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DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS FOR SOLITUDE RESORT VILLAGE

THIS DECLARATION OF COVENANTS, CONDITIONS AND RESTRICTIONS FOR
SOLITUDE RESORT VILLAGE (this “Declaration™) is made as of , 1999, by
Solitude Ski Corporation, a Delaware corporation (“Declarant™).

RECITALS

A. Declarant owns the real property located in Salt Lake County, Utah, that is
described on Exhibit A attached hereto and made a part hereof (“Declarant’s Property™).
Declarant has previously conveyed other parcels of adjacent real property to third parties subject
to the understanding and requirement that such parcels of property would also be subject to this
Declaration upon recording of this Declaration. Such parcels are described on Exhibit A-1 hereto
and for purposes of this Declaration are part of the Project, the Property and the Solitude Resort
Village as those terms are defined below.

B. Declarant desires to develop a coordinated and compatible mixed use real estate
development (the “Project”) on the Property, portions of which Project shall consist of individual
condominium projects which shall be subject to the Utah Condominiurmn Ownership Act, Utah
Code Sections 5781 through 57836, as the same may be amended from time to time (the “Act”).

C. The Property and the Project shall be benefited by certain easerﬁents and rights of
way provided by the owners of the adjacent Solitude Ski Resort (the “Resort™) as defined below.

D. Declarant deems it necessary and desirable to subject Declarant’s Property to the
covenants, conditions, restrictions, reservations, easements, assessments, charges and liens set
forth in this Declaration. The Property and this Declaration shall not be subject to the Act.
Individual condominium projects have been and will be developed on the Property, and upon
recording of appropriate declarations of condominium, such individual condomlmum projects
will become subject to the Act.

DECLARATION

In consideration of the forégoing, Declarant hereby declares as follows:

ARTICLEI
DECLARATION

1.01  Declaration.

Declarant hereby creates a coordinated and compatible mixed use real estate development
project named the “Solitude Resort Village” on the Property and declares that the Property shail
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be held, sold and conveyed subject to the covenants, conditions, restrictions, reservations,
casements, assessments, charges, liens and other provisions of this Declaration.

1.02

All covenants, conditions, restrictions, reservations, easements, charges, liens and other
provisions of this Declaration are covenants running with the land, or equitable servitudes, as the
case may be. The obligations, burdens and benefits created by this Declaration shall bind and
inure to the benefit of Declarant, the Owners (as such term is defined below), the Resort and all
other parties having any right, title or interest in the Property or any portion thereof and their
respective successors, assigns, heirs, devisees, executors, adminisirators and personal
representatives.

1.03  Exemption from the Act.

The Declarant acknowledges that this Declaration is not subject to the Act,
notwithstanding that the Project is or will be comprised of one or more individual condominium
projects or developments which may independently be subject to the Act, developed on Sites
within the Project.

ARTICLEN
DEFINITIONS

2.01  Basig Definitions.

As used in this Declaration, the following terms shall have the meanings given to them in
this Section 2.01, unless the context expressly requires otherwise.

(@)  “Act” means the Utah Condominium Ownership Act, Utah Code Sections
5781 through 57837, as the same may be amended from time to time.

)] “Additional Property” means the real property described on Exhibit B
attached hereto and made a part hereof.

() “Annual Real Estate Assessment” has the meaning given to that term in
Section 6.03 below.

(d)  “Articles” means the Articles of Incorporation of the Association, as the
same may be amended from time to time.

(e) “Assessment” means an Annual Real Estate Assessment, a Sales
Assessment, a Real Estate Transfer Assessment, a Rental Assessment, the Resort Assessment, a
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Solitude Village Master Association Assessment, a Special Assessment or a Default Assessment
levied pursuant to Article VI below.

6 “Assessment Lien” means the lien of the Association on a Site described
in Section 6.10 below. -

(g)  “Association” shall mean the Solitude Village Master Association, a Utah
nonprofit corporation.

(h)  “Bedroom” means a fully enclosed room whose primary use is for
sleeping purposes. : : - _

) “Bylaws™ means the Bylaws of the Association, as the same may be
amended from time to time.

) “Commercial Director” has the meaning given to that term in Section 5.02
below.

k) “Commercial Space” means a Site or any portion of any Site in which:
® a \;vholesa.le, retail or service business is operated;
(ii)  an office is operated or an administrative function is conducted;
(iii) amaintenance or service facility is operated; or
(iv)  aResort Support Facility is operated,
includiné, without limitation, any space within a Lodge, other than a Lodge Room, that is used
for any of the foregoing purposes. Notwithstanding the foregoing, neither Lodge Rooms nor

Community Facilities shall be deemed Commercial Spaces.

O “Cornmon Elements” means any real estate within the Solitude Resort
Village and any improvements or fixtures located on such real estate, that are:

6] owned by the Association; or
(i)  owned by a Person other than the Association, but in which the
Association has rights of use or possession pursuant to (A) this Declaration, or (B) a lease,

license, easement or other agreement, including the easements provided by the Resort.

(m) “Common Expenses” means:

JCFRK~4048%-4
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1) any and all costs, expenses and liabilities incurred by or on behalf
of the Association, including, without limitation, costs, expenses and labilities for (A) acquiring,
owning, leasing, selling, encumbering, managing, operating, insuring, improving, repairing,
replacing and maintaining the Common Elements or any other property of the Association; (B)
carrying out any of the purposes of, and exercising any of the powers of, the Association as
described in any Solitude Village Master Association Documents, including, without limitation,
those purposes and powers described in Section 3.02 below; (C) administering and enforcing the
covenants, conditions, restrictions, reservations and casements created hereby; (D) levying,
collecting and enforcing the assessments, charges and liens imposed pursuant hereto; (E)
promoting Solitude Resort Village as part of the Resort; (F) maintaining and enhancing property
values within Solitude Resort Village; (G) taking any action it deems necessary or appropriate to
protect the general welfare of Owners, Guests and the general public; (H) regulating and
managing Solitude Resort Village, (I} complying with the terms of all easements provided by the
Resort, and (J) operating the Association; and

(ii)  reserves for any such costs, expenses and liabilities.
(n) “Community Facility” means any facility that is operated by a nonprofit,
not-for-profit, governmental or quasi-governmental entity and that provides athletic, cultural,

recreational, entertainment or other services to Owners, Guests or the general public.
“Community Facilities” include, without limitation, all:

6] theaters;
(i)  libraries;
(i)  conference and meeting facilities;
(iv)  chapels;
(v} scilools;

(vi} community centers;

(vii) recreational facilities, athletic facilities, parks, playing fields,
nature centers, trails, open spaces and wetlands;

(viii) child care facilities and teen centers; and

(ix)  medical and emergency service facilities,
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that are operated by a nonprofit, not-for-profit, goveinmental or quasi-governmental entity. The
term “Community Facility” does not include any of the foregoing facilities that are provided by
the Resort or any other for-profit venture,
(0}  “Condominium™ has the meaning given to that term in the Act,
(»  “Condominium Unit” means a Unit within a Condominium.
(@)  “Consideration™ means any combination of:
(1) the money paid or to be paid;
(ii}  the value of property delivered or to be delivered;

(iii)  the value of any services delivered or to be delivered; and

_. (iv)  the amount of any debt assumed or to be assumed, by a Transferee
in exchange for the Transfer of a Site.

(x) “Declarant” means Solitude Ski Corporation, a Delaware corporation, and
its successors and assigns.

(s) “Declarant Control Period™ has the meaning given to that term in Section
5.04 below.

18] “Declarant Rights” means any rights reserved to Declarant under this
Declaration or any other Solitude Village Master Association Document, including, without
limitation, all Special Declarant Rights. ’

(u)  “Declarant’s Property™ means the real property located in Salt Lake
County, Utah, that is described on Exhibit A attached hereto and made a part hereof.

V) “Declaration” means this Declaration of Covenants, Conditions and
Restrictions for Solitude Resort Village, as the same may be amended or supplemented from
time to time, together with all Plats for Solitude Resort Village.

(w)  “Default Assessment” has the meaning given to that term in Section 6.07

below.

(x) “Design Review Board” has the meaning given to that term in Section
8.01 below.
JCFE-40485-4 5
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(v)  “Director” means a duly elected or appointed member of the Executive
Board.

(z) “Executive Board” means the Board of Directors of the Association.
(aa)  “Fair Market Value,” means the greater of:

) the Consideration given by the Transferee to the Transferor in
exchange for the Transfer of a Site; or ’

(i) the price that a Transferee would pay to a Transferor for a Site in a
bona fide arm’s length Transfer between unrelated Persons, as determined by the Association
pursuant to the provisions of Section 6.05 below, as applicable.

(bb)  “First Mortgage” means any Mortgage which is not subordinate to any
other lien or encumbrance, except liens for taxes or other liens which are given priority by
statute. '

(cc)  “First Mortgagee™ means a Morigagee with respect to a First Mortgage.

(dd)  “Guest” means any family member, employee, agent, independent
contractor, lessee, customer or invitee of an Owner.

(ee) “Intrawest” means Intrawest Resorts, Inc., a Delaware corporation, and its
permitted successors and assigns as developer, but does not include purchasers of individual
Units or Commercial Spaces from Intrawest.

(ff) . “Intrawest Development Period” means the time period commencing on
the date of recording of this Declaration, and ending on the last to occur of either: (i) the first to
occur of twenty-four (24) months after Intrawest’s “Substantial Completion” of the building(s)
on a Residential Site acquired by Intrawest, or upon Intrawest’s sale or transfer of ninety percent
(90%) of the Units in the Residential Site; or, (ii) thirty (30) days after Intrawest ceases to have
'~ any options to acquire any Sites on the Property. The Intrawest Development Period may be
terminated prior to the end of such period by mutual written agreement of Intrawest and
Declarant. “Substantial Completion” or “Substantially Complete™ as used in this Declaration
means with respect to buildings the earlier of (i) the issuance of an occupancy permit; or (i) the
completion in all material respects of (A) the structural components of such building and the
building facade and (B) all hard and soft landscaping, to the extent such improvements would be
visible from an external inspection of such building and in accordance with any required
approvals from governmental authorities, if any.

(gg) “Local Sales” has the meaning given to that term in Section 6.04 below.

JCFKK-40439-4 6
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(hh)  “Lodge” means:

(i) any Site or any portion of a Site that is used as a hotel, motel, inn
or lodge; or

(if)  any Site, other than a Residential Site, in which short-term
overnight accommodations are provided.

(i)  “Lodge Director” has the meaning given to that term in Section
5.02 below.

@5}  “Lodge Room” means a room or suite in a Lodge designated for separate
overnight occupancy by one or more Guests.

(kk)  “Majority,” whether or not capitalized, means any percentage greater than
50 percent. :

()  “Mortgage” means any mortgage, deed of trust or other document
encumbering or pledging any Site or any interest in a Site as security for payment of a debt or
obligation.

(mm) “Mortgagee” means any Person named as a mortgagee or beneficiary in
any Mortgage, or any successor to the interest of any such person under a Mortgage.

(nn)  “Officer” means a duly elected or appointed officer of the Association.

(00)  “Owner” means the record holder of legal title to the fee simple interest in
any Site or portion thereof. If there is more than one record holder of legal title to a Site, cach
record holder shall be an Owner. The term “Owner” includes Declarant to the extent that
Declarant is the record holder of legal title to the fee simple interest in any Site.

(pp)  “Person” means any natural person, corporation, partnership, limited
- liability company, association, trust, trustee, governmental or quasi-governmental entity or any

other person or entity recognized as being capable of owning real property under the laws of the
State of Utah.

(q9) ;‘Plat” means the plat of Solitude Resort Village attached hereto and made
a part hereof as Exhibit C, as the same may be amended and supplemented from time to time.

(rr)  “Project” has the meaning set forth in the Recitals.

(ss)  “Property” means:

ICFKK 40489-4 7
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(1) Declarant’s Property as defined in Exhibit “A” to this Declaration;

(i)  the additional real property described on Exhibit “A-1" attached
hereto and incorporated herein; and

(i)  any other real property that is later made subject to this
Declaration.

(tty  “Purchaser” means a Person, other than Declarant or a Successor
Declarant, who acquires legal title to the fee simple interest in any Site or portion thereof.

(uu) “Real Estate Transfer Assessment” has the meaning given to that term in
Section 6.05 below.

(vv) “Real Estate Transfer Assessment Rate” has the meaning given to such
term in Section 6.05 below.

(ww) “Rental Assessment” has the meaning given that term in Section 6.14

below.

(xx) “Rental Income” shall have the meaning given that term in Section 6.14
below.

(vy) ‘“Residential Director” has the meaning given to that term in Section 5.02
below.

(zz) “Residential Site” means any Site that contains:

(1) one single-family dwelling for which a final certificate of
occupancy has been issued by the appropriate governmental authority; or

(1)  amulti-family dwelling, that is not a condominium project for

which a final certificate of occupancy has been issued by the appropriate governmental authority,

The term “Residential Site” includes, without limitation, a residential Condominium Unit.

(aaa) “Resort” and “Resort Gwner” mean, respectively, the Solitude Ski Resort,
and the Selitude Ski Corporation, a Delaware corporation, its successors and assigns.

(bbb) “Resort Assessment™ has the meaning given to that term in Section 6.15
below.

ICFKK~40489-4 8
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(cce)  “Resort Director” has the meaning given to that term in Section 5.02
below.

(ddd) “Resort Parcel” means that parcel of real property that is described on
Exhibit E attached hereto and made a part hereof.

(eee) “Resort Support Facility” means any amenity or facility that is located on
a Site, operated by the Resort Owner, and used in connection with the operation of the Resort,
but which does not otherwise qualify as Commercial Space. “Resort Support Facilities” include,
without limitation:
1) office and administrative facilities;
(i)  maintenance and repair facilities;
(iii)  information facilities;
(iv)  operational facilities;
(v)  employee child care facilities; and
(vi)  facilities that provide services to Guests of the Solitude Resort
Village, such as ski facilities, conference facilities, child care facilities, cultural facilities,
recreational facilities, athletic facilities and other entertainment facilities, that meet the criteria
described in the preceding sentence.
(fify  “Rules and Regulations” means any instrument adopted by the Association
or the Design Review Board for the regulation and management of Solitude Resort Village, as

the same may be amended from time to time.

(ggg) “Sales Assessment™ has the meaning given to that term in Section 6.04

below. B

{hhh) “Sales Assessment Rate” has the meaning given to that term in Section
6.04 below.

(iii)  “Salt Lake County Records™ means the Office of the Recorder for Salt

" Lake County, Utah.
(i)  “Site” means any one of the following parcels of real property:
(1) a Condominium Unit,

JCFKK-40489-4 » . 9
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(i)  aplatted lot; or

(iif)  an unplatted parcel of real property, the fee simple interest of
which may be conveyed in its entirety to another Person without violating the subdivision
regulations of Salt Lake County, Utah, as in effect from time to time, that is located within
Solitude Resort Village, including without limitation a Lodge, and any commercial pads which
may be developed on the Project. Notwithstanding the foregoing, any such parcel of real
property owned, held or used in its entirety (A) by the Association, (B) as common elements for
any individual condominium assoctation, (C) by any governmental or quasi-governmental entity,
(D) solely for or in connection with the distribution of electricity, gas, water, sewer, telephone,
cable television or any other utility service, or (E) solely for access to or through any property
within Solitude Resort Village, including the property owned by and subject to the easements
provided by the Resort, shall not be considered a Site. .

(kkk) “Solitude Resort Master Plan” means the conditional use permit regarding
the amended Solitude Master Plan dated November 28, 1995, as amended July 7, 1998, as the
same may be amended from time to time.

(1)  “Solitude Resort Village™ means the coordinated, mixed-use real estate
development project to be developed on the Property in accordance with this Declaration.

(mmm) “Solitude Ski Resort” means the four-season destination resort located in
the Big Cottonwood Canyon in Salt Lake County, Utah, as the same may be expanded or
contracted from time to time, and has the same meaning as “Resort.”

(nmn) “Solitude Village Master Association Assessment™ has the meaning given
to that term in Section 6.08(a) below.

{000) “Solitude Village Master Association Documents” means this Declaration,
the Articles, the Bylaws and the Rules and Regulations, as the same may be amended from time

to time.

(ppp) “Special Assessment” has the meaning given to that term in Section 6.06
below.

(ggq) “Special Declarant Rights™ means the rights reserved by Declarant in
Article XIV below.

(rrr)  “Successor Declarant™ means any Person who succeeds to any rights of
Declarant hereunder.

(sss) “Supplemental Declaration” means additional covenants, conditions and
restrictions which may be placed on the Property or any portion thereof by one or more

JCFKK-40489-4 1 0
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instruments recorded in the Salt Lake County Records prior to the time Declarant transfers or
conveys said property to the Association which further restrict the use, density or design of the
applicable property, and which shall have been approved in writing by the Resort. During the
Intrawest Development Period, a Supplemental Declaration must be approved by Intrawest.

(ttt)  “Transfer,” when capitalized and used in connection with the Real Estate
Transfer Assessment, means any sale, conveyance, assignment, lease or other transfer of legal or
beneficial ownership of all or any portion of a Site whether in one transaction or in a series
related of transactions. The term “Transfer” includes, without limitation:

(1) the conveyance of any fee simple interest in a Site;

(i)  the transfer of more than 50 percent of the outstanding shares of
the voting stock of a corporation that owns a Site, directly or indirectly; and

(iif)  the transfer of more than 50 percent of the interest in net profits or
net losses of any limited liability company, partnership, joint venture or other entity that owns a

Site, directly or indirectly.

(uuw) “Transferee,” when capitalized and used in connection with the Real
Estate Transfer Assessment, means all Persons to whom an interest passes by a Transfer.

{(vvv) “Transferor,” when capitalized and used in connection with the Real
Estate Transfer Assessment, means all Persons from whom an interest passes by a Transfer.

(www) “Unit” has the meaning given to that term in the Act.

(xxx) “Utah Sales Tax Act” has the meaning given to that term in

- paragraph 6.04(a).

2.02  Gender and Number.
Whenever the context of this Declaration so requires:

(a) words used in the masculine gender shall inchude the feminine and neuter

genders;

(b)  words used in the neuter gender shall include the masculine and feminine
genders;

(¢)  words used in the singular shall include the plural; and

(d) words used in the plural shall include the singular.
JCFKK-40489-4 11
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2.03  Definitions that Reference Statutes.

If a capitalized term used in this Declaration is defined as having the meaning given to
that term in a particular Utah. statute, lhe meaning given to that term in this Declaration shall be
the meaning given to that term in the particular Utah statute as of the date, of this Declaration,
regardless of any later amendments to that particular Utah statute.

Prior to, or concurrently with, the recording of this Declaration, Declarant shall form the
Association.

3.02  Purposes and Powers.

(@  The Association’s purposes are:

6] to acquire, own, lease, sell, transfer, grant easements over,
encumber, manage, operate, insure, Improve, repair, replace and maintain the Common Elements
and all other property of the Association;

(ii)  to provide certain facilities and services to Owners, Guests and the
general public;

(iii)  to administer and enforce the covenants, conditions, restrictions,
reservations and easements created hereby;

(iv)  to levy, collect and enforce the Assessments, charges and liens
imposed pursuant hereto;

(v)  to promote the Solitude Resort Village as a four-season destination
resort community;

(vi)  to maintain and enhance property values within Solitude Resort

Village;

(vii) to take any action it deems necessary or appropriate to protect the
general welfare of Owners, Guests and the general public;

(viii} to enter into agreements with other Persons, including, without
limitation, easements, licenses, leases and other agreements with individual condominium

i2
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associations and with governmental and quasi-governmental entities, which provide for the
sharing of expenses among the Association and such other Persons for improvements, facilities
and services that serve the Association and such other Persons; and

(ix)  to regulate and manage the Solitude Resort Village.

(b)  Unless expressly prohibited by law or any of the Solitude Village Master
Association Documents, the Association may:

(i) take any and all actions that it deems necessary or advisable to
fulfill its purposes, including, without limitation, the hiring and termination of employees, agents
and independent contractors;

(i)  exercise any powers conferred by any Solitude Village Master
Association Document; and

(iii)  exercise all powers that may be exercised in Utah by nonprofit
corporations including, without limitation, the power to borrow money.

(¢)  Without in any way limiting the powers of the Association as described in
this paragraph 3.02, the Association may, but is not obligated to, provide the following facilities
and services to Owners, Guests and the general public:

(1) safety facilities and services, such as security, fire protection,
traffic control, waste control and disposal and rodent, pest, mosquito and other animal control
facilities and services;

(i)  roads, paths and road and path maintenance and construction
services including without limitation snow removal;

(i)  transportation facilities and services;

(iv)  parking facilities and services;

(v)  lighting and signage facilities and services;

(vi)  to the extent not otherwise provided by the Resort or one or more
special service districts serving the Solitude Resort Village, utility facilities and services, such as

electric, propane, water, sewer, telephone, and cable and satellite television facilitics and
services; R o o

13
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(vil)  environmental management facilities and services, including those
related to forest management, wildlife management, water management, air quality management,
wetland management, flood plain management and environmental cleanup and remediation;

(viii) special events facilities and services;

(ix)  to the extent not otherwise provided by the Resort or one or more
special service districts serving the Solitude Resort Village, athletic facilities and services, such
as pool and changing facilities, spa, exercise, walking, hiking, biking, and skiing services:

x) other recreational facilities and services, such as nature centers,
parks, open spaces, picnic grounds, public fountains and squares and botanical gardens;

(x1)  to the extent not otherwise provided by the Resort or one or more
special service districts serving the Solitude Resort Village, conference and meeting facilities and
services;

(xil)  village marketing facilities and services: and
(xiii) information facilities and services.

(d)  Without in any way limiting the powers of the Association as described in
this paragraph 3.02, the Association may, but is not obligated to, charge use fees for the use of
any Common Elements and for the use of any facilities or services provided by the Association.

(e) Without in any way limiting the powers of the Association as described in
this paragraph 3.02, the Association may, but is not obligated to, make capital improvements to
the Common Elements.

§3) The Association may provide facilitics and services itself or it may
contract with private, governmental and quasi-governmental Persons to provide facilities or
services, including without limitation, the Declarant, the Resort, one or more special service
districts, or any of their affiliates. '

3.03

(a) This Declaration facilitates a coordinated, mixed use real estate
development project known as Solitude Resort Village and creates certain covenants, conditions,
resirictions, reservations, easements, assessments, charges and liens applicable to Solitude Resort
Village. The Articles create the Association. The Bylaws provide for the regulation and
management of the Association, and the Rules and Regulations provide for the regulation and
management of Solitude Resort Village.
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(b) If there is any conflict or inconsistency between the terms and conditions
of this Declaration and the terms and conditions of the Articles, the Bylaws or the Rules and
Regulations, the terms and conditions of this Declaration shall control. If there is any conflict or
inconsistency between the terms and conditions of the Articles and the terms and conditions of
the Bylaws or the Rules and Regulations, the terms and conditions of the Articles shall controf.
If there is any conflict or inconsistency between the terms and conditions to the Bylaws and the
terms and conditions of the Rules and Regulations, the terms and conditions of the Bylaws shall
control.

3.04 Books and Records.

Upon reasonable prior written request, the Association shall allow Owners, Mortgagees,
and their respective agents to inspect current copies of the Solitude Village Master Association
Documents and the books, records, budgets'and financial statements of the Association during
normat business hours and under other reasonable circumstances. The Association may charge a
reasonable fee for copying such materials.

ARTICLEIV

MEMBERSHIP AND VOTING
401  Membership.

Every Owner shall be a member of the Association, and a Person who is not an Owner
may not be a member of the Association.

4.02  Yoting in General.

(a)  The votes.in the Association shall be allocated as described in this Section
4.02 and Sections 4.03 through 4.06 below.

(b)  There shall be four classes of voting in tl"xe Solitude Master Association:
) votes allocated to Residential Sites;
(ii) votes allocated to Commercial Spaces;
(i) - votes allocated to Lodge; and
(iv)  votes allocated to the Resort Parcel.
(c) The votes allocated to a Residential Site, a Commercial Space, the Lodge,

or the Resort Parce] shall be held by the Owner(s) of such Residential Site, Conumercial Space,
Lodge, or Resort Parcel, as the case may be, and may not be separated from the Residential Site,
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Commercial Space, Lodge, or Resort Parcel to which the votes are allocated. The votes allocated
to a Residential Site, a Commercial Space, a Lodge, and the Resort Parcel may be transferred or
encumbered only in connection with the conveyance or encumbrance of the fee simple interest in
such Residential Site, Commercial Space, Lodge, and Resort Parcel. Any transfer or
encumbrance of votes in the Association, other than as permitted in this paragraph 4.02(c), shall
be void and have no force or effect.

(d) Notwithstanding the terms and conditions of paragraph 4.02(c) above, the
Owner of a Residential Site, 2 Commercial Space, a Lodge, or the Resort Parcel may appoint an
agent to vote the votes allocated to the Owner’s Residential Site, Commercial Space, Lodge, or
the Resort Parcel, by a duly executed proxy, in such form as the Association may reasonably
require, timely delivered to the Association.

(e) Class voting shall be allowed for the election of the Residential Directors,
Commercial Director, the Lodge Director and the Resort Director pursuant to Asticle V below,
but for no other purpose, :

(ff  Cumulative voting shall not be aliowed in the election of Directors or for
any other purpose.

4.03  Residential Voling.

{a) Each Residential Site shafl be allocated one vote, regardless of the number
of Owners of that Residential Site. To the extent not prohibited by the Act, fractional voting
shall be allowed for a vote allocated to a Residential Site, in the event that such fractional
interests result from duly recorded deeds. Except with respect to voting of deeded fractional
interests, if the Owners of a Residential Site cannot agree among themselves as to how to cast
their vote on a particular matter, they shall lose their right to vote on such matter. If any Owner
of a Residential Site casts the vote for that Residential Site, it will thereafter be presumed for all
purposes that the Owner was acting with the authority and consent of all other Owners of that
Residential Site, unless an Owner of that Residential Site makes an objection thereto to the
Person presiding over the meeting when the vote is cast. Except with respect to voting of deeded

- fractional interests, if more than one vote is cast for any Residential Site, none of such votes shall
be counted and all of such votes shall be deemed null and void.

()  Inany election of Directors, the Owner of a Residential Site shall have a
number of votes equal to the number of Directors for which that Owner may vote by virtue of its
ownership of that Residential Site. There shall be two Residential Directors elected.

4.04  Commercial Voting. =
=
<0

(@)  Each Commercial Space shall be allocated a number of votes equal to the AN

quotient (rounded to the nearest 1/100th) obtained by dividing: E-J
=

@S
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(D the number of square feet of area’within that Commercial Space (as
determined by the Solitude Master Association in its sole discretion); by

() 1,000,
regardless of the number of Owners of that Commercial Space.

(b)  The Owner of a Commercial Space may appoint one or more of its lessees
in that Commercial Space as its agent to vote all or any portion of the votes allocated to that
Commercial Space by proxy in accordance with the terms and conditions of paragraph 4.02(d)
above. In that regard, fractional voting shall be allowed for the votes allocated to a Commercial
Space. Notwithstanding the foregoing, if more votes are cast for a Commercial Space than are
allocated to that Commercial Space, none of such votes shall be counted and all of such votes

shall be deemed null and void.

(c) In any election of Directors, the Owner of a Commercial Space shall have
a number of votes equal to the product obtained by multiplying:

() the number of votes allocated to that Commercial Space; by

(i)  the number of Directors for which the Owner may vote by virtue of
its ownership of that Commercial Space.

4.05 Lodge Voting. : .-

(a) Each Lodge shall be allocated a number of votes equal to the number of
Lodge Rooms within the Lodge (as determined by the Association in its sole discretion
regardless of the number of Owners of the Lodge).

(b)  Fractional voting shall not be allowed for votes allocated to a Lodge. If
the Owners of a Lodge cannot agree among themselves as to how to cast their votes on a
particular matter, they shall lose their right to vote on such matter. If any Owner of a Lodge

-+ casts the votes for that Lodge, it will thereafter be presumed for all purposes that the Owner was

acting with the authority and consent of all other Owners of that Lodge, unless an Owner of that
Lodge makes an objection thereto to the Person presiding over the meeting when the votes are
cast. Ifat any meeting more votes are cast for a Lodge than are allocated to that Lodge, none of
such votes shall be counted and all of such votes shall be deemed null and void.

(©) In any election of Directors, the Owner of a Lodge shall have a number of
votes equal to the product obtained by muitiplying the number of Lodge Rooms within the
Lodge (as determined by the Association in its sole discretion regardless of the number of

Owners of the Lodge) by the number of Directors for which that Owner may vote by virtue of its
ownership of that Lodge.
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4.06  Resort Voting,

(a) The Resort Parcel shall be allocated five votes, regardless of the number of
Owners of the Resort Parcel. If the Owners of the Resort Parcel cannot agree among themselves
as to how to cast their votes on a particular matter, they shall ose their right to vote on that
matter. If any Owner of the Resort Parcel casts the votes for the Resort Parcel, it will thereafter
‘be presumed for all purposes that the Owner was acting with the consent and authority of all
other Owners of the Resort Parcel, unless an Owner of the Resort Parcel makes an objection
thereto to the Person presiding over the meeting when the votes are cast. If the Owners of the
Resort Parcel cast more votes for the Resort Parcel than are allocated to the Resort Parcel, none
of such votes shall be counted and all of such votes shall be deemed null and void.

(b} In any election of Directors, the Owner of the Resort Parcel shal] have a
number of votes equal to the product obtained by multiplying:

(i) five; by

(i)  the number of Directors for which the Owner of the Resort Parcel
may vote by virtue of its ownership of the Resort Parcel.

ARTICLEV
EXECUTIVE BQARD

5.01 Powers of the Executive Board.

() Except as provided in this Declaration, the Articles and the Bylaws, the
Executive Board may act on behalf of the Association in all instances.

(b) The Executive Board may not act on behalf of the Association to:
49 amend this Declaration;
(i)  terminate the Association, this Declaration or the Project;

(i)  elect Directors to the Executive Board, other than to fill a vacancy
for the unexpired portion of a Director’s term; or

(iv)  determine the qualifications, powers and duties, or terms of office
of Directors.
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5.02  Number of Directors.
The Executive Board shall consist of the following nine Directors:

(a) Two Directors elected by and representing Owners of Residential Sites
(the “Residential Directors™);

(b)  One Director elected by and representing the Owners of Commercial
Spaces (the “Comrmercial Director™);

(c) One Director elected by and representing Owners of Lodges (the “Lodge
Director™); and

(d)  Five Directors appointed by and representing the Owners of the Resort
Parcel (the “Resort Directors”).

5.03  Election of Directors,

(a)  Subject to the terms and conditions of Sections 5.04, 5.05 and 5.06 below,
the Residential Directors shall be elected as follows:

The initial Residential Directors will hold office until the election or appointment of their
successor at the 2000 annual meeting. Thereafter, the Residential Directors will hold office for a
term of two years and the Owners of Residential Sites shall elect the Residential Directors at the
annual meetings held in years ending in an odd number. Notwithstanding the foregoing, during
the Intrawest Development Period, Intrawest shall have the sole right to appoint the Residential
Directors, upon delivery of a written notice of appointment by Intrawest to the Executive Board.

) Subject to the terms and conditions of Sections 5.05 and 5.06 below, the
Commercial Director shall be elected as follows:

@) The initial Commercial Director will hold office until the election

* or appoiniment of his successor at the 2000 annual meeting. Thereafier, the Commercial

Director will hold office for a term of two years and the Owners of Commercial Spaces shall
elect the Commercial Director at the annual meetings held in years ending in an even number.

(©) Subject to the terms and conditions of Sections 5.05 and 5.06 below, the
initial Lodge Director will hold office until the election or appointment of his successor at the
2000 annual meeting. Thereafter, subject to the terms and conditions of Sections 5.05 and 5.06
below, the Lodge Director will hold office for a term of two years and the Owners of Lodges
shall elect the Lodge Director at the annual meetings held in years ending in an even number.

JCFREK 404894 l 9
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(d) Subject to the terms and conditions of Sections 5.05 and 5.06 below, the
Owners of the Resort Parcel may appoint, remove and replace the Resort Directors at any time by
providing prior written notice thereof to the Association.

5.04  Declarant Control Perjad.

(a) Subject to the terms and conditions of paragraph 5.03(a) above and
paragraphs 5.05(b) and (c) below, but notwithstanding anything else to the contrary contained in
this Declaration or in any other Solitude Village Master Association Document, Declarant shall
have the exclusive right to appoint and remove all Officers and Directors during the Declarant
Control Period. The term “Declarant Control Period” means the period commencing on the date
on which Declarant forms the Association and ending on the last to occur of:

) the date that is sixty days after conveyance to Purchasers of 90
percent of the maximum number of Sites allocated to the Property under the Solitude Resort
Master Plan or any other zoning or other governmental development approvals in effect for
Solitude Resort Village at any given time;

(i)  the date that is four years after the last conveyance of a Site by
Declarant to a Purchaser in the ordinary course of business; and

(i)  the date that is eight years after the date on which this Declaration
was recorded in the Salt Lake County Records.

(b} Declarant may voluntarily surrender its right to appoint and remove
Officers and Directors prior to the expiration of the Declarant Control Period, but, in that event,
Declarant may require, for the remainder of the Declarant Control Period, that specific actions of
the Association or the Executive Board, as described in a recorded instrument executed by
Declarant, be approved by the Declarant before they become effective.

5.05 Removal of Directors.

{a) Directors appointed by Declarant may be removed, with or without cause,
solely by Declarant.

b) The Residential Directors, other than a Residential Director appointed by
Intrawest during the Intrawest Development Period, or a Residential Director appointed by
Declarant during the Declarant Control Period, may be removed, with or without cause, by a 67
percent or greater vote of all votes allocated to the Residential Sites that are entitled to vote for
the Residential Directors and that are represented at a meeting of the Owners of the Residential
Sites at which a quorum is present.
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(¢} The Commercial Director, other than a Commercial Director appointed by
Declarant, may be removed, with or without cause, by a 67 percent or greater vote of all votes
allocated to the Commercial Spaces that are entitled to vote for the Commercial Director and that
are represented at a meeting of the Owners of the Commercial Spaces at which a quorum is
present.

(d) The Lodge Director, other than the Lodge Director appointed by
Declarant, may be removed, with or without cause, by a 67 percent or greater vote of all votes
allocated to the Lodges represented at a meeting of the Owners of the Lodges at which a quorum
is present. , :

(€) The Resort Directors, other than the Resort Directors appointed by
Declarant, may be removed, with or without cause, by the Owners of the Resort Parcel.

H Directors may not be removed, except as provided in paragraphs 5.06(a)
through (e) above.

5.06 Replacement of Directors.

(a) Vacancies on the Executive Board created by the removal, resignation or
death of a Director appointed by Declarant shall be filled by a Director appointed by Declarant.

(b) A vacancy on the Executive Board created by the removal, resignation or
death of the Resort Director shall be filled by a Director appointed by the Owner of the Resort
Parcel.

(©) Except with respect to a Residential Director appointed by Intrawest
during the Intrawest Development Period, and except for the Residential Director, the
Commercial Director, or the Lodge Director appointed by Declarant, a vacancy on the Executive
Board created by the removal, resignation or death of the Residential Director, the Commercial
Director, or the Lodge Director shall be filled by a Director clected by a majority of the Directors
then holding office, even if less than a quorum.

(d)  Any Director elected or appointed pursuant to this Section 5.06 shall hold
office for the remainder of the unexpired term of the Director that Director replaced.

ARTICLE VI

(a) Each Owner, by accepting a deed to a Site (whether or not it shall be
expressly stated in such deed), shall be deemed to have covenanted and agreed to pay to the
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Association all Assessments and other charges that the Association is required or permitted to
levy or impose on such Owner or such Owner’s Site pursuant to this Declaration or any other
Solitude Village Master Association Document.

(b)  Notwithstanding the definition of the term “Owner”:

(M a Person who acquires a Site in a foreclosure sale shall be
personally liable for all Assessments and other charges that the Association is required or
permitted to levy or impose on that Site or on the Owner of that Site commencing on the date of
the foreclosure sale; and

(1)  a Person who acquires a Site by deed-in-lieu of foreclosure or cther
similar instrument shall be personally liable for all Assessments and other charges that the
Association is required or permitted to levy or tmpose on that Site or on the Owner of that Site
commencing on the date on which the Owner of the Site executes the deed-in-lieu of foreclosure
or other similar instrument.

(¢}  No Owner shall be exempt from liability for any Assessment or other
charges by waiving the use or enjoyment of any Common Element or by abandoning a Site
against which such Assessmerits or other charges are made.

(d)  Each Owner shall be personally liable for all Assessments and other
charges levied on such Owner or such Owner’s Site during the period of such Owner’s
ownership of the Site. If there is more than one Owner of a Site, each Owner shall be jointly and
severally liable with the other Owners of the Site or for all Assessments and other charges levied
on the Site or any Owner of the Site.

(e) Each Assessment or other charge, together with interest thereon and all
costs and expenses incurred by the Association to collect such Assessment or other charge,
including all fees and disbursements of attorneys, accountants, appraisers, receivers and other
professionals engaged by the Association in connection therewith, may be recovered by a suit for
a money judgment by the Association without foreclosing or waiving any Assessment Lien
securing the same. :

(D Except as set forth in paragraph 6.01(g) below, but notwithstanding
anything else to the contrary contained in this Declaration, the Association may not levy or
collect:

(i) any Annuai Real Estate Assessment with respect to any Site that is

‘used exclusively as one or more Community Facilities, or that portion of any Site that is used as

a Community Facility;
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(i)  any Sales Assessment, Rental Assessment, Solitude Village Master
Association Assessment or Special Assessment with respect to any Community Facility; or

(i)  any Real Estate Transfer Assessment with respect to (A) the Fair
Market Value of any Site that is used exclusively as one or more Community Facilities, or
(B) the Fair Market Value of that portion of any Site that is used as a Community Facility.

(g)  Notwithstanding anything to the contrary contained in paragraph 6.01(f)
above, if, after a Transfer, a Transferee ceases to use as 2 Community Facility a Site or a portion
of a Site that was used as 2 Community Facility prior to the Transfer, then the Association may
levy and collect, and the Transferee of the Site shall be liable for:

(i) Annual Real Estate Assessments based on the number of
Condominium Units contained in Residential Units on the Site and the square footage of any
Commercial Units located on the Site or the portion of the Site that the Transferee no longer uses
as a Community Facility, commencing on the date on which the Transferee ceases such use;

(ii) Sales Assessments, Rental Assessments, Solitude Village Master
Association Assessments and Special Assessments with respect to the Site or portion of the Site
that the Transferee no longer uses as a Community Facility, commencing on the date on which
the Transferee ceases such use; and

(i)  aReal Estate Transfer Assessment with respect to the Fair Market
Value of the Site (or other equitable manner of assessment determined by the Executive Board)
or the portion of the Site that the Transferee no longer uses as a Community Facility, which will
be due and payable to the Association within five days following the date on which the
Transferee ceases such use. '

() Notwithstanding anything to the contrary contained in this Declaration, the
Association shall be exempt from all Assessments.

(i) Notwithstanding anything to the contrary contained in this Declaration, no

* Assessments shall be levied or collected until the recording of the first deed related to a sale of a

Residential Site constructed by Intrawest, at which time all Residential Sites and Commercial
Spaces in the building in which such Residential Site is located shall be subject to Assessments,
as well as all other Sites subject to this Declaration, With respect to property subsequently made
subject to this Declaration on which a building will be located, no Assessments shall be levied or
collected until the recording of the first deed related to the sale of a Residential Site in such
building, at which time all Residential Sites and Commercial Spacein the building in which such
Residential Site is located shall be subject to Assessments. With respect to a Site that does not
contain a Residential Site to be sold to third parties (e.g., a Site that is used for commercial
purposes, a Lodge, etc.), Assessments shall commence at the time that such Site is first leased, or
when commercial operations first commence on such Site.

2’7
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6.02 Budgets.

(a) Prior to the first levy of an Assessment, and, thereafter, on or before
October Ist of each calendar year, the Executive Board shall adopt an annual budget for the
Association for the following calendar year that sets forth:

) the Executive Board’s estimates of Common Expenses for the next
calendar year; and

(i  the amount of funds for such Common Expenses that the Executive
Board proposes to raise through all Assessments.

(b) Within thirty days after adopting the annual budget, the Executive Board
shall deliver a summary of the budget to all Owners.

(c) Notwithstanding the foregoing, during the Intrawest Development Period,
the annual budget shall be subject to Intrawest’s prior written approval, which approval shall not
be unreasonably withheld, delayed or conditioned. In the event that Intrawest reasonably fails to
approve the proposed annual budget, the budget for such upcoming year shall be the prior year’s
budget. Failure of Intrawest to object in writing to a proposed annual budget within thirty (30)
days of its receipt of such proposed budget shall be deemed approval by Intrawest.

6.03  Annual Real Estate Assessments,

(a) On or about May 1 of each year the Executive Board on behalf of the
Association shall determine the estimated amount of revenue which will be obtained from all
Assessments permitted by this Declaration exclusive of the Annual Real Estate Assessment, in
relation to the expenditures contemplated in the proposed annual budget, and any residual
amounts necessary to be raised by the Association shall be levied and collected from each Owner
in an annual assessment (the “Annual Real Estate Assessment™) in an amount equitably allocated
by the Executive Board as to a Residential Site, based on the number of Condominium Units
contained within such Residential Site, as to the Lodge, based on the number of Bedrooms in the
Lodge, and as to a Commercial Site, based on the square footage of such Commercial Site, as
determined by the Executive Board. For purposes of calculating the Annual Real Estate
Assessment with respect to the Lodge, a Bedroom in the Lodge shall be counted as one-third of a
Condominium Unit.

b) If'a portion of any Site is used as a Community Facility, the Association
shall determine what percentage of the Site is attributable to that Community Facility.

()  Notwithstanding anything to the contrary set forth above, the Association

may grant an exemption from the Annual Real Estate Assessment for any Site that is exempt
from taxation pursuant to the Utah Tax Code, as the same may be amended from time to time, or
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any comparable statute, including without limitation Common Elements, Community Facilities,
or rights in easements.

(d) Notwithstanding the foregoing, the Executive Board shall have the
authority to adopt any other method of calculation of the Annual Real Estate Assessment, so fong
as such method is applied in a consistent and equitable manner.

(¢)  Notwithstanding anything to the contrary contained in this Declaration, no
Annual Real Estate Assessment shall be collected prior to November 1, 2000.

6.04  Sales Assessments.

(a) The Association shall regularly levy upon and collect from each Owner an
assessment (the “Sales Assessment™) on all sales (“Local Sales™) that are:

(1) subject to the Utah Sales Tax Act (as amended or replaced from
time to time, together with all regulations promulgated thereunder, the “Utah Sales Tax Act™);
and

(ii)  made from any of the Owner’s Sites or made by businesses
operated within or from any of the Owner’s Sites.

(b) Each Owner’s Sales Assessment shall be determined by multiplying:

@ the amount of the Local Sales made from any of the Owner’s Sites
or made by businesses operated within or from any of the Owner’s Sites; by

(ii)  the Sales Assessment Rate.

(¢)  Notwithstanding anything to the contrary contained in this Section 6.04,
the Associjation may not levy or collect any Sales Assessment with respect to the sale of lift
tickets for the Resort, by any person, or any Local Sales made by an organization that is exempt
from Utah state sales tax under the Utah Sales Tax Act.

(d) Each Ovwner’s Sales Assessment shall be due and payable without notice
from the Association each time and at such time as such Owner or such Owner’s lessee is
required to remit or pay tax to the State of Utah under the Utah Sales Tax Act. Each such Owner
shall also deliver to the Association without notice true and complete copies of ail written
reports, returns, statements, records and declarations, including any supplements or amendments
thereto (all of which are referred to herein as “reports™), made or provided to the State of Utah by
such Owner or such Owner’s lessees in connection with any Local Sales at such time as such
reports are required to be made to the State of Utah. To the extent that an Owner leases
Commercial Space to a lessee, the Owner shall cause the lease between the Owner and its lessee
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to provide that the lessee must deliver its reports to the Owner and to the Association and that the
Association may inspect and audit the lessee’s books and records. If any subsequent
adjustments, additions or modifications are made to any tax remitted or paid or report made by
any Owner or its lessees to the State of Utah under the Utah Sales Tax Act, such Owner shall
within thirty days thereafter so notify the Association and provide it with true and complete
copies of all reports or other written material issued or received by such Owner or its lessees in
regard thereto. If any adjustment increases the amount of tax that an Owner or one of its lessees
is required to remit or pay to the State of Utah under the Utah Sales Tax Act or results in a
refund, such Owner shall pay an appropriate additional Sales Assessment or receive an
appropriate refund from the Association of any excess Sales Assessments previously paid.

(e)  Notwithstanding anything to the contrary contained in this Section 6.04, if:
1 the Utah Sales Tax Act is amended; or

(i)  any court of competent jurisdiction renders a judgment or ruling
that affects the Utah Sales Tax Act, in a manner that decreases the amounts that the Association
can collect through the Sales Assessment under paragraph 6.04(a) above, then, the Association
may levy and collect the Sales Assessment without regard to such amendment, judgment or
ruling, and may adopt such Rules and Regulations with respect thereto as the Executive Board
deems necessary or appropriate, including, without limitation, Rules and Regulations that
provide reporting requirements, inspection rights and audit rights.

€3] The Sales Assessment Rate shall be Y% of 1 percent, unless and until the
Executive Board adopts a different rate. In no event shall the Sales Assessment Rate exceed 2
percent.

6.05 Real Estate Transfer Assessments. e

(a) Subject to the terms and conditions of paragraph 6.05(c) below, upon the
occirence of any Transfer of any Site, but excluding the initial sale or Transfer by or to
Declarant and the initial sale or Transfer by or to Intrawest, or the initial sales or Transfers by or
to the developers of Residential Sites on Exhibit “A-17, and further excluding Transfers by
Declarant or Intrawest to their affiliates, the Transferee shall pay to the Association an
assessment (a “Real Estate Transfer Assessment”) in an amount equal to the product obtained by
multiplying:

i) the Fair Market Value of the Site transferred; by
(if)  the Real Estate Transfer Assessment Rate.

(b) Each Person included within the term “Transferee” shall have joint and
several liability for the Real Estate Transfer Assessment owed by the Transferee.
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(¢} Notwithstanding anything to the contrary contained in this Section 6.05,
the Association shall not levy or collect a Real Estate Transfer Assessment for any of the
Transfers described below, unless the Transfer was made for the purpose of avoiding the Real
Estate Transfer Assessment. '

(i) Any Transfer to (A) the United States or any agency or
instrumentality thereof, or (B) the State of Utah or any county, city, municipality, district or other
political subdivision of the State of Utah.,

(i)  Any Transfer to the Association or its successors.

(i) Aoy Transfer, whether outright or in trust, that is for the benefit of
the Transferor or the Transferor’s relatives, but only if the Consideration for the Transfer is no
greater than 10 percent of the Fair Market Value of the Site or portion thereof transferred. For
the purposes of this exclusion, (A) the relatives of a Transferor shall include all lineal
descendants of any grandparent of the Transferor, and the spouses of the descendants, and
(B) stepchildren and adopted children shall be considered lineal descendants, A distribution
from a trust shall be treated as a Transfer made by the grantors of the trust to the beneficiaries of
the trust.

(iv)  Any Transfer arising solely from the termination of a joint tenancy
of a Site or the partition of a Site held under cormmon ownership, except to the extent that
additional Consideration is given in connection therewith.

) Any Transfer or change of interest by reason of death, whether
provided for in a will, trust or decree of distribution, except for a sale of a Site by the estate of an
Owner.

{(vi}  Any Transfer made by (A) a subsidiary to a parent corporation that
owns more than 50 percent of the outstanding stock of the subsidiary, or (B) by a parent
corporation to a subsidiary in which the parent corporation owns more than 50 percent of the
outstanding stock, on the condition that there is no Consideration for the Transfer, other than the
issuance, cancellation or surrender of the subsidiary’s stock. '

- (vii}  Any Transfer made by (A) a partner, joint venturer or member to a
partnership, joint venture or limited liability company in which the partner, joint venturer or
member has not less than a 50 percent interest, or (B) by a partnership, joint venture or limited
liability company to a partner, joint venturer or member holding not less than a 50 percent
interest in the partnership, joint venture or limited liability company, on the condition that there
is no Consideration for the Transfer, other than the issuance, cancellation or surrender of equity
interests in the partnership, joint venture or limited liability company.
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(viii) Any Transfer made by a corporation to its shareholders in
connection with the liquidation of the corporation or other distribution or dividend in kind to its
shareholders, on the condition that the Site or portion thereof is transferred generally pro rata to
its shareholders and no Consideration is paid for the Transfer, other than the cancellation of such
corporation’s stock.

(ix}  Any Transfer made by a partnership, joint venture or limited
liability company to its partners, joint venturers, or members in connection with the liquidation
of the partnership, joint venture or limited liability company or other distribution of property to
the partners, joint venturers or members, on the condition that the Site or portion thereof is
transferred generally pro rata to its partners, joint venturers or members and no Consideration is
paid for the Transfer, other than the cancellation of the partners’, joint venturers’ or members’
interests in the partnership, joint venture or limited liability company.

(x)  Any Transfer made by a Person owning a Site or portion thereof to
a corporation, partnership, joint venture, limited liability company or other entity, on the
conditions that (A) the corporation, partnership, joint venture, limited liability company or other
entity is owned in its entirety by the Person transferring the Site or portion thereof, (B) such
Person has the same relative interest in the Transferee as they had in the Site or portion thereof
immediately prior to such Transfer, and (C) no Consideration is paid for the Transfer, other than
the issuance of each such Person’s respective stock or other ownership interests in the
Transferee.

(xi)  Any Transfer made by any Person to any other Person, whether in
a single Transfer or a series of transactions where the Transferor and the Transferee are and
remain under common ownership and control as determined by the Executive Board, on the
condition that no such Transfer or series of transactions shall be exempt, unless the Executive
Board finds that such Transfer or series of transactions (A) is for no Consideration, other than the
issuance, cancellation or surrender of stock or other ownership interest in the Transferor or the )
Transferee, as appropriate, (B) is not inconsistent with the intent and meaning of this paragraph
6.05(c), and (C) is for a valid business purpose and is not for the purposes of avoiding the
obligation to pay the Real Estate Transfer Assessment.

(i)  Any Transfer made solely for the purpose of confirming,
correcting, modifying or supplementing a Transfer previously recorded, making minor boundary
adjustments, removing clouds on titles, or granting easements, rights of way or licenses, and any
exchange of Sites between Declarant and any original Purchaser from Declarant of the one or
more Sites being Transferred to Declarant in such exchange. To the extent that Consideration in
addition to previously purchased Sites is paid to Declarant in such an exchange, the additional
Consideration shall be subject to the Real Estate Transfer Assessment. To the extent that
Declarant, in acquiring by exchange Sites previously purchased from Declarant, pays
Consideration in addition to transferring Sites, the original Purchaser shall be entitled to a refund
from the Association in an amount equal to the product obtained by multiplying (A) the amount
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of the additional Consideration, by (B) the Real Estate Transfer Assessment Rate that was in
effect as of the date of the original Transfer.

(xiii) Any Transfer pursuant to any decree or order of a court of record
determining or vesting title, including a final order awarding title pursuant to a condemnation
proceeding, but only where such decree or order would otherwise have the effect of causing the
occurrence of a second Transfer subject to the Real Estate Transfer Assessment in a series of
transactions which includes only one effective Transfer of the right to use or enjoy a Site.

(xiv) Any lease of any Site or portion thereof (or assignment or transfer
of any interest in any such lease) for a period of less than thirty years.

(xv)  Any Transfer solely of minerals or interests in minerals.

(xvi) Any Transfer to secure a debt or other obligation or to release
property which is security for a debt or other obligation.

: {xvii) Any Transfer in connection with (A) the foreclosure of a deed of
trust or mortgage, or (B) a deed given in licu of foreclosure.

(xvii) The Transfer of a Site or portion thereof to a qualified intermediary
in connection with a tax deferred exchange of real property under Section 1031 of the Internal
Revenue Code, on the condition that the Transferee of the qualified intermediary pays the Real
Estate Transfer Assessment. ' :

(xix) Any Transfer made by a corporation or other entity, for
Consideration, (A) to any other corporation or entity which owns, directly or indirectly, 100
percent of the Transferor’s equity securities, or (B) to a corporation or entity whose equity
securities are owned, directly or indirectly, 100 percent by the corporation or entity that owns
100 percent of the Transferor’s equity securitics. :

(xx)  Any Transfer from a partially owned direct or indirect subsidiary
corporation to its direct or indirect parent corporation where Consideration is paid for, or in
connection with, such Transfer, on the condition that, unless such Transfer is otherwise exempt,
such exemption shall apply only to the extent of the direct or indirect beneficial interest of the
Transferee in the Transferor immediately prior to the Transfer. For example, if corporation A
owns 60 percent of corporation B, and corporation B owns 100 percent of corporation C and
corporation C conveys a Site to corporation A for $2 million, 60% of the Real Estate Transfer
Assessment would be exempt and a Real Estate Transfer Assessment would be payable only on
$800,000 (i.e., 40 percent of the $2 million Consideration).

{d)  For purposes of subparagraph 6.05(c) above, a Transfer shall be deemed to
be without Consideration only if:

29
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(i) the only Consideration is a book entry made in connection with an
intercompany transaction in accordance with generally accepted accounting principles, or no
Person which does not own a direct or indirect equity interest in the Site immediately prior to the
Transfer becomes the owner of a direct or indirect equity interest in the Site by virtue of the
Transfer;

(i)  the aggregate interest immediately prior to the Transfer of all direct
and indirect owners whose equity interest is increased on account of the Transfer does not
increase by more than 20 percent (out of the total 100 percent equity interest in the Site); and

(i)  no Person is entitled to receive directly or indirectly any other
Consideration in connection with the Transfer.

In connection with considering any requests for an exemption under paragraph 6.05(c) above, the
Executive Board may require the applicant to submit true and correct copies of all relevant
documents relating to the Transfer and an opinion of the applicant’s counsel, in form and
substance satisfactory to the Executive Board, (A) setting forth all relevant facts regarding the
Transfer, (B) stating that in their opinion the Transfer is exempt under paragraph 6.05(c) above,
and (C) setting forth the basis for such opinion.

(e) The Real Estate Transfer Assessment shall be due and payable by the
Transferee to the Association at the time of the Transfer giving rise to such Real Estate Transfer
Assessment. With such payment the Transferee shall make a written report to the Association on
forms prescribed by the Association, fully describing the Transfer and setting forth the true,
complete and actual Consideration for the Transfer, the names of the parties thereto, the legal

description of the Site transferred, and such other information as the Association may reasonably

require. : -

O If the Association believes that a Transferee has underpaid a Real Estate
Transfer Assessment, the Association may so notify the Transferee and collect the amount of the
deficiency from the Transferee.

(i) Any such notice shall set forth in reasonable detail (A) the amount
of the Real Estate Transfer Assessment that the Association believes was payable for the
Transfer, (B) the method by which the Association calculated that amount, and (C) the amount of
the deficiency that the Transferee must pay to the Association. ‘

(i) A Transferee may object to any such notice from the Association
by delivering written notice thereof to the Association within fifteen days after the date on which
the Association delivers a notice under subparagraph 6.05(f)(i) above. If a Transferee fails to
deliver a written notice of objection within such fifteen day period, the Transferee shall be
deemed to have waived its right to object and the Association’s determination of the amount of
the Real Estate Transfer Assessment shall be binding on the Transferee.
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(i)  If a Transferce delivers a written notice of objection within the
fifteen day period described in Spraragraph 6.05(f)(ii) above, the Association shall obtain an
appraisal of the Site from a real estate appraiser selected by the Association who is familiar with
Salt Lake County property values. The appraisal so obtained shall be binding on both the
Association and the Transferee,

(iv)  Ifitis determined that 2 Transferee has underpaid a Real Estate
Transfer Assessment, the Transferee shall pay the amount of the deficiency and the costs
incurred by the Association to obtain the appraisal, if any, to the Association within thirty days
after the Association delivers written notice of that determination to the Transferee.

(g)  Ifany portion of any Site is used as a Community Facility, the Association
shall determine what percentage of the Fair Market Value of the Site is attributable to the
Community Facility. :

(h)  The “Real Estate Transfer Assessment Rate” shall be two percent (2%),
unless and until the Executive Board adopts a different rate. In no event shall the Real Estate
Transfer Assessment Rate exceed three percent (3%) or such greater rate as the Act may allow.

6.06  Special Assessments.

(a) The Assessments that the Association may levy and collect pursuarnt to
this Section 6.06 are referred to in this Declaration as “Special Assessments.”

(b)  If at any time, the Executive Board believes that Common Expenses for a
calendar year will exceed the sum of (A) the revenues of the Association and (B) the capital
contributions to the Association described in Section 6.01 hereof for that calendar year, then the
Executive Board may cause the Association to levy and collect a Special Assessment in an
amount equal to the amount of such excess.

(c) If the Association levies a Special Assessment, the Owners of each Site
shall pay to the Association, when and in such installments as the Executive Board deems
necessary or appropriate, an amount equal to the product obtained by multiplying:

(i) the amount of the Special Assessment, by

(1)  afraction, the numerator of which shall be the amount of the
Annual Real Estate Assessment levied against such Owners’ Site during that calendar year, and
the denominator of which shall be the amount of all Annual Real Estate Assessments levied
against all Sites during that calendar year,

6.07 Default Assessments.
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(a) Notwithstanding anything to the contrary contained herein, if any
Commeon Expense, not otherwise covered by insurance, is caused by:

(1) the negligence or misconduct of an Owner or such Owner’s Guest;
or

(ii)  aviolation of any covenant or condition of a Solitude Viilage
Master Association Document by an Owner or such Owner’s Guest, the Association may levy an
Assessment against such Owner’s Site. '

Any such Assessment levied by the Association and each fine, penalty, fee or other charge
imposed upon an Owner for the violation of any covenant or condition of any Solitude Village
Master Association Document by an Owner or such Owner’s Guest are each referred to herein as
a “Default Assessment.”

)] With respect to any Default Assessment, or portion thereof, levied other
than as a late charge, the Owner of the Site against which the Association seeks to levy the
Default Assessment shall be provided notice and an opportunity to be heard. Owners of Sites
against which Default Assessments have been levied shall pay such Default Assessments when
required by the Association.

(a) In addition to the other Assessments described in this Article VI, the
Association may, from time to time, levy and collect from Owners one or more assessments for
any lawful purpose (each, a “Solitude Village Master Association Assessment”), on the condition
that each Solitude Village Master Association Assessment is approved by the affirmative vote of
a majority of all votes in the Association.

(b) If the Association levies a Solitude Village Master Association
Assessment, the Owners of each Site shall pay to the Association, when and in such installments
as the Executive Board deems necessary or appropriate, an amount equal to the product obtained
by multiplying:

(i) the amount of the Solitude Village Master Association
Assessment, by

(ii)  a fraction, the numerator of which shall be the amount of the
Annual Real Estate Assessment levied against such Owners’ Site during that calendar year, and
the denominator of which shall be the amount of all Annual Real Estate Assessments levied
against all Sites during that calendar year.

6.09  Assignment of Assessments.
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(a) The Association shall have arr unrestricted right to assign its right to
receive Assessments and other future income, either as security for obligations of the Association
or otherwise.

6.10  Assessment Liens.

(a) The Association shall have a lien on each Site for any Assessment levied
against that Site and any fines, late charges, penalties, interest, attorneys’ fees, disbursements and
costs of collection imposed against its Owner under any Solitude Village Master Association
Document. The Assessment Lien shall secure all of the foregoing obligations of an Owner from
the time such obligations become due. If an Assessment is payable in installments, the
Assessment Lien secures each installment from the time it becomes due, including the due date
set by any valid Association acceleration of installment obligations. In no event shall the
Association have or assert a lien on the Resort Parcel, any property within the Solitude Ski
Resort, or any property owned by the Resort on which the Resort has granted an easement in
favor of the Association or the Solitude Resort Village, Nothing in this Section 6.10 shall
exempt a Site otherwise subject to Assessment (other than the Resort Parcel) from a lien, merely
because such Site is owned by the Resort.

(b)  An Assessment Lien is prior to all other liens and encumbrances on a Site
except:

(i) liens and encumbrances recorded prior to the recordation of this
Declaration;

(i)  aFirst Mortgage which was recorded before the date on which the
Assessment sought to be enforced became delinquent, (except to the extent the Act provides
otherwise); and

(iii)  liens for real estate taxes and other governmental assessments or
charges against the Site.

(c) The recording of this Declaration constitutes record notice and perfection
of an Assessment Lien on each Site. No further recordation of any claim of any Assessment Lien
is required,

(d)  An Assessment Lien is extinguished unless proceedings to enforce the
Assessment Lien are instituted within six years after the full amount of the Assessment secured
thereby becomes due.

(e) This Section 6.10 does not prohibit:

€3] actions or suits to recover sums secured by an Assessment Lien; or
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(if)  the Association from taking a deed-in-lieu of foreclosure

(D In any action by the Association to collect Assessments or to foreclose an
Assessment Lien for Unpaid Assessments, the court may appoint a receiver of the Owner to
collect all sums alleged to be due from the Owner prior to or during the pendency of the action.
A. court may order the receiver to pay any sums held by the receiver to the Association during the
pendency of the action to the extent of the Association’s Assessments.

(g)  An Assessment Lien may be foreclosed in like manner as a miortgage on
real estate, or by power of sale in the same manner as deeds of trust in the State of Utah, but
without the necessity of any trustee being named to conduct such foreclosure.

6.11 i d ion.

By acceptance of the deed or other instrument of transfer of a Site, an Owner irrevocably
waives the homestead exemption provided by Utah Code Sections 78231 through 782315.

6.12  Estoppe] Certificates: Notices fo Mortgagees.

(a) The Association shall furnish to an Owner or its designee or to a
Mortgagee or its designee, upon written request, delivered personally or by certified mail,
first-class postage prepaid, return receipt requested, to the Association registered agent, a
statement setting forth the amount of unpaid Assessments currently levied against such Owner’s
Site. The statement shall be furnished within fourteen calendar days after the Association’s
receipt of the request and shall be binding on the Association, the Executive Board and every
Owner. If no statement is furnished to the Owner, the Mortgagee or their designee, delivered
personally or by certified mail, first-class postage prepaid, return receipt requested, then the
Association shall bave no right to assert an Assessment Lien upon the Site for unpaid
Assessments which were due as of the date of the request.

(v)  The Association shall report to any First Mortgagee any unpaid
Assessments remaining unpaid for more than ninety days after the same shall have become due,
if such First Mortgagee first shall have delivered to the Association a written request for notice of
unpaid Assessments. Any First Mortgagee holding a lien on a Site may pay any unpaid
Assessment with respect {o such Site, together with any and all costs and expenses incurred with
respect to the Assessment Lien securing such unpaid Assessment, and upon such payment, such
First Mortgagee shall have a lien on the Site for the amounts paid with the same priority as a lien
of the First Mortgage held by such First Mortgagee.

6.13 inistrati
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(@} The Association shali have the right to inspect and copy all records of any
Qwner that are related to the Owner’s obligation to pay any Assessment ot to deliver any
information to the Association under this Article VI.

{(b) The Association‘may adopt any Rules and Regulations that the Executive

Board deems necessary or appropriate with respect to the administration of the Assessments,
including, without limitation, Rules and Regulations that:

(1) relate to information that an Owner must obtain from the Owner’s
lessees, shareholders, partners or members; and

(i)  relate to the Association’s right to inspect and copy all records of
any Owner that are related to the Owner’s obligation to pay any Assessment or to deliver any
information to the Association under this Article V1.

() The Executive Board shall resolve any dispute or question regarding the
imposition, application, determination, administration, payment or collection of any Assessment.
Any decision made in that regard shall be final and binding on the Association and the Owners.

6.14  Rental Assessments.

(a) The Association shall regularly levy and collect from each Owner an
assessment {the “Rental Assessment”) equal to the product obtained by multiplying:

(i) the Rental Income from each Residential Site in the Project by
(ii)  the rate of two percent (2%).
(b)  “Rental Income” means all gross receipts from the rental or lease of any
Residential Site in the Project, including rentals of rooms in the Lodge, after the payment of any
travel agent or booking commissions to wholesalers or govermental sales or hote] taxes.
{e) For the purpose of determining an Owner’s Rental Income, “gross
receipts” means the total amount of payments (whether made in cash, by check or by credit card)

actually received with respect to any rentals or leases made from any of such Residential Sites.

(d)  Each Owner shall pay the Rental Assessment to the Association on or
before the twentieth day of each calendar month for Rental Income received during the preceding
calendar month.

(e) Each Owner shall maintain, and shall require its lessees to maintain, true
and complete records regarding all of the Rental Income from the Owner’s Sites in such forms as
the Association may require from time to time. Each Owner shall defiver to the Association true

ICFRK-i0489.4 35

D 7344959 Page: 40 of 82

£LEBIdNL28Yg



and complete copies of such records on or before the twentieth day of each calendar month for
Rental Income from the Owner’s Sites received during the prior calendar month. To the extent
that an Owner leases all or any portion of a Site to a lessee, the Owner shall cause the lease
between the Owner and its lessee to provide that the lessee must maintain such records and
deliver true and complete copies of the same to the Owner and to the Association as described
above, and that the Association may inspect and audit the lessee’s books and records.

163 Notwithstanding anything to the contrary contained in this Section 6.14,
the Association may not levy or collect any Rental Assessment with respect to any Rental
Income received by any organization exempt from federal income taxation pursuant to section
5.01(c)(iii) of the Internal Revenue Code of 1986, as the same may be amended from time to
time,

6.15 Resort Assessment.

Commencing on the date of the first Assessment to Owners of Residential Sites, the
Resort shall pay an annual assessment to the Association, at the time within the Association
fiscal year for which such annual assessment is made as determined by the Executive Board,
cqual to the lesser of thirteen percent (13%) of the Association’s annual budget for such year, or
$100,000 (the “Resort Assessment”). The Resort Assessment shall be in addition to such other
Assessments that the Resort may be liable for by virtue of its ownership of Sites within the
Project. The Resort Assessment shall terminate upon the first to occur of twenty-five (25) years,
or when the Resort has fewer than five votes on the Executive Board.

ARTICLE VII

Except as otherwise provided in this Declaration, the Association, or its duly designated
agent, shall maintain all Common Elements and the improvements and Iandscaping located
thereon in good order and repair and shall otherwise manage and operate all Common Elements
as it deems necessary or appropriate, including any and all obligations of repair maintenance and
otherwise to or in favor of the Resort pursuant to the access easements provided by the Resort.
In this regard the Association may:

(a)  construct, modify, add to, remove, replace, repair or renovate any
improvements that are located on, or constitute a part of, any Common Element;

(b)  plant and replace trees, shrubs and other vegetation on any Common
Element;

(¢)  place, maintain and replace, signs upon any Common Element;
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(d) adopt and enforce Rules and Regulations regulating the use of Common
Elements; '

(e) impose and collect fees for the use of any Common Element; and

(H take any other actions that the Association deems necessary or appropriate

. to protect, maintain, operate, manage or regulate the use of Common Elements, including

without limitation, snow removal and garbage and waste removal.

(a) Each Owner shall, at such Owner’s sole cost and expense, maintain such
Owner’s Site and the improvements and tandscaping located thereon, or constituting a part
thereof, in good order and repair.

(b)  The association for cach condominium project located within Solitude
Resort Village shall, at such association’s sole cost and expense, maintain such association’s
common elements, -

(c) If, in the reasonable judgment of the Association, an Owner fails to
maintain its Site or the improvements or landscaping located thereon, or an individual
condominium association fails to maintain its common elements, in good order and repair, and
such failure remains uncured for more than thirty days after the Association’s delivery of written
notice thereof to such Owner or individual condominium association, the Association may enter
upon such Site or such common elements and perform such maintenance or repair as the
Association deems necessary or appropriate and charge all costs and expenses incurred by the
Association in connection therewith to such Owner or such association’s members as a Default
Assessment.

(d) The Association may, without notice, make emergency repairs to and
maintain any Site or improvement located thereor, or any individual condominium association’s
common elements, as may, in its judgment, be necessary for the safety of any Person or to
prevent damage to any other property. The cost of such maintenance and repair shall be charged
to the Owner of the Site or such association’s members as a Default Assessment.

(e) Notwithstanding anything herein to the contrary, until such time as an
Owmer has commenced construction on a Site, the Resort shall have a nonexclusive easement for
ingress, egress and parking for vehicular and pedestrian traffic on and over such Site, in
connection with Resort operations.

) The foregoing provisions of this Section 7.02 shall not restrict or impair
Intrawest’s sales, construction and development activities during the Intrawest Development
Period. - - : - o
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ARTICLE VIII

DESIGN REVIEW
8.01  Design Review Board.

The Executive Board shall act as the design review board (the “Design Review Board™)
for Solitude Resort Village.

(a)  The Design Review Board shall select its own chairman from its members.
The chairman shall be the presiding officer of its meetings. In the absence of the chairman from
a meeting, the members present shall appoint a member to serve as acting chairman at such
meeting. Meetings shall be held upon call of the chairman at the offices of the Association. A
majority of members shall constitute a quorum for the transaction of business. In the absence of
a quorum, a fesser number may adjourn any meeting to a later time or date. The affirmative vote
of a majority of the members of the Design Review Board shall constitute the action of the
Design Review Board on any matter before it. Except as set forth above, the Design Review
Board shall operate in accordance with its own Rules and Regulations which shall be filed with
the Association and maintained in the records of the Association and shall be subject to
inspection by all Owners and Mortgagees.

(b)  Subject to budgets established by the Executive Board, the Design Review
Board is hereby authorized to retain the services of one or more consulting architects, landscape
architects, urban designers or other professionals to advise and assist the Design Review Board
in performing the design review functions described in this Article VIII. The Design Review
Board is also authorized to hire employees for the Association to perform the design review
functions described in this Article VIIL ' ' :

8.02
(8  No Person may:
i perform any earth movement, vegetation removal, paving or
_ drainage modification;

(i)  construct any building, structure or other improvement;

(iif)  subject to paragraph 8.02(c) below, make any physical or cosmetic
alteration or modification to existing buildings, structures or improvements;

(iv)  install or alter on any building, structure or other improvement any
exterior signage or any interior signage that is visible from outside the building, structure or

improvement;
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{(v) install or alter any landscaping or exterior furniture, fixtures,
equipment or art;

(vi)  change the exterior appearance of any land or any building,
structure or improvement located thereon; or

(vii) take any action which changes or affects the Common Elements,
the access easements, the flow of vehicular and pedestrian traffic, or the overall design concept
for the Solitude Resort Village, within Solitude Resort Village,

without the prior written consent of the Design Review Board, which consent shall not be
arbitrarily or capriciously withheld or delayed.

The foregoing shall not affect the rights of the Resort to perform any of the foregoing
with respect to property owned by the Resort, so long as such activities by the Resort do not
unreasonably interfere with the easements granted by it in favor of the Owners, nor shall the
foregoing affect or limit the ability of Declarant to develop its own property within the Solitude
Resort Village during the Declarant Control Period.

()] If the Design Review Board fails to respond to a request for its consent
within thirty days afier its receipt of such request, the Design Review Board shall be deemed to
have granted its consent to the actions described in such request. The decisions of the Design
Review Board shall be conclusive and binding on all interested parties.

(c) Notwithstanding anything to the contrary contained herein, nnprovements,
alterations, modifications, installations, furniture and fixtures that:

@) are completely within a building, structure or improvement;

(i)  do not change the exterior appearance of a building, structure or
improvement and are not visible from the outside of a building, structure or improvement; and

(i)  do not change (A) the number of Sites, (B) the amount of
Commercial Space, (C) the number of Lodge Rooms, or (D) the number of Community
Facilities, within the building, structure or other improvement,

may be undertaken without Design Review Board consent, but are subject to al} other covenants,
conditions and restrictions contained in this Declaration.

(d) Each Owner shall comply with the Rules and Regulations of the Design
Review Board, as the same may be amended from time to time by the Design Review Board.
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(e) The Design Review Board or its designated representative may monitor
any approved project to the extent required to ensure that the construction or work on such
project complies with any and all approved plans and construction procedures. The Design
Review Board or its designated representatives may enter upon any Site at any reasonable time
or times to inspect the progress, work status or completion of any project. In addition to the
remedies described in Section 8.03 below, the Design Review Board may withdraw approval of
any project and require all activity at such project to be stopped, if deviations from the approved
plan or approved construction practices are not corrected or reconciled within twenty-four hours
after written notification to the Owner specifying such deviations. =~~~

€3 The Design Review Board may, as a condition to any consent or approval,
require an Owner to enter into a written agreement with the Association containing such
covenants, conditions and restrictions as the Design Review Board deems necessary or
appropriate, including penalties for failures to comply.

(g) . Notwithstanding the foregoing, during the Intrawest Development Period,
Intrawest shall not be required to obtain Design Review Board approval, or pay review fees, with
respect to work and improvements which would otherwise come within the scope of this Article

VIIL

8.03 Enforcement of Restrictions

(a) If an Owner violates any term or condition set forth in this Article VIII or
in the Rules and Regulations of the Design Review Board, the Association shall have the

following rights and remedies:

(i) The Association may, by written notice to the Owner, revoke any

approval previously granted to the Owner by the Design Review Board, in which event the
Owner shall, upon receipt of such notice, immediately cease any construction, alteration or
landscaping covered by the approval so revoked.

(1)  The Association may, but is not obligated to, enter upon the

- Owner’s Site and cure such violation at the Owner’s sole cost and expense. If the Association

cures any such violation, the Owner shall pay to the Association the amount of all costs and
expenses incurred by the Association in connection therewith within thirty days after the Owner
receives a Default Assessment therefor from the Association.

(it}  The Association may sue the Owner to enjoin such violation.

(iv)  The Association shall have all other rights and remedies available
to 1t under this Declaration, at law or in equity. All rights and remedies of the Association shall
be cumulative and the exercise of one right or remedy shall not preclude the exercise of any other

right or remedy.
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(b The Association may delegate any of its rights under paragraph 8.03(a)
above to the Design Review Board. ‘

8.04 Fees.

The Design Review Board may establish reasonable processing and review fees for
considering any requests for approvals submitted to it, which fees shall be paid at the time the
request for approval is submitted. All of such fees shall be set annually and disclosed in the
annual budgets described in Section 6.02 above. The Executive Board may also establish a
requirement for the escrowing of funds in an amount sufficient to guarantee completion of a
proposed Site, landscaping or other finish work included as a part of construction plans which
have been presented to or approved by the Design Review Board, if such requirement is not
imposed by a governmental or quasi-governmental authority for that purpose.

8.05 Lapse of Approval.

Any approval issned by the Design Review Board shall lapse and become void in
accordance with the terms and conditions of the Rules and Regulations adopted by the Design
Review Board and the terms and conditions of any consents, approvals or permits issued by the
Design Review Board. In addition, an approval issued by the Design Review Board for a project
will lapse and become void if any building permit or approval issued by a governmental or
quasi-governmental entity for the same project lapses or is revoked or suspended.

8.06 Liability.

Neither Declarant, the Association, the Executive Board, the Design Review Board nor
any of their respective members; officers, directors, employees or agents shall be responsible or
liable for any defects, errors or omissions in any plans or specifications submitted, revised or
approved under this Article VIII, nor for any defects, errors or omissions in construction pursuant
to such plans and specifications. A consent or approval issued by the Design Review Board or
the Association means only that the Design Review Board or Association believes that the
construction, alteration, installation or other work for which the consent or approval was

. requested complies with the Rules and Regulations adopted by the Design Review Board and the

Association. No such consent or approval shall be interpreted to mean that the construction,
alteration, installation or other work covered thereby (a) complies with laws, rules, regulations,
ordinances or other requirements of any governmental or quasi~-governmental authority, (b) is
free from defects, errors or omissions or (c) lies within the boundaries of the Site. No consent,
approval or permit issued by the Design Review Board or the Association shall relieve Owners
or other Persons of their obligations to comply with laws, rules, regulations, ordinances and other
requirements of governmental or quasi-governmental authorities.

ARTICLE IX
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Except as otherwise provided herein, and except with respect to sales, construction and
development activities (including without limitation subdividing, platting and creating
condominium regimes) by Intrawest during the Intrawest Development Period, the covenants,
conditions and restrictions set forth in this Article IX shall apply to all of the Property.

9.02 Land Use Restrictions.

In addition to the covenants, conditions and restrictions found in this Article IX, the
Association, all Cwners and the individual associations for all condominium projects within
Solitude Resort Village shall comply with all covenants, conditions and restrictions set forth in
any Supplemental Declarations for Solitude Resort Village or any portion thereof recorded with
the Recorder of Salt Lake County, Utah.

9.03 ..

Except as otherwisc provided herein, each Owner and the associations for all individual
condominium projects within Solitude Resort Village shall comply with all provisions of the
Solitude Village Master Association Documents that apply to such Owner, such Owner’s Sites,
such association or such association’s common elements. Each Owner and the associations for
all individual condominium projects within Solitude Resort shall require that its Guests comply
with all provisions of the Solitude Village Master Association Documents.

9.04 Construction and Alterations.

(a) No Person shall perform any construction, alterations, installations or
other work within Solitude Resort Village, except in accordance with this Declaration and the
applicable Rules and Regulations of the Design Review Board.

(b}  Except as previously approved by the Executive Board, no Person shall
construct or allow the existence of any temporary structures of any sort, including, without
Hmitation, sheds, shacks, tents or trailers, except in connection with normal construction
activities, and then only in accordance with this Declaration and the applicable Rules and
Regulations of the Design Review Board. The Executive Board shall not unreasonably withhold
its approval of kiosks, banners and structures for temporary events and promotions, and food
vending trailers or carts which are compatible with the Solitude Resort Village.

9.05

(a) No Person shall conduct any activity in Solitude Resort Village which
creates a nuisance. Without limiting the generality of the foregoing:
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V) no lights shall be emitted which are unreasonabiy bright or cause
unreasonable glare;

(i)  no sound shall be emitted which is unreasonably loud or annoying;
and

(i)  no odor shall be emitted which is unreasonably offensive to others.

(b)  No Person shall conduct any activity in Solitude Resort Village which is
or might be hazardous to any Person or property. Without limiting the generality of the
foregoing:

1) no open fires shall be allowed to exist, unless contained in a
customary barbecue grill or other structure approved by the Design Review Board;

(i)  no firearms may be discharged;
(iif)  no hunting may be conducted; and

(iv)  no installation of propane tanks and satellite dishes except as
expressly approved by the Design Review Board.

{¢)  No unsightliness shall be permitted in Solitude Resort Village. Without
limiting the generality of the foregoing:

6] all exterior mechanical equipment lines, wires, pipes and other
facilities shall either be buried or enclosed within a structure approved by the Design Review
Board; and

(i)  all garbage shall be kept in covered containers and any such
container shall be kept within an enclosed structure approved by the Design Review Board.

(d)  The Association shall have the power to grant variances from the terms

and conditions of this Section 9.05 from time to time as it deems necessary. Normal construction

activities, normal commercial activities, skiing, and other winter sports activities shall not be
considered to violate the terms and conditions of this Section 9.05.

(e)  Notwithstanding anything to the contrary contained in this Declaration or
in any other Solitude Village Master Association Document, retail stores, restaurants, bars,
nightclubs, theatres and other recreational and entertainment facilities may be open for business
with the general public during the hours of 5:00 a.m. through 2:00 a.m.

9.06 Signs.
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(a) No signs whatsoever shall be erected or maintained in Solitude Resort
Village, except:

1) signs advertising the Resort, and signs required by legal
proceedings;

(11)  such other signs that both (A) comply with any sign code adopted
by the Design Review Board, and (B) are approved in advance and in writing by the Design
Review Board; and

(1if)  signs erected by Intrawest during the Intrawest Development
Period.

(b) Without limiting the generality of the foregoing, no “For Sale,” “For
Rent,” “Open,” “Open House” or similar signs shall be displayed on the exterior or interior of
any Site.

() The foregoing shall not prevent the use of event banners and other
temporary signage erected in connection with promotional activities conducted by the Resort or
approved by the Executive Board. '

9.07 Compliance With Laws.

Nothing shall be done or kept within Solitude Resort Village in violation of any law,
ordinance, rule or regulation of any governmental or quasi-governmental authority.

9.08  Compliance With Insurance.

Except as may be approved in writing by the Association, nothing shall be done or kept
within Solitude Resort Village which may result in an increase in the rates of any insurance, or
the cancellation of any insurance, maintained by the Association.

9.09 Resiriction on Subdivision and Rezoning.

(a) Except for conveyances, subdivisions, condominium projects and other
developments by Declarant that Declarant records in the Salt Lake County Records, or by
Intrawest during the Intrawest Development Period, no portion of the Property shall be
subdivided without the prior written consent of the Association and the Resort, which consent
must be evidenced on the plat or other instrament creating the subdivision.

(b)  No further covenants, conditions or restrictions shall be recorded by any
Owner or other Person against any portion of the Property without the Association’s and the
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Resort’s prior written consent, and any covenanis, conditions or restrictions recorded without
such consent evidenced thereon shail be null and void.

(c) Except as may be permitted under a declaration for a condominium project
or other development within Solitude Resort Village that Declarant records in the Salt Lake
County Records, no application for rezoning of any portion of the Property, and no applications
for variances or use permits, shall be filed with any governmental authority, unless the proposed
use of that portion of the Property has been approved by the Association and the Resort and the
proposed use otherwise complies with this Declaration and all other Solitude Village Master
Association Documents.

(d)  The covenants, conditions and restrictions set forth in paragraphs 9.09(a)
through (c) above shall not apply to Declarant’s development of Declarant’s Property,
Intrawest’s development of Sites owned by it, or the Resort’s development of the property
subject to the easements so long as such activities by the Resort do not unreasonably interfere
with the easements granted by the Resort to the Solitude Resort Village.

9.10  Commop Interest Qwnership.

, (2) Prior to the recording in the Salt Lake County Records of an instrument
submitting any portion of the Property to the Act, the Owner of such property shall submit to the
Association for its review and approval, copies of the proposed declaration, articles of
incorporation and bylaws of the individual condominium association. Within thirty days after
the submittal of such documents to the Associatiorn, the Association shall approve or disapprove
the documents by written notice to such Owner. If such documents are disapproved by the
Association, the Association shall set forth the reasons for such disapproval. If notice of

approval or disapproval is not given by the Association on or before such thirty day period, such
documents shall be deemed to be approved.

(b The covenants, conditions and restrictions set forth in parégraph 9.10(=)
above shall not apply to Declarant’s development of Declarant’s Property, or Intrawest’s
development of a Site owned by Intrawest.

9.11  Mineral Exploration.

No portion of the Property shall be used in any manner to explore for or to remove any
water, oil or other hydrocarbons, minerals of any kind, gravel, earth or any earth substance of any
kind.

9.12  Wells, Water, Sewage and Propane.

No water wells shall be permitted on any portion of the Property, without the prior
written approval of the Association. All buildings, structures and improvements designed for
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residential, commercial or lodging purposes shall be connected to such water and sewer services
as the Association may require. No propane tanks or other fuel storage facilities shall be
permitted on any portion of the Property without the prior written consent of the Association.

9.13  Vehigles and Equipment.

No automobile, truck, pickup, camper, motorbike, motorcycle, trailbike, trailer, mobile
home, tractor, golf cart, snowmobile, boat or any other vehicle of any type shall be parked or
operated within Solitude Resort Village, except in accordance with all Rules and Regulations
adopted by the Association with respect thereto.

9.14

All trash, garbage and other wastc materials shall be kept in sanitary containers enclosed
and screened from public view and protected from disturbance in such places and in such manner
as may be approved by the Design Review Board. Owners shall not, and shall ensure that their
Guests do not, litter in Solitude Resort Village. No burning of trash, garbage or waste materials
shall be permitted within Solitude Resort Village.

9.15 Deliveries.

All deliveries made within Solitude Resort Village shall be made in accordance with all
Rules and Regulations adopted by the Association with respect thereto.

9.16 Trademarks.

(a) The terms Solitude, Solitude Resort, Ski Solitude, Solitude Ski Resort
Company, and Solitude Ski Corporation are service marks and trademarks of Solitude Ski
Corporation, and any use of any such terms as a part of Solitude Resort Village is wholly
contingent upon the Association’s agreement to enter and be bound by the terms and conditions
set forth in a service mark license agreement between the Association and Solitude Ski
Corporation. No Owner shall use the trademarks of Solitude Ski Corporation without the prior
written permission of Solitude Ski Corporation.

(b)  The term “Solitude Resort Village™ is a service mark and trademar of

Declarant. No Owner shall use the trademark of Declarant without the prior written permission
of Declarant. ‘

9.17  Animals.

No dogs or cats are permitted to be kept within Solitude Resort Village pursuant to Salt Lake
County water quality and health regulations.
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9.18  Excmption.

Nothing contained in this Declaration or any other Solitude Village Master Association
Document shall be construed to prevent or limit:

(a) Declarant’s exercise or enjoyment of any Declarant Right; or

(b)  the conduct by Declarant, or Intrawest during the Intrawest Development
Period, or their respective employees or agents of any activity, including, without limitation, the
erection or maintenance of temporary structures, trailers, fences, improvements or signs,
necessary or convenient to the development, construction, marketing of the Solitude Resort or
sale of property or operation of a four season resort within Solitude Resort Village.

ARTICLEX

EASEMENTS AND RESERVATIONS

(a) Declarant hereby reserves for itself, its successors and assigns a general
easement over, across, through and under the Common Elements to:

(i) discharge Declarant’s obligations under this Declaration;
(if)y  exercise any of Declarant’s rights under this Declaration; and

(i)  make or construct improvements at the Property, the Additional
Property or any other real estate owned by Declarant.

(b}  Declarant hereby reserves to itself, its successors and assigns the right to:

, (i) establish from time to time utility and other easements, permits or
licenses over, across, through and under the Common Elements; and

(i)  create other reservations, exceptions and exclusions for the best
interest of the Association.

(¢)  Inaddition, until such time as Declarant adds any portion of the Additional
Property or any other adjacent real property and improvements to Solitude Resort Village, and
after such time as Declarant withdraws any portion of the Property from Solitude Resort Village,
Declarant shall have whatever easements are reasonably necessary or desirable across the
Property for access to and utility services for the Additional Property or the portion of the
Property withdrawn from Solitude Resort Village, as the case may be.
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(d) During the Intrawest Development Period, Intrawest shall have the same
easements and licensc;s for access, ingress, egress and utilities as reserved by Declarant herein, to
the extent necessary for Intrawest’s construction, development and sales activities.

10.02 Qwaers’ Easements Over Common Elements.

(@) Subject to the terms and conditions of this Declaration and all other
Solitude Village Master Association Documents, each Owner shall have a nonexclusive
gasement over, across and through the Common Elements:

M for ingress to and egress from their Sites; and
(if)  to use and enjoy the Common Elements,

(b)  Each Owner shall have a nonexclusive right to use and enjoy the access
and utility easements provided by the Resort.

(¢}  Each Owner may grant its rights under this Section 10.02 to any Guest of
the Owner.

10.03 Utility Easement.

(a) Subject to the terms and conditions of this Declaration and all other
Solitude Village Master Association Documents, Declarant hereby creates a general easement
over, across, through and under all of the Property, for ingress to, egress from, and installation,
replacement, repair and maintenance of, all utility and service lines and systems, including,
without limitation, water, sewer, gas, telephone, electricity and cable communication that service
Solitude Resort Village or any portion thereof. The Association may, but is not obligated to,
authorize the release of portions of the general easement created by this Section 10.03 upon the
request of any Owner showing good cause therefor.

(b) Pursuant to this easement, a utility or service company may install and
maintain facilities and equipment on the Property to provide service to any portion of the
Property. Notwithstanding anything to the contrary contained in this Section 10.03, no sewers,
electrical lines, water lines, telephone lines or other utility or service lines may be installed or
relocated on any portion of the Property, except as approved by the Design Review Board and
the Resort. The foregoing sentence shall not apply to Intrawest during the Intrawest
Development Period. Any utility or service company using this general easement shall use its
best efforts to install, repair, replace and maintain its lines and systems without unreasonably

disturbing the usage of Owners, the Association, Declarant, the Resort, and other utiIity and
service companies. : - . -
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(c) If any utility or service company furnishing utilities or services to Solitude
Resort Village or any portion thereof requests a specific easement by a separate recordable
document, the Association shall have the right and authority, but not the obligation, to grant such
easement over, across, through and under any portion of the Property.

10.04 Solitude Village Master Association’s Easement. =~ = . -

(a) Declarant hereby grants the Association an easement over, across, through
and under all of the Property to:

(i) = exercise any right held by the Association under this Declaration or
any other Solitude Village Master Association Document; and

(i)  perform any obligation imposed upon the Association by this
Declaration or any other Solitude Village Master Association Document.

(b)  Notwithstanding the foregoing, the Association shall not enter upon any
Site without reasonable prior notice to the Owner of the Site, except in cases of emergency.

10.05 Emergency Access Easement.

Declarant hereby grants a general easement to all police, sheriff, fire protection,
ambulance and all other similar emergency agencies or Persons to enter upon the Property in the
proper performance of their duties. :

10.06 Special District Easement.

Declarant hereby grants a general easement to the Solitude Special Improvement District
and other metropolitan district or other special district providing services or facilities to Solitude
Resort Village to enter upon the Property in the proper performance of their duties, and each
Owner and other Person acquiring any interest in the Property acknowledges that the Association
has the authority to enter into existing and future service districts and service companies, and to

. sign contracts with such entities, on such terms as are deemed reasonable and appropriate by the

Executive Board, for the benefit of the Solitude Resort Village.

10.07 Special District Easement.

Declarant hereby grants a general easement to the general public over, across and through
all roads, streets, sidewalks and trails that cross the Property for ingress to and egress from the
Solitude Resort over the easements provided by the Resort.

10.08 Easement for Encroachments.
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Declarant hereby grants an easemerit to all individual condominium associations of, and
to all Owners of Sites within Solitude Resort Village, for any encroachment of any improvement
within any such condominium project constructed by Declarant on, across, over, under or
through any Common Element or any Site.

ARTICLE XI

The Association shall obtain and maintain all insurance reasonable and customary to
fulfill its purposes and any additional insurance that the Executive Board deems necessary. The
Association shall require the association for each individual condominium project to be
developed on the Property to maintain a commercial general liability policy for such individual
condominium project in an aggregate amount of not less than $5,000,000.

11.02  Adjustments.

Any loss covered by insurance maintained by the Association shall be adjusted with the
Association in accordance with the terms and conditions of the Act. The insurance proceeds
payable for any such loss shall be paid in accordance with the terms and conditions of the Act.

In the event the Act is not applicable to such loss and proceeds, in whole or in part, the Executive

Board shall make a fair and equitable adjustment of the loss and allocation of insurance proceeds.

ARTICLE X1
CASUALTY = . _ .

12.01 Casualty to Comumon Elements.

The Association shall respond to any damage to, or destruction of, any Common
Elements in accordance with the terms and conditions of this Declaration and applicable law.,

12.02 Casualty to a Site.

Each Owner shall be responsible for repairing or replacing any damage to, or destruction
of, his Site, If an Owner elects not to repair or replace any such damage or destruction, the
Owner shall:

() landscape the Site in accordance with plans approved by the Design
Review Board; and

(b) maintain such Site in a neat and attractive condition, free of hazards.
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ARTICLE XIII
CONDEMNATION

13.01 Condemnation of Sites.

If all Sites within Solitude Resort Village are taken by condemnation or similar
proceeding, Solitude Resort Village and this Declaration shall terminate as of the date of the
taking and any condemnation award payable in connection therewith shall be paid to the
Association and then disbursed by the Association in accordance with the terms and conditions
of this Declaration.

13.02 Condemnation of Fewer Than All Units.

If one or more Sites, but fewer than all Sites, are taken by condemnation or similar
proceeding, any condemnation award payable in connection therewith shall be paid to the Owner
of such Sites.

If any Common Element is taken by condemnation or similar proceeding, any
condemnation award payable in connection therewith shall be paid to the Association and used
by the Association:

(a) first, to repair any damage to Common Elements resulting from the
condemnation or similar taking; and

(b)  second, for any other Common Expenses.

ARTICLE XIV

14.01 Improvements.

Declarant hereby reserves for itself, its successors and assigns the right to construct any
improvements that it deems necessary or appropriate on the Common Elements and on any Sifes
owned by Declarant.

14.02 Development Rights.

(a) Declarant hereby reserves for itself, its successors and assigns:
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(i) the right to amend this Declaration to add all or any portion of the
Additional Property or any other adjacent real property and improvements to Solitude Resort
Village; '

(1)  the right to create as many Residential Sites, square feet of

Commercial Space and Lodge Rooms within Solitude Resort Village as permitted by the
Solitude Resort Master Plan and any other zoning applicable to the Property;

(iii)  the right to amend this Declaration to create additional Sites and
certain additional Common Elements on all or any portion of the Additional Property or any
other real estate that the Declarant may add to Solitude Résort Village pursuant to subparagraph

14.02(a)(1) above;

(iv)  the right to subdivide any Site owned by Declarant;
(v) the right to combine any Sites owned by Declarant;

(vi)  the right to convert any Site owned by Declarant into Common
Elements; and

(vir}  the right to withdraw from Solitude Resort Village any real estate
owned by Declarant and located within the Property.

(b)  Inexercising any development right reserved hereunder, Declarant shall
execute and record an amendment to this Declaration.

14.03 Sales Offices. —

Declarant hereby reserves for itself, its successors and assigns the right to maintain sales
offices and management offices within any Site owned by Declarant. Declarant also reserves for
itself, its successors and assigns the right to construct and maintain signs advertising Solitude

Resort and/or Solitude Resort Village on any and all Common Elements.

14.04 Merger.

Declarant reserves the, right to merge or consolidate Solitude Resort Village with any
other planned community.

14.05  Exercising Special Declarant Rights.

Declarant may exercise its Special Declarant Rights at any time. Declarant may exercise
its Special Declarant Rights in any order and no assurance is given as to the order in which
Declarant will exercise its Special Declarant Rights. If Declarant exercises any Special Declarant
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Right with respect to any portion of the Property or the Additional Property, Declarant may, but
is not obligated to, exercise that Special Declarant Right with respect to any other portion of the
Property or the Additional Property. Notwithstanding anything to the contrary contained in this
Declaration, Declarant may exercise any Special Declarant Right described in this Article XIV
and any other right reserved to Declarant in this Declaration, without the consent of the
Association or of any of the Owners.

14.06 [Interference with Declarant Right.

Neither the Association, nor any Owner may take any action or adopt any Rule or
Regulation that interferes with or diminishes any Declarant Right, without Declarant’s prior
wiritlen consent.

14.07 Rights Transferable.

Declarant may transfer any Declarant Right reserved to it under this Article XIV or under
any other provision of this Declaration. During the Intrawest Development Period, Intrawest
shall also have the rights set forth in Sections 14.01 » 14.02(a)(ii), (iv), (v} and (vi), 14.03 and
14.05, with respect to Sites owned by Intrawest, :

ARTICLE XV
15.01 Enforcement. =~ =~

(@  Each provision of this Declaration with respect to the Association or the
Common Elements shall be enforceable by Declarant or any Owner by a proceeding for
injunctive relief.

(b)  Each provision of this Declaration with respect to an Owner, an individual
condominium project association or a Site shall be enforceable by the Declarant or the
Association by:

@) a proceeding for injunctive relief,

(if)  asuit oraction to recover damages; and/or

(iii)  in the discretion of the Association, for so long as any Owner or
association for an individual condominium project fails to comply with any such provisions,

exclusion of such Owner and its Guests from the use of any Common Elements and from the
participation in any Association affairs,
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{c) In addition to the rights and remedies described in paragraph [5.01(b)
above, if an Owner or association for an individual condominium project fails to perform or
observe any covenant or condition on such Owner’s or individual condominium association’s
part to be performed or observed under this Declaration or any other Solitude Village Master
Association Document, the Association shall have the following rights and remedies:

(i) The Association may, but is not obligated to, cure such failure to
comply at the Owner’s or individual condominium association’s sole cost and expense. Ifthe
Association cures any such failure to comply, the Owner or individual condomiinium association
shall pay to the Association the amount of all costs incurred by the Association in connection
therewith within thirty days after the Owner or individual condominium association receives
written notice of a Default Assessment therefor from the Association.

(i)  The Association may fine the Owner or individual condominium
association, as a Default Assessment, an amount not to exceed $100 for each violation. The
Owner or individual condominium association shall pay any such fine to the Association within
thirty days after the Owner or individual condominium association receives written notice of a
Default Assessment therefor from the Association.

(iiiy  The Association shall have all other rights and remedies available
to it under this Declaration, at law or in equity.

(d)  Allrights and remedies of the Association shall be cumulative and the
exercise of one right or remedy shall not preciude the exercise of any other right or remedy.

()  The Assoclation may adopt such Rules and Regulations as the Executive
Board deems necessary or appropriate to administer and enforce the terms and conditions of this
Declaration and the other Solitude Village Master Association Documents.

15.02 Attorpevs’ Fees. -

In the event of any dispute under or with respect to this Declaration or any other Solitude
Village Master Association Document, the prevailing party shall be entitled to recover from the
nonprevailing party all of its costs and expenses in connection therewith, including, without
limitation, the fees and disbursements of any aftormeys, accountants, engineers, appraisers or
other professionals engaged by the prevailing party.

15.03 Interest.

If an Owmer or association for an individual condominium project fails to pay to the
Association any Assessment or other amount due to the Association as and when the same
becomes due, the Owner or individual condominium association shall pay to the Association
interest on such unpaid amount from the due date of such unpaid amount until the date paid at
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the greater of (a) 4 percent over the prime rate of interest for commercial loans charged by Wells
Fargo Bank in Salt Lake City, Utah or (b) 18 percent per annum.

15.04 Right to Notice and Hearing. —

Whenever the Solitude Village Master Association Documents require that an action be
taken after “notice and hearing,” the following procedure shall be observed. The party proposing
to take the action (e.g., the Executive Board, Design Review Board or a committee or officer of
the Association) shall give notice of the proposed action to all Owners whose interest the
proposing party reasonably determines would be significantly affected by the proposed action.
The notice shall be delivered personally or mailed not less than three days before the proposed
action is to be taken. The notice shall include a general statement of the proposed action and the
date, time and place of the hearing. At the hearing, the affected Owner shall have the right,
personally or by representative, to give testimony orally, in writing or both (as specified in the
notice), subject to reasonable rules of procedure established by the party conducting the hearing
to assure a prompt and orderly resolution of the issues. Such evidence shall be considered in
making the decision but shall not bind the decision makers. The affected Owner shall be notified
of the decision in the same manner in which notice of the hearing was given. Any Owner having
a right to notice and hearing shall have the right to appeal to the Executive Board from a decision
of a proposing party other than the Executive Board by filing a written notice of appeal with the
Executive Board within ten days after being notified of the decision. Executive Board shall
conduct a hearing within forty-five days thereafter, giving the same notice and observing the
same procedures as were required for the original hearing. All decisions of the Executive Board
shall be final and binding.

ARTICLE XVI

TERM AND AMENDMENTS
16.01 Temm.

The covenants, conditions, restrictions, reservations, easements, assessments, charges and
liens set forth in this Declaration shall run with and bind the Property until the Declaration is
terminated pursuant to Section 16.02 below.

16.02 Termioation.

The Owners may terminate the Solitude Resort Village and this Declaration by a 67
percent or greater vote of all votes in the Association and the written consent of the Resort
Owner. If the necessary votes are obtained, the agreement of the Owners to terminate the
Solitude Resort Village and this Declaration shall be evidenced by a termination agreement or
ratification thereof, executed by the required number of Owners and the Resort Owner in
accordance with the terms and conditions of this Declaration, and as to associations for
individual condominium projects. Upon recordation of the termination agreement in the Salt
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Lake County Records, the Solitude Resort Village shall be terminated, this Declaration shall
have no further force or effect, and the Association shall be dissolved. Notwithstanding the
foregoing, the Owners may not terminate the Solitude Resort Village or this Declaration during
the Declarant Control Period, without the Declarant’s prior written consent, which consent
Declarant may withhold in its discretion.

16.03 Amendments.

(a)  Except for provisions of this Declaration regarding the rights and
obligations of Declarant, which may not be amended without Declarant’s prior written consent,
Owners may amend any provision of this Declaration at any time by a 67 percent or greater vote
of all votes in the Association. If the necessary votes are obtained, the Association shall cause to
be recorded in the Salt Lake County Records an amendment to the Declaration. Notwithstanding
the foregoing, the Owners may not amend this Declaration during the Declarant Contro! Period,
without the Declarant’s prior written consent, which consent Declarant may withhold in its

discretion.

(b)  Notwithstanding the terms and conditions of paragraph 16.03(a) above, the
Declarant may amend this Declaration as expressly provided herein, without the approval of the
Owners.

(c) Because amendments to this Declaration, including without limitation
location and development of Sites on the Property, may adversely impact the access, ingress,
egress, parking, visibility and operations of the real property owned by the Resort, no
amendment shall be made to this Declaration without the prior written consent of the Resort
which consent the Resort may withhold in its discretion.

(d)  Notwithstanding anything in this Declaration to the contrary, except for
the addition of the Additional Property and other adjacent real property and improvements to the
Declaration by Declarant as provided for herein, during the Intrawest Development Period this
Declaration shall not be amended in any way which may be detrimental to Infrawest’s sales,
development and construction activities without Intrawest’s prior written approval, which
approval shall not be unreasonably withheld, delayed or conditioned.

ARTICLE XVII
MISCELLANEQUS

17.01 Interpretation of the Declaration.

Except for judicial construction, the Association, by its Executive Board, shail have the
exclusive right to construe and interpret the provisions of this Declaration. In the absence of any
adjudication to the contrary by a court of competent jurisdiction, the Association’s construction
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or interpretation of the provisions hereof shall be final, conclusive and binding as to all persons
and property benefited or bound by the covenants and the provisions hereof,

17.02 Severability.

Any determination by any court of competent jurisdiction that any provision of this
Declaration is invalid or unenforceable shall not affect the validity and enforceability of any
other provisions hereof.

17.03 Disclaimer of Representations.

Notwithstanding anything to the contrary contained in this Declaration, Declarant makes
no warranties or representations whatsoever that the plan presently envisioned for the complete
development of Solitude Resort Village can or will be carried out or that any land now owned or
hereafter acquired by Declarant is or will be subjected to this Declaration, or that any such land,
whether or not it has been subjected to this Declaration, is or will be committed to or developed
for a particular use, or that, if such land is once used for a particular use, such use will continue
in effect. ’

17.04 Reference to Declaration and Deeds.

Deeds to and instruments affecting any Site or any other part of Solitude Resort Village
may contain the provisions set forth herein by reference to this Declaration, but regardless of
whether any such reference is made in any deed or instrument, each and all of the covenants,
conditions, restrictions, reservations, easements, assessments, charges and Hens set forth herein
shall be binding upon the grantee Owner or other Person claiming through any deed or other
instrument and his or her heirs, executors, administrators, successors and assigns.

17.05 Successors and Assigns of Declarant.

Any reference in this Declaration to Declarant shall include any successors or assignees
of Declarant’s rights and powers hereunder, on the condition that Declarant’s rights and powers
may only be assigned by a written recorded instrument expressly assigning such rights and
powers.

17.06 Cépfions and Titles.

All captions and titles of headings of Articles and Sections in this Declaration are for the
purpose of reference and convenience and are not to be deemed to limit, modify or otherwise
affect any of the provisions hereof or to be used in determining the intent or context thereof.

17.07 Notices.

57

JCFKK-40485-4

56€83d1/28)



All Owners of each Site shall have one and the same registered mailing address to be
used by the Association or other Owners for notices, demands, and all other communications
regarding the Association matters. The Owners or the representative of the Owners of a Site
shall furnish such registered address to the secretary of the Association within ten days after
transfer of title to the Site to such Owner or Owners. Such registration shall be in written form
and signed by all of the Owners of the Site or by such persons as are authorized to represent the
interests of all Owners of the Site. If no address is registered or if all of the Owners cannot
agree, then the address of the Site shall be deemed their registered address of the Owner(s), and
any notice shall be deemed duly given if delivered to the Site. All notices and demands intended
to be served upon the Association shall be sent to the following address or such other address as
the Association may designate from time to time by notice to the Owner(s):

Solitude Village Master Association
12000 Big Cottonwood Canyon
Solitude, Utah 84121

IN WITNESS WHEREOF, Solitude Ski Corporation has hereunto caused its name to be
signed by the signature of its duly authorized officer as of the day and year first written above.

SOLITUDE SKI CORPORATION, a Delaware
corporation

il

. DeS

STATE OF UTAH )
.88
COUNTY OF SALT LAKE )

On the 4th day of May, 1999, personally appeared before me Gary L. DeSeeclhorst,
who acknowledged to me that he executed this instrument in his capacity as President

of the Solitude Ski Corporation, a Delaware corporation.
.
Rt o,
Notary blic

My C isgion Expires: - , .
y Commiss xpire Residing At WM}‘-"&Q(:%D,W\J o

a?f,ml_awi . -

ﬁ'ota'T;éﬁ:ETm_ =1
CATHY PRESTWICH i
30 %201 460 Sottth
Salt Lixa Gity, Utah 341
" |
&
State of Litah
L% _E- 3" N  ¥FTK "
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EXHIBIT A

(Attached to and forming a part of the Declaration of Covenants,
Conditions and Restrictions for Solitude Resort Village)

DECLARANT’S PROPERTY

BEGINNING at a point that bears South 48°05'02" East 594.61 feet from the most
Westerly corner (No. 3) of Giles Flat Mine Claim (survey No. 4960), said point also
being North 89°57'00" West 1308.94 feet and South 23°47'49" West 178.786 feet and
South 29°21'25" West 614.151 feet, and South 48°05'02" East 594.61 feet from the
Northeast Corner of Section 27 Township 2 South, Range 3 East, Salt Lake Base and
Meridian and running thence

North 21°35'43" East, 42.40 feet; thence

North 12°28'15" East, 161.70 feet; thence

North 78°4029" East, 67.31 feet; thence

South 76°16'42" East, 76.62 feet; thence

North 62°09'35" East, 169.67 feet; thence

North 79°11'53" East, 103.81 feet; thence

North 19°34'38" East, 112.74 feet; thence

North 04°07'32" East, 73.85 feet; thence

North 68°43'28" East, 43.13 feet; thence

South 20°45'34" East, 74.32 feet; thence

South 30°36'00" East, 99.46 feet; to a point on the Easterly edge of Hillside road and
running along said edge the following 9 calls,

South 22°01'37" East, 75.94 feet; thence

South 13°35'16" East, 86.98 feet; thence

South 05°34'01" East, 184.23 feet; thence

South 03°17'56" East, 82.07 feet; thence

South 00°24'21" West, 149.75 feet; thence

South 09°05'13" East, 64.38 feet; thence

South 19°13'52" East, 62.63 feet; thence

South 24°21'40" East, 82.01 feet; thence

South 01°14'18" West, 55.51 feet; to a point on the East property line and Forest Service
Boundary,

South 29°19'45" West, 129.84 feet; along said property line to the Southeast corner of the
Giles flat mine claim (Survey no. 4960).

North 48°05'02" West, 229.84 feet; along the South Property line and running thence,
North 41°54'58" East, 45.91 feet; thence

North 58°33'57" East, 97.16 feet; thence

North 14°59'02" West, 18.26 feet; thence

South 75°00'58" West, 5.48 feet; thence

North 14°59'02" West, 44.61 feet; thence

Description: Salt Lake,UT Document-DoclD 7344959 Page: 64”of 82
Order: new Comment:

L6E8IdN L8N



Description: Salt Lake,UT Document-DoclD 7344959 Page: 65 of 82
new Comment: e .

Order:

North 75°00'58" East, 9.86 feet; thence
North 14°59'02" West, 17.69 feet; thence
South 75°00'58" West, 11.66 feet; thence
North 11°04'15" West, 44.01 feet; thence
North 79°50'33" East, 12.90 feet; thence
North 02°17'00" West, 25.30 feet; thence
South 87°43'00" West, 5.86 feet; thence
North 02°37'10" West, 39.02 feet; thence
North 07°33'18" West, 121.04 feet; thence
North 00°39'56" West, 33.00 feet; thence
North 07°23'28" East, 36.86 fect; thence
South 84°17'57" West, 45.50 feet; thence
South 30°16'19" West, 112.05 feet; thence
North 59°48'03" West, 20.00 feet; thence
North 20°04'17" East, 43.41 feet; thence
North 50°04'06" West, 42.99 feet; thence
South 80°21'05" West, 70.47 feet; thence

South 18°45'02" West, 57.23 feet to a point on the Westerly side of the existing
Administration building and running thence,

South 47°54'15" West, 119.21 feet; thence
South 35°12'59" East, 2.96 feet; thence
South 46°47'03" West, 7.98 feet; thence
South 43°21'18" East, 33.42 feet; thence
South 03°05"23" West, 8.38 feet; thence

South 41°54'58" West, 35.88 feet to a point on the South property line and Forest Service

boundary and running along said boundary

North 48°05'02" West, 340.25 feet more or less to the Point of Beginning.

Area contains 6.71 acres
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EXHIBIT A-1

(Attached to and forming a part of the Declaration of Covenants,
Conditions and Restrictions for Solitude Resort Village)
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exuisir A-/

BEGINNING at a poinl South 48" 05' 02" Fast 617.71
from the Southwest cormer (No. 3) of Giles Flat Mine Claim (
North 89 57° 00" West 1308.94 fect and South 23 47 4g"
297 21" 25" West 614,151 feet and Soulh 48' 05 02" Fost
36.8G feet from the“Northeozt Corner of Sect)
Bese and Meridian and running thence;

Norih 147 57' §2" East 178.67 feet: thence
South 74" 48" 15" Eost 90.55 feet: thence
Sosth 0B° 14" 20" West 125.35 feet: thence
South 147 43" 18" West 37.95 feet: thence
South 42° 00" 30" West 25.39 feet: thence
North 77" 46" 20" West 5.57 feet; thence

To a point on a 46.85 foo!l rodius curve to the right
ond has o central ungle of 1417 36" St*) hen
North 75° 02° 08" west 4.36 feal (o
Arear 20,677 SQIT., .47 AC.

—

©¢ aleng arc of soid curve 115.79 Feet:
the point of BEGINNING,

BEGDWDN at & paint Horth 04%57'19% East, §70.59 feat Exom the
Satheast cormer (Mo, 4] of Gllea Flab Mine (Qaim (Sunney Mo,
4950}, mald puint alec boing North 89°57°00% West, 1304.54 l.?ueg
and Sauch 2I3'AT'49Y VYest, 178.70¢ fear and Aouth 19°21'28
Wieat, G14,1%1 fext aixl South 4B°05402% Bagt, 499,701 feab and
North 04577394 Famt, €70.59 foet from the Northeagt oroer of
Baction 27, Towwhip 2 Barh, Rexm 3 East, Salt Iakm Bigg and
Muridiin and sumning thenos

Bogth 46°48'42% et 1% ,£5 fowt; thancw

South 15°30'30° Neat 34 .18 faat; thance

Saith 003956 Sast 13,50 feor; thenon

Bouth 01'2;'3' Nt :g.g: i:rt.; thenco

South D0*38756" Emat 33, ] thenoa

Torth 43410¢04% Bagt 159.04 feet €o cthe spproodmate South edgn

tate Highuey 152) theance

:f::;g tha . Scauth ok of Highsay 152 Norrh 6209t 18°
Bagr 123.52 foot moro or lans Eo the palnt of begimaing,

RESERVING UNTO THE GRANTUR THE PFULLONING DESCRIBED
BASEMENT! :

gteip of land 20 fewt wide, the bomdirias of which are
Apura.n to ) 10 feat digrant ac right amgles oo exch aids of
the fallowiry dmscribed cmnrer line:

Poginning Borth O1%19'54% Went, 545.02 feat from the
abxrm mang.ilaﬂdﬁgmnuﬁ
Claim (furvey Wo. 4960), wadd o baing om an
300.00 Yoot mdiug cove to the left and nwining Chenoe
Horthetly

Aoy the ser of maid aove .51 fest (chard benrs Mexrth
4%2078" West, 4.9 Fout)) thence
Merrth E912¢51% West:, 114.64 fert mora or less,
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exuisir A/

DESCRITTICN

BIALNG LOT-AL

BECTINNING ab 4 polne Morth gec16’ i1 Eaals 444,227 feet fXom the
Sasrhaagt carmar (No. 4) of Giles Flac Mine Claim (Survey Mo, 4960);
zaid point alse being Morth 63°57/00% Wedt 1308, 38 Feet and Sourh
2% 7' 49" West 176,786 feet arxd South 29°21' 25" West 614,151 fewt arxd
South 489051027 Eaat 1499.70% feet amd Morth 0603411t Eqeb 444.327 Eeat
From the Northeast cormer of Sectior 27, Townchip 2 Seuth, Range 3 Fast,
galt Lake Bage ard Mavidiaun; awd raming thence South @7°43700% Went

87 46 feet; thacos Morth 02¢17/00W Wenmt, 11.58 feel; thence Sauth
87443’ 60" West, 38,88 feer; thence South 3(=20/33" West 27.97 fect:
thence Sadth 02°17/00% Bagh, 39.02 feet; thence North BT"43'00% East
§.09 feat; thence South 02°17'00" East, 17.48 fewt; chencae North
g7°431'00% Eagt, 44.19 feec; Lhence bHorth 02*17°0D* Went, 121.0§ feet;
thence Morth A7°43/GD% East, 91.077 Eeet o poinkt ot 3 520,708 feot
radius curve eo the right, said arc beiny spproximte Sauth edge of
Seate highway 152; thence slang the arc of paid curve 56.44 feet (chiatd
beard NMorth 02913°07.9% Kest, 56.417 fesb) more or less €o the point of
BEGINNDNG,

wial )

“Ad0g H004-

LEYS THAN AND EXCEFTING 4 50 foob right-of-way from the cepterline of
State Higmeay iS2,

-

.A-.
iy

EOUDLE T - Br

BEGINNING at & poine North 03°43711.6" Eagt 348.44 feeb from the
Sogthezst cormer (N5, 4} of Giles Flat Ming Claim (survey . 4960),
sald point aleo teing Narth A9°57°00" Wess, 1308.94 fewet, and Sauth
23°47749* Weet, 178.786 feelh and South 29°21725" West, 614 .151 feoot nnd
Saaith 487057024 Eagt 1495.701 feet amd Nerth 09°43'11.6" East, 34B.44
feet from che Northeast cormer of Séctian 27, Township 2 Scukh, Raoge 3
Exgt, Salt Loke Bage and Meridian and meming thenca Saith 75°00758Y
Weat, 90.51 feet; thomeca Narth 14"5%'027 West, 5.11 Cest; thence Socath
15900 50 Went, 44.51 feet; thence Sauth 14*59°02% Eagk, 17.69 Eeeb;
thernre South 75400581 Heat, 9.05 Cest; themca Sexabh 14°69°02% gage,

44 .6} feet; thence North 759007 56" Eumk, 5,48 fent; thenoe Saath
14%¢3/02% Eamr, 18,26 feot: thence North 75°00°SBY Bagt, 44,25 feeb
thanee rch 14°59702¢ Weat 9.69 fomk; thenos Nexth 75700°S8" Bast,
93.455 foot Co a puint o & 520,708 foob radius cumve o the right, gaid
are heing approdinate Scuth edge of State highway 1527 thence along the
arc of sald curve £1.82 feet [clyrd bwars thrch 13920/15 . B" Wesk, €1.786
fect) to the poink of BEGDRIING.

IESS RND BXCEPTING a 50 foot right-of-way Erom tha centerline af State
Higiamy 152.
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EXHIBIT B

(Attached to and forming a part of the Declaration of Covenants,
Conditions and Restrictions for Solitude Resort Village)

ADDITIONAL PROPERTY FOR ADDITION TO PROJECT

(Including Intrawest Phases 11 and 111)
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EXHIBIT

NO., 2-PHASE 2 BUITDING %

Begiming at a point which is South 48°05'02" East 510.55 feet
from the Southwest coxfier (No. 3) of Giles Flat Mine Claim
(Burvey No. 4960) and Nerth 45°00°00" East 229.80, said point
also being Noxth 89°57'00" West 1308.94 Feet, Scuth 23°47'49"
West 178.786 feet and South 25°21'25" West 614.151 feet and
Scuth 48°05!'02" East 510.55 feet and North 45°00°00" East )
229.80 feet fxom the Northeast corner of Secticm 27, 'I'oms_;hlp 2
Setth, Range 3 Eagt, Salt Lake Base and Meridian and running
thence:

North 22°53134" East 371.27 feet; thence Scuth 08°45'23" Bast 43.89
feet; thence North 65°59718" East 221.31 feet; themce Scuth 22°07'22°
East 220.82 feet; thence South 12°18'54" West 148.95 feet; thence
South 749221297 West 147.49 feet; thence Noxrth 24°08°'04" West 126.85
Ffeet; thence South 39°24'44" West 194.32 feelt; thence North 67947'52%
West 94.85 feet more or less to the point of BEGIIWNING.

PARCEL NO, 3-PHASE 33 BUILDING PAD:

BEGIMNNING at a point which is Scuth 48°05'02" East 510.55 feet from
the Southwest corner (No. 3) of Giles Flat Mine Claim (survey No.
4960) and North 45°00°00" East 229.80 feet, said point also being
North 83°57'0Q0" West 1308.94 feet, South 23°47'49" West 178.786¢ feet,
South 29°21'25" West 614.151 feet, Scuth 48°05'02" East 510.55 feet
and North 45°00'00" East 229.80 feet from the Northeast Corner of
Section 27, Township 2 South, Range 3 East, Salt Lake Base and
Meridian and running thence:

Nexrth 67°00'39" West 91.74 feat; thence North 30°55'44" West 34.07
feet; thence North 29°19'15" East 381.32 feet; thence South 73°13'539"
East 47.29 feet; thence South 18°53'36" Eagt 44.32 feet; thence South
22°53'34" West 371.27 feet more or less to the point of BEGINNING.

4- 3B NG PAD:

BEGINNING at a point which is Socuth 48°05702" East 934.86 feet from
the Scuthwest comer (No. 3) of Giles Flat Mine Claim (survey No.
4960) said point alsc being North 89°57'00" West 1308.94 feet, South
23947749 West: 178.786 Ieet, South 29°21'25" West 614.151 feet and
South 48°05'02" East 934.86 feet from the Northeast cormer of Section
27, Township 2 Scuth, Range 3 Eagt, Salt Lake Base and Meridian and
rnoming thence: ,

Alcng the Property line of the Inn at Solitude the next 3 Courses:

North 41°54'58% East 35.877 feet; thence Nerth 00°00!'538" East 8.479
feet; thence Noxth 42°55710% West 28.76 feet; thence Noxth 45°48'30"
East 37.06 feet; thence Noxrth 67°01'21" Bast 211.54 feet; thence
Scuth 43°19'21" East 21.15 feet; thence Scuth 06°29'05% West 98.92
feet; thence South 52°36'00" West 194.69 feet; thence along the
Scutherly line of Giles Flat Mine Claim North 48°05'02" West 100.46
feet more or less to the point of BEGINNING.
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EXHIBITD

(Attached to and forming a part of the Declaration of Covenants,
Conditions and Restrictions for Solitude Resort Village)

CONSENT AND SUBORDINATION OF LENDER

(Attached Hereto)
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N RDED

Gary L. DeSeelhorst

Solitude Ski Corporation

12000 Big Cottonwood Canyon
Solitude, Utah 84121

SUBORDINATION AGREEMENT

WELLS FARGO BANK, NATIONAL ASSOCIATION (“Wells Fargo™) for Ten Dollars
and other valuable consideration, receipt of which is hereby acknowledged, does hereby
subordinate its interest as “Beneficiary” under that certain Deed of Trust With Assignment of
Rents executed by Solitude Ski Resort Company as “:Trustor” to First American Title Company
of Utah, as “Trustee,” for the benefit of Wells Fargo as “Beneficiary,” dated April 25, 1996, and
recorded May 7, 1996 as Entry No. 6350471 in Book 7393 at Page 2394 of the Official Records
of the Salt Lake County, Utah Recorders office, as amended by a First Modification of Deed of
Trust With Assignment of Rents dated October 23, 1997, and recorded November 25, 1997 as
Entry No. 6799587, in Book 7816 at Page 29 of said Official Records, and does further
subordinate its interest as “Secured Party” under the UCC financing Statements recorded as
Entry No. 6350472 in Book 7393 at Page 2553 and Entry No. 6350473 in Book 7393 at Page
2565 of said Official Records, to the covenants, conditions, restrictions and easements
established by and pursuant to that certain “Declaratiop,of Covenants, Conditions and
Restrictions For Solitude Resort Village” dated /7 . 1999, and recorded
, 1999 as Entry No. of said Official Records (the “Master
Declaration™), and the undersigned acknowiedges that in the event said Deed of Trust as
modified, is foreclosed or Wells Fargo or its successors or assigns otherwise acquire title to the
real property subject to such Deed of Trust as modified, which property is legally described on
Exhibit “A” attached hereto and incorporated herein, that Wells Fargo, its successors or assigns,
or the purchaser at such foreclosure sale, will take title to the property described on Exhibit “A”
subject to such Master Declaration, and subject to the covenants, conditions, restrictions and
easements established therein or appurtenant thereto.

DATED this ,?z-’f‘ day of April, 1999.

Wells Fargo Bank, National Association

By R [l
Dan Adams
Its: Vice President
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State of /KL AFTOCNA2
County of SNVBE/R7 LA 7D , _
On - ' _ before me, ___~ ot G/

Date Name and Title of Officer (e.g., “Jans Doe, Notary Public™)
personally appeared MA/ /P2 7NS

Name(s) of Signer(s)

E/ersonal[y known to me — OR — 1 proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/shefthey executed the
same in his/her/their authotized capacity(ies), and that by
his/het/their signature(s) on the instrument the person(s),
of the entity upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand ahd official seal.

JILL COFFIN 2
DS S nr P 40
LY SACRAMENTO COUNTY ) 5 of Notary Pubfc
] kg Comm Exp. July 15, 2000 ‘I ?ﬂf

OPTIONAL

Though the information below Is not required by law, it may prove valuable to parsons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document.

Description of Attached Document

Title or Type of Document:

Pocument Date:

Signer{s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:
|
0 Individual O Individual 5
[ Corporate Officer {3 Corporate Officer ol
Title(s): - , Title(s): o
O Pariner — [ Limited [ General [ Partner — (1 Limited [0 General J
O Attorney-in-Fact [0 Attorney-in-Fact 2
O Trustee O Trustee <
[0 Guardian or Conservator _ |iieat=agll | O Guardian or Conservator PG T E‘
O Other Top of thumb here ] Other: Top of thumb here I
n

Signer |s Representing: Signer Is Representing:

© 1995 National Notary Associalion ¢ 3236 Remmet Ava .. Box 7184 » Canoga Park, CA 91309 7184
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The real property located in Salt Lake County, State of Utah, described below. By recording

* this Subordination Agreement on the real property described below, there is no implication
of encumbrance or intent to encumer any real property described below that is not now
emcumbered by the Deed of Trust and any such encumbrance is disclaimed.

Description:

Order:

EXHIBIT "A"

BARCEL NO. 14

new Comment:

BEGINNING at a point which is 179.05 feet South 23°22!

West and 600 feet South 48°17' East from the Southwest
corner of the Southeast quarter of the Southeast

quarter of Section 22, Township 2 South, Range 3 East,
Salt Lake Base and Meridian, and running thence South

48°17' East 900 feet; thence South 29%°08' West 614.7
feet; thence North 48°17' West 900 feet; thence North
29°08' East 614.7 feet to the point of BEGINNING.

LESS AND EXCEPTING the following described property:

BEGINNING at the Southeast corner (No. 4) of Gileg Flat
Mine Claim (survey No. 4960), said point also being

North 89°57'00" West 1308.9%4 feet and South 23°47'45"
West 178.896 feet and South 29°21'25" West 614.15 feet

and South 48°05'02" East 1499.70 feet from the
Northeast Corner of Section 27, Township 2 South, Range
3 East, Salt Lake Base and Meridian and running thence;

North 48°05'02" West 426.17 feet along the South
Boundary of said mine claim; thence North 33°46'56"
East 6.18 feet; thence North 34°09'55" East 181.14
feet; thence North 55°54'30" East 101.21 feet; thence
South 60°487'38" East 115.69 feeb; thence South
03°15'23" West 83.38 feet; thence South 14°59'33" East

130.18 feet; thence South 27°13'14" East 133.67 feet to
the East line of said mine claim; thence South

29°17'48" West 128.60 feet along said East line to the
point of BEGINNING.

ALSO LESS AND EXCEPTING therefrom the following
described property; being known ag Creekside at
Solitude, a Utah Condominium project:

Beginning at a point South 48°05'02" East 617.71 feet

and North 14°57'52" East 36.86 feet from the Southwest
corner (No. 3) of Giles Flat Mine Claim (Survey No.

4960}, said point also being North 89°57'00" West
1308.94 feet and South 23°47'49" Wegt 178.786 feet and
South 29°21'25" West 614.151 feet and South 48°05'02"
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Eagt 617.71 feet and North 14°57'52" East 36.86 feet
from the Northeast corner of Sectiomn 27, Township 2

South, Range 3 East, Salt Lake Base and Meridian and
running thence:

North 14°57'52" Bast 178.67 feet; thence South
74°48'15" East 90.35 feet; thence South 06°14'20" West
119.16 feet; thence South 14°48'33" West 46.38 feet;
thence South 42°00'30" West 22.80 feet; thence North

77°46'20" West 5.57 feet; thence to a point on a 46.85
foot radius curve to the right (bearing to center of

curve bears North 51°40'59" West and has a central
angle of 141°36'51") thence along arc of said curve

115.79 feet; thence North 75°02'08" West 4.36 feet to
the point of beginning.

ALSO LESS AND EXCEPTING therefrom the following
described property:

BU =h;

Beginning at a point North 29°16'47" East 222.96 feet
and 256.01 feet along the arc of a 520.71 foot radius
curve to the right, said arc being the approximate edge
of State Highway 152 (chord bears North 13°11'54" West
253.44 feet) from the Southwest corner (No.4) of Giles
Flat Mine Claim (Survey No. 4960); sald point also
being North 89°57'00" West 1308.94 feet and South
23°47'49" West 178.896 feet and South 29°21'25" West
614.15 feet and South 48°05'02" East 1499.70 feet and
North 29°16'47" East 222.96 feet and 256.01 feet along
the arc of a 520.71 feoot radius curve to the right,
gsaid arc being the approximate edge of State Highway
152 {(chord bears North 13°11'54" West 253.44 feet) from
the Northeast corner of Section 27, Township 2 South,
Range 3 East, Salt Lake Base and Meridian; and running
thence South 87°43'00" West 87.46 feet; thence North
02°17'00" West 11.58 feet; thence South 87°43'00" West
38.88 feet; thence South 30°20'33" West 27.97 feet;
thence South 02°17'00" East 39.02 feet; thence North
87°43100" East 6.09 feet; thence South 02°17'00" East
17.48 feet; thence North 87°43'00" East 44.19 feet;
thence North 02°17'00" West 12.06 feet; thence North
87°43'00" East 91.08 feet to a point on a 520.71 foot
radius curve to the right, said arc being approximate
edge of State Highway 152; thence along the arc of said
curve 56.44 feet (chord bears North 02°13'08" West
56.42 feet) more or less to the point of beginning.
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B ING LOT-B: )
Beginning at a point North 09°43'11.6" East 348.44 feet
from the Southeast corner (No. 4) of Giles Flat Mine
Claim (Survey No. 4960), said point also being North
89°571'00" West 1308.94 feet and South 23°47'439" West
178.786 feet and South 29°21'25" West 614.151 feet and
South 48°05'02" East 1499.701 feet and North
09°431'11.6" East 348.44 feet from the Northeast cornexr
of Section 27, Township 2 South, Range 3 East, Salt
Lake Base and Meridian and running thence South
75°00'58" West 90.61 feet; thence North 14°59'02" West
9.11 feet; thence South 75°00'58" West 44 .53 feet;
thence South 14°59'02" East 17.69 feet; thence South
75900'58" West 9.86 feet; thence South 14°59'02" East
44 .61 feet; thence North 75°00'58" East 5.48 feet;
thence South 14959'021" East 18.26 feet; thence North
75°00'58" East 44.29 feet thence North 14°59'02" West
9.69 feet to a point on a 520.708 foot radius curve to
the right, said arc being approximate South edge of
State Highwayl52; thence along the arc of said curve
61.82 feet (chord bears North 13°20'15.8" West 61.786
feet) to the point of beginning.

Also Less and Excepting therefrom the following
described property:

Beginning at a point North 04°57'39" East €70.53 feet
from the Southeast corner (No. 4) of Giles Flat Mine
Claim (Survey No. 4960), said point also being North
89°57100" West 1308.94 feet and South 23°47'49" West
178.786 feet and South 29°21'25" West 614.151 feet and
South 48°05'02" East 1499.701 feet and North 04°57'39"
East 670.59 feet from the Northeast corner of Section
27, Township 2 South, Range 3 East, Salt Lake Base and
Meridian and running thence South 86°48742" West 150.55
feet; thence South 15°30'30" West 34.10 feet; thence
South 00°39'56" East 13.50 feet; thence South 07°23'28"
West 36.86 feet; thence South 00°39'56" East 33.00
feet; thence North 89°20'04" East 159.04 feet to the
approximate South edge of State Highway 152; thence
along the approximate South edge of Highway 152 North
02°09'18" East 122.52 feet more or less to the point of
beginning.

ALSO LESS AND EXCEPTING therefrom the following
described property:

BEGINNING at a point that bears South 48°05'02" East,
687.65 feet and North 51°55734" East, 214.45 feet from
the most Westerly corner (No. 3) of Giles Flat Mine
Claim (Survey No. 4960), said point also being North
89°57'00" West, 1308.94 feet, and South 23°47'49" West,

60h89d%/L 28N
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178.786 feet, and South 29°21'25" West, 614.151 feet,
and South 48°05'02" Rast, 687.65 feet and North
51°55'34" East, 214.49 feet from the Northeast Corner
of Section 27, Township 2 South, Range 3 East, Salt
Lake Base and Meridian and running thence North
45°44'46" Eagt, 161.52 feef; thence North 72°35'32n
East, 36.09 feet; thence South 74°02'29" East, 40.94
feet; thence South 44°15'14" East, 113.96 feet; thence
South 10°44'46"™ West, 108.88 feet; thence North
79°15'14" West, 81.4% feet; thence Scuth 49°38'41"
West, 53.94 feeb; thence Scuth 58°41'49" West, 72.51
feet; thence North 44°15'14" West, 95.21 feet; thence
North 00°44'48" East, 65.56 feet more or lesgs to the
point of BEGINNING.

ALSO LESS AND EXCEPTING an Easement 25 feet in width
the centerline of which is as follows:

Beginning at a point that bears South 48°05'02" East,
687.65 feet, North 51°55'34" East, 214.49 feet, North
45°44'46" EFast, 161.52 feet, North 72°35'32" East 36.09
feet, South 74°02'29" East, 40.94 feet, and South
44°15'14" East, 22.07 feet from the most Westerly
corner (No. 3) of Giles Flat Mine Claim (Survey No.
4960), saild point also being North 89°57'00" West,
1308.94 feet, South 23°947'49" West, 178.786 feet, Scuth
29°21725" West, 614.151 feet, South 48°057'02" East,
687.65 feet, North 51°55'34" East, 214.49 feet, North
45°44746" Easgt, 161.52 feet, North 72°35'32" East,
36.08 feet, South 74°02'29" East, 40.94 feet and
South 44°15'14" East, 22.07 feet from the Northeast
corner of Section 27, Township 2 South, Range 3 East,
Salt Lake Base and Meridian and running thence North
44°06'32"™ East, 19.11 feet to a point on a 28.00 foot
radius curve to the right and running along the arc of
said curve 8.56 feet (chord bears North 52°52'01" East,
8.53 feet); thence North 61°37'59" East, 23.42 feet
more or less to a point which is the end of concrete
driveway.

ALSO LESS AND EXCEPTING an Easement 25 feet in width

for the purpose of access the centerline of which is as
follows:

Beginning at a point which is North 41°54'58" East,
469.38 feet and South 48°05'02" East, 823.22 from the
most Westerly corner (No. 3) of the Giles Flat Mine
Claim (Survey No. 4960) said point also being the
terminus point of the Powderhorn Driveway Easement and
running thence, North 63°56'31" East, 18.66 feet;
thence North 14°52'48" East, 63.48 feet; thence North
12°56'43" Eagt, 87.25 feet; thence North 01¢41'Q8"
West, 80.21 feet; thence North 21°11'13" Wegt, 136.87
feet; thence North 25°18'1i8" West, 114.%9 feet; thence

Description: Salt Lake,UT Document-DoclD 7344959 Page: 77 of 82

Order:

new Comment:

01H83d"L28NM



(%3

North 30959'16" West, 69.71 feet; thence North
48°00'37" West 119.51 feet £o a point on a 48.55 foot
radius curve to the right and running along said curve
70.94 feet (chord bears North 06°03'01" West, 64.80
feet) more or less to a point on the South Right of Way

line of State Highway 152.

/LS 504835A.5
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EXHIBIT C

(Attached to and forming a part of the Declaration of Covenants,
Conditions and Restrictions for Solitude Resort Village)

T 3 A%
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EXHIBIT E

{Attached to and forming a part of the Declaration of Covenants,
Conditions and Restrictions for Solitude Resort Village)

64
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05/04/99 17:18 FAX 801 270 5782 PSOMAS AND ASSOCIATES

ioos

RESORT PARCEL

BEGINNING ot @ point that bears South 48°05'02"
Fast 594.61 feet from the most Westerly corner
(No. 3) of Giles Flot Mine Ciaim (survey No. 4960),
said point also being North 83°57'00" West 1308.84
feet and South 23°47°49" West 178.786 feet and
South 29°21'25" West 614.151 feet, and South
4R"05'D2” East 594.81 feet from the Northeast
Corner of Section 27 Township 2 South, Range 3
Fast, Salt Laoke Base and Meridian and running
thence

North 21°35'43" East, 42.40 feetl;, thence

South 32°30'22" East, 22.76 feet to the property
line of the Creekside Condominiums; thence along
the property line of the Creekside Condominiums
the next three colls;

South 7502'0B” East, 4.36 feet to a non—tangent
curve to the left (included angle of .141°36'51");
thence

along said curve an arc length of 115.79 feet;
thence

South 77°46'20" East, 5.57 feet; thence

South 19°34'37" East, 21.39 feet to the property
line of "The Inn"; thence along the property line of
“"The Inn” the next two calls:

South 56°54'15" West, 30.27 feet; thence

South 33°18'26" West, 33.60 feet to the Forest
Service boundary, thence along the Forest Service
boundary

North 4B8°05'02" West, 113.50 feet more or less
to the Point of Beginning.

Area contains 0.10 acres (4,244 sq.ft.)
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