resolution

such committees and subcommittees as the Management Committee deems appropriate,from

time totime. Each committee shallexercisethosepowers grantedtoitby an enablingresolution

of theManagement Committee; provided,however, thatno committee shallexerciseany power
which isexcluded from thedelegationof power of theManagement Committee by thelaws of

theStateof Utah,theArticles,ortheseBylaws.

3.20 Eligibility.An officer,employee, agent or directorof a corporateOwner of a

Unit,a trusteeor designatedbeneficiaryof a trustthatowns a Unit,a partnerof a partnershipthat

owns a Unit,a member or officerof a limitedliabilitycompany thatowns a Unit,and a fiduciary
of an estatethatowns a Unit may be consideredan Owner forthepurpose of determiningeligi-

bilityformembership of theManagement Committee. In alleventswhere thepersonservingor

offeringtoserveas an officeror member of theManagement Committee isnottherecordOwn-

er,theyshallfileproofof authorityintherecordsof theAssociation.

3.21 Budget Committee. In additionto the committees describedin Section 3.19

above,one or more Budget Committees may be appointedby (a)EscalaLodges Declarant(with

respecttoPhase 1)and SunriseDeclarant(withrespecttoPhase 2) duringtheDeclarantControl

Period;and (b)theOwner of Unit No. C-3 (withrespectto Phase 1)and theOwner of Unit No.

C-80 (withrespectto Phase 2),as provided in Section 1.6 of the Declaration.Such Budget

Committee(s) shallhave thepower, dutiesand authoritysetforthin theDeclarationand,to the

extentapplicable,theProjectRules. The Budget Committee shallnot exerciseany power which

isexcludedfrom thepowers setforthintheDeclaration,by thelaws of theStateof Utah,theAr-

ticles,or theseBylaws. Subjectto Sections1.18and 20.6 of theDeclaration,Assessments shall

be assessedby theAssociationfollowingcertificationby the Budget Committee of theCommon

Expenses totheAssociationinaccordancewiththeDeclarationand theProjectRules.

3.22 Common Area Manager. Subjecttotheprovisionsand limitationssetforthinthe

Declaration,theAct and any otherapplicablelaw,theManagement Committee may delegatetoa

singleCommon Area Manager ordifferentCommon Area Managers with respecttoPhase I and

Phase 2 by writtenagreement(s)allof thepowers,dutiesand responsibilitiesof theManagement
Committee referredtointhisArticle3 and intheDeclarationtotheextentsuch dutiesand obli-

gationsareproperlydelegable.

ARTICLE 4

MEMBERSHIP, VOTING AND MEETINGS OF THE ASSOCIATION

4.1 Membership. Every Owner of a Unit,includingeach Declarant,shallbe a mem-

beroftheAssociation.The foregoingisnotintendedtoincludea Mortgagee.

4.2 Annual Meeting. The firstmeeting of the Associationshallbe held withinone

yearaftertheclosingof thesaleof thefirstUnit soldintheProject.Thereafter,thereshallbe an

annual meeting of the Associationon a dateand ata time designatedby theManagement Com-

mitteeata reasonableplaceintheProjector some otherlocationthatisreadilyaccessibleatrea-

sonablecosttothelargestpossiblenumber of Owners.
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4.3 SpecialMeetings. Specialmeetings of the Associationmay be calledby either

Declarant,the President,a majorityof the Management Committee, or Owners representingat

leasttwentyfivepercent(25%) or more of theTotalVotes of theAssociationand may be heldat

a reasonableplacein the Projector some otherlocationthatisreadilyaccessibleatreasonable

costtothelargestpossiblenumber of Owners. Writtennoticeof a specialmeeting of theAsso-

ciationshallbe senttoOwners inthemanner describedinSection4.4below.

4.4 Notice of Meetings. Notice of theannual meeting of theAssociationand of any

specialmeetingsoftheAssociationshallbe hand deliveredor sentby first-classorcertifiedmail,

no fewer than ten (10)nor more than sixty(60)days priorto thedatefixedforsaidmeeting to

each Owner entitledtovote atsuch meeting atsuch Owner's addressas shown intherecordsof

theAssociationor toany othermailingaddressdesignatedinwritingby theOwner. Such notice

shallspecifytheplace,dateand hour of themeeting and a descriptionof any mattersthatmust

be approved by theOwners forwhich theOwners' approvalissoughtatsuch meeting. The no-

ticeof a specialmeeting shallalsoincludea descriptionof thepurposesforwhich themeeting is

called.Ifany annual or specialmeeting of theOwners isadjournedto a differentdate,time or

place,noticeneed notbe given of the new date,time and placeifthenew date,time and place

are announced at the meeting beforeadjournment. Notwithstandingthe foregoingsentence,if

theadjournment isformore than thirty(30)days,or ifaftertheadjournment a new recorddate

fortheadjournedmeeting isor must be fixedunder Section706 of theNonprofitAct and Section

4.5of theseBylaws, noticeof theadjournedmeeting must be givenpursuanttotherequirements

of thisSection4.4toOwners entitledtovoteatthemeeting.

4.5 Quorum. The presence in person or by proxy of Owners holding ten percent

(10%) or more of theTotal Votes of the Associationatany meeting of the Associationheld in

responseto noticeto allOwners of recordproperlygiven shallconstitutea quorum. In the ab-

senceof a quorum atan Associationmeeting,a majorityof thosepresentin person or by proxy

may adjournthemeeting to anothertime,but may nottransactany otherbusiness.An adjourn-

ment forlackof a quorum by thoseinattendanceshallbe toa datenotlessthanfive(5)nor more

thanthirty(30)days from theoriginalmeeting date.The quorum foran adjournedmeeting shall

alsobe tenpercent(10%) of theTotalVotes of theAssociation.Ifthetime and placeforan ad-

journed meeting isnotfixedby thoseinattendanceattheoriginalmeeting,or ifforany reasona

new dateisfixedfortheadjournedmeeting afteradjournment,noticeof thetime and placeofthe

adjournedmeeting shallbe given to members in themanner prescribedforregularmeetings of

theAssociation.Unless otherwiseexpresslyprovidedintheAct,theNonprofitAct,theDeclara-

tion,or theseBylaws, any actionmay be takenatany meeting oftheOwners representingatleast

two thirds(2/3)of theTotalVotes of theAssociationpresentinpersonorby proxy and entitled

tovoteatsuch meeting. Notwithstandinganythingtothecontraryherein,theOwners of Unitsin

Phase I shallnot voteforor takeany actionthatwould materiallyadverselyaffecttheuse,occu-

pancy and enjoyment of theOwners of Units,or portionsthereofor intereststherein,inPhase 2

and theOwners of Units in Phase 2 shallnot vote foror takeany actionthatwould materially

adverselyaffecttheuse,occupancy and enjoyment oftheOwners of UnitsinPhase 1.

4.6 Conduct of Meetine. Robert'sRules of Order (latestedition)shallgovern the

conductoftheAssociation'smeeting when notinconflictwiththeDeclarationor theseBylaws.
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4.7 Action Without Meeting. Other than the electionof Directors,any actionthat

may be takenatany annualor specialmeeting of theAssociationmay be takenwithouta meet-

ingand withoutpriornotice,ifone ormore consentsinwriting,settingforththeactiontaken,are

signedby theOwners having notlessthantheminimum votingpower thatwould be necessaryto

authorizeor taketheactionata meeting atwhich allOwners entitledtovoteon theactionwere

presentand voted. Such consentsshallbe signed,datedand deliveredtotheAssociationwithina

sixty(60)day period.Noticemust be giventothoseOwners who have notconsentedatleastten

(10)days beforetheactiontakeseffect.

4.8 Actionby WrittenBallot.Any actionthatmay be takenatany annual,regular,or

specialmeeting oftheOwners may be takenwithouta meeting iftheAssociationdeliversa writ-

tenballotto every Owner entitledto vote on thematter.The writtenballotshallsetfortheach

proposed action;and providean opportunityto vote foror againsteach proposed action.Ap-

provalby writtenballotshallbe validonlywhen:

4.8.1 The time by which allballotsmust be receivedby theAssociationhas

passedso thata quorum can be determined;and

4.8.2 The number of approvalsequalsor exceeds the number of votesthat

would be requiredto approve the matterata meeting atwhich thetotalnumber of votes

castwas thesame asthenumber of votescastby ballot.

4.9 Voting and Proxies.At each meeting of theOwners, each Owner entitledtovote

shallbe entitledtovoteinpersonor by proxy. The righttovoteby proxy shallexistonly where

theinstrumentauthorizingsuch proxy to actshallhave been executedby theOwner or by their

attorney-in-factthereuntoduly authorizedinwriting.The instrumentauthorizingtheproxy shall

be delivered,atthebeginningof the meeting,tothe Secretaryof theAssociation,or such other

officeror person who may be actingas thesecretaryatthemeeting. The secretaryof themeet-

ingshallentera recordof allsuch proxiesintheminutesof themeeting. An Owner may revoke

a proxy given pursuanttothisSectiononly by actualnoticeof revocationtotheAssociation.A

proxy isvoid ifitisnotdatedorpurportstobe revocablewithoutnotice.

4.10 Exerciseof Voting. In theevent thata Unit isowned by more than one Owner,

then by the majoritywrittenagreement of allOwners aftertheinitialconveyance of such Unit,

one Owner shallbe appointedasthedesignatedowner ("DesignatedOwner") fortheUnit forthe

purposesof votingon Associationmattersand forbillingpurposes.This DesignatedOwner may

be changed at any time by deliveringto the Associationwrittennotificationof such change

signedby alltheOwners of theUnit. Intheabsenceof such a designation,ifonly one of several

Owners of a Unit ispresentata meeting of theAssociation,thatOwner isentitledtocastallthe

votesallocatedto thatUnit. Ifmore thanone of theOwners of a Unit ispresent,thevotesallo-

catedtothatUnit may be castonly inaccordancewith theagreement of a majorityininterestof

such Owners. There shallbe deemed to be majorityagreement ifany one of theOwners casts

thevotesallocatedtotheUnitowned withoutprotestmade promptly tothepersonpresidingover

themeeting by any of theotherOwners of such Unit.
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4.11 Minutes. Ifrequiredby Utah law,minutes of theannualand specialmeetingsof

theAssociationshallbe distributedtoeach member withinsixty(60)days afterthemeeting.

4.12 Transferof Condominium AssociationMembership. The rightsand obligations

of any member of theAssociationotherthan eitherDeclarantshallnotbe assigned,transferred,

pledged,conveyed or alienatedin any way except upon transferof ownership of an Owner's

Unit,and thenonly tothetransfereeof ownership of theUnit. A transferof ownership of a Unit

may be effectedby deed,intestatesuccession,testamentarydisposition,foreclosureor such other

legalprocessas isnow ineffector as may hereafterbe establishedunder or pursuantto applica-

blelaw. Any attempttomake a prohibitedtransfershallbe void. Any transferof ownership of a

Unit shalloperatetotransferthemembership appurtenanttosaidUnit tothenew Owner thereof.

Each purchasershallnotifytheAssociationofhis,heror itspurchaseof a Unit.

4.13 Condominium AssociationMembers of Record. For thepurpose of determining

members of theAssociationentitledtonoticeof or tovoteata meeting of theAssociation,or in

ordertomake a determinationof members of theAssociationforany otherproperpurpose,the

Management Committee shallfixinadvance a dateastherecorddateforany such determination

of members. The recorddateshallnot be more thanthirty(30)days priortothedateof thepar-

ticularmeeting of theAssociationor the dateon which the particularactionrequiringsuch de-

terminationof themembers of theAssociationistobe taken,as applicable,unlessotherwiseex-

tended by theManagement Committee. Ifno recorddateisfixed,therecorddate forsuch de-

terminationof members entitledtovote shallbe fouro'clockintheafternoonon theday before

theday on which noticeof themeeting ismailed or delivered.When a determinationof mem-

bersentitledtovoteatany meeting of theAssociationhas been made as providedinthisSection

4.13,such determinationshallapply to any continuationof such meeting followingan adjourn-

ment.

ARTICLE 5

OFFICERS

5.1 Designation.Allofficersand employees of theAssociationshallserveatthewill

of theManagement Committee. The officersshallbe a President,a Vice President,a Secretary,

and a Treasurer("Officers").The Management Committee may appointadditionalVice Presi-

dentsand such otherassistantofficersastheManagement Committee may deem necessary("As-

sistantOfficers").Each Officershallbe requiredtobe member of theManagement Committee.

Each AssistantOfficershallbe requiredtobe an Owner or a member of theManagement Com-

mittee.No Officershallreceivecompensation forservingas such. Officersshallbe annually

electedby the Management Committee and may be removed and replacedby the Management

Committee. The Management Committee shallrequirethatofficers(andotheremployees of the

Association)be subjecttofidelitybond coverage.

5.2 President.The Presidentshallbe the chiefexecutiveof the Management Com-

mitteeand shallpresideatallmeetings of the Associationand of the Management Committee

and may exercisethe power ordinarilyallowableto the presidingofficerof an association,in-

cludingthe appointment of committees. The Presidentshallexercisegeneralsupervisionover

theProjectand itsaffairs.He or she shallsign,and theSecretaryshallwitness,on behalfof the
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Association,allconveyances,mortgages and contractsof materialimportancetoitsbusiness.He

or she shalldo and perform allactswhich theManagement Committee may require.

5.3 Vice President.The Vice Presidentshallperform thefunctionsofthePresidentin

hisorher absenceorinabilitytoserve.

5.4 Secretary.The Secretaryshallkeep minutes of allproceedingsof the Manage-

ment Committee and of themeetingsof theAssociationand shallkeep such books and recordsas

may be necessaryand appropriatefortherecordsof theOwners and theManagement Commit-

tee.

5.5 Treasurer.The Treasurershallbe responsibleforthefiscalaffairsof theAssocia-

tion,but may delegatethe dailyhandlingof funds and the keeping of recordsto the Common

Area Manager(s).

5.6 Executionof Amendments. Any officermay prepare,execute,certifyand record

amendments totheDeclarationon behalfoftheAssociation.

ARTICLE 6

ASSESSMENTS AND EXPENSES

6.1 Common Assessments. All Common Assessments shallbe made in accordance

with theDeclaration.Assessments shallbe assessedon a monthly,quarterlyor annualbasis,at

theelectionof theManagement Committee.

6.2 Common Expenses. The Management Committee shallapprove or disapprove
theestimatedCommon Expenses and capitalcontributionsforthecoming fiscalyear.

6.3 No Waiver. The failureby the Management Committee beforetheexpirationof

any fiscalyeartoestimatetheCommon Expenses asrequiredhereinshallnot be deemed a waiv-

eror modificationinany respectof theprovisionsof theDeclarationortheseBylaws or a release

of theOwners from theobligationtopay any pastor futureCommon Assessments,and theesti-

mated Common Expenses fixedforthepreviousand currentyear shallcontinueuntila new es-

timateismade.

6.4 No Exemption. No Owner shallbe exempt from liabilityforCommon Expenses

by waiverof theuse orenjoyment of theProjector by abandonment of hisor herUnit.

6.5 Records. The Treasurershallkeep detailedrecordsof allreceiptsand expendi-

tures,includingexpendituresaffectingthe Project,specifyingand itemizingthe maintenance,

repairand replacementexpenses of the Projectand any otherexpenses incurred.Such records

shallbe availableforexaminationby theOwners duringregularbusinesshours. In accordance

with the actionsof the Management Committee in assessingCommon Expenses againstthe

Units,the Treasurershallkeep an accuraterecord of such Common Assessments and of the

payments thereofby each Owner.
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6.6 PersonalObligation.All Common Assessments shallbe a separate,distinctand

personalliabilityof theapplicableOwners atthetime each Common Assessment ismade. The

Management Committee shallhave therightsand remediescontainedintheAct and intheDec-

larationtoenforcethecollectionofCommon Assessments.

6.7 Statementsfor Purchasers. Any person who shallhave enteredintoa written

agreement to purchase a Unit,by writtenrequestdirectedto theManagement Committee, shall

be entitledto obtain a writtenstatementfrom the Treasurersettingforththe amount of the

monthly, quarterly,annual or otherperiodicCommon Assessment and the amount of unpaid

Common Assessments charged againstsuch Unit and itsOwner(s),and ifsuch statementdoes

notrevealthefullamount of theunpaid Common Assessments asof thedateitisrendered,nei-

therthepurchasernor theUnit shallbe liableforthepayment of an amount inexcessof theun-

paid Common Assessments as shown thereon,providedthatthe former Owner shallremain so

liable.Any such excess which cannot be promptly collectedfrom the former Owner-grantor

shallbe reassessedby theManagement Committee as a Common Expense to be collectedfrom

allOwners, includingwithout limitationthe purchaserof such Unit,his or her successorsand

assigns.The new Owner shall,and theformer Owner shallnot,be liableforany Common As-

sessmentsmade afterthedateof transferof title,even though the expenses incurredor the ad-

vances made by theManagement Committee forwhich theCommon Assessment ismade relate

inwhole or inparttoany periodpriortothatdate.The Management Committee isauthorizedto

requirea reasonablefeeforfurnishingsuch statements.

6.8 StatementsforOwners and Mortgagees. In additiontothestatementsissuableto

purchasers,theManagement Committee shall,upon ten(10)days priorwrittenrequesttherefor,

provideto any Owner, to any person who shallhave enteredintoa bindingagreement to pur-

chase a Unit and to any Mortgagee, on requestatreasonableintervalsa currentstatementof un-

paidCommon Assessments with respecttoa Unit. The Management Committee isauthorizedto

requirea reasonablefeeforfurnishingsuch statements.

6.9 Collection.In allcaseswhere allor partof any Common Assessments forCom-

mon Expenses and capitalcontributionsand forany expenses of and advances by theManage-

ment Committee cannot be promptly collectedfrom thepersonsor entitiesliablethereforunder

theDeclarationor theseBylaws, theManagement Committee shallreassessthesame as a Com-

mon Expense withoutprejudicetoitsrightof collectionagainstsuch personsor entities,or with-

outprejudicetoitslienforsuch Common Assessments.

ARTICLE 7

INDEMNIFICATION

7.1 Indemnificationof Members of Manavement Committee. The Associationshall

indemnify any person who was or isa party,or isthreatenedto be made a partyto any threat-

ened,pending or completed action,suitor proceeding,whether civil,criminal,administrativeor

investigative(otherthan an actionby or intherightof theAssociation)by reasonof thefactthat

he or she isor was a member of the Management Committee or an officerof the Association,

who isor was servingattherequestof the Associationin such capacity,againstexpenses (in-

cludingexpertwitnessfees,attorneys'feesand costs)judgments,fines,amounts paid in settle-
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ment actuallyand reasonablyincurredby him or her inconnectionwith such action,suitor pro-

ceeding,ifhe or she actedin good faithand in a manner which such individualreasonablybe-

lievedto be in thebestinterestsof the Association,and, with respectto any criminalactionor

proceeding,had no reasonablecause tobelievehisor her conduct was unlawful. Determination

of any action,suitor proceedingby judgment, order,settlementor conviction,or upon a pleaof

nolo contendereor itsequivalent,shallnot of itselfcreatea presumptionthattheperson did not

actingood faithand in a manner he or she reasonablybelievedtobe in thebestinterestsof the

Associationand,with respectto any criminalactionor proceeding,had reasonablecause tobe-

lievehisorherconductwas unlawful.No indemnificationshallbe made inrespectof any claim,

issueor matteras towhich such personhas been adjudged tobe liablefornegligenceor miscon-

duct in the performance of hisor her duty to the Associationunless,and to the extentthatthe

courtinwhich such actionor suitwas broughtdeterminesupon applicationthat,despitethead-

judicationof liability,but inview of allcircumstancesof thecase,such person isfairlyand rea-

sonablyentitledtoindemnificationforsuch expensesifsuch courtdeems proper.

ARTICLE 8

LITIGATION

8.1 Expenses. Ifany actionisbroughtby a member of theManagement Committee

on behalfof theAssociation,theexpensesof suit,includingreasonableattorneys'fees,shallbe a

Common Expense. Except asotherwiseprovided,ifany actionisbroughtagainsttheOwners or

againsttheManagement Committee or theofficers,employees or agentsthereofintheircapaci-
tiesas such,with the resultthatthe ultimateliabilityassertedwould, ifproved,be borne by all

theOwners, theexpensesof suit,includingattorneys'fees,shallbe a Common Expense. Ifany
actionisbroughtagainstone or more, but lessthanallOwners, with theresultthattheultimate

liabilitywould, ifproved,be borne solelyby such Owners, theexpenses of suit,includingattor-

neys'fees,shallnot be charged toor borne by theotherOwners, as a Common Expense or oth-

erwise.

8.2 Defense. Except as otherwiseprovidedby theAct,any actionbroughtagainstthe

Association,the Management Committee or the officers,employees or agentsthereof,in their

respectivecapacitiesas such,or the Projectas a whole, shallbe directedto the Management

Committee, and shallbe defended by the Management Committee, and the Owners and Mort-

gagees shallhave no rightto participatein such defenseotherthan through the Management
Committee. Actions againstone or more, but lessthan allOwners, shallbe directedto such

Owners, who shallpromptly givewrittennoticethereoftotheManagement Committee, and shall

be defended by such Owners.

ARTICLE 9

ABATEMENT AND ENJOINMENT OF VIOLATIONS BY OWNERS

9.1 Violations.The violationof any ProjectRules,thebreach of any provisioncon-

tainedhereinor thebreachof any provisionof theDeclarationshallgivetheManagement Com-

mitteetheright,inadditiontoany otherrightssetforthintheseBylaws:
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9.1.1 To enterthe Unit in which or as to which such violationor breachex-

istsand tosummarily abateand remove, attheexpense of thedefaultingOwner or Own-

ers,any structure,thingor conditionthatmay existthereincontraryto the intentand

meaning of theprovisionshereof,and theManagement Committee shallnot therebybe

deemed guiltyin any manner of trespassprovidedthatitemsof constructionmay not be

alteredor demolished withoutproperjudicialproceedings;and/or

9.1.2 To enjoin,abateor remedy by appropriatelegalproceedings,eitherat

law orinequity,thecontinuanceof any such breach.

9.2 Monetary Fines. The Management Committee may assessa fineagainsta an

Owner for violationsof the Governing Documents provided thatthe Management Committee

shallgivenoticetotheOwner of theviolationand inform theOwner thata finewillbe imposed

ifthe violationisnot cured withinthe time designatedby the Management Committee, which

shallbe atleast48 hours. The Management Committee may levyfinesintheamounts thatit,in

itssolediscretion,shalldetermineto be reasonableforeach violationof the Governing Docu-

ments providedthatcumulativefinesfora continuingviolationmay not exceed $500 per month

unlessotherwiseallowed by law. An Owner who isassesseda finemay requestan informal

hearingtoprotestordisputethefinewithinthirty(30)days from thedatethefineisassessed.

9.3 Cause of Action. The Management Committee shallhave a rightof actionagainst

Owners who failtocomply with any provisionof theGoverning Documents or thedecisionsof

theAssociationor Management Committee. Before pursuingsuch cause of action,theManage-

ment Committee shallprovidetheOwner noticeof theallegedviolationand theopportunityto

requestan informalhearing.

9.4 Temporary Suspension. The Management Committee may impose a temporary

suspensionof a Condominium AssociationMember's righttouse theCommon Areas and Facili-

tiesor otherappropriatedisciplineagainsta Condominium AssociationMember who has failed

tocomply with any provisionof theCondominium Documents. Priortosuch suspensionor oth-

er discipline,theManagement Committee shallprovidetheCondominium AssociationMember

noticeof theallegedviolationand theopportunitytorequestan informalhearing.

9.5 Remedies Cumulative. These remedies are cumulative to otherremedies pro-

videdintheDeclarationand theseBylaws, theProjectRules,orinany otherapplicablelaws.

ARTICLE 10

ACCOUNTING AND MAINTENANCE AND INSPECTION OF RECORDS

10.1 Accounting. The books and accountsof the Associationshallbe kept in accor-

dance with generallyacceptedaccountingproceduresunder the directionof the Treasurer. A

budget foreach fiscalyearshallbe adoptedby theManagement Committee and distributedtoall

members of theAssociationpriortothebeginningof thefiscalyeartowhich thebudget applies.

The Management Committee shalldistributeto the Owners an unauditedfinancialstatement,

withinone hundred twenty (120)days afterthecloseofeach fiscalyear.

B-14
DMWEST#8969345v8

00944746 Page 123 of 152 Summit county



10.2 Inspectionof Records. The membership register,includingmailingaddressesand

telephonenumbers, books of account and minutes of meetings of the Association,of the Man-

agement Committee and of committees of theManagement Committee and allotherrecordsof

theProjectmaintainedby theAssociationor theCommon Area Manager(s) shallbe made avail-

ableforinspectionand copying by any member of theAssociationor hisor her duly appointed

representativeupon writtenrequestatany reasonabletime and fora purpose reasonablyrelated

to hisor her interestas an Owner, attheofficewhere therecordsaremaintained. Upon receipt

of an authenticatedwrittenrequestfrom an Owner along with the fee prescribedby the Man-

agement Committee to defraythe costsof reproduction,theapplicableCommon Area Manager

or othercustodianof recordsof the Associationshallprepareand transmittotheOwner a copy

of any and allrecordsrequested.The Associationmay, as a conditiontopermittingan Owner to

inspectthemembership registeror toitsfurnishinginformationfrom theregister,requirethatthe

Owner agreeinwritingnottouse,or allow theuse,of informationfrom themembership register

forcommercial or otherpurposesnot reasonablyrelatedto theregularbusinessof the Associa-

tionand the Owner's interestin the Association.The Management Committee shallestablish

reasonableruleswithrespectto:

10.2.1 Notice to be given to thecustodianof therecordsby the Owner desir-

ingtomake theinspectionor obtaincopies;

10.2.2 Hours and days of theweek when such an inspectionmay be made; and

10.2.3 Payment of thecostof reproducingcopiesof documents requestedby

an Owner.

Every member of theManagement Committee shallhave theabsoluterightatany timetoinspect

allbooks,recordsand documents of theAssociationand toinspectallrealand personalproper-

tiesowned or controlledby the Association.This rightof inspectionshallincludethe rightto

make extractsand copiesof records,subjectonly to the rightof the Associationtorequirethat

theManagement Committee member agreein writingnot to use,or allow theuse of,the infor-

mation from themembership registerforcommercial or otherpurposesnot reasonablyrelatedto

thebusinessof theAssociationand theManagement Committee member's interestinsuch Asso-

ciation.

10.3 FinancialStatements. Within fifteen(15)days of receiptof a writtenrequestof

any Owner, the Associationshallmail to the requestingOwner itsmost recentannual or quar-

terlyfinancialstatement.

ARTICLE 11

RENTAL OR LEASE OF UNITS BY OWNERS

I1.1 Rental. An Owner shallhave the ri ht to leaseor allow occ anc of a Unit

upon such terms and conditionsas theOwner may deem advisable,subjecttotheprovisionsset

forthin the Declaration,and to otherrestrictionsregardingshort-termand overnightrentals,

which may be containedintheProjectRules. The provisionsof Section9 of theseBylaws shall

applywithequalforcetorentersor lesseesof Units.
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11.2 Conduct of Tenants. Any Owner who rentsor leasesor otherwisepermitsany

otherpersontoutilizehisor herUnit shallbe responsiblefortheconduct of hisor her tenantsor

occupants,and upon writtennoticefrom theManagement Committee or theapplicableCommon

Area Manager, saidOwner shallbe responsibleforcorrectingviolationsof theDeclaration,By-

laws or theProjectRules committed by such tenantsoroccupants.

I1.3 Violations,Ifan Owner failstocorrectviolationsby tenantswithinseventy-two

(72)hours of such notice,the Management Committee or applicableCommon Area Manager

shallbe deemed tobe theagentof theOwner and empowered totakeany enforcementactionthe

Owner would be entitledtotake,thereasonablecostsof such action,includingbut notlimitedto

feesand costspaid to thirdparties,to be assessedto the Owner and payable withinthirty(30)

days of assessment.Such costsshallbe collectedand enforcedinthesame manner as Common

Expenses under theDeclaration.

I1.4 Enforcement. The power of the Management Committee or the Common Area

Manager(s) hereundershallincludebutnotbe limitedtoany and alllegalremediesavailableun-

der thelaws of theStateof Utah. Any Owner by theactof renting,leasingor otherwisepermit-

tingany otherpersontoutilizehisor her Unit shallbe deemed tohave consentedtotheseproce-

duresand shallindemnifyand saveharmlesstheManagement Committee and theCommon Area

Manager(s) from and againstany and allliabilitytherefor.Itisexpresslyunderstoodthatthe

remedies availableto the Management Committee or Common Area Manager(s) shallinclude

but notbe limitedtotherighttoseekevictionof thetenantwithoutany liabilitytotheOwner.

I1.5 Defaultin Payment of Common Assessments. Ifan Owner failsto pay assess-

ments and otheramounts due under thisDeclarationfora periodof more than sixty(60)days

aftersuch amounts are due and payable,the Associationmay requirea Tenant (definedbelow)

under a Lease (definedbelow) with an Owner to pay theAssociationallfuturelease payments

due totheOwner beginningwith thenextmonthly or periodicpayment due from theTenant and

untiltheAssociationispaidtheAmount Owing (definedbelow).

Before requiringa Tenant to pay Lease payments to the Association,the applicable

Common Area Manager or Management Committee shallgive the Owner notice("Noticeto

Landlord"),in accordance with the Declaration. The Notice to Landlord shallstate:(i)the

amount of theassessmentdue,includingany interest,latefee,collectioncost,and attorneyfees;

(ii)thatany costsof collection,includingattorneyfees,and otherassessmentsthatbecome due

may be added tothetotalamount due and be paidthroughthecollectionof Lease payments; and

(iii)thattheAssociationintendstodemand payment of futureLease payments from theOwner's

Tenant iftheOwner does notpay theAmount Owing withinfifteen(15)days.

Ifan Owner failsto pay theAmount Owing withinfifteen(15)days aftertheapplicable

Common Area Manager or Management Committee givestheNoticetoLandlord,theapplicable

Common Area Manager or Management Committee may exercisetheAssociation'srightstocol-

lectLease payments by deliveringwrittennotice("NoticetoTenant")totheTenant.The Notice

toTenant shallstatethat:(i)due totheOwner's failuretopay an assessmentwithintherequired

time,the applicableCommon Area Manager or the Management Committee has notifiedthe

Owner of theAssociation'sintenttocollectallLease payments untiltheAmount Owing ispaid;
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(ii)the law requiresthe Tenant to make allfutureLease payments, beginning with the next

monthly or otherperiodicpayment, totheAssociation,untiltheAmount Owing ispaid,and (iii)

theTenant'spayment of Lease payments to the Associationdoes not constitutea defaultunder

thetermsof theLease with theOwner. The applicableCommon Area Manager orManagement

Committee shallmail a copy oftheNoticetoTenant totheOwner.

A Tenant to whom theNotice toTenant has been given shallpay to the Associationall

futureLease payments as theybecome due and owing totheOwner: (i)beginningwith thenext

monthly or otherperiodicpayment aftertheNoticetoTenant isdeliveredtotheTenant;and (ii)

untiltheAssociationnotifiestheTenant thattheAmount Owing ispaid. An Owner shallcredit

each payment thattheTenant makes totheAssociationunder thissectionagainstany obligation

thattheTenant owes to theOwner as though theTenant made the payment to theOwner. An

Owner may not initiatea suitor otheractionagainsta Tenant forfailureto make a Lease pay-

ment thattheTenant pays totheAssociationasrequiredunder thissection.Within fivebusiness

days afterthe Amount Owing ispaid,the applicableCommon Area Manager or Management

Committee shallnotifytheTenant inwriting(and mail a copy thereoftotheOwner) thattheTe-

nantisno longerrequiredtopay futureLease payments totheAssociation.

The Associationshalldepositmoney paidtotheAssociationunder thissectionina sepa-

rateaccountand disbursethatmoney totheAssociationuntiltheAmount Owing ispaid and any

costof administration,not to exceed twenty-fivedollars($25),ispaid. The Associationshall,

withinfive(5)businessdays aftertheAmount Owing ispaid,pay to the Owner any remaining

balance.

As used inthissection"Amount Owing" means thetotalof any assessmentor obligation

under thisDeclarationthatisdue and owing togetherwith any applicableinterest,latefee,and

costof collection,"Lease" means an arrangementunder which a Tenant occupiesa Lodging Unit

inexchange fortheOwner receivinga considerationor benefit,includinga fee,service,gratuity,

or emolument, and "Tenant" means a person,otherthan theOwner, who has regular,exclusive

occupancy of an Owner's Unit.

ARTICLE 12

AMENDMENT OF BYLAWS

Except as otherwiseprovidedby Utah law, the Declarationor theseBylaws, theseBy-
laws may be amended by thevoteor writtenassentof Owners holdingtwo thirds(2/3)of theTo-

talVotes of theAssociationpresentinpersonor by proxy ata meeting duly calledforsuch pur-

pose;or withouta meeting by thewrittenassentof theOwners holdingatleasta majorityof the

TotalVotes of the Association.Provided,however, the percentageof the votingpower neces-

saryto amend a specificclauseor provisionshallnot be lessthan thepercentageof affirmative

votesprescribedforactionto be taken under thatclause. Upon such an affirmativevote,the

Management Committee shallacknowledge the amended Bylaws, settingforththe factof the

requiredaffirmativevote of theOwners, and theamendment shallbe effectiveupon Recording.

Notwithstandingthe foregoing,during the DeclarantControl Period,Escala Lodges Declarant

and SunriseDeclarant,upon theirjointwrittenconsent,shallhave therightto amend theseBy-
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laws withoutthevoteor consentof theManagement Committee or any Owner, pursuantto the

unilateralamendment proceduresreservedto Escala Lodges Declarantand SunriseDeclarant

hereinand under theDeclaration.Notwithstandinganythingto thecontraryherein,theOwners

of Units inPhase 1 shallnot voteforany amendment totheseBylaws thatwould materiallyad-

verselyaffecttheuse,occupancy and enjoyment of the Owners of Units,or portionsthereofor

intereststherein,in Phase 2 and theOwners of Units in Phase 2 shallnot vote forany amend-

ment to theseBylaws thatwould materiallyadverselyaffecttheuse,occupancy and enjoyment

oftheOwners of UnitsinPhase 1.

ARTICLE 13

NOTICES

All notices,demands, and communications under theseBylaws shallbe given in accor-

dance withSection32 oftheDeclaration.

ARTICLE 14

SEVERABILITY

The provisionshereofshallbe deemed independentand severable,and the invalidityor

partialinvalidityor unenforceabilityof any one provisionor portionhereofshallnot affectthe

validityorenforceabilityofany otherprovisionhereof.

ARTICLE 15

WAIVER

The failureof themanagement Committee toinsistupon strictperformanceof any provi-

sionshereofshallnotbe construedas a waiver forfuturepurposeswith respecttoany such pro-

visionoroption.No provisionoftheseBylaws shallbe deemed tohave been waived unlesssuch

waiverisinwritingand signedby theManagement Committee.

ARTICLE 16

CAPTIONS

The captionshereinareinsertedonly as a matterof convenienceand forreferenceand in

no way todefine,limitor describethescope of theseBylaws nor theintentof any provisionhe-

reof.

ARTICLE 17

EFFECTIVE DATE

These Bylaws shalltake effectas of the date of the Declaration,having been duly

adoptedby theManagement Committee.

B-18
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ARTICLE 18

SEAL

The Management Committee may by resolutionprovidea corporatesealwhich shallbe

circularinform and shallhave inscribedthereonthename of theAssociation,thestateof incor-

porationand thewords "CorporateSeal."

ARTICLE 19

COUNTERPARTS

These Bylaws may be executedinseveralcounterparts,each of which shallbe an original

and allofwhich shallconstitutebutone and thesame instrument.

[Signaturesappear onfollowingpage.]

B-19
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EXECUTED this day of May, 2012.

MANAGEMENT COMMITTEE

ory Williams,Mor

Adam Loser,Director
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CERTIFICATION

I,the undersigned,do hereby certify:

That I am the duly electedand acting Secretaryof The Escala Lodges Condominiums

Association,Inc.,a Utah nonprofitcorporation;

That the foregoing Bylaws constitutethe originalBylaws of said Association,as duly

adopted by theManagement Committee.

IN WITNESS WHEREOF, I have hereunto subscribedmy name and affixedthe sealof

saidAssociation(ifany) this 2 day of May, 2012.

Certifiedto be the Bylaws adopted by the Management Committee of THE ESCALA

LODGES CONDOMINIUMS ASSOCIATION, INC. dated May & ,2012.

attSchwarti, Secretar /
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EXHIBIT C

Project Legal Description

ALL UNITS, ESCALA LODGES CONDOMINIUMS, AS THE SAME ARE

IDENTIFIED IN THAT CERTAIN AMENDED AND RESTATED

CONDOMINIUM PLAT FOR ESCALA LODGES CONDOMINIUMS

RECORDED ON JANUARY 28, 2009 IN THE OFFICE OF THE SUMMIT

COUNTY RECORDER, AS ENTRY NO. 863831, AS AMENDED OR

SUPPLEMENTED, TOGETHER WITH THE UNDIVIDED OWNERSHIP

INTERESTS IN THE COMMON AREAS AND FACILITIES WHICH ARE

APPURTENANT TO SAID UNITS.

THE PROJECT IS ALSO DESCRIBED IN METES AND BOUNDS AS

FOLLOWS:

COMMENCING AT A POINT ON THE NORTH SECTION LINE OF

SECTION 1,TOWNSHIP 2 SOUTH, RANGE 3 EAST, S.L.B&M. WHICH IS

N.89059'43"W 1477.57 FEET FROM THE NORTHEAST CORNER OF SAID

SECTION I FEET;

THENCE S.000'O"E. 524.26 FEET; THENCE N.89059'38"W. 409.45 FEET;

THENCE N.000'O"E. 44.87 FEET; THENCE N.9000'O"W. 147.29 FEET;

THENCE S.000'O"E. 25.00 FEET; THENCE N.9000'O"W. 188.72 FEET;

THENCE ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF

321.00 A DELTA ANGLE OF 40 02' 16", AND WHOSE LONG CHORD

BEARS N.27053'l5"W. 22.62 FEET; THENCE N.29054'24"W. 110.40 FEET;
THENCE ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF

279.00 A DELTA ANGLE OF 270 10' 45", AND WHOSE LONG CHORD

BEARS N.16019'l"W. 131.11 FEET; THENCE N.2o43'39"W. 186.90 FEET;

THENCE N.67052'5"E. 202.53 FEET; THENCE N.9000'O"E. 92.46 FEET;
THENCE S.000'O"E. 66.00 FEET; THENCE ALONG A CURVE TO THE

LEFT, HAVING A RADIUS OF 60.00 A DELTA ANGLE OF 600 00' 00",

AND WHOSE LONG CHORD BEARS S.30o00'00"E. 60.00 FEET; THENCE

S.6000'O"E. 29.92 FEET; THENCE N.29059'60"E. 143,02 FEET; THENCE

ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF 200.00 A

DELTA ANGLE OF Ilo 40' 46", AND WHOSE LONG CHORD BEARS

N.78025'26"E. 40.70 FEET; THENCE N.0018'21"W. 0.74 FEET; THENCE

N.9000'O"E, 409.45 TO THE POINT OF BEGINNING. SAID DESCRIBED

PARCEL CONTAINS 405251.804 SQUARE FEET (9.303 ACRES), MORE OR

LESS, SUBJECT TO ANY AND ALL EASEMENTS, RESERVATIONS,

RESTRICTIONS AND CONVEYANCES OF RECORD.

TOGETHER WITH AN UNDIVIDED INTEREST IN A PERPETUAL RIGHT-

OF-WAY AND EASEMENT FOR ROADWAY PURPOSES AND FOR THE

CONSTRUCTION, ALTERATION, MAINTENANCE AND REPAIR OF

UNDERGROUND UTILITIES INCLUDING WATER, ELECTRICAL POWER,
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TELEPHONE AND NATURAL GAS, FIFTY (50) FEET IN WIDTH,

TWENTY-FIVE (25) FEET ON EITHER SIDE OF THE FOLLOWING

DESCRIBED CENTERLINE:

BEGINNING AT A POINT IN THE SOUTH LINE OF A COUNTRY ROAD

WHICH IS 1253 FEET NORTH AND 750 FEET WEST FROM THE

NORTHEAST CORNER OF SECTION 1,TOWNSHIP 2 SOUTH, RANGE 3

EAST, S.L.B&M AND RUNNING THENCE SOUTH 680.6 FEET; THENCE

SOUTH 10000'EAST 355 FEET; THENCE 1112.96 FEET ALONG THE ARC

OF A 636.62 FOOT RADIUS CURVE TO THE RIGHT FEET; THENCE WEST

881 FEET.

LESS AND EXCEPT

COMMENCING AT A FOUND MONUMENT MARKING THE NORTHEAST

CORNER OF SECTION 1,TOWNSHIP 2 SOUTH, RANGE 3 EAST, SLB&M;

THENCE N.89059'43"W. ALONG THE SECTION LINE 1722.02 FEET;

THENCE SOUTH 420.37 FEET TO THE REAL POINT OF BEGINNING;

THENCE SOUTH 70.00 FEET; THENCE WEST 40.00 FEET; THENCE

NORTH 70.00 FEET; THENCE EAST 40.00 FEET TO THE POINT OF

BEGINNING. CONTAINING 0.06 ACRES.

TAX ID NUMBERS: ESCLAL-201-AM, ESCLAL-202-AM, ESCLAL-207-

AM, ESCLAL-209-AM, ESCLAL-213-AM, ESCLAL-219-AM, ESCLAL-301-

AM, ESCLAL-302-AM, ESCLAL-304-AM, ESCLAL-305-AM, ESCLAL-308-

AM, ESCLAL-313-AM, ESCLAL-316-AM, ESCLAL-317-AM, ESCLAL-318-

AM, ESCLAL-321-AM, ESCLAL-322-AM, ESCLAL-401-AM, ESCLAL-402-

AM, ESCLAL-404-AM, ESCLAL-408-AM, ESCLAL-413-AM, ESCLAL-416-

AM, ESCLAL-423-AM, ESCLAL-501-AM, ESCLAL-504-AM, ESCLAL-505-

AM, ESCLAL-508-AM, ESCLAL-513-AM, ESCLAL-516-AM, ESCLAL-517-

AM, ESCLAL-521-AM, ESCLAL-604-AM, ESCLAL-608-AM, ESCLAL-616-

AM, ESCLAL-623-AM, ESCLAL-138-AM, ESCLAL-225-AM, ESCLAL-226-

AM, ESCLAL-228-AM, ESCLAL-231-AM, ESCLAL-232-AM, ESCLAL-233-

AM, ESCLAL-237-AM, ESCLAL-238-AM, ESCLAL-325-AM, ESCLAL-328-

AM, ESCLAL-331-AM, ESCLAL-333-AM, ESCLAL-338-AM, ESCLAL-141-

AM, ESCLAL-142-AM, ESCLAL-145-AM, ESCLAL-148-AM, ESCLAL-149-

AM, ESCLAL-150-AM, ESCLAL-154-AM, ESCLAL-241-AM, ESCLAL-242-

AM, ESCLAL-244-AM, ESCLAL-248-AM, ESCLAL-250-AM, ESCLAL-251-

AM, ESCLAL-252-AM, ESCLAL-254-AM, ESCLAL-341-AM, ESCLAL-342-

AM, ESCLAL-347-AM, ESCLAL-348-AM, ESCLAL-350-AM, ESCLAL-351-

AM, ESCLAL-353-AM, ESCLAL-441-AM, ESCLAL-444-AM, ESCLAL-447-

AM, ESCLAL-450-AM, ESCLAL-4S1-AM, ESCLAL-456-AM, ESCLAL-144-

AM, ESCLAL-618-AM, ESCLAL-518-AM, ESCLAL-C-1-AM, ESCLAL-C-2-

AM, ESCLAL-C-3-AM, ESCLAL-C-4-AM, ESCLAL-C-5-AM, ESCLAL-C-6-

AM, ESCLAL-C-7-AM, ESCLAL-C-8-AM, ESCLAL-C-9-AM, ESCLAL-C-10-

AM, ESCLAL-C-12-AM, ESCLAL-C-23-AM, ESCLAL-C-31-AM, ESCLAL-C-
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26-AM, ESCLAL-SC-27-AM, ESCLAL-SC-5-AM, ESCLAL-C-34-AM,

ESCLAL-C-16-AM, ESCLAL-C-17-AM, ESCLAL-C-28-AM, ESCLAL-C-29-

AM, ESCLAL-C-32-AM, ESCLAL-C-33-AM, ESCLAL-C-55-AM, ESCLAL-C-

56-AM, ESCLAL-C-57-AM, ESCLAL-C-60-AM, ESCLAL-SC-1-AM,

ESCLAL-SC-57-AM, ESCLAL-SC-58-AM, ESCLAL-SC-59-AM, ESCLAL-S-

1-AM, ESCLAL-S-2-AM, ESCLAL-S-3-AM, ESCLAL-S-4-AM, ESCLAL-S-5-

AM, ESCLAL-S-6-AM, ESCLAL-S-7-AM, ESCLAL-S-8-AM, ESCLAL-S-9-

AM, ESCLAL-S-10-AM, ESCLAL-S-11-AM, ESCLAL-S-12-AM, ESCLAL-S-

13-AM, ESCLAL-S-14-AM, ESCLAL-S-15-AM, ESCLAL-S-16-AM, ESCLAL-

S-17-AM, ESCLAL-S-18-AM, ESCLAL-S-19-AM, ESCLAL-S-20-AM,

ESCLAL-S-21-AM, ESCLAL-S-22-AM, ESCLAL-S-23-AM, ESCLAL-S-24-

AM, ESCLAL-S-25-AM, ESCLAL-S-26-AM, ESCLAL-S-27-AM, ESCLAL-S-

28-AM, ESCLAL-S-29-AM, ESCLAL-S-30-AM, ESCLAL-S-31-AM, ESCLAL-

S-32-AM, ESCLAL-S-33-AM, ESCLAL-S-34-AM, ESCLAL-S-35-AM,

ESCLAL-S-36-AM, ESCLAL-S-37-AM, ESCLAL-S-38-AM, ESCLAL-S-39-

AM, ESCLAL-S-40-AM, ESCLAL-S-41-AM, ESCLAL-S-42-AM, ESCLAL-S-

43-AM, ESCLAL-S-44-AM, ESCLAL-S-45-AM, ESCLAL-S-46-AM, ESCLAL-

S-47-AM, ESCLAL-S-48-AM, ESCLAL-S-49-AM, ESCLAL-S-50-AM,

ESCLAL-S-51-AM, ESCLAL-S-52-AM, ESCLAL-S-53-AM, ESCLAL-S-54-

AM, ESCLAL-S-55-AM, ESCLAL-S-56-AM, ESCLAL-S-57-AM, ESCLAL-S-

58-AM, ESCLAL-S-59-AM, ESCLAL-S-60-AM, ESCLAL-S-61-AM, ESCLAL-

S-62-AM, ESCLAL-S-63-AM, ESCLAL-S-64-AM, ESCLAL-S-65-AM,

ESCLAL-S-66-AM, ESCLAL-S-67-AM, ESCLAL-S-68-AM, ESCLAL-S-69-

AM, ESCLAL-S-70-AM, ESCLAL-S-71-AM, ESCLAL-S-72-AM, ESCLAL-S-

73-AM, ESCLAL-S-74-AM, ESCLAL-S-75-AM, ESCLAL-S-76-AM, ESCLAL-

S-77-AM, ESCLAL-S-78-AM, ESCLAL-S-79-AM, ESCLAL-S-80-AM,

ESCLAL-S-81-AM, ESCLAL-S-82-AM, ESCLAL-S-83-AM, ESCLAL-S-84-

AM, ESCLAL-S-85-AM, ESCLAL-S-86-AM, ESCLAL-S-87-AM, ESCLAL-S-

88-AM, ESCLAL-S-89-AM, ESCLAL-S-90-AM, ESCLAL-S-91-AM, ESCLAL-

S-92-AM, ESCLAL-S-93-AM, ESCLAL-S-94-AM, ESCLAL-S-95-AM,

ESCLAL-S-96-AM, ESCLAL-S-97-AM, ESCLAL-S-98-AM, ESCLAL-S-99-

AM, ESCLAL-S-100-AM, ESCLAL-S-101-AM, ESCLAL-S-102-AM,

ESCLAL-P-1-AM, ESCLAL-P-2-AM, ESCLAL-P-3-AM, ESCLAL-P-4-AM,

ESCLAL-P-5-AM, ESCLAL-P-6-AM, ESCLAL-P-7-AM, ESCLAL-P-8-AM,

ESCLAL-P-9-AM, ESCLAL-P-10-AM, ESCLAL-P-11-AM, ESCLAL-P-12-

AM, ESCLAL-P-13-AM, ESCLAL-P-13-AM, ESCLAL-P-14-AM, ESCLAL-P-

15-AM, ESCLAL-P-16-AM, ESCLAL-P-17-AM, ESCLAL-P-18-AM, ESCLAL-

P-19-AM, ESCLAL-P-20-AM, ESCLAL-P-21-AM, ESCLAL-P-22-AM,

ESCLAL-P-23-AM, ESCLAL-P-24-AM, ESCLAL-P-25-AM, ESCLAL-P-26-

AM, ESCLAL-P-27-AM, ESCLAL-P-28-AM, ESCLAL-P-29-AM, ESCLAL-P-

30-AM, ESCLAL-P-31-AM, ESCLAL-P-32-AM, ESCLAL-P-33-AM, ESCLAL-

4-100-AM, ESCLAL-4-105-AM, ESCLAL-4-106-AM, ESCLAL-4-109-AM,

ESCLAL-4-111-AM, ESCLAL-4-l l2-AM, ESCLAL-4-113-AM, ESCLAL-4-

ll8-AM, ESCLAL-4-ll9-AM, ESCLAL-4-120-AM, ESCLAL-4-126-AM,

ESCLAL-4-130-AM, ESCLAL-4-135-AM, ESCLAL-4-136-AM, ESCLAL-4-

141-AM, ESCLAL-4-142-AM, ESCLAL-4-147-AM, ESCLAL-4-148-AM,
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ESCLAL-4-151-AM, ESCLAL-4-153-AM, ESCLAL-4-154-AM, ESCLAL-4-

200-AM, ESCLAL-4-205-AM, ESCLAL-4-206-AM, ESCLAL-4-209-AM,

ESCLAL-4-211-AM, ESCLAL-4-212-AM, ESCLAL-4-213-AM, ESCLAL-4-

218-AM, ESCLAL-4-219-AM, ESCLAL-4-220-AM, ESCLAL-4-230-AM,

ESCLAL-4-235-AM, ESCLAL-4-236-AM, ESCLAL-4-237-AM, ESCLAL-4-

241-AM, ESCLAL-4-242-AM, ESCLAL-4-247-AM, ESCLAL-4-248-AM,

ESCLAL-4-253-AM, ESCLAL-4-254-AM, ESCLAL-4-300-AM, ESCLAL-4-

305-AM, ESCLAL-4-306-AM, ESCLAL-4-312-AM, ESCLAL-4-313-AM,

ESCLAL-4-318-AM, ESCLAL-4-319-AM, ESCLAL-4-320-AM, ESCLAL-4-

326-AM, ESCLAL-4-330-AM, ESCLAL-4-335-AM, ESCLAL-4-336-AM,

ESCLAL-4-335-AM, ESCLAL-4-341-AM, ESCLAL-4-342-AM, ESCLAL-4-

347-AM, ESCLAL-4-348-AM, ESCLAL-4-353-AM, ESCLAL-4-354-AM,

ESCLAL-4-400-AM, ESCLAL-4-430-AM, ESCLAL-5-160-AM, ESCLAL-5-

167-AM, ESCLAL-5-168-AM, ESCLAL-5-169-AM, ESCLAL-5-171-AM,

ESCLAL-5-173-AM, ESCLAL-5-174-AM, ESCLAL-5-260-AM, ESCLAL-5-

267-AM, ESCLAL-5-268-AM, ESCLAL-5-269-AM, ESCLAL-5-271-AM,

ESCLAL-5-273-AM, ESCLAL-5-274-AM, ESCLAL-5-360-AM, ESCLAL-5-

367-AM, ESCLAL-5-368-AM, ESCLAL-5-369-AM, ESCLAL-5-371-AM,

ESCLAL-5-373-AM, ESCLAL-5-374-AM, ESCLAL-C-65-AM, ESCLAL-C-68-

AM, ESCLAL-C-73-AM, ESCLAL-C-76-AM, ESCLAL-C-80-AM, ESCLAL-C-

82-AM, ESCLAL-C-88-AM, ESCLAL-C-86-AM, ESCLAL-C-93-AM,

ESCLAL-C-94-AM, ESCLAL-C-97-AM, ESCLAL-SC-63-AM, ESCLAL-SC-

67-AM, ESCLAL-SC-85-AM, ESCLAL-SC-86-AM, ESCLAL-SC-94-AM,

ESCLAL-SC-96-AM, ESCLAL-SC-97-AM, ESCLAL-S-107-AM, ESCLAL-S-

108-AM, ESCLAL-S-109-AM, ESCLAL-S-ll0-AM, ESCLAL-S-lll-AM,

ESCLAL-S-112-AM, ESCLAL-S-ll3-AM, ESCLAL-S-114-AM, ESCLAL-S-

ll5-AM, ESCLAL-S-ll6-AM, ESCLAL-S-ll7-AM, ESCLAL-S-118-AM,

ESCLAL-S-119-AM, ESCLAL-S-120-AM, ESCLAL-S-121-AM, ESCLAL-S-

122-AM, ESCLAL-S-123-AM, ESCLAL-S-124-AM, ESCLAL-S-125-AM,

ESCLAL-S-126-AM, ESCLAL-S-127-AM, ESCLAL-S-128-AM, ESCLAL-S-

129-AM, ESCLAL-S-130-AM, ESCLAL-S-131-AM, ESCLAL-S-132-AM,
ESCLAL-S-133-AM ESCLAL-S-136-AM, ESCLAL-S-137-AM ESCLAL-S-

138-AM, ESCLAL-P-34-AM, ESCLAL-P-35-AM, ESCLAL-P-36-AM,

ESCLAL-P-37-AM, ESCLAL-P-38-AM, ESCLAL-SC-98-AM, ESCLAL-SC-99-

AM, ESCLAL-SC-100-AM
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EXHIBIT D

Legal Descriptionof AdditionalLand

LEGAL DESCRIPTION OF ADDITIONAL LAND-CABIN LOT AREA

COMMENCING AT A POINT WHICH IS N.89059'43"W 1477.57 FEET

ALONG THE SECTION LINE AND N.89059'l2"W 669.19 FEET FROM THE

NORTHEAST CORNER OF SAID SECTION 1, TOWNSHIP 2 SOUTH,
RANGE 3 EAST, S.L.B&M. FEET;

THENCE S.67052'5'W. 202.53 FEET; THENCE S.2043'39'E. 132.14 FEET;

THENCE N.2905'6.608'W. 0.004 FEET; THENCE S.87016'21'W. 42.00 FEET;

THENCE S.3026'27'E.80.02 FEET; THENCE ALONG A CURVE TO THE

LEFT, HAVING A RADIUS OF 321.00 A DELTA ANGLE OF 220 40' 02",
AND WHOSE LONG CHORD BEARS S.18034'22'E.126.17FEET; THENCE

S.29054'24'E. 109.30 FEET; THENCE N.9000'O'W. 63.74 FEET; THENCE

N.000'O'E. 25.00 FEET; THENCE N.9000'O'W. 126.23 FEET; THENCE

N.000'O'E. 479.50 FEET; THENCE N.9000'O'E. 313.77 TO THE POINT OF

BEGINNING. CONTAINING 67,026 SQ FT OR 1.539ACRES OF LAND.

LEGAL DESCRIPTION OF ADDITIONAL LAND-BIRD BEAK AREA

COMMENCING AT A POINT WHICH IS N.89059'43"W 1477.57 FEET

ALONG THE SECTION LINE AND N.89053'47"W 409.45 FEET FROM THE

NORTHEAST CORNER OF SAID SECTION I, TOWNSHIP 2 SOUTH,
RANGE 3 EAST, S.L.B&M. FEET;

THENCE ALONG A CURVE TO THE LEFT, HAVING A RADIUS OF 200.00

A DELTA ANGLE OF 1lo 40' 46", AND WHOSE LONG CHORD BEARS

S.78025'26'W. 40.70 FEET; THENCE S.29059'60'W. 143.02 FEET; THENCE

N.60'O'O'W. 29.92 FEET; THENCE ALONG A CURVE TO THE RIGHT,
HAVING A RADIUS OF 60.00 A DELTA ANGLE OF 60000' 00", AND

WHOSE LONG CHORD BEARS N.29059'60'W. 60.00 FEET; THENCE

N.000'O'E. 66.00 FEET; THENCE S.89041'36'E.167.29 TO THE POINT OF

BEGINNING. CONTAINING 11,508SQ FT OR 0.264 ACRES OF LAND.

LESS AND EXCEPT

COMMENCING AT A FOUND MONUMENT MARKING THE NORTHEAST

CORNER OF SECTION 1,TOWNSHIP 2 SOUTH, RANGE 3 EAST, SLB&M;
THENCE N.89059'43"W. ALONG THE SECTION LINE 1722.02 FEET;
THENCE SOUTH 420.37 FEET TO THE REAL POINT OF BEGINNING;
THENCE SOUTH 70.00 FEET; THENCE WEST 40,00 FEET; THENCE

NORTH 70.00 FEET; THENCE EAST 40.00 FEET TO THE POINT OF

BEGINNING. CONTAINING 0.06ACRES.
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EXHIBIT E

Legal Descriptionof ConvertibleLand

Attachedheretoand incorporatedhereinby thisreference.
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Commencing attheNortheastcornerof Section1,Township 2 South,Range 3

East,SaltLake Base & Meridian;thenceNorth 89059'43" West 1887.02feet;

thenceSouth 0.89feettotheSouthernRight-of-Way lineofHigh Mountain Road

and theEasterlylineof Lot 16 ofthePark CityWest PlatNo. 2,on fileinthe

recordoftheOfficeoftheSummit county Recorder,saidpointbeingthepointof

Beginning;thenceSouth alongtheEastlineof saidLot 16,a distanceof 193.48

feet;thenceleavingsaidEastlineSouth 51034'55" East,a distanceof 185.07feet;

thenceSouth,a distanceof 215.00 feettotheCenterLine ofRed PineRoad

Right-of-Way;thencealongsaidcenterline,West, a distanceof 145.00feet;

thenceleavingsaidcenterlineNorth,a distanceof44.87 feettotheSouthwest

cornerof vacatedLot 14 of saidsubdivision;thencealongtheSouth lineofsaid

vacatedLot 14;West, a distanceof 147.29feettotheSouthwest cornerof said

vacatedLot 14;thenceleavingsaidvacatedLot 14 and alongtheboundary of said

Park CityWest PlatNo. 2 thefollowingcalls:South,a distanceof 25.00 feet;

thenceWest, a distanceof300.00 feet;thenceNorth,a distanceof 25.00 feet;

thenceWest, a distancea 126.23feettotheSouthwest Corner of vacatedLot 13

of saidsubdivision;thencealongtheWest lineof saidLot,North,a distanceof

479.50 feettotheNorthwest Corner of saidvacatedLot 13;thenceEastalongthe

saidsubdivisionboundary,a distanceof 406.23 feettothevacatedcenterlineof

Brad Avenue of saidPark CityWest PlatNo. 2;thencealong saidCenterLine in

thefollowingcalls:South,a distanceof 66.00 feettoa pointofcurvetotheleft

havinga radiusof 60.00 feetand a Centralangleof60000'00";thence

Southeasterlyalongthearea distanceof62.83 feet;thenceSouth 60000'00" East,

a distanceof29.92 feettotheintersectionoftheCenterLine of vacatedJeannine

Drive;thencealongtheCenterLineofthevacatedJeannineDriveNorth

30000'00" East,a distanceof 143.02feettothesoutherlyrightof way lineofsaid

High Mountain Road and pointof curvatureofa 200 footradiuscurvetothe

right,radiuspointbearsSouth I7024'57"East;thencealongtheareof saidcurve

and saidrightof way 40.77 feetthrougha centralangleof 1lo40'46"tothe

curve'send and thepointof Beginning.

Containing7.136acres,more or less

Togetherwith a Right-of-Way forroadway purposes,as grantedinthatcertain

Warranty Deed recordedAugust 2, 1977 as EntryNo. 139351 inBook M97 at

Page 730 of theOfficialRecords:beingmore particularlydescribedas beingfifty

(50)feetinwidth,twenty-five(25)feeton eithersideofthefollowingdescribed

centerline:

Beginning ata pointon theSouth lineofa County Road which is1253 feetNorth

and 750 West from theNortheastcornerof Section1,Township 2 South,Range 3

East,SaltLake Base and Meridian;and runningthenceSouth 680.6 feet;thence

South 10000'East355 feet;thence 1112.96feetalongtheareof a 636.62 foot

radiuscurvetotheright;thenceWest 881 feet.
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EXHIBIT F

Depictionof ConvertibleSpace

PHASE 1:

Those certainportionsof Buildings1,2 and 3 withintheProjectasdepictedon thePlatand in
thisExhibit.

PHASE 2:

Those certainportionsof Buildings4 and 5 withintheProjectasdepictedon thePlatand inthis
Exhibit.

Depictionsattachedheretoand incorporatedhereinby thisreference.
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EXHIBIT F

DepictionofConvertibleSpace

Buildings1,2 and3

"ConvertibleSpaceforPhase1"

ParkingLevel
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EXHIBIT F

DepietionofConvertibleSpace

BuildingI

"ConvertibleSpaceforPhase1"
-- Levell,Ground Level
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EXHIBIT F

DepictionofConvertibleSpace

Building2

"ConvertibleSpaceforPhase1"

Level1,Ground Level
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EXHIBIT F

DepletionofConvertibleSpace

Buildings4 and 5
"ConvertibleSpaceforPhase2"

ParkingLevel
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EXHIBIT F

DepictionofConvertibleSpace

Building5

"ConvertibleSpaceforPhase2"

LevelI

I 1 b !5 it5As
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EXHIBIT F

DepictionofConvertibleSpace

Building4

"ConvertibleSpaceforPhase2"

Level4
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EXHIBIT G

Legal Descriptionof Withdrawable Land

COMMENCING AT A POINT WHICH IS N.89059'43"W. 1477.57FEET AND
SOUTH 367.59 FEET FROM THE NORTHEAST CORNER OF SAID
SECTION 1 TOWNSHIP 2 SOUTH, RANGE 3 EAST, S.L.B&M. FEET;

THENCE S.000'O"E.156.67 FEET; THENCE N.89059'38"W. 264.45 FEET;
THENCE N.000'O"E. 156.64 FEET; THENCE N.9000'O"E. 264.45 FEET TO
THE POINT OF BEGINNING. CONTAINING 41426 SQ. FT. OR 0.95ACRES
OF LAND.

LESS AND EXCEPT

COMMENCING AT A FOUND MONUMENT MARKING THE NORTHEAST
CORNER OF SECTION 1,TOWNSHIP 2 SOUTH, RANGE 3 EAST, SLB&M;
THENCE N.89059'43"W. ALONG THE SECTION LINE 1722.02 FEET;
THENCE SOUTH 420.37 FEET TO THE REAL POINT OF BEGINNING;
THENCE SOUTH 70.00 FEET; THENCE WEST 40.00 FEET; THENCE
NORTH 70.00 FEET; THENCE EAST 40,00 FEET TO THE POINT OF
BEGINNING. CONTAINING 0.06ACRES.
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EXHIBIT H

Property Not Subject to the Option to Contract

COMMENCING AT A POINT ON THE NORTH SECTION LINE OF

SECTION 1,TOWNSHIP 2 SOUTH, RANGE 3 EAST, S.L.B&M. WHICH IS

N.89059'43"W 1477.57 FEET FROM THE NORTHEAST CORNER OF SAID

SECTION 1 FEET;

THENCE S.000'O"E. 367.59 FEET; THENCE N.9000'O"W. 264.45 FEET;
THENCE S.000'O"E.156.64 FEET; THENCE N.89059'38"W. 145.00 FEET;
THENCE N.000'O"E. 44.87 FEET; THENCE N.9000'O"W. 147.29 FEET;
THENCE S.000'O"E. 25.00 FEET; THENCE N.9000'O"W. 188.72 FEET;
THENCE ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF

321.00 A DELTA ANGLE OF 40 02' I6", AND WHOSE LONG CHORD

BEARS N.27053'l5"W. 22.62 FEET; THENCE N.29054'24"W. 110.40 FEET;
THENCE ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF

279.00 A DELTA ANGLE OF 270 10'45", AND WHOSE LONG CHORD

BEARS N.16019'l"W. 131.11 FEET; THENCE N.2043'39"W. 186.90 FEET;
THENCE N.67052'5"E. 202.53 FEET; THENCE N.9000'O"E. 92.46 FEET;
THENCE S.000'O"E.66.00 FEET; THENCE ALONG A CURVE TO THE

LEFT, HAVING A RADIUS OF 60.00 A DELTA ANGLE OF 60' 00' 00",
AND WHOSE LONG CHORD BEARS S.30o00'00"E.60.00 FEET; THENCE

S.6000'O"E.29,92 FEET; THENCE N.29059'60"E. 143.02 FEET; THENCE

ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF 200.00 A

DELTA ANGLE OF Ilo 40' 46", AND WHOSE LONG CHORD BEARS
N,78025'26"E. 40.70 FEET; THENCE N.0018'21"W. 0.74 FEET; THENCE
N.9000'O"E. 409.45 TO THE POINT OF BEGINNING. SAID DESCRIBED
PARCEL CONTAINS 363,826 SQUARE FEET (8.352 ACRES), MORE OR

LESS.

LESS AND EXCEPTING THE WITHDRAWABLE LAND DESCRIBED IN

EXHIBIT G:

COMMENCING AT A POINT WHICH IS N.89659'43"W. 1477.57FEET AND

SOUTH 367.59 FEET FROM THE NORTHEAST CORNER OF SAID

SECTION 1 TOWNSHIP 2 SOUTH, RANGE 3 EAST, S.L.B&M. FEET;

THENCE S.000'O"E.156.67 FEET; THENCE N.89059'38"W. 264.45 FEET;
THENCE N.0'O'O"E. 156.64 FEET; THENCE N.9000'O"E. 264.45 FEET TO
THE POINT OF BEGINNING. CONTAINING 41426 SQ. FT. OR 0.95ACRES
OF LAND.

LESS AND EXCEPT
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COMMENCING AT A FOUND MONUMENT MARKING THE NORTHEAST

CORNER OF SECTION 1,TOWNSHIP 2 SOUTH, RANGE 3 EAST, SLB&M;

THENCE N.89059'43"W. ALONG THE SECTION LINE 1722.02 FEET;

THENCE SOUTH 420.37 FEET TO THE REAL POINT OF BEGINNING;

THENCE SOUTH 70.00 FEET; THENCE WEST 40.00 FEET; THENCE

NORTH 70.00 FEET; THENCE EAST 40.00 FEET TO THE POINT OF

BEGINNING. CONTAINING 0.06ACRES.
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EXHIBIT I

PHASE I COMMON AREAS AND FACILITIES

Attachedheretoand incorporatedhereinby thisreference
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EXHIBIT J

PHASE 2 COMMON AREAS AND FACILITIES

Attachedheretoand incorporatedhereinby thisreference.
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