Application submittals will be accepted by appointment only, (801) 399-8791, 2380 Washington Blvd. Suite 240, Ogden, UT 84401

Date Submitted / Completed Fees (Office Use} Receipt Number (Office Use)
February 11,2013

Name Mailing Address
Jeffrle L. Hollingworth, Attorney for Powder Ridge Owners Assoclation, Inc. Powder Ridge Village Owners Assoclation, Inc, ¢/o Jeffrie L, Hollingwarth
Phone Fax 68 S. Main Street, 6th Floor, Salt Lake City, Utah 84101
801 531-8400 801 363-3614
Emall Address Preferred Method of Written Correspondence
jefth@nchwlaw.com Emall [ JFax [ ] Mail
S~

Address Land Serlal Number(s)
Powder Rldge Condominium Project 23-123-001
to
23-123-0031
" Vacation Request Current Zoning
]:I Easement |:| Road Subdivision [:‘ Subdivision Lot CVR1
Subdivision Name Lot Number{s}
Powder Ridge Condominiums 23-123-001 to 23-123-0031
Project Narrative

SEE ATTACHED EXHIBIT "A"

9 TWeT, - ; uepmﬁndmy*th'at-i'twei-aw(afe)“the"mwner{s)-of-the-propertwdeﬁtfw
and that the statements herein contained, the information provided in the attached plans and other exhibits are In all respects true tect to the best of
my {our} knowledge.

{Property Owner) {Property Owner)

Subscribed and sworn to me this ttdy of .20 )

-, .
¢ NGy




my (our) behalf before any administratlve or legislative body In the County considering this application and to act in all respects
pertaining to the attached application,

L (W), rtheowners-oithe-teatproperty-deserbed-nrtherattacivedappicaton, doamtonzeg
(our} representative(s), , to represent me (us) regarding the attached application an

agent in matters

(Property Owner) (Property Owner)

Dated this day of . 20 , personally appeared before me

, the

signer(s) of the Representative Au Hation Affidavit who duly acknowledged to me that they executed the same.

{Notary}




PROPERTY OWNER AFFIDAVIT

I, Dave Edwards in my capacity as President of Powder Ridge Village Owners
Association, Inc. (the “Association™), depose and state that the Association is the owner of the
propetty identified in this application and that the statements herein contained, the information

provided in the attached plans and other exhibits are in all respects true and correct to the best of
my knowledge.

POWDER RIDGE VILLAGE OWNERS
- ASSOCIATION, INC., a Utah Corporation

P Goaas

Dave Edwards, President

Subscribed and sworn to me this l HL\ day of 'thbw §v~r 2013,

g SPENCER NELSON
FER  OTARY PUBLIC - STATE OF UTAH 7
Yow s My Comm, ExXp. 02/2320156
Commision # 606787 . v
: NotaryPtblic

AUTHORIZED REPRESENTATIVE AFFIDAVIT

I, Dave Edwards in my capacity as President of Powder Ridge Village Owners
Association, Inc. (the “Association”), the owner of the property described in the attached
application, do authorize as the Association’s representative, Jeffrie L. Hollingworth, to
represent the Association regarding the attached application and to appear on the Association’s
behalf before any administrative or legislative body in the County considering this application
and to act in all respects as our agent in matters pertaining to the attached application.

POWDER RIDGE VILLAGE OWNERS
ASSOCIATION, INC., a Utah Corporation

e Gt

Dave Edwards, President
Subscribed and sworn to me this \H-(‘\ day of F"&S’rw"“l , 2013,
Y e v AV
ey ~STATE OF UTAH :
) My Comm. Exp. 02/23/2015 Noftry Pablic
yComm, £ 2 iy




Exhibit A
To
Application For Vacation of Plat

The Powder Ridge Condominium Project was developed in 1988 near the Powder
Mountain Ski Resort (the “Time Share Project”) and consists of six buildings and a community
center. The Time Share Project is governed by the Amended and Restated Declaration of
Condominium for Powder Ridge Condominiums Phase I Amended, dated September 17, 2003
(the “Declaration’) which is attached as Exhibit 1 to this Application. The Powder Ridge
Owners Association, Inc. (the “Master Association™) oversees and governs the Time Share
Project. Under Section 11.1 of the Declaration, the Mater Association is responsible for the
exclusive management, control, operation and maintenance of the Common Areas within the
Time Share Project. :

Section 22.2 of the Declaration previously allowed for the “Right to Construct” thirty
“Future Units” on the area within the Time Share Project designated as the “Convertible Land”.
The Convertible Land is legally described in Section 22.2 of the Declaration as Parcel A and
Parcel B, and is shown on the Powder Ridge Condominiums Phase 1 Amended plat map (the
“Condominium Plat Map”) which is attached to this Application as Exhibit 2. “Future Units”
are defined in Section 1.19 of the Declaration as the thirty units designated (by building foot
print) on the Condominium Plat Map.

Section 22.2(]1) of the Declaration provides that the Right to Construct on the Convertible
Land expired five years from the date the Declaration was recorded. The Declaration was
- recorded October 23, 2003, so the Right to Construct on the Convertible Land expired on
October 23, 2008, The provisions of Section 22.2(1) further provide that on the expiration date
(October 23, 2008) all portions of the Convertible Land shall be deemed part of the Common
Areas.

In August, 2007, the Master Association, Powder Ridge Developers I Limited, a Utah
limited partnership (“PRDI”), and Dennis Griffiths entered into a letter of intent whereby the
Master Association was willing to consider Mr. Griffiths and PRDI’s proposal to construct
different units than were otherwise allowed under the Declaration. As part of this preliminary
evaluation process, the letter of intent required PRDI and Mr. Griffiths to provide detailed
designs, plans, materials and performance guaranties, including evidence of funding. Mr.
Griffiths and PRIDI represented to the Master Association that before they could provide the
Master Association with the detailed funding information, Mr. Griffiths and PRDI’s lender
needed to see an amendment to the Condominium Plat Map showing where the proposed units
would be located. As an interim step in the discussions, the Master Association signed an
amendment to the Condominium Plat Map showing the location of PRDI’s and Mr. Griffith’s
proposed 30 unit development on the Convertible Land. A copy of the plat amendment is
attached to this Application as Exhibit “3”.

The letter of intent was specific in several regards. Construction on the Convertible Land
was prohibited unless and until the Master Association had approved plans and specifications,




bonds had been put in place, and the Declaration had been amended. The Convertible Land
would remain subject to the provisions and restrictions of the Declaration, unless and until all of
the requirements of the letter of intent were met and the various documents were signed and
recorded. The proposed amendment (attached as Exhibit 3 to this Application) was to be
unwound if these requirements were not fulfilled.

Mr. Gritfiths and PRDI failed to provide the items identified in the letter of intent by,
among other things, failing to obtain bonds, failing to provide the Master Association with plans
and specifications, failing to provide evidence of funding, failing to seek to amend the
Declaration and failing to enter into a development agreement. PRIDI and/or Mr. Griffiths did,
however, move forward with unauthorized and prohibited excavation of a large hole and
foundation. The Master Association demanded that the prohibited construction cease and it did,

The large hole and partial foundation are very close to the Time Share Project’s
community center. The Master Association has secured this area with fencing and maintains the
possession and control of the hole and partial foundation, The Master Association has stabilized
- the area next to the community center,

It is the Master Association’s understanding that Powder Ridge Land 1V, Dennis A.
Griffith and Giffith Bros. ST&G Benefit Plan as Trustors, signed a Deed of Trust and
Assignment of Rents, dated August 10, 2007 in favor of Harbor Real Asset Fund, LP as
beneficiary and recorded with the Weber County Recorder as Entry No. 2284183 (the “Harbor
Trust Deed™), a copy of which is attached to this Application as Exhibit “4””. The Harbor Trust
Deed states that it covered several parcels of land outside of the Time Share Project. The Harbor
Trust Deed also identified the “Right to Construct.” Tt appears the Harbor Trust Deed was
foreclosed and Harbor Real Asset Fund, LP or ifs related entity HRAF Holdings, LLC
(collectively “Harbor”) claims to own the land surrounding the Time Share Project. The Master
Association does not claim an ownership interest in any of the property outside the Time Share
Project,

Harbor subsequently filed for bankruptey under Chapter 11 of the Bankruptey Code.

Based on Harbor’s filings with the bankruptcy court it was unclear whether Harbor claimed any
right to the expired construction rights under the Declaration. Counsel for the Master
Association wrote Harbor’s counsel requesting clarification. Harbor did not respond to the
Master Association’s written request so the Master Association filed a limited objection to
Harbor’s proposed plan of reorganization which objected to Harbor’s proposed reorganization
plan to the extent Harbor purported to claim any ownership or construction rights within the

- Time Shate Project. Harbor did not take a position one way or the other and instead proposed
that the confirmation order contain a provision making it clear the Master Association’s rights
with respect to the land within the Time Share Project are not impacted by the bankruptey court’s
confirmation order. A copy of the Bankruptcy Court’s order confirming Harbor’s plan of
reorganization is attached as Exhibit 5 to this Application and the relevant language is contained
in Footnote 1 below.

! Paragraph 13 of the Bankruptcy Court’s order provides as follows:




The Right to Construct future units on the Convertible Land was at all times subject to
and governed by the Declaration. The Right to Construct on the Convertible Land, even when it
existed, could not be encumbered by a mortgage or deed of trust, as was purportedly done under
the Harbor Trust Deed,

The Declaration clearly provides that the Right to Construct on the Convertible Land
expired on October 23, 2008 and at that time the Convertible Land became part of the Common
Areas of the Time Share Project. Under the Declaration, the Master Association has the
exclusive right to manage and control the Common Areas of the Time Share Project.

Thus the Master Association possesses the nght and authority to seck vacation of the plat
amendment (attached as Exhibit 3 hereto) and return the configuration of Time Share Project
back to prior and accurate Condominium Plat Map (attached as Exhibit 2 hereto).

“Nothing set forth herein shall be construed to impair, modify, alter or restrict the ability of Powder Ridge Village
Owners Association, Inc. or ifs suceessors and assigns to bring a quiet title action and/or declaratory relief action
against the Debtors in the United States Bankruptcy court ot some other court of competent jurisdiction to seek a
determination from the court of the rights and other legal relations of the parties concerning the ownership of, and
the rights and obligations of the parties concerning, that certain real property defined as the “Convertible Land” and
the “Additional Land,” as those terms are more fully described and explained in that certain Limited Objection to
Flirst Amended Plan of Reovganization Under Chapter 11 of the Bankruptcy Code filed by Powder Ridge Village
Owners Association, Inc. on December 29, 2011, as Docket Entry 308.”
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AMENDED AND RESTATED
DECLARATION OF CONDOMINIUM
¥

OR
_ POWDER RIDGE CONDOMINIUMS PHASE 1 AMENDED

This Amended and Restuted Dec {zration of Condominium for Powder Ridge
Condominiums Phass 1 Amended, hereinafter referted o as the “Amended Declaralion,” is made
and executed this | T_ day of S miran 2003 by the Powder Ridgs Village
Owners Association, Inc., a Utah nen-profit corporaion, hersinafter reforred to as the “Master
Association,”

RECITAL3

- A The original developer, All Year Paradise, Inc. (“Declarani") previously filed for
record that certain Declaration of Condominium for Powder Ridge Condomininms on Oclober 4,
1988 as Entry No. 1059661, in Rock 1548, at page 1453, Weber County Recorder's Office {the

“Original Deolaration”).

B. The Declarant also reoorded in the offics of the County Recorder of Weber
County, State of Utdh on Septemtber 28, 1988 as Bniry Mo. 1058214, in Book 30, at Pages 92-95,

a map entitied “Phase [ Powder Ridge Condominiums” (the “Original Map™).

C. Powder Mountain Investrment, 1..L.C., a Utah fimited liability company (“PMIL)
and Richard T. Huffman and Bilen B, Huffman (the “Huffinans”), as their respective interests
may appesr, are the sucCessors. in interest to the Dectarant under the Oripinal Declaration, Prior
to the date of this Amended Declaration, uncertainty existed as to the status of such parties’
rights. This Amended Declaration is intended to confim the right of such parties to construct
thirty (30) Future Units to be {ocated within Buildings 34, 3B, 3C and 3D and parking facilittes
therefor as depicted on that certain amended map (the # p mended Map™} recorded simultansously
with this Amended Declaration and on Schedule IT of Exhibit A to this Amended Declaration.

. The Master Asscciation and the Owers intend, by recordation of this Amended
Declaration, to treals two additional Timeshare Units, to be known &5 Units 9A3 md 9A6,
located witlin Building 9A a8 depicted on the Amended Map.

SRR

E.  For the purpose of acquiring resl property for parking uad recreational facilities,
and to simplify the boundaries of the Project, the Master Association and the Qwners desire to
amend the boundaries of the Projest by adding needed land to the Project in exchange for certain
land presently deemed excess by the Master Association and heretofore included within the
Project, :

B, The Master Association and the Owners desire to adopt this Amended Declaration
to: graut cartain conditional rights to construct thirty (30) Ruture Units to be tocated within
Buildings 34, 3B, 3C &od 3D {as stated in Recital C), to immediately create the two additional
Timeshare Units (as stated in Recital D), to amend the boundaries of the Property on which the
Project is located {as stated i Recital B), to clarify ambiguities in the Oxiginal Declaration and to
update the terms and provisions of the Original Declaration to ensure comsisiency with the Act.
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This Amended Declaration amends in lts entirety, restates, supersedss, and completely replaces
the Original Declaration, any prjor amendments thereto, end any and ail prior Declarations of
Condominium for Pewder Ridge Condominiums or 2ny part thereof ("Prior Declarations").
Upon recording of this Amendsd Declaration, {he terms and provisions of the Original
Declaration and any and all Prior Declarations shall be {ierminated and any real property not
specifically set forth in Section 2.1 hereof shall be deemed to be released from any and all
provisions of the Original Declaration and. 2]l Prior Declarations.

G The general provisions of this Amended Declaration have been approved by the
required affirmative vote of at least fify-ona percent (51%) of the total votes of the Powder
Ridge Village Owners Associalion, Inc., a Utah nonprofit corp gration, pursuant 1o Section 18.6
of the Original Declaration, Section 6.1 tersof, Articles XXII and XX, and Schedules 1 and 1l
of Bxhiliit A attached hersto have been apuroved by the affirmative vole of at least twothirds
. (2/3) of tha total votes of the Powder Ridge Village Owners Association, Ine., pursuant to §57-8-
7 of the Act. The creation of Units SAS and 9AS and the amendment of the Project boundaries
as reflected on the Amended Map have been approved by the affirmative vote of at least seventy-
five percent (75%) of the tolal votes of the Powder Ridge Village Owners Association, Inc.

H. The terms, covenants, conditions and restrictions contained in this Amended
Declaration, inchuding the foregeing Reoitals and Bxhibit A hereto, shall be enforceable
equitable servitudes end shall run with the land.

NOW, THEREFORE, for the foregoing purposes, md in accordanos with the terms and
provisions of the QOriginal Declaration, the Ori ginal Declaration is-hereby amended and restated
in lte entirety ag follows:

ARTICLET
DEFINITIONS

1,1 Defingd Terme, Unless {he context clearly indicates otherwise, cartpin terms as used
in this Amended Declaration and the foregoing Regitals shall have the meanings set forth in this
Article T.

1.2 “Agt” shall mear the Utah Condomininm Ownership Aot (Title 57 Chapter 8, Utah
Code), as amended.

1.3 “Additional Land” shall mean that gertain parcel of land more particularly described
in Article 30011 of this Amended Declazation which may be added to the Project in accordance
+with and subject to the provisions of said Articls XX and the Act.

1.4 “Additional Units" shall mean Units construsted or which may be constructed on the
Additional Land in accordancs with and subject to the provisions of Artiele XX of this
Amended Deolaration,

1.5 “Amended Map'" shall mean the smended record of survey map of Powder Ridge

Condominiiums Phasa 1 Amended recorded in the office of the Weber Caurty Recorder
gimultaneously with this Amended Declaration, together with any amendments thereto,

”
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1:6 + A mended Declaration” shal} mean this Amended and Restated Declgration of
Condominium for Powder Ridge Condominiums Phase 1- Amended, as the same may be

amended from tims to time.

1.7 "Bujldings” shall mean those certain six (6) Buildings identified as Buildings 24, 2B,
2C, 94, 10A and 108 on the Amended Map. Buildings 104 and 10B each contain four (4) Units
and Buildings 24, 2B, 2C and 9A cach contain six {€) Units, The term Buildings shall also
inclnde Buildings 34, 3B, 3C and 3D when completed, If Building 3Ais completed, it will
contain seven (7) Units, If Building 3B is completed, it will comtain eight (8) Units. If Building
3C s completed, (t will contain eight {8) Units. 1f Building 3D is completed, it will contain

geven (7) Units.

1.8 “Commiited to Mgintenancs” chall mean a Unit in the Project that is subject to the
Fyruiture and Mairttenance Assessments.

1.9 “Comymon Areas” shall mean “egmmon areas and facilities” as defined in the Act,
including all physical portions of the Project, except all Units.

110 “Common Expense” shall mean all expenditures made by or finaneidl liabilities of

the Master Association, 10 gether with any allocations to reserves, including but not Binited to all
expenses of the administration, maintenance, repair, o replacernent of the Comnon Areas and

Common Facilities and all cxpenses denominated as Common Expenses by this Amended

Declaration or by the Act.

111 “Common Assessments” shall mean thoss assessments levied by the Master

Assooiation to fund the Comunon Expenses,

1.12  “Common Exnense Tund" shall mean the fund of the Master Asgociation into

which ls deposited the Common Assessments.

1.3 “Common Facilities” shall mean all furniturs, furnishings, equipment, fixtures
and all other personal property, from time 1o time, owned or leased by the Master Association for
use at the Project. “Common Pucilities” shail not include furnishings, furmiture, appliances,
fixtures, decorations, aceessories, supplies and equipment degignated as Timeshare Furnishings
solely for use in the Timeshare Units, Common Facilitfes shall be deemed to be part of the
Clommmon Aress eXoept as otherwise expressly provided in this Amended Declaration.

1.14 “Converible

T.end” shall mean a building site which is a portion of the Commnen

“Converiiple Lang
Areas, described by metes and bormds in Article 2ZXI1 of this Amended Declaration, within
which Future Urits and parking facilities therefor may be created in accordamce with the

provisions of this Amended

Declaration and the Act,

1.15 ‘“Expandable

Aren” shall mean the Additional Land desoribed in Article Y311 of

tils Amended Declaration and identified on the Amended Map a8 Expundable Area.

1,16 “Turniture and Maintenance Asgsespmpnts” shall mean assessments levied by the
Timeshere Association against the Timeshare Units znd Timeshare Interests to fund the Furnitore

and Maintenance Expenses.
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117 “Furniturs aud Maintensnce Bxpense”” shall mean all expenditures made by or
financia] liabilities of the Timeshare Association, together with any allocations lo reserves,
including but not limited to all expenses arising out of or connecied with the operation of all
Timeshare Units and expenses for Timeshare Furnishings.

.18  “Fumiture and Mainteaancs Expense Fand” shall mean the fund of the Timeshare
Association into which is deposited Furniture and Maintenance Assessments.

119 “Future Units” shall mean the thirty (30) Units designated on the Amended Map
and on Schedule 1T of Bxhibit A hereto which ace not completed as of the date of this Amended
Declaration, but which PMI and the Huffinans have the fght to construct in Buildings 34, 3B,
3C and 3D on the Convertible Land pussuant to and subject to the provisions of Article XX of
this Amended Declaration.

120 “Limited Common Areas” shall mean any Commen Aseas desiguated in this
Amended Declaration or on the Amended Map for exclusive use of one or mote but fewer than,
all of the Uhits.

121  “Magintenance Feg” shall mean the applicable combination of (2) Comnmon
Assossments (b) Furniture and Maintenance Assessments, and (c) any other assessments,
appropriately levied againet the various Units and Timeshare Intorests pursuant to this Amended
Declaration. .

122 “Magager” shall mesn the persen, firm, or compary, if 2ay, desigﬁated Trom time

to time by the Master Association or Timeshare Associstion to manage, in whole or in part, the
affairs of the Master Association and the Timeshare Associstion, respectively.

123 “Master Articles” shall mean the Amended and Restated Articles of Incorporation
of the Master Association.

1.24 “Moasier Association’” shall mean the Powder Ridge Village Owners Association,
Tnc., a Utah nonprofit corperatiotl.

125 “Master Board” shall mean the board of directors of the Master Assuciation,
appointed or alected in ascordance with this Amended Declaration, the Master Axticles and
Master Bylaws,

196 “Master Bylaws” shall mean the Bylaws of the Master Association, recorded
herewith in the Office of the County Recorder for Weber Connty, State of Utah.

127 “Mortgage” shall mean any mottgags, deed of trust, or other security instrument
by which a Unit or any part thereof or interest therein is encumbered.

128 “Mortpagee’ shall mean (i} any person or entity, or combination thereof, named
on the Mortgage or beneficiary under any Mortgage by which the interest of any QOvmer is
encumbered, or (if) any successor to the interest of such person or entity, or gombination thersof,
under such Mortgags, :

,, .
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129  “Ordginal Declaration” shall mean that cert.ain Declaration of Condominium for
Powder Ridge Condominiums filed of record on October 4, 1988 as Entry No. 1059661, in Book
1548, at page 1453, Weber County, Utah Recorder’s Office.

1.3¢  “Qriginal Map” shall mean that certain map, entitled “Phase [ Powder Ridge
Condominiums” filed of recerd on Seplember 28, 1988 as Entry No. 1058214, in Book 30, at
Pages 92-95, Weber County, Utah Recorder’s Office.

131  “Qwner’" shall mean any person, persons, entity, of entities or any combinstion
thereaf, at any time owning a Unit or a portion thereof ot interest therein within the Project,
incinding Timeshare Owners and Residential Owners. The term “Owner” shail not refer to any
Mortgagee (unless such Mortgagee has acquired title for other than security purposes).

132 “Prior Deslarations” shall mean any and all Declarations of Condominium for
Powder Ridpe Condomininms or any part, phase, or version thereof, which may have been filed
of resord in the Weber County, Utah Recorder's Office prior to the Original Deglaration.

133 “Project” shall mean the Propesty, the Untits, the Common Areas and all
improvements submikied by this Amended Declaration to the provisions of the Act.

134 “Property” shall mean that certain real property sifuated in the County of Weber,
State of Utah, more particularly described in Article TT hereinafter, on which the Unils and other
jmprovements are, Or pursuant to the provisions of this Amended Declaration may become,
located.

1,35 “Residential Unit” shall mean a Unit which is not Committed to Maintenance.

136 “Regidential Owner” shall msan any person ar entity or combination thereof, at
any time owning a Residentia! Uit within the Project.

.37 “Rules and Regulstions” shall mean sueh Rules and Regulations as the Master
Aszociation and/or the Timeshare Assosiation shall, at the discretion of their respective boards of
direstors, establish fom time to time, in addition to the provisions of this Amended Declaration
and their respective Articles and Bylaws, t govem the ume of the Project.

138 “dcheduled Oceupant” shiall mean a porson entitled to nse 2 Timeshare Unit
dmring & properly scheduled time.

1.39 “Special Common Assassmonts” shall mesn assessments which the Master
Assooiation may levy from time to time for unsxpeated Common Bxpenses or other purposes as
provided herein.

1.40  “Specizl Fumiture and Maintenance Assessments” shall mean assessments which
the Timeshare Assootation: may levy from time o tims for tnexpected Furniture end
Mpintenarce Bxpenses or other purposes a3 provided herein.

1.41  “Timeshare Act” shall mean the Utah Timeshare and Camp Resort Act (Title 57,
Chapter 19, Utah Code), a8 amendad.
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142  “Tlmeshsre Articles™” shall mean the Articies of Incorporation of the Timeshare
Association. '

143  “Timeshare Association” shall mean the Powder Ridge Thneshare Association,
Tne., & Utah nonprofit corporation. .

1.44 “Timeghare Board” shall mean the board of directors of the Timeshars
Asgsociation, eppointed or elected in accordance with this Amended Declaration and the
Timeshare Bylaws.

145 “Timeshare Bylaws” shall mean {be Bylaws of the Timeshare Association, as
amended from time to time.

146 “Timeshare Furnishings” shall mean ail furniture, fumishings, equipment,
facilities, and personal property “within Timeshare Units for the exclusive use amd benefit of
Timeshare Owners, and all forniture, Aurnishings, equipment, facilitios, and personal property
hereafter acuired for such uge with funds From the Funiture and Maintenance Fund by the
Tiroeshare Board.

1.47 “Cimeshars Interest” shall mean a “time share estate” as defined i the Timeshare
Act and shall mean & 1752 undivided inferest in a Timeshare Unit which is separately owned by
a Timeshare Owper together with an annually recuring right respectively to accupy and use, on
an exclugive basis, 8 comperable but not identical Timeshare Unit in the Project.

1.48 “Timeshare Owper” shall mean any persod, persons, entity, or entitles or any
combinetion therecf, at any time owning a Timeshare Interest within the Project,

1.49  “Timeshsre Unit’ shallmeaz 2 Unit that is Committed to Maintenance.

1.50 “Total Vates of the Master Associztion” shall mean the total numiter of votes
appertaining to all Units in the Project a3 shown in Exhibit A aitached hersto.

131 “Total Votes of the Timeshere Agsecistion” shall mem ihe total number of votes
appertaining to sll Timeshare Units in the Project.

1,59 “Unit” shall mean & separate physical space within the Project intended to be
ocoupied from time te time a5 & dwelling and shail include Residential Units and Timeshare
Tinits. Bach Unit {8 epecifically designated an the Amended Map and referred to in the Amended
Declatation and shall consist of enclosed rooms occupying past of 4 Building. Hach Unit shall be
bounded by the interior surfaces of the walls, floors, ceilings, windows, doots, and built-in-fire-
places, if any, along the perimeter boundariss of the air space within the Unit, as said boundarles
are shown on the Amended Map, tpgether with all fixtures and improvements therein comtained.
Paint and ather wall, ceiling, or floor coverings on interior surfaces shall be deemed to be a
partion of the Unit. INotwithstanding the fact that they may e within the bonmdaries of a Unit,
the following are not part of a Unit ingofar as they are necessary for the support or use and
enjoyment of another Unit or other part of a Building: bearing walls, fioors, ceilings, and roofs
(except the interior surfaves thereof), foundations, zeiling equipment, tanks, pumps, pipes, vents,
ducts, shafis, fues, chutes, sonduits, wires, and other utility installations, except the cutlety
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thereof when located within the Unit. The interior surfaces of a window or deor mean the points

.at which such surfaces are located when the window or door is closed.

ARTICLEII

DESCRIPTION OF THE PROPERTY AND IMPROVEMENTS

2.1 Description of Property. The Property on which the Units and improvements are, oI
pursuant to the provisions of this Amended Declaration may become, located is particularly
described as follows:

Beginning ot the Weber County Monument marking the county
line, said point being given as Hast 3002.78 feet and South 3624.00
fect and North 47°15'00" West 1085.00 feet along the county line
from the Northwest Comer of Section 6, Township 7 North, Range
2 Hast, Sait Lake Bass end Meridian, Weber County, Utah, said
point being the poirt of begimning for the perimeter description,
Phase 1, Parcel 1 of Phase 1, Powder Ridge Condominiums and
runping thenes South 47715°00" East 33.08 fest; thence due South
152.40 feet; thence South 54956734" Tiast 36.65 feet; thence due
South 40.00 feet; thenoe due East 15,92 feet; thence Sonth
54956'34" Hast 66,92 foet; thence due South. 101,75 fest; thence
douth 83°55'00" East 155,55 feet; thence South 04°03'12" West
120,00 feet; thence South, 4401 742" West 62.973 feet; thence South
22°99'13" Bast 154.29 feat, thence due South 6.81 feet; thenee due
Tast 28.00 feet; thenee South 13°48'54" Fast 62,82 feet; thence
South 02°09'4 7" West 68.03 feet; thence South 13710'00" West
81,32 foet; thence South 48°53'21" West 11,73 feut; thenoe South
85°53'48" West 73,96 feet; thence South 05°0000" West 94,77
faet to the South bonndary of Powder Ridge Condominiums, Phase
1; thence along said boundary the following courses and distances;
North 75°00°00" West 164.83 faet, South 30°05'07% West 59.92
fest, quth 16° 153" West 105.00 feet, North 36°54'08" East
84,77 fest; dus North 245,65 feet; due West 140.05 feot to a point
of curvatuye te a 1667.00-foot rading curve fo the right; thence
Northerly along the arc of said curve fora distance of 36.53 feet,
(central angle = 01°15'19", cherd bearing and distance = North
09e55726" West 36.53 feef) North 0Y=17'36" West 309.10 feetfo a
point of curvature o & 407.11-feot radins curve to the left; thence
Northerly along the arc of said curve for a distance of 160.8% feet,
{cantral angle =22°53"25 " chord bearing and distance = North
20°45'19" Weat 159.81 feet) North 57944'00" Bast 264.83 feet to
the point af beginning, containing 6.524 atres.

LESS AND EXCEPTING the fo [iowing parcek:
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Beginning at a point which is East 2415.00 feet and South 3486.00
feet from the Northwest Corner of Section 6, Township 7 North,
Range 2 East, Salt Lake Base and Meridian, Weber County, Utah
and rumning thence South 270.00 fest; therce West 69.02 feet;
thenge North 45°00'00" West 22.61 faet; thence North 200,02 feet;
thenee Bast 15.00 feel; thence North 54,00 %et; thence East 70.00
fest to the point of beginning, containing 0,505 acres. Net area=
6.018 acres.

Subject to and together with any and all easements, pghts-of-way
and reservations of record, including, but not limited to, that
cortain Right-of-Way and Basement Grast for use of a private road
to the Property, recorded in the office of the County Recorder of
Weber County, Staie of Utah.

Together with a non-exclusive dght-of-way for ingress and egress
to and frem the adjacent commercial property focated directly
South of the Property. ’

ARTICLE III
SUBMISSION AND DIVISION OF PROJECT

* 3.1 Resyymission to Act. The Dwners hereby confirm that the Project and all
improvements now existing or hereafter made in or upon the Projgct are subject to the provisions
of the Act. All of said Profect Is and shall hereafter be held, conveyed, devised, mortgaged,
encurnibered, leased, ronted, used, secupied, improved and otherwise affected as a residential and
timeshare cwnership project to be known a8 Powder Ridge Condominivms Phase 1 Amended.
Al of suid Project is and shall hereafter be subject to the covenants, conditions, restrictions, uses,
limitations, and obligations set forth herein, each and ail of which are declared and agreed to be
for the bensfit of said Project and in furtherance of a plan for improvement of said Project and
divigion thereof into Units; further, each and ajl of the provisions hereof shall he deemed to rmn
with the land and shall be a burden and 2 benafit to any person or entity acquiring or owning an
interest in the real property and improvements comprising the Project, and the hetrs, personal
represcntailves, SUCCERSOLE, and assigns of any such person or entity. The foregoing submission
is made subject to all patent reservations and exclusions, all easements and rights-of-way of sight
or record, an easement for each and every pipeline, cable, wire, wtility line, or similar facility
which presently does or in the futurs may traverse or partially occupy the Project, and all
emsemaents necessary for ingress 10, egress from, maintenance of, and replacement of ail such
pipelines, cables, wires, utility tines, and similac facilities. Reserved from the foregoing
snbrmission are alf presently existing ot to be construoted sewer lines and water mains loeated

beyond the extexor boundaries of the Buildings within the Project.

3.2 Division joto Units. Tn furtherance of & plen for improvement of the Project, the
Project is hareby divided into Units,

+’
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3.1 Uniform Use. A Building may not contain bota (2) Residential Units and (b)
Timeshare Units.

ARTICLE IV
NATURE AND INCIDENTS OF RESIDENTIAL UNIT OWNERSHIP

4,1 Separate Ownership. Hach Residential Unit in the Project is and shall hereafter be a
parcel of real property, ‘hich may be sepasately held, conveyed, devised, mortgaged,
encumbered, leased, rented, used, accupied, improved, and olherwise affected in accordance
with the provisions of this Amended Declaration.

4.2 Use and Occupaney. Subject to the limitations contained in this Amended
Declaration, each Residential Owner shall have the nonexclusive right to use and enjoy the
Common Areas and certain Limited Comimon Arcas and the exciusive right o nse and enjoy his
Uit and any Limited Common Areas desi gnated for exclusivo use by such Residential Owner.

4.3 Tnterior of Units. FHach Residential Owner shall have the exclusive right to paint,
repaint, tile, wax, paper, catpet, or otherwise decorate the interior surfaces of the walls, ceilings,
floors and doors forming the boundaries of s Residential Unit and the surface ofall walls,
ceilings, floors, and doors within such boundaries, Bach Residential Owner shafl keep the
interior of his Residential Unit, including without limitation, interior walls, windows, ceiling,
floors, and permanet fixturss and appurisnances therein, in a sanitary condition and in a state of
good repeir. In the event that any such Residential Unit should develop an unsanitary condition
or fall into a state of disrepair, and in the svert that the Residential Owner of such Residential
Unit should %fl {o comeot such condition or state of disrepair promptly following written notice
from the Master Associetion, the Master Association shall heve the right, at the expense of the
Residential Owner and without lisbility to the Residentiel Owner for respass or otherwise, to
enter said Residentai Unit and correst or eliminate said unsanitary condition or state of disrepair.
Notwithstanding the foregoing, onty the Timeshare Association shall have the right fo maintain
the interiots of the Timeshare Units, .

4.4 Right to Combine Units. With the written consent of the Master Aseociation, two or
more Residential Units may be utilized by Restdential Owners as if the Units were one. To the
extent permitted in the written consent of the Master Association, any walls, floors, ceilings, or
other structural separations between any two anch Residential Units, or any space which would
be oeoupied by such structural separations but for the utilization of the two Units as one Unit,
may, for as long as the two Residential Units are utfiized 28 one Residential Unit, be utilized by
the Owniers of the adjoining Units as Limited Common Ageas, except o the extent that any such
structural separations are necessary or sontain facilities necessary for the support, use, or
enjoyment of other parts of the Project. At any ilme, upon the request of the Residential Owner
of one of such adjoining Residential Units, any opening between the two Residential Units
which, but for joiut utilization of the two Residestial Units, would have been occupied by
structurnl separations, shall be closed, at the equal expense of the Residenttal Owners of each of
the two Residential Units and the struetural sepurations between the two Residential Units shall
(hereupon become Comttion Ascas.
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_ ARTICLEV
NATURE AND INCIDENTS OF TIMESHARE INTEREST OWNERSHIP

5.1 Separate Ownershin. Each Timeshare Tntersst is and shall hereafter be a parcel of
real property, which may be separately held, conveyed, devised, mortgaged, encumbered, leased,
rented, used, ocenpied, improved, and otherwise affected in accordance with the provisions of

- this Amended Declaration. :

5.2 Use and Gocupangy. Subject o the limitations contained in this Amended
Declaration, each Timeshare Owner shall have the fionexchsive right to use and enjoy the
Clommon Ateas and the exclusive right to use ané enjoy the Timeshare Unit and Limited
Common Areas related to his Timeshare Interest during the recurring time pedods appertaining
1o s Timeshare Inferest in each respective calendar year, as set forth in Exhibit A hereto.
Except as this Amended Declaration ot the Master Association or Timeshare Association may
otherwiss:permit with respect to use and enjoyment of the Common Areas, no Timeshare Owner
shall have the right to uge or gecupy, not shall zny Timeshare Owiler use or occupy the Commmion
Areas or the Timeshare Unit or Limited Cotamen Areas related to his Timeshare Tnterest during
any time or times other than the recurring Hme periods appertaining to his Timeshare Interest in

the Tespective calendar year.

54 Units Committed to Maintenance. Each and every Uit within the Project is hersby
Committed.to Maintenance,

{a) Each Unit shall remain Committed to Maintenance unless and until:

(@  All Timeshare Interests related to such Unit ave owned of record
" by the sams Jagal entity,

(i)  Such legal entity gives written notice to the Timeshare Association
withdrawing such Unit from maintenance,

(i)  The Owners of all of the Timeshare Interests in all of the other
Uits {n the same Building aiso give written notice to the Timeshave Association
withdrawing all of the ather Units in the same Hlding from maintenance, and

(v) A copy of such written notice is recorded in the Offico of the
Courty Recorder for Weber County, State of Utah,

(b} Once a Unit has been withdrewn fiom maintenance as provided in Section
5,3(ay abova, such Unit shail not thereafter be Committed to Maintensnes, noy may it
again be or become Committed to Maintenance, unless and until:

i)  The Ownersof all of the Residential Unils within the same
Building submit written requests to the Timeshare Associstion requesting that all
such Residential Units again be Connmitted to Maintenanee,

e
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) {ii)  The Timeshare Board consents thereto in a duly exscuted written
instruraent, and

(i)  Suchwritten instrument is recorded in the Office of the County
Recorder for Weber County, State of Utab.

5.4 Furniture and Maintenance Assessments. Timeshare Owners shall be subject to the
Furniture and Maintenancs Assessment provided for in Section 14.4 and the Special Furniture
and Maintsnance Assessments provided for in Section 14.5.

5.5 Restdctions on Ajterations. No Timeshare Owner shall make or cause to be made
any alterations, improvements, raplacements, or repairs in or to the Timeshare Unit related to his
"Smeshare Interest or to any Timeshare Unit or to any Tiraeshars Furnishings therein, except
with the prior written consent of the Timeshare Association or as may be necessary in an
emergency to prevent injury to persons or dumage \0 property. In no event shall any Timeshare
Ovwner subject any Timeshars Jnit or Timeshare Furnishings therein to any len for the making
of any alterations, improvements, replacemenis, or repairs therein or thereto. Mo Timeshare
Owner, nor persons within his conirol, shall commif any waste with respect to the Project or any
part thereof, including without limitation Units, Common Areas, Limited Common Areas, 2ad
Timeshare Ffurnishings.

5 6 Tirneshare Fuznishings. The Timeshare Association shall pirchase or lease
Timeshare Furnishings for each Timeshare Unit for time 1o time as determinted by the
Timeshare Board. Each Timeshare Owner shall have the right to use and enjoy the Timeshare
Furnishings related to his Timeshare Unit during the recurring time periods appertaining to his
Timeshere Mterest in sach respetive calendar year, a5 ssi forth in Exhibit A hereto. The
Timeshare Furmishings shall be deemed to be owned by the Timeshare Association for the
benefit of tha Timesbare Owmers. )

ARTICLE VI
TITLE. TO UNITS

4.1 Gwnership of Common Aveas, The undivided interest in the Common Areas
appurtenant to each Residential Unit or Timeshare Inferest in the Projeot shall be as sct forth in
Exhibit A attached hereto and by this reference made a part hereof, The andivided fractional
interest in the Coramen Areas appurtenant to esch Residential Tnit or Timeshare Inferest as
shown in said Exhibit A shall have a permanent character and shall not be altered without the
affirmative vots of bwo-thirds (2/3) of the Total Votes of the Master Association expressed in an
amendment to this Aménded Decluration duly resorded, Except a8 otherwise provided in this
Amended Dectaration, an Owner shail be entitied to nonexclusive nge of the Common Areas
(other than Limited Cormmon Areas) in any manner that dees not hinder or ensxoach upon the
rights of other Owners and. is not contrary to any rules and regulations promulgated by the
Master Assoclation.

6.2 Ingeparability. Titls to no part of 2 Residential Unit or Timeshare Interest within the
Project may be separated from any other part thereof during the period of ownership prescribed
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herein, and each Residential Unit or each Timeshare Interest, and the undivided interest in the
Common Areas sppurtenant io sach, shall always be conveyed, devised encumbered, and
atherwise affected only as a vomplete Residential Unit or Timeshare Interast, Bvery devise,
encumbrancs, conveyance, or other disposition of & Residential Unit or Timeshare Interest or sy
part thereof, shall be construed to be a deviss, encumbrance, conveyance, or other disposition,
respectively, of the entire Residential Unit or Timeshare Intersst, together with all appurtenant
rights ereated by law or by iis Amended Declaration, including appurtenant membership in the
Master Association and Timeshars Association, if applicable, as hereinafier set forth.

6.3 No Partitiop. The Commen Areas shall be cwned in common by all of the Qwners,
and nio Owner may bring any action for partition thereof,

§.4 Separate Mortgages by Owners. Bach Owner shall have the right separately to
mortgage or otherwise encumber his intarest in a Residential Unit or Timeshare Interest. No
Owner shall attempt to or shall have the right to mortgage or otherwise encumber the Common
Areas oy any part thereof, except the undivided intercst thersin Appurtenant to his Residential
1Init or Timeshars Interest. Any mortgage of other encumbrance of any Residential Unit or
Timeshare Interest within the Project chail be subordinate lo all of the provisions of this
Amended Decleration and, in the event of foreclosure, the provisions of this Amended
Declaration shall be binding upon any Owner whose title is derived through foreclosure, by
private power of sale, jndicial forsclostre, o otherwise. '

6.5 Sepurate Texation, Each Unit in the Project shall be assessed separately for all taxes,
assessments, end other charges of the State of Utah or of any political subdivision or of any
special improvement distriet or of any other taxing or assessing authority. For the purposes of
assessment, the valuation of the Common Areas shail be apportioned among the Units in
proportion to the undivided interests in the Common Areas appurtenant to each such, Unit, The
Master Agsootation shall fornish to the assessof all necessary information with respect to guch
apportionment. No forfeiture or sals of any Unit or Timeshare Interest for delinquent taxes,
assessments, or other governmenial charges shall divest or in any way affect the title to any other
Unit or Timeshare Interest,

6.6 Mechanics’ Lisns. No labor performed or materials furnighed for uge in cormection
with any Residential Unit at the raquest of a Residential Owner or his agent or subecontrastar
shall create any right fo file a staternent of mechanics’ llen against the Unit of any other Owner
1ot expressly consenting to or requesting the same or against any interest in the Common Areas,
except the undivided interest therein appurienant to the Unit of the Ovwner for whom such fabor
shall have been performed and/or to whom such materials shall have been furnished. Mo labor
performed or materizis furnished for use i connection with any Timeshare Unit at the request of
2 Thmeshars Owner or his agent or subcontractor shall create any right to fle a statement of
rmechanics’ Jien against the Unit or Timeshare Interest of any other Qwner not expressly
onsenting to or requesting the same or against any interest in the Common Areas, except the
undivided intorest therein appurienant to the Unit or Timeshere Intstest of the Owaner for whom
such labor shall have been performed and/or to whom such materials shall have been fumished.

6.7 Description of Units. Bvery contract for the sale of a Residential Unit or Timeshare
Tnterest and every other instrument affecting title to & Residential Unit or Timeshare Interest

4
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vrithin the Project may describe
number or symbol as indicated i

& Rasidential Unit or Timeshare Interest by its identifying
11 Bxhibit A hereto or as shown on the Amended Map. Such

description will be construed to desc

ribe‘the Residentia} Unit or Timeshare Interest, together

with the appurtenant undivided intersst in the Clommon Aress, and to incorporate all the rights

ineident to ownership of a Residential Unit or Timeshars Interest within the Project and all of the
limitations on such ownership a3 desoribed in this Amended Declaration.

ARTICLE VII

HASEMENTS

4.1 Eagement for Broroachiments. 1f any part of e Common Areas encroaches or shall
hereafter encroach upon any Unit, an easernent for such zneroachment and for the maintepance
of the same shall and does exist. If any part of a Unit encroaches or shall hercafter gncroach upon
the Commen Azeag, Or upon an adjoining Unit, an easement for such encroachment and for the
imaintenance of the same shall and does exist, Such encroachments shafl not be encumbrances
elther on ths Comtrion Areas or the Units. Eneroachments referred to herein includa, but are not
limited to, encroachments caused by error in the original construction of the Buildings or amy
improvements constructed of to be constructed within the Project as shown on the Amended
Map, by error in the Amended Map, by settling, dsing, or shifting of the earth, or by changes in

- position caused by repair or resonstruction of the Project or auy part thereof,

7 7 Easements for Maintepancs, Cleaning, and Repair. Some of the Corpmor Areas are
or may be located within the Units or may be cenveniently accessible only through the Units,
The Master Association shali have the imevocable right o have access to cach Unit and to ail
Cormmon Arezs from time to time during such reasoriable honrs as may be necossary {or the
maintenance, cleaning, ropalr, or replacement of any Comumon Areas or for making emergsoey
repairs at auy time therein necessary to prevent damsge to the Common Arens or fo any Unit.
The Master Association shall also have the irrevocable right to have access to any TUnit when
necessary in, conneotion. with any cleaning, maintenance, repair, replacement, landsoaping, or
painting for witich the Master Association is responsible. Such entry shall be made with as little

* inconvenience to the Owners as ia practicatile under the circumstances, and any damage caused

thereby shall be repaired by the Master Association with funds from the Common Expense Fund.

The Timeshare Association, with respect to the Timeshare Units, shall have all the rights granted
i this Section to the Master Assaciation with respect to the Units and the right to have access 1o

the Timeshare Units for purposes of mesting

its obligations under this Amended Declaration.

7.3 Right to Ingress, Foress and Support. EBach Owner shall have the right to ingress and
egress over, upon, and a0ross the Coromon Areas as nscessary for acoess to such Owner’s Uit
and to any Limited Common Areas appurtenant to such Unit, and shafl have the right to '
horizontal, vertical, and lateral support of such Unit, ,

7.4 Right to Use Common Aregs. The Master Association and the Timeshare
Association each hay au easemnent, of has the right to assign such easement, to make such use of
the Clommon Areas as may be necessary of convenient to perform the duties and fimctions that
the Master Association or Thneshare Association, as applicable, is obligated or peritted to
perform pursuant to this Amended Declaraticn, including, without |imitation, the right to
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construct and maintain in the Commen Areas (except Limited Commeon Areas) facilities for use
by the Owners generatly or by the Master Association and its agents exclusively or the
Timeshare Association and ity egents exclusively.

7.5 Mon-Exclusive Easements. All entrances to and exits from the Project providing
access to public or private roads outside the Project and all access and service roadways inside
the Project and certain cther areas within the Project have been designated on the Amended Map
ag Access Easements, Notwithstanding anything on the Amended Map to the contrary, these
Easemnents ars for the non-exclusive use of the Owners of the respective Units or Timeshare
Tnterests and for the non-exclusive use of the owners of approximately 8.1 acres of real property
iocated adjacent to the Property and the owners of approximately 1.91 acres of real property
located adjacent to and zouth of the Preperty, for the purposes of installing and maintaining
water, sewer, electric, telephone, storm drain, end other utility fines and services theretn and .
providing ingress to and eptess from said adjacent real propetiiss, reserving to the owners of said
adjacent parcels of real property the right to grant to their suceessors a right to use such
Easements on & non-exciustve basis with the Owners.

= & Basements Deemed Created. All conveyances of Units or Timeshare Interests within
fhe Project hersafier mads, shail be construed to grent and reserve such easements as are
provided herein, even though no specific weference to avch easernents appears ju any such
conveyance,

ARTICLE VIl
RESTRICTIONS ONUSE

8.1 Residertial Uses. The Units within the Project shall be used exclusively for
residential, Hmeshare and overnight jodging purposes, Mo Unit shail be used for business or
cominercial activity, Nothing herein shall be deemed to prevent any Owner or his duly-
authorized agent fom renting or leasing his Unit or Timeshare Interest fiom time to time,

§.2 No Noxious or Offensive Activity, No noxious or offensive astivity shall be carried
on in or upon any part of the Projest, nor shall anything be done or placed in or upon any part of
the Project which is or may become 2 msance or may cause embarrassment, digturbarce, or ’
annoyance to Owners. No ectivities shall be conducted, nor improvements constructed, in or
upon any part of the Pxoject which are or may become unsafe or hazardous to any person ot
property.’ . ' ‘

2.3 Restriction on Signs. No signs, flags, or sdvertising devices of any nature, including
without limitation corimercial, poiitical, informational, or dlrectional signs or devices, shall be
erected or maintained oo any pert of the Projeot, without the prior inspection and wriiten
approval of the Master Assoclation, except {8) as may be temporarily necessary to caution or
wam of danger, or {b) that the awners or developers of the Units in Bufldings 34, 3B, 3C and 3D
may erect signs zdvertising the availabifity of Units in said Buildings dnring the period in which
the Units in such Buildings are being actively marketed, 1f the Master Association consents to
the erection of any signs or deviees, the sane shall be promptly removed et the request of the
Master Association.
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8.4 Restriction on Animals. Except for trained assiatance animals [or the disabled or for
similar purposes, no animals, birds, fish, reptiles, or pets of any kind shatl be brought or allowed
to remain in or upen any part of the Project, ’ s

8.5 No Subdivisicn. Bxcept as otherwise provided in this Amended Declaration no Unit,
Comrmon Aseas, ot portions lhereof may be further divided ar subdivided or a fractional portion
thereof sold, conveyed, or olherwise affected so as to be held in divided ownership. No
Timoshare Interest may bs further divided or subdivided into shorter time perlods by any
conveyance, disclaimer, or other meas.

8.6 No Structural Ajterations. Except &s otherwise provided in this Amended
Declaration, no Owner shall, witheut the prior written consent of the Master Association, make
or permit to be made eny structural alteration, improvement, or addition in or to his Unit or to the
Common Arses. No Owner shall do any act that would impair the structural soundness or
integrity of the Buildings or the safety of the Property or impair any easement or hereditaments
appurtenant to the Project. :

2.7 No Qbstructions. Tiere shall be no ohstrection of the Common Areas by any Owner.
Owners shall neithier store por leave any of their property in the Common Ateas, except with the
prior written consent of the Master Association. Timeshare Owners shall neither store nor leave
any of their property in the Timeshare Units, except with the prior written consent of the
Timeshare Asgaciaticn.

2 § Prohibition of Damape and Certain Activities, Except withi the prior written consent
of the Master Association o the Timeshare Association, as applicable, nothing shall be done ox
iept in any Uit in the Common Areas, cr i xoy other part of the Project which would result in
cancellation of the insurance on the Project or any part thereof, nor shall anything be done or
kept in any Unit which would increase the rate of insurance an the Project or auy part thereof
over that ‘which the Master Association or Timeshare Association, but for such activity, would
pay. Nothing shalt be done or kept in any Unit, in ibe Common Aress, or in any other part of the
‘Project which would be in violetion of way statute, ordinancs, regulation, rufe, permit, or other
validly imposed requirement of any govermmental authority. Mo damage to or waste of the Uniis,
Common Areas, Common Facilities or Timeshare Furnishings or any part thereof shall be
committed by any Owner or guest of any Owner, and each Cwner shall indemmify and hold
harmless the Master Association, Timeshare Association and the other Qwners against all loss
resuiting from suy such damage or waste caused by such Owner or his family, guests, tenats,
Heensess, or invitess, ’

8.9 Rules and Regpiations. The Owners shall comply with each and all of the Rules and
Regulzons goveming use of the Units, Common Areas, and/or Limited Common Arazs, as such
Rules and Regulations may from time to time be adopted, amended, or revised by the Master

Association or Thueshare Asscciation as applicable,

8.10 Construction Pericd Exemption. During the course of actual construction of any
permitted structures or improvements, the provisions, cavenants, conditions, and restrictions
comtzined in ihis Amended Declaration shall be deemed waived to the extent necessary ot
convenient to permit such construction; provided, however, that during the course of such
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construction, nothing shall be done which will result in a violation of any of said provisions,
covenants, sond itions, or restrictions upon compietion of the construction, :

ARTICLEIX
VOTING -

9.1 Master Association Meetings. Al any meeting of the Master Association, each Owner
of a Residential Unit either in person ot by proxy, shall be entitied to vote the interest
appurtenant to each respective Residential Unit as set forth in this Section and in Exhibit A. The
voting rights appurtenant o aach Residential Unit shall vest upon execution and recording of this
Amended Declaration. At any meeting of the Master Association, the Timeshare Board shall be
entitied to vote the interests appurtenant to each Timeshare Unit as set forth in this Section and in
Exhibit A. The voiing rights appurtenant o each Timeshare Unit shall vest upon execution and
recarding of this Amended Declaration, The mumber of votes appurtenant to gach respective
Residential Unit or Timeshate Interest shall be as chown in Exhibit A attached hereto and by this
reference made a part horsof, The number of votes appurtenant to each Unil or Timeshare
Tnterest as shown in said Exhibit A shall have a permanent character and shall not be altered
without the affirmative consznt of two-thirds (2/3) of the Total Votes of the Master Association
expressed in an amendiment to this Amended Declaration duly recorded.

9.2 Timeshare Association Mestings. At any mesting of the Timeshare Association, each

Owmer of a Timeshare [ntersst, ¢ither ia person or by proxy, shall be entifled to vote the
percentage interest appurtenent to Iis or her reepective Timeshare Intercst as sot forth in this

Seotion end Bxhibit A, The voting rights appurtenant to each Timeshare Interest shall vest upon
execution and recording of this Amended Declaration. The Timeshare Owners acknowledge and
agres that in all matters pertaining to the Master Association the voting rights appurtenant to the
Timeshars Units shall be oxercised by the Timeshare Board, which, in exercising such Master
Association voting rights, shall carefully consider input received from the Timeshare Qwners
whether such input is in the form-of an Owner vote at & formal Timeshare Association meeting
or otherwise. Bach Timeshare Owner hereby designates the Timeshare Board as his or her
attorney-in-fact in his or her name, placs and stead for purposes of exercising his of her voting
rights at alt Master Association meetings. As attomey-in-fact, the Timeshare Board shall have
the full and comiplete anthorization, tight and powrer to make, executs and deliver any coniract,
deed o other instrument, with respect to the interest of any Timeshare Owner in the Master

Asgociation which may be necessary ot apprapriate to exercise the powers herein granted.

ARTICLE X
THE MASTER ASSOCIATION AND MASTER BOARD

10.1 Membership. Each Qwner shail be entitled and required to be a member of e
Master Associntion. Membership shall begin immediately and antomationlly npon beconting an
Owiter and shail terminate immediately and antomatically upon ceasing to be an Owner. If title
to & Unit ar Timeshare Interest is held by more then one person, the membership appurtenant to
that Unit or Timeshare Interest shall be ghared by all such persons in the same proportionate

interests and by the same type of tenancy in which title to the Unit or Timeshmre Interest is held,

il
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An Owner shall have one membership for each Unit or Timeshare Interest owned by him. Bach
Member shall have the number of voles and the voling rights set forth in Artiele I and in
Tixhibit A of this Amended Decleration. Bach membership shall be appurtenant lo the Unit or
Timeshare Interest to which it relates and shall be transferred automatically by conveyance of
that Unit or Timeshare Interest. Ownership of & Unit or Timeshave Interest within the Projent
cannot be separated from membership in the Master Association appurtenant thereto, and any
devise, conveyance, or other disposition of & Unit or Timeshare Interest shall be construed to be
a devise, conveyance, or other disposition, respectively, of the Owner's membership in the
Master Associatton and rights appurtenant thereto, No person or entity other than an Owner may
be a member of the Master Associztion, and membership in the Master Association may not be
trangfierred except in connection with tie transfer of 2 Unit or Timeshare Interest.

102 Master Board, The directors of the Master Board shall be eleoted as set forth in
the Master Bylaws. . '

103 Power of Attorney and Amendments, Fach Owner makes, constitutes and
abpoints the Master Association his trie and lawful attorney in his name, place and stead to
make, executs, sign, acknowladge and fils with respect to the Project such amendrments to this
Amended Declucation and the Amended Map as may be requited by law or by vote taken
pursuant to the provisions of this Amended Declaration,

ARTICLE XI

CERTAIN RIGHTS AND OBLIGATIONS OF THE MASTER ASSOCIATION

11.1 The Common Areas. The Master Association, subject to the rights and duties of
the Owners as set forth in this Amended Declaration, shall be responsible for the exclusive
management, conirol, operation, and maintenancs of the Commor. Areas and afl improvements
therean (including the Common Facilities), and shall keep the same in & good, clean, aftractive,
sefe, and sanitary condition, order, 2nd repair, provided, however, that exch Owner shall keep the
Limited Comunon Areas (if any) designated for use in conmection with his Unit in 2 good, clean,
safe, sanitery, and attractive condition, The Master Asgsocistion shall be responsible for the
maintenenoe and repatr of the exterior of the Buildings and the grounds, ineluding without
Hmitation painting thereof, repair and replacement of axterior trim and roofs, and maintenance of
lendscaps, walkways, and driveways. The Mastor Assoclaiion shall also ba tesponsible for .«
maintenance, repai, and replacement of Common Agzens within the Buildings, tnelnding without
linitation hallways, utility lines, and all Common Facilities, improvements, or other material
laeated within or used in conuection with the Commen Arens, The specification of duties of the
Master Association with respect to partieular Corunon Axeas shall not be construed to lirait its
duties with respect to other Commmon Areas, as sot farth in the first sentence of this Section. Ail
goods and services procured by the Master Association in performing its responsibilities under
this Section shall be paid for with funds from the Common Hxpense Fund.

112  Miseelianeous Goods and Services. The Master Association may obiain and pay
For out of the Common Expetse Fund the services of such personnel as the Master Association
shall determine to be necessary or desirable for the proper operation of the Project, whether such
personned are fumished or employed directly by the Master Assosialion or by any person or
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entity with whotm or with which it confracls, The Master Association may also obtain and pay for
gut of the Common Bxpense Fund legal and accounting services necessary or desirable in
connection with the operation of the Project or the enforcement of this Amended Declaration. In
addition to the foregoing, the Master Association may acquire and pay for out of the Commen
Expense Fund water, sewer, garbage collection, electrical, gas, and other necessary or desirable
utility servicas for the Common Areas {and for the Units to the extent not separately metered or
billed), and insugance, bonds, and other goods and ssrvices common to the Units,

11.3  Property Acquisiion. The Master Association may acquire {by purchase, lease,
or otherwise) and hold, personel, real and mixed property of ail types for the use or benefit of ail
Ovwmers, and may dispose of such property or any part thereof by szle or otherwise. The costs of
acquiring ail such property, shail be paid for out of the Common Expense Fund, and all proceeds
from disposition thereof shall be part of such find. .

11.4  Rules and Regulations. The Master Association may make reasonable Rules and
Regulations goveming the use of the Units, Common Aveas, and/or Limited Common Areas;
provided hewever, that such Rules 2nd Repulations shall be consistent with the rights and L.
obligations esteblished by this Amended Destaration, The Master Association or any aggrieved
Owner may initiate and prosscuts sppropriate legal proceedings against an offending Owner {0
enforos compliance with such Rules and Regulations ot to recover damages for nomeompliance
therewith, as permitted by law, In the event the Master Association or any aggrieved Owner
inttiates any such Jegal proceedings, the Master Association or aggrieved Owner shall be entitled
to recover from the offending Owner costs and expenses ineurred inoluding court costs and
reasonable attomeys’ fees.

11.5 Implied Rights. The Master Agsociation may exercise any right or privilega given
to it expressly by this Amended Deolaration or by law, and every other rght reasonably implied
from the existence of any right, privilege, or duiy given to it herein ot reasonsbly necessary to
effectuate any such right, privilege or duty.

11.6 Manager, The Master Association may by written contract delegate in whole or in
part to a professional Manager such of the Master Association’s duties, responaibilities,
funetions, and powers ‘hereunder as are properly delegable. Such Manager may also be the
tManager for the Timeshure Associasion as provided in Section 13.5 below. The services of any
Manager retainsd by the Master Associution shall hepaid for with fimds from: the Commeon
Expense Fund,

117 Finegcial Statements. The Master Association shall cause financial statements for
the Master Association o be reguiarly prepared and audited in nocordance with the provisions of
Seotion 24.4 of this Amended Declaration and shall cause copies thereaf tor he made available to
all Owners as described in (he Master Bylaws,

&
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ARTICLE XII
TIMESHARE ASSOCTATION AND TIMESHARE BOARD

12.1 Membership. Bach Timeshare Owner shell be entitled and required tobe a
member of the Timeshars Assaciation, Membership shall begin immediately and automatically
upon becoming & Timeshars Owner and shall terminate immediately and sutomatically uporn
censing to be 2 Timeshere Owner. If title to 2 Timeshere Intevest is held by more than one
person, the membership appurtenant to that Timeshare [nterest shall be shared by all such
persons in the seme proportionate interests and by the same type ol tenancy in which title to the *
Timeshare Interest ia hetd. A Timeshare Gwoer shall have one membership for each Timeshars
Tnterest owned by him, Each Timeshare Cwner shall have the number of vates and the voting
rights set forth in Arficle IX and in Gxhibit A of this Amended Declaration, BEach membership
ghall be appurtenant to the Timeshare Interest {0 which it relates and shall be transferred
antomatically by conveyance of that Timeshare Interest, Ownership of a Timeshare Intersst
within the Project cannot be separaied from rmembership in the Timeshare Association
appurtenant theroto, and any devise, conveyance, or other disposition of a Timeshare Interest
shall be construed o be a devise, conveyarnce, or olher disposition, respectively, of the Owner’s
membership in the Timeshate Association and rights appurtenant thereto. No person or entity
other {han an Owner may be a member of the Timeshare Association, and membership in the
Timeshare Association may not be transferred except in connection with the transfer of a
Timeshare Iterest.

122  Timeshars Board. The directors of the Timeshare Board shall be elected as set
forih in the Timeshare Bylaws.

7 ARTICLE X1II
CERTAIN RIGHTS AND OBLIGATIONS OF THE TIMESHARE ASSOCIATION

131 Maintsined Units, Asto all Tieatshare Units, the Timeshare Association shall be
rasponsible for maintaining sid Units, and all Timeshare Pumnishings therein and Limited
Comumon Areas (if my) appurtenant thersto, in guod, olean, attractive, safe, and sunifary
condition, order, and repair, Without imiting the generality of the foregoing, the Timeshare
Assaciation shall be responsibie for the cleaning, maintenance, repair, and replacement of the
tnterlors of such Units, including without mitation cleaning, painting, repaiting, mainteining
and replacing the interior surfaces of ceilings, walls, floors, and windows and all cabinets,
Fixtures, floor coverings, appliances, equipment, improvements, materialg and Timeshare
Fuenishings within, such Units. All goods, materials, labor, and services prooured bythe
Timeshare Association in performing its responsibilities under this Section shatl be paid for out
of the Fumiture and Maintenance Fund,

132 Property Acquisition, The Timesheare Association may acquire (by purchase,
lease, or atherwiss) and hold real, personal or mixed property of all types for the use and benefit
of the Timeshars Owners, and may dispose of such property or any part thereof by sale or
otherwise, The casts of acquiring such propexty shell be paid for out of the Furniture and
Maintenanoe Fund, and all proceeds from disposition thersof shall be part of such fund,
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13.3 Rules and Regulations, The Timeshare Association may make reasonahle Rules
and Regulations governing the use of the Timeshare Units and/or Limited Common Areas;
provided however, that such Rilles and Regulations shall be consistent with the rights and
obligations established by this Amended Deglaration and the Rufes and Regulations promulgated
by the Master Association, Such Rules and Regulations made by the Timeshare Assoctation shall
include, without imiting the generality of the foregoing, provisions for check in and check out
times relative to use of Timeshare Units, The Timeshare Association, or any eggrieved
Timeshars Owner may initiete and prosecute appropriate legal proceedings against an offending
Timeshare Owrer to enforce compliance with such Rules and Regulations or to recover damages
for noncompiiznce therewith, 8s permitted by law. In the event the Timeshara Association or
aggrieved Timeshare Owner initiates any such legal proceedings, the Timeshare Association or
aggrieved Timeshare Owner shall be entitted to recover from the offending Timeshare Owner
costs and expenses incuwzred including court cosis and reasonable attorneys! fees.

13.4  Implied Rights. The Timeshare Association may exercise any right or privilege
givert to it expressiy by this Amended Declazation or by law, and every other right reasonably
implied from the existence of aty right, privilege, ar duty given to it herein or reasonably
necessary to effectuate any such right, privilege or duty. '

13.5 Manager. The Timeshare Assaciation may by written contract delegste in whole
or izt part to a professional Manager such of the Timeshare Association's duties, responsibilities,
fimetions, and powers hereunder as are properly delegable. Such Manapger may also be the
Manager for the Master Association as provided for in Section 11.6 shove. The services of amy
Mamager retained by the Timeshare Association shall be paid for with funds from the Pumnitwre
and Maintenaice Expense Fund.

125 [Hinapcial Staterments. The Timeshare Association shall cause financial statemenis
for the Timeshare Association to be reguiarly prepared and andited in accordance with the
yravisions of Section 24.4 of this Amended Declaration and the Timeshare Bylaws and shall
gause copies thereof to be made available to ail Owners as described in the Timeshare Bylaws.

ARTICLE X1V
ASSBEISMENTS BY THE MASTER ASSOCIATION AND TIMESHARE ASSOCIATION

141 Agreement to Pay Assessments. Bach Owner of any Unit or Timeshure Interest
by the accéptance of instments of purchase and/or conveyance and transfer therefor, whether or
not i be so expressed in said instruments, shall be deemsd to covenant and agree with each other
and with the Master Asscciation or Timeshare Association, a6 applicable, to pay to the Master
Association or Timeshare Asscciation all assessments made by the Master Association or
Timeshare Association, a3 applicable, for the purposes provided in this Amended Declaration.
Snch assessnents may be collectively referred to as the “Maintensnce Fee” und shall be fixed,
established, and coilseted from time to time as provided in this Article XTIV,

142  Common Assessments. Common Assessments ghafl be computed and levied
against alt Units or Timeshars Interests in the Project as follows:

a
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(s) Common Expense. Common Assessments shall be based upon advance
estimates of the Master Association’s cash reguirements to provide for payment of all
esthmated expenses, arising out of or eormected with maintenance and operation of the
Common Areas and provision of utility services (to the extent not separately metered or
billed) and other items common to the Units. Such estimated expenses may include,
among other things, the following: expenses of management; governmental taxes and -
special assessments, unless and until Units are separately agsessed; premiums for all
{neurance that the Master Association {s required or permitted to maintain hereunder;
repairs and maintenznce; wages for Master Association emplayees, including fees fora
Master Association Manager, if any; utility charges (including charges for utility services
for the Unils to the extent not separalsly metered or billed); legal and accounting fees;
any deficit remaining from a previous period; creation of a reasonable contingency
reserve, suplus, and/or sinking fund; and any other expenses and liabilities which may be
incurred by the Master Association for the benefit of alf of the Owners or by reason of
this Amended Declaration. Such expenses shall conatitute the estimated Common
Expense, and all finds received fromm assessments urder this Section shall be part of the
Commmon Expense Fund.

(b) Apportionment. Bxpenses attrjbutable to the Comimon Expense or to the
Project 2 a whole shall be apportionsd ameng and assegsad to all Ownets in proportien
to their respective wndivided interests in the Comumon Areas.

(c) Notige and Pavrment of Common Assessment, Common Assessments shall be
trade on a Jenuary 1 throngh December 31 fscal year basis. Any week beginming on gr
before December 31 and continuing into a new vear shall be deemed entirsly within the
earfier yesr for assessment prrposes. On or before December | each yesr, the Master
Association shail give written notice to each Cwner as to the amount of the Common
Asgessment with respect to his Unit or Tireshare Interest for the fiscal year commencing
on January & lmroediately following such date. Such assessment shall be payable as
described in the Master Bylaws, Failure of the Master Association to give timely notice
of any Common Assessment as provided herein shail not be deemed a waiver or
modification In any respact of the provisions of this Amended Declaration, nor shall such
failuce affoct the [ability of the Owrer of any Unit or Timeshars Interest for payment of
such assessmment.

(d) Inadequate Funds. In the event that the Common Expense Fund proves
inadequate during any fiscal year for whatever reasof, inclnding nonpayment of any
Owner's assessment, the Master Association may either borrow funds aud/or levy
additiona] assessments in actordance with the procedure set forth in Section 14,3, except
that the vote therein specified shall nof be necessary.

143  Special Commos Assessments. Inaddition to the Common Assesstnents

authorized by this Article, the Master “Association may levy, at my time and from time to tirme,
upon the affirmative vote of at least fifty percent (50%) of the Total Votes of the Master
Assuoiation, Speefal Common Assessments, payable over such periods as the Master Association
may determine, for the purpose of defraying, in whole of in part, the cost of any construction or
reconstruction, unexpected repair or repiacement of the Coruman Aseas or any part thereof or for
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any other Common Expenses incurred or fo be incurred 45 provided in this Amended
Declaration. This Section shall nol be construed as an independent souree of autherity for the
Master Assosiation to incur sxpenses, but shall be construed to prescribe the manner of agsessing
the expenses authorized by other Sections or Arlicles hereof. Any amounts assessed pursuant
hereto shall be assessed to Owners in proportion to their respective undivided interests in the
Common Areas, Notice in writing of the amount of such Special Common Assessments and the
time for payment thereof shall be given promptly to the Owners; nio payment shall be due less
than thirty (30) days after such notice shall have been given, All unpaid portions of any Special
Comumon Assessment shall bear interest as described in {he Master Bylaws from the date such
portions become due until paid. All fands received from nssessments under this Section shall be
part of the Common Expenss Fund.

144  Fumniture and Maintenance Assessments. The Timeshare Association shall levy
Furniture and Maintenance Assessments against all Timeshare Interests in the Project as follows:

{a) Furniture and Maintenance Expense, Furmiture and Maintenance Assessments
shall be based upen advance estimates of the Timeshare Association's cash requirements
to provide for payment of all estimated expendes arising out of or connested with the
Timeshare Association's reservation system, accounting costs, maid servics for, and
cleaning, maintenance, repair, and replacement of Timeshare Units and of Timeshare
Furnishings in such Units. Such estimated expenses may include, among other things, the
following: expenses of maid service for all Timeshare Units; expenses for cleaning,
meintaining, repairing, and painting all Timesbare Uhits; expenses for cleaning,
maintaining, repairing, and replacing Timeshare Furrrishings in all Timeshere Units; any
deficit from a previous period; creation of a reasonable contingency reserve, surplus,
and/or sioiing funé; and any other sxpenses or liabilities which may be incurred in
accordance with the provisions of this Amended Declaration by the Timeshare
Association for the benafit of all Timeshare Owners. Such shall constitite the estimated
Fumniture and Maintenance Expense, and all funds received from.assessments wnder this
Section 14.4 shall be part of the Furnitore end Maintenance Fund,

(b) Apportionment. Expenses attributsble to the Turniture and Maintenance
Expense shall be apportioned among and assessed to all Timeshiare Owners in the
proportion that each such Timeshere Owner's undivided interest in the Common Aress
bears io the total of all Timeshars Owners’ undivided interest in the Corpmon Areus.

(c) Notice and Payment of Fumiture and Maintenance Assessment, Fumiture and
Maintenance Assessments shail be made on a Janvary 1 through December 31 fiscal year
basis, Any weelk beginning on or before December 31 and continwing into anew year
shall be deemed to be entirely within the earlier year for assessment purposes, On or
before December 1 each year, the Timeehare Association shall give written notice to each
Timeshare Owner 25 1o the emount of the Fumiture and Maintenance Assessment with
respect to his Timeshare Interest{s) for the fiscal year commencing on January 1
immediately following such date. Such assessment shall be payehle as described in the
Timeshare Bylaws. Failure of the Timeshare Association to give timely tiotice of any
Furniture and Maintenance Assessment as provided herein shail not be desmed a wajver

¢ AR5 680 PIZ4e FDdH
- 2 2 -




or modiflcation in eny respect of the provisions of this Amended Declaration, nor shall
such failure affect the liability of the Timeshare Owrner for payment of such assessment.

(d) Inadequate Funds. In the event that the Furniture and Maintenance Fund
proves inadequate during any fiscal year for whatever reason, including nonpayment of
any Timeshare Owner's assessment, the Timeshars Associgtion may, st any time and
from time to time levy additional assessments, in the proportions set forth in Section
14,4(b) hereof and payable over such reasonable petiods as the Timeshare Association
may determine, Notice in writing of the amount of such assessment and the time for
payment thereof shall be given promptly to each eppropriate Timeshare Owner, and no
payment shall be dus less than thisty (30) days after such notice shall have been given.

14,5 Special Fumiture aad Maintenagce Assessments., 1n addition to the Fumiture and
Maintenanes Assessments awtherized by this Article KTV, the Timeshare Association mry levy,
at any time and from time to time, upon the affirmative vote of at least fifty percent (50%) of the
Total Votes of ke Timeshare Association, Special Furniture and Maintenance Assessments,
paysble over such periods as the Timeshere Association may determine, for the purpose of
defraying, in whole or in part, the cost of any sonstruction or reconstruction, unexpected repair
or replacement of the Timeshare Ugits and Timeshare Farnishings or any pazt thereof or for any
other Furniture and Maintenance Expenses incurred or to be incurred in conmection with
Timeshare Units as provided in this Amended Declaration. This Section shall not be construed
gs a0 independent sowrce of authority for the Timeshare Agsosiation to incur expenses, but shall
be construed o preseribe the manner of assessing the expenses authorized by other Sections or
Articles hereof. Any amounts assessed pursuant hereto shall be assessed to Timeshare Owners
in the proportion that each such "Timeshare Ownger's undivided interest in the Common Areas
begrs to the iotal of all Timeshare Owrers’ undivided inferests in the Common Areas, Notice in
writing of the amount of such Special Fumiture and Maintenance Assessments and the time for
payment thereof shall be given promptiy to the Timeshare Qwners. No payment shall be due
|ess than thirty (30) days after such notice shall have been given, All unpaid portions of any
Special Fumniture and Mainienanecs Assessment shall bear interést as desoribed in the Timeshars
Bylaws from the date such portions become due watil peid. Al funds received from assessments
under this Section shall be part of the Furnitura and Maintenance Expenss Fund.

146 Expenditure of Furds. All funds received herennder from assessments shall be
expended, or accumulated in a reasonable contingency reserve, surplug, and/or sinking fimd to be
expended, exclusively for the respective purposes designated in this Amended Declaration,

147 Lien for Assessments. All sums assessed to the Owner of any Unit or Timeshare
Interest within the Project pursuant to the provisions of this Article XIV, togather with interost
thereon as provided hetein, shall be secured by a lien on such Unit or Timeshare Interest in favor
of the Master Association and/or the Timeshare Association, as applicable, To evidence a lien for
sums agsessed pursuant to this Article X1V, the Master Association or the Timeshare
Association, ag applicable, may prepare a written Totice of Tien setting farth the amownt of the
agsessment, the date due, and amount remaining unpaid, the name of the Gwner of the Unit or
Timeshare Interest and a description of the Unit or Timeshare Tuterest. Such & notice shall be
signed and acknowledged by a duly authorized officer of the Master Association or the
Timeshare Association, as applicable, and may be recorded in the Office of the County Recorder
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for Weber County, State of Utah, No notigs of lien shall be recorded until there is a delinquency
in payment of the assessment, Such Hen may be enforced by foreclosure by the Master
Association or the Timeshare Association, ag applicable, in the manner in which mortgages or
trust deeds on real property may b foreclosed in Utah. In any such foreclogure, the Owner shall
be required to pay the costs and expenses of such proceeding, including reasonable atlomeys'
fees, and such costs and expenses shall be secured by the lien being foreclosed. The Owner shall
aiso be required to pay to the Master Association or the Timeshare Assoctation, as applicable,
any assessments ggainst the Unit or Timeshare Interest which shall become due during the period
of foreclosure. The Master Association and the Timeshare Association shall have the right and
power to bid at any foreciosure sale, and to hold, lease, morigage, or convey the subject Unit or
Timeshare Interest. The Master Board and/or Timeshars Board, as appiicable, shail have the
right to designate and appoint as trustee for the purpose of exercising the power of sale in
connection with non-judiciat foreciosures, any person or entity qualified to act as a trustes under
§ 57-1-21, Utak Code Ann,, as armended. The liens of tha Master Association and the Timeshare
Association shall be superior (prior) to ail other Hens and encumbrances exvept Jiens and
encumbraness recorded before recordation of this Amended Declaration, a first mortgage on 4
Unit or Timeshare Interest and assessments, liens snd charges in favor of the state or any
palitical subdivision thereof, for taxes and other governmental assessinenits or charges past due
and unpaid on the Unit or Timeshare Interest. The lien procedures described herein do not
protbit actions to recover sums for which the Act creates a Ven or prohibit the Master
Assooiation or the Timeshare Association from taking a desd in lieu of foreclosure.

) 14.8  Personal Obligation of Owner. The amount of each and every Common
Assessment, Special Common Asscssment, Furpiture and Maintepance Assessment, and Special
Furniture and Maintenance Assessment against eny Unit or Timeshare Interest within the Project
ghall be the personal obligation of the Owner of such Unit or Titneshare Interest 1o the Master
Association or Timeshare Association, as applizable, Suit to recover a money judgment for such
personal obligation shall be maintainable by the Master Association or Timeshare Association,
as applicable, without foreoiosing or waiving the lien securing the same. No Owner may avoid or
diminish eny such personal obligation by waiver of the use and enjoyment of any of the
Common Atess or by abandonment of his Unit or Timeshare Interest or by waiving any gervices
or amenities provided for in this Amended Declaration. In the event of any suit to recover 2
money judgment for unpaid assessments hersunder, the involved Owner shall pay the costs mnd
gxpenses incwrred by the Master Association or Timeshare Association, as spplicable, in
cotnection therewith, inoluding sourt costs and reasonable atiomeys' fees.

14.9  Statement of Account. Upon peyment of a reasonable fee, not to exceed $25.00,
and upon written request of any Owner, Mortgagee, prospective Mortgages, ot prospective
purchaser of & Unit or Timeshare Interest, the Master Association sud/or Timeshare Association,
us applicable, shall issue 2 written statement setting foxth the following: the amount of a1l of the
unpaid assessments, if any, with respect to such Unit or Timeshare Interest; the amount of the
current Comimon Assessment, Furniture and Maintenance Assessment, Special Common
Assessment, aud Special Furniture and Maintenance Assessment and the date such agsessments
bacome or became due; and eredit for advanced payments or prepaid items, Such statement shall
be conclusive upon the Master Association or Timeshave Association, as spplicable, in favor of
persons wio rely therson in good faith,
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i4.10 Personal Liability of Purchaser. Subject to the provisious of Section 14.9, a
purchassr of & Unit or Timashare Interest shall be jointly and severally liable with the seller
thereof for all unpaid assessments against such Unit or Timeshare Interest up to the time of the
grant or conveyance; provided, however, that the provisions of this Section shall not prejudice
the purchaser’s right to recover from the seller the amount paid by the purchaser for such
assessIments, ’

14,11 Pergonal Charges. The term “Personal Charges” means any expense resulting
from the act or omission to act of any Timsshare Cwner, his family, guests, tenants, licensees,
invitees or any other persans accupying said Owner’s Timeshare Unit, including withont
limitation, the cost of long distance telephone charges cr telephone message unit charges, food, -
beverages, sports supplies, aptional maid service and other special services or supplies
attributable 1o the oucupancy of tha Owner's Timeshare Unit, the cost Lo repair or replace any
Timeshare Furnishings or Common Facilities on account of loss or damage oceurring during
such Owner's ocoupancy, and the cost to satisfy any expense to any of the othor Timoshare
Owners or to the Timeshars Association due to any intentional or negligent act or omission to act
of such Timeshare Owner, his family, guests-or invitees, including, without limitation, any
person wha occupies the Timeshare Unit during the Timeshare Owner's right to occupy (in
accardance with the provisions of this Amended Declaration under an exchange programy or
" resulting from: the breach by such Owner of any provision of this Amended Declaration, the
Timeshara Bylaws, or Rules and Regulations promulgated wnder the authority of the Timeshars
Associstion. Such personal charges shall be pald by each Owner as follows:

(e) If the Tirneshare Association or the Manager is able to determine the amount
of Personal Charges gt the time of check-out {for example, personel charges constituting
food chargss, beverage charges, optional maid service, telephone or telephone message
ymit charges, atc.), sueh Personal Charges will be payable at check-out,

(b) Personal Charges which are niot ascertainabie as provided in Section 14.11¢a),
abave, shall be payable within thirty (30) days after receipt of a atatement therefor.

14.12 Combined Billings. For convenience, the Master Association and the Timeshare
Association, if they so elect, may submit joint, or combined, invoices to the Timeshare Owners
for the Maintenancs Fees due both associations from Hme to time. In the event a joint, or
combined, invoice is used, such invoices shail be submitted to the Timeshare Owners by the
Master Association and shall () clearly identify the amounts due each association and the nature
and pupose of such amounts, and (b) instrect the Timeshare Owners to pay all emoimts to the
Master Association or its Manager. Upon receipt of any and all payments of Maintenance Fees
from any and all Timeshare Owners, g1l funds received shall be immediately segregated and
deposited either into (z) the Master Association’s Common Expense Fund or {b) the Timeshare
Association’s Furniturs and Maintenance Expense Fund, as applicable, Except for a clearing
account to facililate the orderly recsipt and immediate segregation of fands received from
Owners, no firds shall st any fime be deposited, held, or co-mingled in any account other than
that for which said finds are properly intended pursuant to the provisions of this Amended
Declaration. Tn no event shall funds seceived from Owners remain in a clearing account for
more than one (1) business day.
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ARTICLE XV
INSURANCE
15.1  Types of Insurancs. The Master Association or Timeshare Association, as

applicable, shail obtain and keep in fuil foree and effect et all times the following types of
insurance coverage, provided by corpanies licensed to do business i the State of Utah:

(2) Fire and Casualty Insurance. The Master Association shall obtain a policy or
policies of insurance an the Project in such amounts as shall provide for replacement of
the Units, Common Areas, Common Facilities, and all ather parts of the Project in the
event of damage or destruction fom the casualty against which such insurance is
obtained, which insurance shall be in accardance with coverage customarily malntained
by other condominium projects shmilar to the Project in construction, design, use, and
location. Such insurance shell include fire and extended coverage, vandalism and
malicious mischief, and such other tisks and hazards against which the Master
Association shall deem it appropriate to provide insuranee protection, The Master
Association may comply with the above requirements by the purghase of blanket
caverage and may slect such “deductible” provisions as, in the Master Association’s
opinion, are consistent with good business practice.

(b} Insuranice Maintained by Timeshare Association. The Timeshare Association
shall n1aintain property insurance on the intexiors of the Timeshare Units, and ihsurance
covering other losses commuonly insured against by associations similar ko the Timeshare
Association, the costs af which shall be charged solely to the Timeshare Association.
The Timeshare Association shal! also acquire property insurance to ¢over Timeshare
Fumishings and personal oroperty owned by the Timeshare Association, the cost of
which shatl be paid fom the Furniture and Maintenance Expense Fund.

(¢) Public Liability and Property Damags Insurance, The Master Assaciation
shall cbiain a broad form of comprehensive lizbility insurance coverage, in such amounts
and in such forms as it deems advisable to provide adequate protection against lability
for personal injury, death, and property damage. Coverape shall include without
limitation, liability for operation of autdmobiles on behalf of the Master Association and

all activiiles in comnsction with the ownership, operation, maintenance, and other use of
the Project.

{d) Worker's Compensation Insurance. The Master Association and Timeshare
Association shall each obtain and maintain worker’s compensation and employer’s
liability insurance and all other similar insurance with respect to employees in the
armounts and in the forms now or hereafter requirad by law.

(&) Fideiity Insarance. The Master Association and Timeshare Association shalf
each purchase, in such amounts.and in such forms as each deems appropriate, fidelity-
insurance or a bond fo cover against dishonesty of employees, destruction or

~ disappearance of money or securitiss, and forgery.
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152 Form of Insurance. Insurance coverage rolating to the Project, insofar as possible,

shall be in the following form:

(a) Casualty Insurance, Casnalty insurance shall be carried in a form or forms
naming the Master Association or Timeshare Association, as applicable, ag the insured,
a8 trustee for the Owners of ail Residential Units or Timeshare Interests, as applicabls,
and the appurtenant undivided interest in the Common Areas, Each policy shail provide a
standard, noneontributory Mortgagee clause in faver of each Mortgagee which from tirns
to time shall give notice to the Master Association or Timeshare Association as
applicable to its Morigage. Hach poliay shall also provide that it cannot be cancelled by
either the insured or the iusurance company until after ten (10) days prior written notice

- is first given to the Master Association and its Manager and/or the Time Share .

Association and its Manager, ag applicable, and to each Mortgagee tequesting the same.

(k) Pubtic Ligbility and Property Damagg Insurance. Public Hability and property
darnage insurance shall name the Master Association as the insured, a8 trustee for each
Owner, and for the Manaper (if any), and shell protect the Master Association, gach
Owner, and the Manager (if any), in connestion with the ownership, operation,
maintenance, or cther use of the Project or any part thereof, Bach such policy shall
provide that it cannot be cancelied either by the insured or the insurance company until
after ten (10) days written notice to the Master Association, to each Owner, and to the
Manager (if any).

(¢) Policies. The Master Association and Timeshare Association shall make every
affort to secure insurance policies that wiill provide for the following:

(4] The insurer shall waive subrogation as to any claims against the
Master Association or Timeshare Association, as applicable, the Manager (if any),
the Owners, and their respective-servents, agents, and guests;

()  Thepolicy or policies on the Project cannot be canceiled,
invalidated, or suspended on account of the conduet of any one or mora individual
Owners;

({if) The policy or policies on the Project eannot be cancelled,
invalidated, ur suspended on account of the conduct of any trustes, officer, or
" employee of the Master Association or Timeshare Association without a prier
demend in writing that the Master. Association or Timeshare Association, ag
applicable, cure the defect within a reasonable time;

(ivy  Any *no other insurance™ clause in the policy or policies on the
Project shall exciude individuat Owners’ policiss from considesation; and

(v}  Thepolicy or policies can be cancelled and the insurmmee
therennder can be invalidated or suspended only in respect to the interest of any
particnlar Owner guilty of a breach of werranty, act, omission, negligence, or
noncomysiiance with any provision of such policy or policies, including payment
of the insurance premiums applcable to that Owner's interest, or who permits or
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fails to prevent the happening of any event (whether ocourring before or after a
loss) which under the provisions of such palicy would otherwise invalidate or
suspend the entire policy.

13.3 . Insurance Progseds. The Master Association or Timeshare Assoclation as
applicable, shall receive the procesds of any cagualty insurance payments made under policies
obtained and maintained by the Master Assosiation or Timeshare Association pursuant 1o this
Article. To the extent that reconstruction or repair is required herein, al} proceeds of such
insurance shall be made available as a fund for such reconstruction or repair and shail be
disbursed as provided in Article XVL

15.4  Additional Coverage. The provisions of ihis Amended Deslaration shall not be

construed to limit the power or authority of the Master Association or the Timeshare Association

to obtain and maintzin insurance coverage in addition to any insurance coverage required by this
Amended Declaration, in such amounts and in such forms as the Master Association or the
Timeshare Associstion may deem appropriate from time to time.

155  Adjustment and Contribution. Exalusive authority to adjust losses under policies
hereafter in force on the Project shall be vested in the Master Association or the Timeshare
Assoctation as applicable. In no event shell the insurance coverage obtained and maintained by
the Master Associalion or Timeshare Association hereunder be brought into contribution with
insurance purchased by individual Owners or their Mortgagees.

15.6 Qwner's Own Indurance, Notwithstanding the provisions hereof, each Owner may
obtain insurance at his own expense providing coverage upon his Residential Unit or Timeshare
Interest, his personal property, for his personal ligbility, and covering such other risks as he may

. deom appropriate; provided that each such policy shall provide thet it does not dimimish the

insurancs carrier’s soverage for lability aising tnder insurance policies obtained by the Master
Association or the Timeshare Association as applicable pursuant to this Acticle, All such
ingurance of the Owner’s Residentia) Unit or Timeshare Interest shall waive the insurance
company’s right of subrogation against the Master Association, Timeshare Association, other
Owmners, and the Manager (If any), and their respective employees, agents, and guests, if such
insuranos can be obtained in the normal practice without significant additional premium charge
for the walver of subrogation rights, o

157 Review of Insirance. The Master Association and Timeshere Association shalt
each reyiew annually the coverage and policy limits of the insucarics each holds on the Project
and adjust the same at its discretion, Such znnual review may include an appraisal of the
improvements in the Project by a representative of the ineurance carrier or carriers providing the
policy or policies on the Project, or by such other qualified appraisers as the Master Association
or Timashare Association, as epplicable, may seiect, ‘

15,8 Querlapping Coveraga. To ihe extent reasonably possible, the Master Association
and the Timeshere Association shall cooperate wilh respect to obtaining insurance policies and
shail caordinate coverage where and as needed to avoid overlap and duplicating coverage,
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ARTICLE XVI
DAMAGE OR DESTRUCTION

16.1  Jurisdiction, Responsibility, In the event of damage to, or destruction of, all or
part of the Project, the Timeshare Association shall have judadicton over and responsibility
{including financial responsibility) for the repair or replacement of the interiors of all Timeshare
Unils, including all fixtures, appliences, interior surfaces, fumnishings, firnitore, and contents
thereof; and the Master Association shall have jurisdiction over and respousibility (including
finaneial responsibility) for the repeir or replacement of all other parts, portions, elements, and/ar
facets of the Project including Common Areas. Notwithstanding the foregoing provisions of this
Section 16.1, each Owner of a Residential Unit shal! have jurisdiction over and responsibility
{including financial responsibility) for the repair or replacement of the fiurnishings, fumiture, and
contents of sueh Residential Unit,

16.2  Faithfil Discharge of Duties of Timeshare Association and/or Master Association.
In the event of damage to, or destruction of, all or part of the Project, the Timeshare Association
andfor the Master Association, as may be applicable pursuant to the foregoing Section 16.1, shall
have and shall faithfuily discharge their respective duties, responsibilities and authorities as set
forth in this Article XV1. '

16.3  Master Association or Tltneshare Association as Attomey in Fact. All of the
Owners irrevocably corstitate and appoint the Master Association or the Timeshare Association,
as applicable, their true and lawiul attorney in fact in their name, place, and stead for the purpose
of dealing with the Project upon Its damage or destruction as berein provided. Acceptance by the
prantge of 2 deed or purchase contreet from the Declarast or from any Owner shall conatitute an
appointment by said grantee of the Master Association or the Timeshare Association, as
applicable, as his attorney in fact as herein provided, As attomey in fzet, the Master Association
or the Timeshare Associntion, as applicable, shall have full and complets authorization, right,
and power to make, execute, and deliver any coniract, deed, or other instrument with respect to
the interest of an Owner which may be necessary or appropriate to exercise the powers herein
granted.

164  General Authority of Master Association and Timeshare Assosistion. Repajr and
econstruction of the improvements as used In this Article means restoring the Project to
substantiaily the same condition in which it existed prior to destruction or damage with each Unit
and the Common Areas having substantially the same vertical and horizontal boundaries as
hefore, The procesds of uny casualty insurance coilected by the Master Association or the
Timeshare Association, as applicabie, shall be availahle to the Master Association or Timeshare
Association, as applicable, for the purpose of repair or recopstruction, unless Owners holding at
least seventy-five peroent (75%) of the Total Votes of the Master Association agres, within one
hundted (100) days after such destruction or damage, not to repair or rebuild in accordance with
the provisions hereinafter set forth,

16,5  Dstimate of Costs. As soon as practicablo after un event causing damage to or
destruction of any part of the Project, the Master Association or Timeshare Association, as
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applicable, shall obtain complete and reliable estimates of the costs of repair or reconstruction of
that part of the Project damaged or destroyed.

16.6 Repair or Reconstructon. As soon as praclicable after receiving said estimates,
the Master Assceiation or the Timeshare Association, as applicable, shall diligently pursue to
completion the repair or reconstruction of that part of the project damaged or destroyed, The
Muasier Associatien or the Timeshare Agsociation, as applicable, may take at} niecessary or
appropriate action to effect repair or reconstruction, as attorney in fact for the Owners and no
cansent or other action by any Owner shall be necessary in connection herewith. The Froject
shail be restored or repaired to substantially the same condition in which It existed prior io the
fire or olher casualty, with each Unit and the Commen Areas having substantially the same
vertical and horizontel boundaries, Comnon Facilities and, if applicable, Timeshare Furnishings
as before,

16.7  Funds for Reconstruction. The procesds of amy casualty insurance collected by
the Master Associaticn or the Timeshare Association, as applicable, shall be available to the
Master Association or the Timeshare Association, zs applicable, for the purpose of repair or
reconstrustion. If the progeeds of the insurance are insufficient to pay the estimated or actual cast
of such repair or reconstruction, the Master Association or the Timeshare Association, as
applicable, may levy in advance a Special Common Assessment or & Special Furniture and
Maintenance Assessment, a5 appiicable, sufficient to provide funds to pay such estimated or
actual gost of repair or reconstruction, Such assessments shail be allocated and colleoted as
provided in Section 14.3 and/or Section 14.5, ag applivable, except that any vote thecein specified
shall not be necessary, Further levies may be made in ike marmer if the proceeds of insurance
and the assessments collected prove insufficient 1o pay the costs of repair or reconstrction.

16.8  Disbursement of Funds for Regaif or Reconstruction. The insurancs proceeds

received by the Master Association or the Timeshare Asgaciation, as applicable, and any
amounts received from assessments mede pursuant to Section 16.7 shall constitute a fimd for the
payment of aosts of repair, reconstruction, or replacement sfter casuzlty. The first monsy :
disbursed in payruent for costs of repair, reconstruction, or replacement shall be made from
insurance proceeds; if there is # balance after payment of all costs of repair, resonstruction, or
replacement of Common Areas, such balance shall be distributed to the Owners in proportion to
their raspectiva fractions of undivided ownership of the Cormon Areas. IF there is 8 balance
after payment of all costs of repair, reconstmetion or replacement of Timeshare Units or
Timeshare Furnishings, such balance shall be distributed to the Timeshare Qwners in the
proportion that each such Timeshare Qwner’s undivided interest in the Common Areas hexE fo
the total of all Titmeshare Owners’ undivided interests in the Commion Areas,

165  Partition and Distribution. In the svert that Owners holding at least seventy-fivs
percent {75%) of the Tatal Votes of the Master Association shail agres, within one hundred (100
days after destruction of or damage fo three-fourthy (3/4) or more of each Building, not to repair

. or rehuild, the Master Association shall fle with the County Recorder for Weber County, Stata

of Utah, a notice setting forth such facts, Upon filing of such notice, the following shall occur;

{a} The Project, except Timeshare Fumnishings and fimds in the Furniture and
Maintenance Fund, shall be deemed to be owned in comman by the Owners;
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(b) The undivided interest in the Project so owned in commeon which shall
appertain o each Owner shall be the fsction of undivided interest praviously owned by °
stich Cwner in the Common Areas;

() Any liens affocting any of the Units or Timeshare Interests shall be deemed to
be transferred, in accordance with the existing priorities, to the undivided interest of the
respective Owners in the Project;

(d) The Project, excluding Timeshare Fumishings, shall be subject to an action
for partition at the suit of any Owner, in which event the net proceeds of any sale
resulting from such yuit for partifion, together with funds in the Commeon Expense Fund
and the net proceeds of the insurancs on the Project, if any, excluding insurance on
Timeshare Furnishinge shall be considered as one fund and shall be divided among all the
Owners in a fraction equal to the fraction of undivided interest owned by sach respective
Owner in the Commen Areas, as set forth in Exhibit A hereto, after first paying out of the
respectiva shace of each Cwner, to the extent sufficient for the purposes, all liens on the
undivided interest in the Project owned by such Owner;

{&) The Timeshare Furnishings owned by the Timeshare Association, the funds in
the Furnifure and Maintenance Expense Fund, and the proceeds of any insurance on the
Timeshare Purnishings shall be subjest to an action for partition at the suit of any
Timeshare Owner, In which event the net proceeds of any sale resulting from such suit
for partitien, together with the funds in the Fumniture and Maintenance Fund, if any, and
the proceeds of zmy insurence on the Timeshare Furnishings, shall be considered as ons
fund and shsll be divided among a1l such Timeshere Owners in the proportion that sach
such Timeshare Owner’s undivided interest in the Common Areas bears to the total of all
such Timeshare Owners’ undivided interest in the Common Areas, after first paying all
liens aguinst the Thmeshars Furnishings.

ARTICLE XVIL
OBSOLESCENCE

17.1  Adeption of Plan, Owners helding seventy-five (75%) or mare of the Total Votes
of the Master Association may agree that the Project is obsolete and adopt a written plan for the
renewal and reconstruction of the Project, provided thet such plant has the unsnimous approval of
all fixst Mortgagees of record at the time suck plan is adopted. Written notice of adoption of sush
& plar, together with & copy of the plan, shall be given to all Owners.

172  Payment for Renewzi and Reconstruetion. The expense of renewal and
recoustruetion shail be payable by all of the Owners as assessments against their respective
Residential Units or Timeshare Interests. Such asscssments shall be levied in advance and shail
be allocated and collecied as provided in Section 14.3 and Section 14.5, as applicable, except
that any vote therein specified shall not ba necessary. Further levies may be made in a like
manner if the amounts gollected prove insufficient to pay all costs of renewal or reconstruction.
I the event amounts collected pursuant hereto are in excess of the amounts required for renswal
and reconstruction, the excess shail be returned to the Owners by the Master Association or the
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Timeshars Aggociation, as applicable, by s distribution to sach Owner in an amount
proportionats to the assessments levied by the Master Association or the Timeshare Association,
as applicable.

173 Sale of Profect. Notwithstanding all other provisions of this Amended
Declaration, the Owners may, by an affirmative vote-of at least seventy-five percent (75%) of the
Total Votes of the Master Association, at a meeting of Owners duly called for such purpose,
elact to sell or otherwise dispose of the Praject, Such action shall be binding upon all Owners
and it shall thersupon become the duty of svery Owner to execute and deliver such instruments
and to perform all acts in such manner and form ns may be necessary to effect such sale, The
proceeds of any such salz, except that portion of the proceeds derived from sale of the Timeshare
Fumnishings, shal} ba divided among ali Owners in proportion to the undivided interest in the
Common Areas owned by each respeciive Owner, as set forth in Exhibit A hereto, after first’
paying out of the respective share of each Owner, fo the extent sufficient for the purposes, all
liens on the infersst of such Owner in the Project, That portion of the proceeds of any such sale
derived from sale of the Timeshare Fumishings owned by the Timeshare Association shall be |

. divided among all Timeshare Owners in the proportion that each such Timeshare Owner's

undivided ntersst in the Common Axeas bears to the total of all such Timeshare Qwners’
undivided interests in the Comman Areas, after first paying all liens agaiust the Timeshare
Furpishiugs.

17.4  Amendment of Article. This Article XVII shall not be amended without the
consent of seventy-five percent (75%) of the Total Votes of the Master Association by
instruments duly exeouted and recorded. '

ARTICLE XVIIT
CONDEMNATION

18.0 Condemmation, If af any time or times during the contimmance of condominium
ownership pursuant to this Amended Declaraiion, ail ar any part of the Project shall be taken or
condemnted by any anthority under power of eminent domain, the provisions of thia Article shall
apply, A, voluntary sale or conveyance of all or any part of the Project in lien of condemmnation,
byt under threat of cendemnation, shail be deemed to be taking by power of eminent domain.

182 Proceeds, All compensation, damages, and other proceeds from any such taking
by power of eimirent domain (hersinafier the “condemnation award”) shall be made payable to
either (a) the Timeshare Associatior providing such condernmation award s for Timeshare
Fumishings, or (1) the Master Association providing such ¢ondemnation awsrd is for other than
Timeshare Furnishings, Condemnation awards for Timeshare Furnishings shall be distributed by
the Timeshare Assoolation as herein provided. Condemmnation awards other then for the
Timeshare Furnishings shall be distributed by the Master Association as herein provided.

183 Complete Taking, In the event the eniire Project is taken by power of eminent
domain, condominium ownership pursuant hereto shail terminate and (a) any condemnation
award for Timeshare Fumishings shalf be allocated among and distrfbuted to the Timeshare
Owners in the propoertion that each such Timeshare Owner’s undivided interest in the Common
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Arsa beats to the totai of all such Timeshare Ovwmers’ undivided interest in the Common Areas,
after first paying ail liens agninst the Timeshars Furnishings, Any condemnation award other
than for Timeshare Furnishings, shall be allocated amang and distributed to the Owners in
proportion to their respective undivided interests in the Common Areas. Such distdbutions shall
be mads by check payable jointly to each Owner and his respective Mortgagees, as appropriate,

(a) Allocation of Award. If apportionment or allocstion is established by
applicable negotiations, judicial decres, or statute, the Master Association and/ar the
Timeshare Association, ag applicable, shall employ such apportionment and allocation to
the extent appropriate. Otherwise, as soen as practicable, the Master Association and/or
the Timeshare Association, as applicable, shall, reasonably and in good faith, apportion,
the condemnation award between compensation, severance damages or other proceeds,
and shail allocate such apportioned smounts and pay the same to the Qwners as follows:

€Y The lotal ameunt apporticned to taking of or injiry to the Commion
Arezs ghal? be allocated among and distributed fo all Owners in propartion to their

respective undivided interests in the Common Areas. The total amount
apportioned to taking of or injury to Timeshare Fumnishings shall be allocated
among aod distributed to all Timeshare Owners in the proportion that each
Timeshare Owner's undivided interest in the Common Areas bears to the total of
all such Timeshare Owners’ undivided interests in the Conumon Areas, afier first
paying &ll liens against the Timeshare Fumishings or injured;

{ii}  The amounts apportioned to severance damages shalf be allocated
ameng and disfributed to the Owners of those Units and Timeshare Interests thut
have not been taken, Amounts apportioned for severance damage of Thueshare
Furnishings shall be allocated zmang and distributed to all Timeshare Owners in
the propartion that each Timeshare Qwner’s undivided interest in the Common
Arsas bears to the total of all sueh Timeshare Owners’ undivided interest in the
Common Arens, after first paying all liens against the Timeshare Fumishings

. taken. All other apportioned amounts shell be distribmied to the Owners in
proportion to their respective undivided interests in the Common Areas;

(i) Therespective a:'r;ounts apportioned to the taking of or infury to a

particnlar Residential Unit or Timeshars Unit shall be allocated and distributed to

the Owners of siich particular Unit;

(iv)  The total amount apportioned to consequential damages and any
othier takings or injuries shall be allocated and distribnted a5 the Master
Association and/or the Thneshare Association, as applicable, determines to be
etquitable under the circumstances;

{v)  Distribution of allocated procesds shall be made hy check payable
Jointly to each Gwnex and his respective Mortgagees; as appropriate.

(b) Continuation and Reorganization. If less than the entire Project is taken by

power of eminent domain, condominium ownership pursnant hereto shall not terminate,
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but shall continue. If any partial taking results in the taking of an entire Residential Unit
or Timeshare Interest, the Owner thereof shall cease to be 2 member of the Master
Association or the Timeshars Association, as apphcable The Master Asscciation shall
reallocate the voting rights and the undivided interest in the Common Areas appertaining
to such Residential Unit or Timeshare Interssl in accordance with the provisions of the
Condorninium Act.

{c) Reconstruction or Repair, Aty reconstruction or rcpatr necessitated by
condemnation shall be governed by the provedures specified in Atticle X'VI for cages of
Damage or Destruction,

ARTICLE XX

BUILDINGS AND LIMITED COMMON AREAS

19.1  Buildings. The Project currently consists of six (6) completed Buildings
(Buildings 2A, 2B, 2C, 94, 104, and 10B} containing thirty-two (32) Units, Up to four (4)
additional Buildings (Buildings 34, 3B, 3C, and 3D) contatning thirty (30) additional Units may
e built as depicted on the Amended Map and pursuant to Article X3 hereof. Buildingsare
constructed principally of wooden frame with both load bearing and non-bearing walls studded
with wood; conorete lower floors and al! other floors composed of woaden beams covered with
plywood; roofs are compoesed of wooden beams covered with plywood and surfaced with
compogite or metal roofing; interjor walls are surfaced with gypsum board; and exterior walls are
surfaced with rough-cut ceder plank or composite siding

182  Limited Common Aress, Each balcony and each patio, if siny, as shown on the
Amended Map, ahall be Limited Common Arsas for exclusive uze by the Owner of the particular
Unit. The Timeshare Fornishings shall be for exclusive use by the Owners of the Timeshate
Interests related to the particular Timeshare Unit within which such Timeshare Furnishings are
located.

ARTICLEXX .
ENFORCEMENT OF RESTRICTIONS

20.1 In General, Bach Owner shall comply with the provisions of this Amended
Declaration, and as applicable, the Master Artieles aud Master Bylaws, the Timeshare Artioles
and Timeshare Bylaws, and any ruies, regulations, decisions or resolutions adopted pursuant
theroto as the sene may be lawfully amended, modified, revised or adopted from time to time.
The Master Association and/or Timeshare Association shall have full power and authority to
enforce cotnpliance with this Amended Declaration, the Master Bylaws, or Timeshare Bylaws,
ua applicsble, dnd the Ruies and Rogulations in any manner provided for by law or in equity,
ineluding, without limitztion, the right to bring an action for damages, m action to recover sums
due, an action to enjoin the violation or spesificaily enforce the provisiona thereof. -Said action
may be maintainable by the Master Associntion or Timeshare Association, as applicable, or, in a
proper case, by an eggrieved Owner, In the event of any action by the Master Association,
Timeshare Association, or aggrieved Gwner, to enforce the provisions hereof, the Master
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Association, Timeshare Association, or eggrieved Qwner, as applicable, shall be entitled to
recover from the offending Owner all costs and expenses incurred in connection with such
action, inciuding court costs and reascnabie attorneys’ fees. The obligations, provisions,
covenants, restrictions, and conditions contained in this Amended Declaration, as the same may
be lawfully amended ot supplemented, shall be enforceable by the Master Association or
Timeshare Association, as applicable, or by an Owner through 2 proceeding for prohibitive or
mandatary injunction. The rights and remedies herein provided for enforcement of the provisions
of this Amended Declaration, the Master Articles and Master Bylaws, and Timeshars Articlss
and Timeshare Bylaws, the Rujes and Regulations, and any decisions and resolutions adopted
pursuant to any of the foregeing as the same may be lawfully amended, modified, revised or
adopted by the Master Board, the Timeshars Board, or the Owners fom time to time shall be in
addition to any and all other rights and remedies now or hereafler provided by law.

202  Interest. Unless otherwise specifically set forth in this Amended Declaration, all
sums payable hereunder by an Owner shall bear interest at a rafe to be set by the Master Board or
the Timeshare Board from time to time, not to exceed eightesn percent {18%) per armum from .
the due date, or if advanced or incurred by the Master Association or Timeshare Association, of
atry other Owner pursuant to anthodzation centained in this Amended Declaration, within ten
(10) days afier repayment is requested.

203 Certain Specific Bnforcoment Powers. In amplification of and not in limitation of,
the general powers spocified in Paragraph 20.1, above, the Master Association aud/or Timeshare
Association shall have the following rights and powers;

(a) Suspension of Privileges. If any Timeshare Owner shall be in breach of this
Amended Declaration, the Timeshare Bylaws or the Rules and Regulations, including,
but not limited to, the failure of such Timeshare Cwner to pay any assessment on or
befors the due date thereof, subject to the imitations hereinafter in this Paragraph 20.3(a)
set forth, the Timeshare Association may suspend the right of such Timeshars Qwner to
use the Timeshare Unit during his scheduled occupangy and the right of such Timeshare
Gwner to participate in any vote or other detsrmination provided for herein. If such
suspension of privileges is based on the failure of the Timeshare Owner to pay
assessments or any other amounts due herevnder when due, the suspended privileges of
such Timeshare Owner shall be reinstated automatically at such timie as such Timeshars
Owner hag paid to the Timeshare Association, it cach or by Cashier’s or Certified Check,
afl amounts past due as of the date of such reinstatement. If such suspension of privileges
is based on any act or omission other then the failare of a Timeshare Owrner to pay
assessments or any other amownts dus hersunder when dve, no such snspension shall be
made except after a meeting of the Timeshare Board at which a gnorem of the Timeshars
Board ig present, duly celled and held for such purpose in the same manner as provided in
the Timeshare Bylaws for the noticing, calling and holding of a special meeting of the
Timeshare Board. Written notice of such mesting shail be given to the Timeshars Owner
whase privileges are bping sought to be suspended at least ten (10) dzys prior to the
holding of such mesting, Such Timeshare Owner shall be enfitled to appear at such
meeting and present his case or provide a written response to the Timeshare Board ne
later than the time scheduled for such meeting as to why his privileges should not be
suspended. The decision as to whether such privileges should be suspended shall be made
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bya ma_'iodty of 1helmembers of the Timesharz Board present at such meeting. No
suspensiont under this Paragraph 20.3(a) shall be effective unless and until written notice
has been given to the Timeshare Owner ofthe suspension, the reasons therefor and the

actions that must be taken by sald Timeshare Owner to have all suspended privileges
relnstated.

(b} Bnforcement by Liex. If ary Owner shall fail or refuse to make any payment
for any assessments when due, the amaunt thersof shall constitute a lien on the Unit or
Timeshare Interest of such Owner and the Master Association and the Tineshare
Association, as applicable, reserve the right to foreclose on such lien as provided for in
Section 14.7 above.

(c) Failure to Vacate, If any Timeshare Owner or any other person(s) occupying a
Timeshare Unit (herejnafter sollectively the “Holdover Oconpant”) fails to vacate a
Timeshare Unit at the end of his scheduled time period, or otherwise uses or occupies a
Timeshare Unit dicing a period other than his properly schedule thne, or prevents another
Timeshare Qwher or any other person(s) otherwise entitled to use the Timeshare Unit
(hereinafter the “Scheduled Oceupant™) from using or oceupying a Timeshare Unit
during such other Scheduled Ocoupant’s scheduled time period, such Holdover Qoeupant
shall: () ba subject to immediate removal, eviction or ejection from the Timeshare Unit
wrengfully occupied; (i) be deemed to have waived any notice required by law with
raspect to any legal proceedings regerding removal, eviction or ejection to the extent that
such notices may be waived under Utdh Invw; (iif) reimburse the Scheduled Qcoupant
otherwise entitled to use the Timeshare Unit for all costs and expenses ineurred by him as
a result of such conduct, including, but not limited to, costs of alternative
accommodations, travel costs, court costs and reagonable attorneys’ fees incurred in
connection with removing, evicting or sjecting the Holdover Qccupant from such
Timeshare Unit; and (iv) pay to the Scheduled Qocupant entitled to use the Timeshare
Unit during such a wrongful occupancy, as liguidated dameges (in addition to the costs
angd expenses set forth in Paragraph 20.3(c)(iii} above), a sum equal to Two Hundrad
Percent (200%) of the “fair rental value™ per day of the Timeshare Unit for each day or
portion thereof, including the day of swrender, dudng which the Holdover Occupant
prevents occupancy of the Timeshare Unit. The Timeshare Association shall be
responsible for determining the “fair rental vaine” of a Timeshare Uit “Fair rental
valus” for a Timeshere Unit shall ba based upon the cast of renting comparabis
aceommodations located in the Prajsct or in the vicinity of the Project. By entering into a
coniract for the purchase of a Timeshare Unit or by accepting any conveyance of a
Timeshare Unit, each Timeshare Owner agress thet, In the event of a wrongful ocoupaney
by him, damages wouid be impracticable or extremety difficult to ascertain and that the
tneasiire of liquidated damages provided for herein constitutes fair compensation to thoss
who were deprived of occupanay, If a Timeshare Owner, by his intentional or negligent
aot, renders a Timeshare Unit uninhabitsble for the successive fime period(s), such
Timeshare Owner shall be liable to the Timeshare Owner(s) of successive time period(s)
Just as if such Timeshare Owner had refused to vacate the Timeshare Unit at the end of
his Timeshuare Wesk, For purposes of this section, the act or negligence of a guest, any
raember of the Timeshare Owier's family, or any other person who occupies the
Timeshare Unit with the permigsion of the Timeshare Owrer (including, without
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limitation, & person whe occupies the ‘Timeshare Unit under an exchange progran) shall
be desmed to te the act of the Timeshare Owner,

ARTICLE XX1
MORTGAGE PROTECTION

21,1 Mortgagee Protection. Mo breach of any of the covenents, conditions, restrictions,
or limitations contained herein shall defeat or render invalid the len of any Mortgage made in
good faith and for value; provided, however, that af} such covenants, conditions, restrictions or ‘
limitations contained herein shalt be binding upon an Owner whose title is derived through
foreclogure or trustze’s sale,

21,2 Puarty of Liens. No enforcements, or any lien provision herein contained shall
defeat or render invalid the lien of any Mortgage. All sums assessed in accordance with the
provisions herein shall constitute a lien on each respective Residential Unit ar Timeshare Interest
prior and superior to all other liens except: (1) all taxes, bonds, assessments and other levies
which, by law, would be superior thereio; aud (2) the lien or charge of any recorded Mortgage on
such Residential Unit or Timeshare Interest made in good faith and for value and recorded prior
to the date on which any such assessment was levied,

21.3  DPrior Liens Relate Only to [ndividual Units, AN taxes, assessments and charges
which may become liens prior to thé first Mortgage under local Iaw shall relats only to the
individua] Residential Unit or Timeshars Interest and not to the Project as a whole.

21.4 Mortgege Holder Rights in Event of Foreclosure. Whenever the Mortgagee or
other purchaser at a foreclosure sale obtains title {0 2 Unit or Timeshare Interest pursuant to the
foreclosure of g Mortgage on such Unit or Timeshare Interest, such acquirer shail take such Unit
or Timeshare Interest free of any claims for unpaid assessments and charges against such Unit or
Timeshare Interest which accrued prior to the dats of the acquisition of title to such Unit or
Timeshare Interest by such acquiter except for claims for the pro mta shares of such assessments
ot charges resulting from a pro rate realiocation of such sssessments or rharges to all Unils or
Timeshare Intereats in the Projeot, including snch mortpaged Unit or Timeshare Interest, Such
unpaid share of assessments shail be desmed to be comumon expenses collectible prospectively
pro tata from all of the Units or Timeshare Interests in the Projest, including the Unit or
Timesheare Interest that has been acquired in accordance with the provisions of this Section.

21,5 Notice to First Mortgage Holders. If provided with a writien request from a frst
Mortgagee to do se, the Master Association and Timeshare Association shall give the applicable
first Mortpagee prompt notice of any default by he morigagor of the respective Unit or
Timoshare Interest in the performance of such mortgagor’s obligations under this Amended
Declaration not cured within thirty (30) days of default,

21.6  Matters Reaquiring Morteagee Approval, Notwithstanding any other provisions
contained in this Amended Declaration, the Master Association or the Timeshare Asgociation, as
applicable, must obtain the written consent of at least two thirds (2/3} of all Mortgagees holding
first Mortgages which encumber Units and/or Timeshare Interests, as such Mortgages then
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appear in the official records of Weber County, Utah, bafore the Master Association or the
Timeshare Association, as applicable, shall be entitled to;

{a) By act or omission, seek {o abandon or tenminate the Profest;

(b) Except in the svent PMI or the Huffmans, or their respective successors and
agslgne exerciss the rights to construct as described in Article XXII below, change the
pro rata interest or obiigations of any individual Unit or Timeshare Interest for the
purpose of: ’

)] Levying assessments or charges or allocating distributions of
hazard insurinece procesds or condemnation awards; or

(i)  Determining the pro rata share of ownership of each Unit or
Timeshare Interest in the Common Areas and Cownmon Facilities;

(c) Use hazard imsurance proceeds for losses to the Project (whether to Units,
Common Areas, Common, Facilities or Timeshare Furnishings) for other thao the repair,
replacement or reconstruction of such condominium property, except as provided by the
Act and Artiie XVI in case of substantial Joss to the Units, Common Areas, Comron
Facilities, and/or Timeshare Furnishings of the Project.

217  Amendment, No provision of this Article XXI shall be amended without the prior
written consent of at least two-thirds (2/3) of all holders of first Morigages against Condominium
Units and/or Timeshare Interests in the Project 28 appears on the offlcial records of Welber
County, State of Utah, as of the date of such atmendment.

ARTICLE XX
RIGHT TO CONSTRUCT; CONVERTIBLE LAND'

22.1 Uncerfainty of Future Usits, As stated in Recital C above, PMI (as to Buildings
3A and 3B and the Huffinans (as to Buiidings 3C and 3D), are the successors in interest to the
Declarant under the Original Declaration, Certain Buildings containing Units were depicted on
the Original Map and referred to in the Original Deelaration, inclnding Exhibit A, thereto, but not
completed, Prior to the date of the recording of this Amended Decluration, there axisted some
uncertainty as to the status of PMI’s right to construct Units to be lovated within Buildings 3A
and 3B and Fuffmans’ rights to construet Units to be located within Buildings 3C and 3D. The
Master Agsoclation md the Qwners hereby acknowledgs that it is in the Owness® best interest to

. grant to PMI and the Huffinans and their respective snccessors and assigns construction tghis ag

set forth in this Article XX in order to complete the build-out of the Project.

222 Right to Construet; Convertible Land, The Owners, pursuant to the affirmative
votes referred to i Recital G of this Amended Declaration, hereby grant to PMI and the
Huffmans, and their respective successors and assigns, the right to complete construction of the
thirty (30) Puture Units and requisite pariing facilities therefor (the “Right to Construct™) on the
building site for Buildings 34, 3B, 3C and 3D and said parking =rea as depicted on the Amended
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Map (the “Convertible Land™) upon the terms and provisions set forth in this Article XXI1, The
Convertible Land is mors particularly describsd as follows:

22.3
be as follows:

Pareel A;

Beginning at a point which is South 47°15'00" East 33,08 fest and

due Sotith 152,40 feet from the Weber County Monument marking

the couaty line, said monument location being given as Bast

3G02,78 feet and South 3624.00 feet and North 47°15'00" West

1085.00 feet along the county line from the Northwest Corner of

Section 6, Township 7 North, Range 2 Hast, Salt Lake Base and
Meridian, Weber County, Utah and runmning thence South

54°56'34" Bast 7.33 feel ; thence due Sonth 236.23 feet; thence N
South 07°30°00" East 22,10 fest; thenca South §2°30'00" West §
21.78 feet; thence North 07°30'00" West 38.00 feet; thence due

West 50.00 feat; thence due North 275.00 feet; thence South

54°56'34" Bast 8267 feet to the point of beginning,

Parcef B:

ALS30 beginning at a point which is South 47°15'00™ East 33,08
feet and dus South 152.40 feet and South 54°56'34" Rast 36.65 fest
and due South 40.00 feet frorn the Weber County Monement
marking the county line, ssid monument looation being given as .
Eagt 3002,78 feet and South 3624.00 feel and North 47°1 500"
‘West 1085.00 feet along the county line from the Northwest
Corner of Section 6, Township 7 North, Range 2 East, Sait Lake
Base and Meridian, Weber County, Utah and running thence due
East 15.22 feet; thence South 54758'34" Fast 66.92 feet; thance dne
South: 126.56 fest! thence due West 51.51 fest; thence South
07°30'00" Bast 70,29 fest; Thence_S'c-ulh 82930°00" West 20,00 feet;
thenoe North 07°30'00" West 60.00 feet; thenca due North 177,81
feet to the point of beginning,

Tenms and Conditions. 'The terms and conditfons of the Right to Consiruct shall

(a) PMI agrees to either; (i} remove all presently constracted portions of

Buildings 3A and 3B (except the conerete foundations, first level concrete floor slabs and
sub-rough plambing, which shall yemain in place) by October 31, 2003, or (i1} enclose
Buildings 3A and 3B by Qctober 31, 2003. The determination as to whether the
pressntly constiuctzd portions of Buildings 3A. and 3B shall be removed or enclosed shall
be made by PMI solely at its disoretion. In the event PMI elects to enclose Buildings 34
and 3B, such enclosure shall consist of the instailation of all doors, windows, complete
exterior siding and roofs. PMI further agrees that if it elects v enclose Buildings 3A and
3B by Qctober 31, 2003, it shall complete the balance of the exterior improvements to
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such Buildings, including but not limjted to the completion of entryways, back decks and
stairways, by Cetober 31, 2004." 1f PMI fails to remove the presently constructed portionz
of Buildings 3A and 3B as described in this Section 22.3(a) by October 31, 2003, or in
the altemative, complete. any portion of the enclosure and other described construction by
either of the above respective deadlines, as applicable, and no extension of time i
granted by the Master Board, PIMI’s Right to Congtruct Buildings 3A and 38 shall
terrninate and all portions of the bullding site for Buildings 3A and 3B and all portions of
Buildings 3A and 3B shall be desmed part of the Common Area, .

{b) PMI and the Huffmans shall sach have a transferable easement aver and on
the Common Areas for the purpose of sompleting constrection of the Future Units and
the parldng therefor on the Convertible Land, for exerrising their Righis to Construct,
and for the purpose of doing all things reasonably necessary or appropriate in connection
therewith. To the extent that damage is inflicted, on any part of the Project by any person
utilizing said easement, PMI and/or the Huffimans, a3 applicable, and the person cansing
the damage shall be jeintly liable for the prompt repair of such damage.

(c) Subject to the provisions of Section (d) below, and unless otherwise
speoifically provided in Section 22.3(s) above, PMI and the Hufftnans may exercise their
Rigits to Constroct at different times as to portions of the improvements on the
Convertible Land and in any order elected by sither PMI or the Huffmans, Ne assurance
is made with regard to which portions, if sny, of the Convertible Land will be converted

. te Units, Common Areas, Commen Facilities or Limited Contmon Areas or (he order in

which such portions will be so converted. In the event PMI or the Huffinans exerciss
their Right to Construct with respest to 2 portion of the Convertible Land, the Right to
Construct may or may not, in the sole disoretion of PMI or the Hufftuans, be exercised
with respect to any other portion of the Convertible Land,

(d) PMI and the Huffmans shall be restricted in the location of improvements on,
the Convertible Land and unless the Master Board grants written permission to do
otherwise, PMI and the Huffmans shall construct the Future Units and the parking
therefor only 2s depicted on the Amended Map and 2s may be reguired by applicable
zoning requirements, ordinances or regulations. The total munber of Future Units on the
Convertitie Land shafl not exceed thirty (20) Units.

(e) The Foture Units to be located on the Convertible Land shall be subject to the
same use restrictions as degcribed in this Amended Declaration.

(f) Unless wtitten approval is granted by the Master Board, the Future Units shall
be substantially identical to the Units on other portions of the Property within {he Projest
and future strustures on the Convertibie Land shall be consistent with the struotures
existing as ¢f the dats of recordation of this Amended Declaration. in strueture type,
quality of construction, principal materials to be used mid architectural style, Neither
PMI uor the Huffmans may erect stractures on the Convertible Land other than Buildings
containing the Future Units and patking for such Future Units without the prior writteq
congent af the Master Board, which consent may be withheld for any reason or no reason,
If approved by the Master Board, fiuther improvements on each area of the Convertible
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Land may include recreational facilities, parking areas, flag poles, walkways, landscaping
and/or other amenities within the Common Aress contained therein.

() The Owners 2nd the Master Association agree and acknowledge that they will
legally recognize each Future Unit and its appurtenant voting rights and ownership
interests in the Common Areas, as defined in Scheduie IT of Exhibit A hersto and the Act,
upon completion of each such Unit and upon Weber County's issuancs of a final
certificate of occupancy for such Unit,

{h) After completion, title to each Future Unit thereby completed within the
Converlible Land including its appurtenant awnership interest in the Common Aveas
shal} without further action, vest in and be lield by PMI or the Buffinans, as applicable,
and/or their sucesssors and none of the other Cwners shall have any individual or
persorial claim or title toor interest in such Unit or its appurtenant ownership interest in

- the Common Areas.

(i) Neither PMI nor the Huffinans shall be required to obtain the consent of any
Owner or of any other person ot entity having sty tight or interest in all or any portion of
the Project prior to or subsequent to constructing the Future Units and the related parking
facilities on the Convertible Land.

() PMI or the Huffmans, as applicable, shall identify each Future Unit by
assigning the Unit such identification number as described in this Amended Declaration
and as depicted on the Amended Map,

(k} All constrietion shall be performed in a good and workmanlike manner and
shall rinimize any inconveniencs to the operations of the Master Association and the
Qwners’ use and oscupuey of the existing Units. Once construction has commenced on
the interior of either Building 3A or 3B, the construction of the Fature Units in such
Building and the related parking therefore shal! be diligently prosecuted to complstion
within eighteen {18) months from commencement of such interlor construction in
Building 3A or 3B. Once construction of either Bujlding 3C or 3D is commenced, sll
work on such Bufiding 3C or 3D and the related parking therefore shall be diligently
prosgouted to completion within eighteen months (18) months from the commencement
of construction of such Building 3C or 2D.

{l) All Rights to Construet granted to PMI and the Huffimans 1t this Article XXIT
shail expire and lapse on the date which is five (5} years from the date that this Amended
Declaration is recorded (the “Lapse Date™), Provided, however that PMP's Right to
Construct could expire earlier pursuant to the provisions of Section 22.3(2). On such

“expiration date, 2ll portions of the Convertible Lang shall be deemed part of the Common

Azeag except for such portions of it as contain completed Units and Limited Common
Areps which have been completed in accordance with this Article XXIL

{m} Notwithstanding anything to the contrary herein, the Owners hereby grant to
the Master Board the unilateral right to extend uny deadline provided for in this Article
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KXII if the Master Board, in its sole discretion, deems it In the best interest of the
Owners, ' }

. 224  Amendment of this Arlicle XXII: Suctessors in Interest. Pror to the Lapse Date,
this Article X3{II shall not be amended or modified in any way without the prior writter, conaent

of PMI and the Huffmans or, if PMT and/or the Huffinans have conveyed their interests to others,
the prior written consent of their respective successors in interest. 'The terms PMI and the
Huffmans as vsed in this Amended Declaration shall mean and mchade the suecessors in intersat
to PMI and/or the Huffmans.

ARTICLE XX1H
OPTION T'O BEXPAND

23.1 Option to Bxpand, It is anticipated that the Project may be expanded.
Asgcordingly, the Master Association hereby reserves, pursuant to Section 57-8-13.6 of the Act,
the option to expand the Project (the “Option to Expand”) upon the terms and provisions set forth
in this Article without the prior consent of the Owners. The Option to Expand must bo exercised
na laier than seven (7) years from the date of recording this Amended Declaration. The terms
and conditions of the Option to Expand shall be a3 follows:

(7} The real property subject to the Option to Expand consists of the real property
sometimes hereinafter referred to as the “Additional Land,” being more partienlarly
described ag fotlows:

Beginning at a point which is Bast 2415.00 feet and South 3486.00
foet from the Northwest Corner of Section 6, Township 7 North,
Range 2 East, Salt Lake Base and Meridian, Weber County, Utaly
and running thenee South 270,00 feet; thence West 69,02 feet;
thence North 45°00'00" West 22.61 feet; thence North 200.02 feet;
thence Bast 15,00 fest; thence North 54.00 feet; thence Bast 70,00
Lfeet to the point of beginning,

(b) If the Project is expanded, the Additional Land must be added to the Project
all at one time and ot at diffarent times.

~(c) No assurances are made 3s to where improvements may be placed on the
Additional Land, and there are no limitations as to the loeation of such improvements on
the Additional Land however, the masimum number of Units (the “Additional Units™)
that may be created on the Additional Land is twenty-four {24).

(d) No more than one-half (1/2) of the Additional Units constructed on the
Additiona] Land may be Residential Units and no [ess than one-half’ {1/2) of the number
of Additional Units constructed on the Additional Land shait be Timeshare Units,

(e} The Additional Units to be built on the Additional Land shall be substantially

similar to the existing Units except that (i) the height of buildings containing Additiona]
Units shall not exceed two stories abovs grade on the east side of the building unfess
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otherwise approved by the Master Association and (if} the parldng for the Additional
Unita shail be focated beneath thie two (2) storles referred to in (8) (i} above. Future
improventents shall be consistent with the injtiai improvements in structurs, type, quality
of construction, principal materials to be used and architectural style: Except as provided
in Section (1) below, structures other than buildings containing Units may not be erected
on the Additional Land,

(f) Expansion of the Project shail be accomplished in accordance with the
provisions of the Act. In expanding the Project, an amendment to this Amended
Declaration and a supplemental record of survey map shall be duly executed,
acknowledged, and recorded by the Master Association and the then owners of the
Additional Land, Such amendment shall include the information required by the Act.

(g} The amendinent {0 the Amended Declaration described above shall realiscate
the undivided interests in the Commorn; Areas so that the Additional Units depicted on the
supplemental record of survey map described above shall be allocated undivided interests
in the Common Areas on the same basis ¢ the Units depicted on the Amended Map that
is recorded concurrently with this Amended Declaration,

(h) Limited Contmon Areas including porches, balconies, parking statls or other
apparatug intended fo serve one or more Units shall be created on the Additional Land.,
Such Limited Comimon Areas shell be substantially similar to the Limited Common
Areng serving existing Units. The size, type and total number of such Limited Common
Areas shall be reasonable and shall be appropriate to the Units Involved in light of the
namber and neture of Additional Units created on the Additional Land.

(i) The Master Association shall not be required to obtein the consent of any
Owners or of any other person or entity having awy right or interest in all or any portion
of the Project prior to or subsequent to edding the Additional Land.

" ARTICLE X1V
GENERAL PROVISIONS

24.1 Intent and Purpose. The provisions of this Amended Declaration, and any
supplemental or subsequent Decluration, shail be liberatly construed to effectuate the purpose of
creating a.upiform plan for the development and operation of a residential condorinivm and
tirneshare project. Failure to enforce any provision, restriction, covenant, or condition in this
Amended Declaration, or in any supplemental or subsequent Declaration, shall not operate ag a
waiver of eny snch provision, restriction, covenant, or condition or of any other provisions,
restrictions, covenants, or conditicns.

242  terpretation. The provisions of this Amended Declaration shail be in addition
and supplemental to the Act and to all ether provisions of law. Wherever used herein, unless the
context shall otherwise provide, the singular shall inciude the plural, the plural shail inclhude tha
singuiar, {he whole shall include any part thereof, and any gender shall include all other genders,
The Article aud Sectlon headings set forth herein are for convenience and reference only and are
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ot intended to describe, interpret, define, ar otherwise Hmit or affect the content, meaning, or
intent of this Amended Declaration or any Article, Section, or provision hexeof. The provisions
hereaf shall te deemed independent and severable, and the invalidity or partial invalidity or
unenforeeability of any one provision or portien thereof shall not affect the validity or
enforceability of any other prevision hereof,

243 Registration of Msiling Address. Each Cwaer shall from time to time register his
current mailing address with the Master Assoefation and Timeshare Association, as applicable,
or their respective Managers. All notices ar demands intended to be garved npon any Owner may
be sent by first elass U.S. Mail, postage prepaid, addressed fo the Owner at his registersd mailing
address or, if no address has been registered, to the Unit of such Owner. All notlces or demands
intended to be served upon the Master Association or the Timeshare Association may he sent by
first class U.S, Mail, postage prepaid, addressed fo the Master Association or Timeshars
Association at 404 East 4500 South #A-34, Sait Lake City, Utah 84107, or to such other address
a8 each may hereafter furnish to the Owners in writing. Any notice or detnand referred to in this
Amended Declaration shall be deemed given when placed in the U.S. Mail, postage prepaid, and
in the form provided for'in this Section 24.3.

24.4  Audit

() The Master Association and the Timeshare Association shail each obtain an
audit, by public accountants, of its books and records at least every other year, and copies
thersoef shall be furnished to Owners upon request and upon payment of reasonable
copying and travsmittal costs,

(b} Any Owner may at any reasonable tims, upon appointment and at his own
expenss, cause an audit or inspastion to be made of the bocks and records maintained by
the Master Association or Timeshare Association of which such Owner is 2 Membar.

24.5  Amendment. Except 28 otherwise provided herein or by the Act, this Amended
Declaration may be amended if Owners holding at least fifty-one percent {51%) of the Total
Votes of the Master Association consent and agres to such amendment, and an instrument setting
forth such amendrment and vote is executed by the Master Association and duly recorded in the
Office of the County Recoxder for Weber County, State of Utah,

24.6 Effactive Date. This Amended Declaration and every provision thereof shal] take
affect upon recording,

24.7  Owner's Obligations. All obligations of an Qwner under and by virtue of the
provisions contained in this Amended Declaration shill continue, notwithstanding that he may-be
leasing, renting, or selling under contract his Unit or Timeshare [nterest. The Owner of a Unit ox
Timeshare Interest within the Project shall have the obligation to pay to the Master Association
and/or the Timeshare Asgoctation, when due, any and all amounts, inchiding interest, accrued in
favor of said association(g) to the date of any-conveyanee of such Cwners’ Uit ox Timeshare
Tnterest to another party. In addition, such Owner shail be obligated to pay to said association(s)
{nterest acerued on such amounts until paid, Notwithstanding the foregoing provisions of this
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Section, no Owner shall have any oblipation for expenses ot other obligations (except intersst on
prior obligations) aceruing after he conveys such Unit or Timeshare Intesest 1o another party.

24.8  Recitals. The Recitals of this Amended Declaration are by this reference
incorporated herein and made a pert hereof,

IN 'WITNESS WHEREOF, Bartell Jensan, President of Powder Ridge Village
Owners Aszociation, Ine. the Master Association, has executed this Amended Declaration the
day and year first above written, e.nd_ hereby certifies that:

(@) the: general provisions of titis Amended Declaration have been approved
by the required affirmaiive vote of at lsast fifty-one percent (51 %) of the total votes of the
Powder Ridge Villags Owners Association, Inc.,« Utah norprofit corporation, pursvent to
Section 18.6 of the Original Declaration;

()  Section 6.1 and Articles XXIT and XXIN hereof and Schedules { and I1 of
Exhibit A attached hereto have been approved by the required affirmative vote of at least two
thirds (2/3) of the total votes of the Powder Ridgé Village Owners Association, Inc., pursnant to
Hection 57-8-7 of the Act; and

{£)  theareation of Units 8A5 and 9A6 and the emendment of the Project
boundaries as reflected on the Amended Map have been approved by the affirmative vote of at
least seventy-five percent {75%) of the total voiss of the Powder Ridge Village Owners
Assoclation, Inc.

MASTER, ASSOCIATION:
POWDER RIDGE VILLAGE OWNERS

ABBOCIATION, INC., a Utah nonprofit
' . corporation

By:
Its:” President

STATE OF UTAH )

, 85,
COUNTY OF -MM) B2 19SmaB0 4T FSe
The fotegeing instrument was acknowledged before me this-_D_ day of '\— )
Al IR S

2003 by By - President of Powder Ridge Village Gwners Association,

Ine,, & Utah nonprofit corporation, Ogll@p WK_

NOTARY PUB
My Commission Egpires: b \\\0 ZJE)O’\

C
Residing at: I@Q’GUPJV\ , Utah
|

i

ABHLEE COOK

> o
of P\ NOTARYPUBLIC » STATEorUTIN
"REAMY )3 2280 Wash, Biva, STE. 200
S T Ondan, Ulah 84401

- 45- .
WIS COMM, EXP, 08-48.2007




' EXHIBIT A
To
AMENDED AND RESTATED DECLARATION OF CONDOMINIUM
FOR '

POWDER RIDGE CONDOMINIUMS PHASE 1 AMENDED

1. Time Period Weeks,

{a} Each Unit has beer divided into fifty-two (52) one week time periods, each of
which is referred to in this Exhibit A as a “Time Period Week™. In each Unit, one (1) Time Period,
‘Week is designated ag a “Maintenance Week” and fifty-one (51) Time Period Weeks are avalilable
Tor Owners’ use. In a Timeshare Unit, each of these fifty-one (51) Time Periad Weeks is also
veferred to as a Timeshare Interest and is owned by a Timeshare Owner. In a Residential Unit, all
fifty-two Time Perfod Weeks are ovned by the same Residential Owner.

2 Time Period Week Identification Numbers. Each Time Perdod Week shall be
identified by a five part identification number (g.g. T-00-X-00-00), as follows:

(@) The letter “T™ preceding the numerical designations shal} indicate that the five
part identification number designates and identiffes a Time Perfod Week which is part of a Usit in
the Praject. :

{t) The first (two digit) numerical designation following the letter “T shall
indicate the number of the Building fn which the Unit containing the Time Perfod Week is located,
as identified and shown anthe Map (e.g. T-02).

(¢} . The second designation {one alphabstical letter) following the letter “T™ shall
indicate the entry, stairwell, ar “plex™ (A, B, C, or D) within the Building in which the Unit
containing the Time Perlod Week is located, as identified and shown on the Map (s.g. T-02-4) .

{(d) The third (two digit) numerical designation following the letter “T" shali
indieate the Unit {(from 1 through 8), within the entry, stairwell, or “plex”, within the Building, as
{dentified and shown on the Map (e.g. T-02-A-(5}.

'

 {e)} The fourth, and finai {two digh) nmmerical designation following the letter “T
shall indicate the atnual Time Period Week (e.g. T-02-A-05-03)

As an exampls, the five part identification number, T-02-A-05-03, indicates:;
Building 2, Entry A, Unit 5, Time Period Week number 3.

Ef 19ELSB0 P48 PSS
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3. Timing. Sessons, Floating Use, Bonus Time,
(a) Congecutive Numbering of Time Period Weeks, Time Period Weeks are

consecutively numbered during the calendar yeer from 01 threugh 52; the week eommencing on
the first Friday of a calendur year {s designated as Time Period Week 01, the week commencing on
the second Friday of a celendar year is designated as Time Perfod Week 02, and so forth.

{b) Friday Starting and Ending Time.  Each Time Perjod Week shall commence
on Friday at 12:01 p.m. and end on Friday of the following week at 12:00 noon, The Timeshare
Association may, however, sstablish Friday check-in and check-out times for Timeshare Units as it
deems necessary o provide adequate unosenpiad time for cleaning and maid services.

(c) Scasons. Each Time Period Week is within a desipnated “Season” of the
year, ag follows;

Time Period Weeks 01 through 14 and 47 through 32 - Prime (or Winter) Season |
Time Period Wesks 22 through 41 - High (or Summer) Season
Time Period Weeks 15 through 21 snd 42 through 46 - Swing (or Spring or Fall) Season

(@)  Floating Use,  While each Qwner of a Timeshare Interest owns a fee interest
in & spenific Time Period Week within a specific Unit and within a specific Season, the use of each
Time Perfod Week shall be on a *“floating use™ basis, both as to time and Timeshare Uit location
within the Project. Each Owner of a Timeshare Interest who Is in compliance with all provistons
of this Amended Decleration and al! other applicable requirements, including the Rules and

Regulations, shall, subject to availability, be entilled to eccupy a Thmeshare Unlt within the Project

containing the same number of bedrooms, in the same Season, ag the Unit designated in the
Timeshare Interest owned by such Owner, Except as may be available within the “Hoating use”
reservation system adrinistered by the Timeshare Association or ifts Manager, no Timeshare
Owner shall have the right 10 occupy a particular Timeshare Unit during a particnlar Time Perfod
Week, Notwithstanding the foregoing provistons of this paragraph, Owner’s shall have the right,
subject to availability, and compliance with all then spplicable Rules and Regulations, to use their
time in the following Seasons: ' '

{iy Owners of Timeshare Interests/Time Perfod Weeks in the Prime
Season may use thelr ovmed time in sither the Prime, High, or Swing Season,

(i) Owners of Timeshare Intarests/Time Period Weeks in the High Season
may use their owned time in either the High or Swing Season,

{iv} Owners of Timeshare Inferests/Time Perfod Weeks in the Swing
Season may use thelr owned time in slther the'spring or fall porfion of the Swing Season, -

(s} DBonusTime, Inaddition to use of the owned time as set forth herein, each
Timeshare Owner shail aiso have the right, subject to availability, compliance with all applicable
Rules and Repulations, and payment of the rents therefor as established by the Timeshare
Association from time to time, to use available unscheduled time in any Season and in any size
Unit. Such available fime shall be known as “Bonus Time™.

(D TimePeriod Weeks Bepinning in One Year and Ending in Another, Any.
Time Period Week which begins in one calendar year and ends in the following calendar year shall
be deemed to be a Tima Period Week in the calendar year in which it began,

2 1285480 P47 56
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(8) Eifty-Third (53rd) Weeks, Whenever there occurs a week which begins on
the fifty-third (53rd) Friday of a ogjendar year, such week shall be known as a “Fifty-Third Week".

Each Fifty-Third Week which oceurs in connection with & Timeshare Unit shall be scheduled and
uged baged upon the Rules and Regulations of the Timeshare Association. Mo Timeshare Owner

shall have any rights to occupancy or use of any Fifty-Third Week in a Timeshare Unit except as

may be granted by the Timeshare Association. Residential Owners shall have unrestricted use of
Pifty-Third Weeks in Residential Units.

4.  Maintenance Weeks. One of the annually recurring Time Period Weeks within each
Unit shall be reserved as a “Maintenance Week”. Necessary malntenance and refurbishment shall
be performed within each Unit during the Maintenance Wesk. The Time Period Weeks designated
as Maintenance Weeks are set forth on Schedule JIT of this Exhibit A.

3. Undivided Intgrest in Common Areas.. Hach Owner shall, as provided in the
Amended Dectaration, awn an undivided interest in the Common Areas of the Project. The
undivided interest in the Comrmon Areas (expressed as a percentage of the whole of the Common,
Areas) appertaining to each Time Perlod Week shall be a4 shown in the following Schedules | and
11 of this Exhibit A, In connection with each Unit, only fifty-one (51) Time Period Weeks are
allocated an undivided interest in the Common Aress, as one (1) Time Period Week in each Unit Is
reserved a3 & Maintenance Week and no undivided interest in the Common Areas is allocated for
any Maintepanee Week, '

6. Owner's Votes.

(z) Timeshare Owners” votes. Hach Timeshare Owner shall be a Member of the
Timeshare Association and, as set forth it this Dectaration and the Bylaws of the Timeshare
Association, shall be entitled to cast the designated number of votes appurtenant to his Timeshare
Interest in any matter properly bronght before the Members of the Timeshare Association for vote.
In addition, each Timeshare Cwmer shail be a Member of the Master Association and, as set forth
ins this Declaration and the Bylaws of the Master Association, shall be entitled to have the Board of
Directors of the Timeshare Assoclation cast the designated number of votes appurtenant to his

Timeshare Interest in any matter properly brought before the Members of the Muster Association
for vote,

(b) Residentie] Owners’ votes. 8o long as a Residentlal Unit remains
withdrawn from maintenance as provided in the Amended Declaration, the Residential Owner
thereof shall not be 2 Member of the Timeshare Association and shall not have any voting ri ghts, or
other rights of any kind in conneotion with the Timeshare Association. Each Residential Owner
shall be a Member of the Master Assoclation, and shall be entitled to cast, In any matter properly
brought before the Members of the Master Association for vote, all of the votes appurtenant to each
of the fifty-one (51) Time Period Weeks to which votes are allocated in such Residential Unit,

(¢) Number of voes, The number of votes appurtenant to each Time Period
Week is a5 set forth in Schedules I and 11 of this Exhibit A, In connection with each Unit, only
fifty-one (51) Time Period Weeks are allocated votes, as one (1) Time Pedod Week in each Unit is
reserved as a Maintenance Week and no votes are ellocated to any Maintenance Week. ‘

£ 19854830 S0 56
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SCHEDULE I of EXHIBIT A,
© (Page1of2)

UNDIVIDED_H\ITBR.ESTS AND OWNER VOTES - Based upon 32 completed Units
{Applicabie as of the date of recordation of the Amended Deelaration)

The following schedule depicts the undivided Interests and Owner voles which ars applicable to the thirty-two (32) Units
in Buildings 2A, 2B, 2C, 9A, 10A, and 1¢8 which are completed as of the date of recordation of the Amended Daclaration. If and
when Futtre Units are complated in Buildings 3A, 3B, 3C, and 3D, (2) the Undivided Interests and the votes appurtenant to each
completed Unit In the Project will have te be recalculated and reallocated based upon the toted number of campleted Units and the
square fest thersin, and (b) the total Owner votes will have ta be recalenlated and resllocated to reflect the votes appurtenant to ail
Units then completed, Schedule 11 of Exhiblt A reflects the reallocation which will be applicable providing all thirty (30) Future
Units {s Bulldings 34, 3B. 3C, and 3D are.completed, :

Bullding, Number and Undivided Owner

Entry, and Type of Square Interest per votes per
Unit Units Feet per Time Period  Time Period
Designation in Group Lnit Week Week

1, T-02-A-02-00 4 {One Bedroom)} 638 036863% 35
T-02-B~01-00 '
T-02-B-02-00 -
T-02-C-01-00

2. T-08-A-06-40 1 {Ons Bedroom} 697 040196% 39

3. T-09-A-01-00 7 (Two Bedroom) 920 053137% 51
T-09-A-02-00
T-09-A-05-00
T-10-A-01-00
T-10-A~02-00
T-10-B-01-00
T-10-B-02-00

4, T-02-A-01-00 & (Two Bedroom) 972 056128% 54
T-02-A-03-00
T-02-A-04-00
T-02-B-03-00
T-02-B-04-00
T-02-C-02-00
T-02-C-03-00
T-02-C-04-00

5 T-09-A-03-00 . 6 (Thres Bedroom) 1356 078301% 75
'T-09-A-04-00
T-10-A-03-00
T:10-A-04-00.
T-10-B-03-00
T-10-B-04-00

6. T-02-A-05-00 6 (Threa Bedroom) 1392 080392% 17
T-02-A-06-00
T-02-B-05-00
T-02-B-06-00 " =
T-02-C-05-00 Et 1985480 S L FS6
T-02-C-06-00
Totals: 32 33,053 100% 95,880
Units Square Undivided  Votes
Feet Interest
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Notes:

SCHEDULE I of EXHIRIT A, contlnued
(Page 2 of 2)

(1) See paragraph 3 and other information in Exhibit A for the focation of eack Time Period Upit In
the calendar year and for provistons regarding “fivating use”,

{2} The above calculations of the undivided interest in the Commeon Areas and the voting rights of
each Owner are based upon filly-one (51) Time Period Weeks per Unit, a5 one (1) Time Period Week

in ench Unit s reserved for malntenance time and no undivided Common Ares interests or vating
righis ave attributed to any Maintenance Week,

% 1PR5&6B0 PES2 FSE
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SCHEDULE IT of EXHIBIT A
(Page 1 of 2)

UNDIVIDED INTERESTS AND OWNER. VOTES - Baged upon 62 completed Uhits
(Wilt be applicable only when al] thirty (30) Future Units are completed in Buildings 3A, 3B, 3C, and 3D}

The follawing schedule deplets the vndivided Interssts and Owner votes which will be applicable when all thirty (30) of the Future
Units in Bulldings 34, 38, 3C, and 3D are completed In aceordance with the provisions of Article XX11 of the Amended
Declaration. IF less than ol thirty (30) of the Future Units are completed within the allotted time, the Master Association shall,
using the same formulz ag used in this Schedule If, promptly () racalculale and reallocate the Undivided Common Ares Interests
appurtenant o each compieted Unlt In the Prajsct based upon the total number of then completed Unts and the suare fool area
therein, end_(b) recalculate and reatlocate the Qwpar votes to reflect only the voles appurtenant to then completed Units

Building Undivided Owner
Entry, and MNumber and Square Interest per votes per
Unit Type of Feet per Time Periud  Time Period
Designation Units In Group Unit Week Week

1 T-03-A-03-00 T-03-C-01-00 6 (Studlo) 304 009922% 17

T-03-B-01-0¢ T-03-C-02-00
T-03-B-02-00 T-03-D-01-00

2. T-02-A-02-00  T-03-B-03-00 10 {One Bedrootn) 638 D20687% 33
T-02-B-01-00 T-03-B-04-00
T-02-B-02-00 T-03-C-03-00
T-02-C-01-00 T-03-C-04-00
T-03-A-02-00 T-03-D-02-00

kR T-09-A-06-00 1 (One Bedroom) 697 022560% 39

4, T-09-A-01-00  T-10-A-02-00 7 {Two Bedroom) 920 029830% 51
‘ T-09-A-02-00 T-10-B-0§-00
T-09-A-45-00 T-[0-B-02-00
_ T-10-A-~01-00

3. T-02-A~01-00 T-03-A-04-00 + 18 (Two Bedroom) 972 031516% 54
T-02-A-03-00  T-03-A-05-00 ‘
T-02-A~04-00 T-03-B-05-00
T-02-B-03-00 T-03-B.06-00
T-02-B-04-00 T-03-C-05-00
T-02-C-02-00  T-03-C-06-00
T-02-C-03-Q0  T-03-D-03-00
T-02-C-04-Q0 . T-03-D-04-30
CT-03-A-01-00 T-03-D-05-00-

§. T-0%-A-03-00 %.10-A-04-00 6 (Three Bedroom) 1356 043967% 5
T-09-A-04-00  T-10-B-03-00
T-10-A-03-00 T-10-B-04-00

7. T-02-A-~05-00 T-03-A-07-00 14 {Thres Bedroom) 1392 043134% 7
T-02-A-06-00 T-03-B-07-00
T-02-B-05-00 T-03-B-08-0¢
T-02-B-06-00 T-23-C-07-00
T-02-C-03-00  T-03-C-08-00
T-02-C-06-00 T-03-D-06-00

"T-03-A-06-00__T-03.D-07-00

B} 15354680 PiS3 FSs

Totals: 62 60,473 100% 170,748
: : Units Square Undivided Votes
Feet Interest
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Notes;

SCHEDULE II of EXHIBIT A, continued
{Page 2 of 2)

(1) See paragraph 3 and other information in Exhibit A for the location of each Time Period Unit in
the calendar year and for provisions regarding “floating use”,

(2) The above calculations of the undivided interest fn the Common Areas and the voting rights of

each Owner are based upon fifty-one (51) Tiue Period Weeks per Unit, as one (1) Time Period Week
it enoh Unit is reserved for maintenance time and no undivided Common Area interests or voting !
rights are aitributed to any Maintenance Week,

b
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SCHEDULE LI of EXHIBIT A

Wb,
Lt

Exhibit A Page 8 of 9

MAINTENANCE WEEKS
(Page 1 0f2)
Building, Time Period
Entry, and Week
Unit Designated as
Designation Maintenance Week
T-02-A-01 45
T-02-A-02 20
T-02-A-03 21
T-02-A-04 44
T-02-A-05 18
T-02-A-06 18
T-02-B-01 14
T-02-B-02 4
T-02-B-03 14
F-02-B-04 44
T-02-B-05 15
T-02-B-06 15
T-02.C-01 12
T-02-C-02 13
T02.C.03 08
T-02-C-0d 15
T-02-C-05 15
T-02-C-06 15
T-03-A-01 18
T-03-A-02 13
T-03-A-03 13
T-03-A~04 18
T-03-A-05 18
T-3-4-06 18
T-03-A-07 18
T-03-8-01 18
T-02-B-02 18
¥:g§:§:gi ;g EF 198S680 MFSS P56
T-03-B-05 18
T-03-B-06 18
T-03-B-07 18
T-03-B-08 i3




SCHEDULE Il of EXHIBIT A

MAINTENANCE WEEKS
(Page2 0f2)
Building, Time Period
Entry, and Week
Unit Designated us
Designation Maintenance Wegk
T-03-C-01 18
TL03-C-02 18
T03-C-03 18
T-03-C-04 18
T-03-.C-03 18
T-03-C-06 13
T.03-C-07 18
T-03-C-08 18
T-03-D-01 18
T-03-D-02 18
T-03-D-03 18
T-03-D-04 18
T-03-D-05 18
T-03-D-06 18
T-03-D-07 18
T-09-A-01 15
T-09-A-02 18
T-09-A-~03 15
T-05-A~04 15
T-09-A-05 18
T-09-A-06 18
T-10-A-01 15 -
T-10-A-02 135
T-10-A-03 17
T-10-A-04 19
T-10-B-01 15
T-10-B-02 11
T-10-B-03 17 .
T-18-B-04 13

By 19285480 PESis IFSE
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A FRHEST D RIMLET, VERER SOUNTY RECORDI
. A

WEHEN REGORDED, MAIL T0: REE FORY HOME ARGTRACY.
]

T, Mattin Tate :

HARBORREAL ASSET FUND, LP '

7659 South 700 West (Main Strest) :

Midvale, UT 84047

Parcel #

1l
Space Above for Recorder’s Use
‘ Tex Serial Mo,

DELD OF TRUST AND ASSIGNMENT OF RENTS

THIS DEED OF TRUST AND ASBIGNMENT OF RENTS (“Deed of Trust”) is made

. August 16, 2007 (he “Effective Date"), between Powder Ridge Lend IV, LLC s Utsh limlted

Tiability company, whose addross is 43 Bast 200 North, Alpine, UT 54004 (“PRL IV"), Dannis

A, Citftith, an individual and resident of Califomia Griffith) and Qriffith Bros. ST&G Benetit

Plan (“Griffith Bros.” and together with PRL TV snd Griffiths, the “Trustor™); I; Martin Tato,

. Esq., as Trusten, whoso address s 7659 South 700 Wost, Midvale, UT 84047; and Harbor Real
Asset Pund, LP, a Delawars fimited purtnership, as Benefioiary, whose addreas is 7659 South -

700 West, Midvale, UT 84047, .

' FOR GOOD AND VALUABLE CONSIDERATION, lucluding the indebtedness herein
reclted and the trust herein croated, the recslpt of which is hereby acknewiedged, Trustor heteby

_imevoczbly conveys and warrants to Trustes, in frogs, with power of sale, for the benefit and
ssourlty of Beneficiary, the rosl property, situated in Weber County, Utah, desoribed on Exhiblf
A attached hereto (“Properiy”). R "

TOGETHER WITH all buildlngs, fiztures and improvements thereon and all wafer K
rlghts, rights of way, sasements, rents, issues, profits, income, tenements, hercditaments,
privileges wnd sppurtenances thoreunto beloniging, now or hereafter used or enfoyed with the
Praperty, or any part thersof, subject, however, o the right, power and autharity hereinefter
given 10 Renefioiary to collest and apply sudt rents, issues, and profiis, The endire estate,
praporty end irterest hetaby conveyed to Trusise may hevaingfter be referred fo collectively =5
the “Trust Estate", ) !

This Dead of Trust is glven for the purpose of secuclng (1) payment of the indebtadness
avidenoed by a promissory note (“otg™) of sven daie herewith, in fhe principal s of Six
Willlon Six Hundred Fifty One Thousand Five Fundred Twenty Three and 86/100 Dollars §
6,651,523.86 ronde by PEL IV and Guatanteed by Griffith and Geiffith Bros., payable to the
order of Beneficlary at the times, in the manner and with Interest as thevsin set forth, aiwd any
extensions andvor repewals or modifieations thereof; (2) the performance of sach agreement and
covenant of Trustor hersin contzined; (3) the pryment of such additionel loans or adyimees 28
hereafter may be made to any Teustor, o hls successors er assigns, when evidenced by 2
promissery note or notes eoliing that they nre seoured by this Deed of Trust; and {4) the
paymest of al] sums pxpended o1 advanced by Benefloiary under or puisuant to the torms hereof,

R
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together with Intetest thereon s hereln provided. Tt i§ understoud mad agreed that this Desd of
Trust shall secore payment of any future advanoss made by Lender to or for the benefit of
Trustor from time to time under this Dosd of Trust or the other Loan Documents up t 2 total
principal amount nol t0 exoeed $12,000,000.00, i bolug agread any such agvarces shall be made at
f1e sole and absolute diseretlon of Eender within two {2) years fom the date hereof, and all imterest
aceruing {hereon, shall be equally secured by thiy Deed of Trust and shall have the same priority as
o\l amaounts, if amy, advanced as of the date heraof and shall be subjest to all of the terms end

* provislans of this Deed of Trust.

0 PROTECT THE SECURITY OF TEIS TRUST DEED, TRUSTOR COVENANTS AND
AGREES:

1. Meintonanoe; Repalt and Cofsiruction, To keep the Trust Estate in good

. condiion and repaic; not to rermove or demolish any building thereon, to complete or resture

promptly and n good and warkmantike manner any buiiding which moy be constructed,
damaged ov desteayed thereon; to somply with el faws, covenants and restrictions affecting the
Trust Estais; not to comumit or permit waste thereofs not to corami, suffer of pemnit any sof upon
fhe Trust Bstais in violatton of law; to do all other scts witloh from the character or tisa of the
Trust Retais mey be reagonably nesessary, fhe specifio epumenytions hersin not excinding the
general; and, i the Joan ssourad hereby or any part thersof s being obtained for the purpose of
financing construetion of improvoments on the Trust Bstate, Trustor fiuther agrees:

& To commence constzuction pramptly and to pursue same with rensonable
diligence to completion In accordance with plans end speoifications satisfaotory to Benefiolary,
and . .

b. To sllow Benefiotary to Inspect the Trust Bstate at all times duing construction, ‘

Trustee, tpon presentation to i of an affidavit slgnaﬁ by Beneflolary, sotting forth facts
showing a default by Trustor undey this paregraph, is authorized to acoept as frug and conslusive
all facts and statemants thersin, and ta act therson hereunder, e

2, Insuemnce, To provide and maintaln inswtance, of such type or types and smotits

. as Beneficiary may require, on the improvemsnts now existing or hereefier erected or placed on

said property, Such lnsurance shall he perried in eoropanies approved by Bensfiolary with Tosd

* paysble clauses in fuvor of and in form acceptable to Beneficiary. In the event of loss, Trustor
* ghall'give immediate neties to Benefiolery, who may ks proof of lpss, end cech Inserance
" company voncerned js horeby authorized and directed @ meke payment'for sueh loss directly to

Beneficlary, instead ofto Trustor and Beneficary jointly, and the Insucance procesds, or Aty part
theteot, may be applled by Beneficiary, at its option, to {he reduotion of the (ndebledness hersby
sooured or 1o the restoretion ov repair of the property damaged.  In the event that e Trustor
shall fil o provide satisfactory hezard inturance, the Beneficiary may prooure, on the Trustor's
behalf and at Trustor's exponse, Insurance in favor of the Beneficiary alons. If insurance cannot

be seenred by the Trustor o provide the requited coverage, this will m{’lstitute an aot of default -

under the terms of this Deed of Trust.
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3,  Evideges of Titla, To deliver fo, pey for and mairiein with Benefiolary untif the
indebtadness secured hereby is paid ln fiull, such svidence of title pg Beneficiary may require,
including abstracts of title or poiisies of title Insucance snd any extensions or senewnls thereof or
supplements thexeta, :

4, Actlong Affecting_the Tmgt Estate. To appear in and defend any action or
proceeding purporting fo affect the seeurity hereof, the title to the Trust Bstate, or tho righty or
powess of Benefiolnry or Trostee; and should Bensficlary or Trustee elect to also appear I ot
defend any such actlon or procesding, to pay alf costs and expenses, including cost of evidence
of titlo and nttorneys’ fecs in a reasonable zum inourred by Beneficlary or Trustes, :

5. Taxes and Imposifions. ‘To pry et least ten days before delinquency all taxes and
assessments affecting the Trust Estate, tncluding all mssessments upon water company stock and.
41l rents, assesaments and charges for water, appurtenant fo or wsed in comection with the Trust
Estate; to pay, whex due, el encumbrances, charges, end liens with interest, on the Trust Estate

or any pari thereof; which at any thme appear 4 be prior or supericr hereto; to pay ll costs, fees, -

and expenses of this Trast.

&. Actions by Trtigies and/or Bengficlary g Preserve Trust Pefate, Should Trustar
fsil to make any payment or to do eny act ar hereln provided, then Benefiviary or Trostes, but
without obligation so to da and without notice ko or demend upon Tewstor and without releasing
. Trustor from euy obligation hereof, mey: Maks or do the smrms In such munner and to such
extent as sither mey deem necessary to protect the seoutity hergof, Benoficiery or Trustee being
anthorized 1o enter upon the Trust Estete forsuch purposes; commerics, appear in and defond any
actlon or prosseding purporting to affect the gesuclty hersof or the rights of powers of
Benefioiary or Trustee; pay, purchase, contest, o eomprotnize any encutbrance, chatge or fien
which in the Judgment of either appeats to be prles oy superior hersto; and [n exerclsing any such
powers, inour eoy Labiiity, eipend whatever emounts in its rbsclute, discretion it may detm
uecassary therafor, Including dost of evidence of thile, smploy sounsel, pnd pay rersensble Tegal
fees and expenves. '

7. Repevment of Expefises, To pay immedlately and without demand all ss.ums
expended hereunder by Benefiviary or Trustee, with Imterest from date of expendiure st the
irterest rate of sighteen peroent (18%4) per anmurs, compounded menthly,

8  Envirommental Indemyifieation. To indemnify, defend and hoid Beneficiary and
Trustes hanmless from any clalms, judgments, damages, penaltics, finels, expenses or linbilities,
arising or in any wey relafing to the presencs, release, or digposal of any toxio or hzzardons
substances from the Trusl Bstate, As used in this Section 5: () “Hazardons Bubstances” re

_those substances defiued as toxic or hezardous substances, polutants, or wastes by
Environmental Law and the following substenzes: gesoline, kerosens, other flammable or toxic
petroloum produots, toxic pestivides and herbicides, volutile solvents, matertals containing
ashestos of formaldehyde, wnd mdicactivs materials; (b) “Environmeptal Law® means federsl
faws and laws of the jurisdiction where the Property is located that refate o hoalth, safety or
environmental proteetlon; {0} “Environmental Cleanup” fnoludes eny tesponse aotion, remedisl
aotio, or removal action, as defined in Environmentel Lgw; end (d) an "Bnvironmenial
Condition” means = condition that can causs, contibute to, or otherwise tigger an
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Epvironmental Cleanup, :

. Burrowes shall not cause or permit the presenoe, Use, disposal, storage, ot release of any

Hezardous Substances, oF threaten to release any Hazardous Substances, on or in the Froperty.
Bomowet shell nat do, nor allow anyone clse to do, anything uffecting the Property (a) thet is in
violation of aty Environmental Law, (b} which crestes en Environmental Condition, or (6)
" which, due to the prebence, uss, or relenss of & Hapardous Substance, creates a condition that
adversely affects the value of tHe Property, ‘The preocding two sentznces shull nat apply to the
presence, Use, ot storage o the, Property of small quantitics of Hazardous Eubatqnues that are
generally recognized to be appropriate 10 notmel pesidential uses and to maintenance of the
Froperty (including, but not Yimited to, hezardous substances in consumer products).

Borrower shall promptly glve Lender wiltten notice of (8} any investipation, olaim,
demand, lawsuit or ofher action by any povernmental or regulatory agency of ptivate party
involving the Property and axy Hazardous Substanoe of Bnvironmentsl Law of which Borrower
hes actval koowledgs, (b} any Environmentsl Cenditlon, including but not limited to, eay
spliing, leaking, discharge, ralease or threat of releast of any Hazerdous Substance, and (c) any
condition cansed by the presence, use or releass of a Hazardous Substance which adversely
affects the value of the Property. If Botrower lesrns, or is notified by any governmental or

. rogulatory authority, ot Bay private parly, that any removel or other remediation of any
Hrzardous Substance affecting the Property Js necessaty, Borrower shell promptly take all
neasseary rernedial actions in accordance with Environmentsl Law, Nothing harein shall create
any obligation on Lender for an Environmental Clzanup,

IT I8 MUTUALLY ACGREED TEAT: *

. 9. . Prooseds from Condomustion of Destruotion. Should the Trust Estate of any part
thereof b taken or damaged by reason of any public improvement or condempation proceeding,
ot demaged by fie, or enrthgualke, or in any ofher maaner, Beneficlary shell bs entitled to all
compensetion, awards, and other payiments or relief therefor, and shall be entitled at ifs option to
comence, appear in and prosecuts in its own nants, any eotlon or proveedings, or to maks any
compromise or setflement, In cormertion with such taking or darmape,’ All such conpensation,
wwards, damages, vighs of nction and proceads, Including the proceeds of any polistes of fire and
other insurance affecting the Trust Estats, o herehy assigned 10 Beneficiary, who may, afier
dedusting therefrorn all its expenscs, including attorneys’ fees, apply the same on Buy
indebtednoss secured hersby, Trustor agrees to execute such fusther assignments of mny
oomipansation, mward, damages, and rights of sotion end proceeds as Beneficlary ar Trustes may
Tequire.

. 10, Benefichuy's Powers. At any time and from time to tme upon weitten request of
Beneficiary, payment of itz fees and prestntatlon of this Deed of Trast and the Note for
endorsetnent {in case of full reconveyance, for cancellation and retention), without affecting the
Jiability of any parson for the payment of the indebtedness seomed hereby, Trustee may {n)
consent 1o 1he making of any map or plat of the Preperty; (b) Joln in granting any oasement or
ereating kny vestriction thersom; (5} join ln auy suberdination or Dther: agreemenl affecting this
Deed of Trust or the ien or charge thorsef; {d) econvey, without warranty, ali or aqy patt of said
properiy, The grantos in any reconveyance may be desoribed as “the erson O persons entitled
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ihereto,” and the recitals therein of iy mattars or facts shall be conclusive proof of truthittiness
thercof. Trustoragrees to pay rensonable Trustes's foen for any of the services mentloned in this
paragraph. : '

1. Asslgnment of Rents. As additional scourlty, Trustor heséby assigs Beneficlary,
during the continuance ol thegs trusts, all rents, issues, moyalties and profits of the Trust Estate
and of any persomal property located thereqn. Untt] Trustor shail defeult in the payment of any
indeltodness secared heroby or in the performarce of any agrecment horoundes, Trastor shall
have the right to coblect al] such rents, issnes, royeltias and profits eamed prior to default as they
become due snd payable. If Trustor shall defuult B uforesaid, Trustor's right to collecs any of
such moneys shall cense and Beneficiary shall have the right, with or ‘without teldng possession
oF the Trust Estate, to colioct all zents, reyalties, issues and profits. Faifure or discontinuance of
Bensfictury at any time or from flme to tims to collect any swok monies shall 1ot In axy mamar
affect the subsequent enforsement by Beneficiary of the right, power, and authority to collect the
same. Nothing contained herein, nor the exstcise of the right by Beneflotary to eollect, shall be,
or bo canstrued to be, an effirmation by Bereficary of any tenmiay, jease or option, nur an
* pgsumption of liablity under, not & subordimetion of the Uen or charge of this Deed of Trust to

any such tenancy, lease or option,

12.  Apnointment of Receiver. Upon any default by Trustor hereunder, Benefloiary
may at any time without notice, eitfier in person, by agent, ot by A teceiver i be eppointed by a
sourt {Trustor hereby irrevacrbly consenting to the appointment of such receivet), and without
regar to the adoquacy of any security fot the indebisdness hereby securad, enter upan and take
possesslon of the Trust Estate or any part thereof, In its own name sue for or olherwiss calleot
sald rents, tssues, and profils, inoluding those pest due and unpald, end apply the same, less oosts
and expenses of operation and colleation, ineluding reasonable atiorneys’ fees, upon any
indebtedness secured hereby, and In such order as Beneficiary may determiine.

13, Roinedles Not Exclusive. The entering upon and taking possession of the Trust
Estate, the collection of such rents, issués, and profits, or the procesds of fire and other Insuranes
policies, or compensation ox gwards for any tklng or demage to the Trwst Balate, and the
applioation o release thereof as aforesaid, shall not ours or waive any default or notice of defiult
Tereundar ar Invalidate any act done prrsuant to guch natice.

14, Mon-Waiver. The Tailure on the pat of Benofisiary. to promptly enforos any tight
hereunder shall vot operale as & waiver of such right and the waiver by Benefisiary of eny
default shalk nat constituts g waiver of any other or subsequent defantt. Extensfon of the time
for payment or medification of amortization of the sums secused by this Deed of Tinst granted
by Lender to Bomower or any Suctessor tn Interest of Borrower shalt not operate to reloase the
Lubility of Borrower or any Suceessors in Enterest of Bortower. Lende shall not be required to
commence procesdings agatust any Successor in Interest of Borower ar o refien to extend fime
for payment or otherwiss modify amortization of the suma secured by this Deed of Trost by
vensorl of any demansd made by the original Borowet oruy Successors in Tntercet of Barrower,
Any forbesrance by Lender in exercising any tlghit or remedy including, without limitstion,
Lender's acoeptance of peyments from third persons, entities or Successors ¥n Interest of
Bomower or in snounts Ises than the amount then due, shel] not be & waivet of or preclnde the
exercise of any right or remedy. -
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{5.  Time of the Mssence: Default; Acgeleration.. Time iz of the essences hareof. Upon
defanls by Trustor in the payment of exy indebledness geoured Hareby ot in the porformance of
any sgreement hereunder, all sums ssoured hersby shall immtzdlately become due and paysble at
the optlon of Beneflclary, . '

16.  Foreclosyes by Power of Sale, In the event of such default, Beneficlary may
exeouts or cauge Trustee fo execute 8 writlen natice of defauit and of election to cause the Trast
Estate to be sold to satisfy the cbiigations hereof, end Teustse shail fila such noties for resoed In
each cousty wherein the Property or some part of paree] thereof s sliugted, Beneficlary also
shalt deposit with Trustee, the Wote and all doonments svidencing expenditures sucured hereby.
Afier the Japse of auch fims as may then be tequired by law following ‘the recordatlon of said
notine of default, and noties of defauit and notice of sale baving been given as then reguired by
law, Trustes, without deraend on Trustor, ehall sell the Trust Bstats on the date abd af the fime
and plece designated in said notioe of sale, either 25 & whole or in separgte parcels, and in such
order a5 it may deternsine (but subject to any statulory right of Truator to direst the order in
which such. property, if conslsting of seversl fmown Lots or patcels, shall be sold), at public
auotion to the highest bidder, the purchase prics payable in lwwiul monsy of the United Statas at
the time of sals, The persou canducting the sels may, for any cnuse he deeras expedient,
postpone the sale from time fo thme unill it shall be vompleted and, in every case, notios of
postponement shall be given by public declavstion thereof by such pecsan &f the time and place
Tast appointed for the sale; provided, If the sele s postponed for Tenger than aflowed by law,
notics thereof shell be given in the same manner &g the original notice of sale, Trustee shall
exscate and deliver to the purchaser ltv deed conveylng the property so sold, but without any
covenant or wartanty, express ar implted, The reoltals In the deed of any matters or facts shall be
sonelusive proof of the truthft:lness thereof, Any parson, inotuding Bensflciary, may bid at the
salo. Trustee shall apply the proceeds of the sale to pryment of {1) the costs and expenses of
exerclsing the power of sale end of the sale, inoluding the payment of the Trustee’y and
Benefiolary’s attorneys’ fees; (2) vost of any svidenos of title procirad in connetlon with such
sales (3) all surrs expended under the terms hereof, not #heh reprid, with acorved interest at 18%
per enpum from date of expenditure; {4y, el other sums then secured hersby; and (5) the
remainder, if amy, to the person or persons Jegally entified thereto, ot the Trustee, in its
digeretion, may deposit the balance of sush prooseds with the County Clerk of the county in
which the eale took place, Trustor agrees to surrender possession, of the hereinabove described
Trust-propecty to the Porchaser at the aforesald ssle, immadiately after.such sals, in the event
such possession has not previeusly been survendered by Trostor, r

7.  Addifiongl_Bemedies. Upon default by Teustor in, the payment of “eny
indobicdaess securad hereby or i the pecformance of any agreement hereunder ot upon a default
or alleged default by Trustor in the payment ox performance of any other obligation secured by,
or tn any way relating to, said proparty, Benefieinry shall have the option 1o declars all sums
seoured hereby immadiately due and payable and fureclose this Deed pf Trest in the manner
provided by law for the forsolostrs of mortgages on reed propersy and Beneficlary sheli be
entitled to recover in such proosedings all costs and expenses incident thersto, inoluding
reasouahle attomey's fee In such amouat es shell be fixed by the cowgt,

18,  Successor Trustes, Beneflolary may appoint 8 sucoessor trustee at any Hie by
filing for record in the office of the Cownty Reverder of each county I’ which the Property or
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" som part thereof is situated, a substltution of tristee, Frotn the time the substitation is fled for
record, the new trustee shall sucosed to all the powers, duties, authority and title of the trustes
iamed hereln or of any successor frustee. Bech. such sabgfitutlon shall be execited and
suknowledgad, snd notic thersof slafl be given end proof thereof made, in the manner provided

by law.

19,  Suscessors and Assiere: Jolnt and Sevoral Obligations. This Deed of Trust shall
apply to, e io the beneilt of, and bind all parles hetelo, their hetrs, fegatees, devisees,
adriaistratars, executors, sucosssors and assigns, All obligations of Trustor harennder are joint
and sevesal. The tegm “Bencfitary” shall mean the owner and holder, including any pledgee, of
the Note, n this Deed af Trust, whenever the context requires, the masouling gender jnoludey
the ferainine and/or neuter, snd the singula pumber includes the plural.

20.  Agceptance of Trust, Trustes fccepls thie trust when this Desd of Trest, duly

exceuted and acknowledged, is niade a publle record es provided by Jaw. Trustee is not
obligated to notify any party hersto of & pending sele uader any other Deed of Trust or of any
action or procseding in which Trustor, Aenefictary, or Trustee shall be a pucty, unless brought by
Trustes, - .

21, GovemingLew. This Deed of Trust and o ralated Deed of Trust Note constitute
the entire understanding of the parties and shell be construed aecording to the laws of the Btaie of
Utafl,

23, Notlos of Defaut and Sale, The undersigned Trustor requests that a copy of any

pative of default and of any notice of sale hereunder be meiled to him st the address hersinbefore
set forth, . ’

23,  Restricfions on Trenefer, In the event of any sals, assignment, transfer,
sonveyanoe of other disposttion or sublection to any en, voluntary oi-‘ fnvoluntary, whether by
operation of Jaw of otherwlss, of the Trust Bstate, or any part theredf or any intereat thersin,
withoot i sach fnstance the srlor wiitten consent of Bensfiviary, which consent shall xot be
unreagonalily withheld, fie enfive unpatd principal balanee of the Indebiedness ssoured heteby
together with fioorved imtefest shall immediately become due and peyable at'the option of
Beneficiary, ‘

ROTICE: THE DEBT SECURED HEREBY I8 SUBIECT TO CALL N
FOLL OR THE TERMES THEREQOF BEING MODIFIED 1N THE BEVENT
OF SALE OR. CONVEYANCE OF THE PROFERTY CORVEYED,

55462,1 : 7
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N WITNESS WHEREOE, Trustar hes sxeouted this Doed of Trust es of the date first
above wrilten. o

TRUSTOR:
Towder Ridge Land IV, LLC

e LT (e ¥, C.

BTATE OF UTAH )
-
COUNTY OF_UWTRYs )

‘The foregolng insimmént wes ackmowledged before me this |0 day of &&q ,
2007, by __Tvacrd Wrultr  the _ Becu ¥ WL
of Powder Ridge Land IV, LLC, & Utah Timited lizbllity company, .

iy Commission Explres;
] )m} !

STATE OF UTAH 'y

4 H -8 ' ].
COUNTY OF__tiTak }

The foregeing nstroment was acknowledged befors me iliis
2007, by Dennis A, Griffith.

My Commisston Expirest . Resldingat: .
vt]ia) Jol) Y5 & feo & plane oI~ E9024
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EEHIBIT A

T :
TRUST DECD AND ASSIGNMENT OF RENTS

{Legal Desoription of Praperty)

Errmed B : .
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4701500 Hask BEL.H3 Sadt, more op dedd, pleng sald comity 1ins to bha point off beginning,
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The below described is SIGNED.

Dated: January 12, 2012

# R.KIMBALL MOSIER
U.S. Bankruptcey Judge

UNITED STATES BANKRUPTCY COURT
DISTRICT OF UTAH, CENTRAL DIVISION

In re: Bankruptcy No. 10-32433 (RKM)
- Bankruptcy No. 10-32438 (RKM)

HRAF HOLDINGS, LLC, and

HARBOR REAL ASSET FUND, LP, Jointly Administered under

Case No. 10-32433

Debtors.

Chapter 11

ORDER CONFIRMING DEBTORS’ FIRST AMENDED PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE, DATED
SEPTEMBER 286, 2011

The fnatter before the Court is the First Amended Plan of Reorganization Under
Chapter 11 of the Bankruptcy' Code, dated September 26, 2011 (the "Plan”) [Docket No.
234] filed jointly by HRAF HOLDINGS, LLC and HARBOR REAL ASSET FUND, LP
(collectively, the “Debtors™) in this jointly administered bankruptcy cése. On January
12, 2012, the Court conducted a hearing to consider confirmation of the Plan and all
objections thereto (fhe “Confirmation Hearing"). At the Confirmation Hearing, Matthew
M. Boley appeared on behalf of Debtor HRAF HOLDINGS, LLC, Michael R. Johnson
appeared on behalf of Debtor HARBOR REAL ASSET FUND, LP, and other

appearances were noted on the record.

1166942
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WHEREAS, the Plan having been transmitted to creditors and equity security
holders; and |

WHEREAS, after reviewing and considering the Plan, the Declaration of Ryan
Relyea filed in support of the Plan '[Docket No. 319), the Supplemental Ballot Tabulation
Register (the “Ballot Register”) concerning the Plan [Docket No. 320], the
Memorandum of Law in Support of Confirmation of the Debtors’ Joint Plan of
Reorganization [Docket No. 321], all other papers filed in support of and in opposition to
the Plan, the representations of counse! and evidence received at the Confirmation
Hearing, and all other relevant matters of record in this case, the Court separately
entered its Findings and Conclusions Regarding Confirmation of Debtors’ First
Amended Plan of Reorganization (the “Findings and Conclusions”), which Findings
and Conclusions are incorporated herein by this reference; and

WHEREAS, it having been .determined by the Court at the Cbnfirmaticn Heaﬁng
bn notice that all of the applicable requirements for confirmation set forth in 11 U.8.C.
§ 1129 .have been satisfied concerning the Plan; and for good cause appearing, THE

COURT HEREBY ORDERS AND DECREES as follows:’

! Capitalized terms used but not otherwise defined herein are defined in the Plan.
Unless otherwise provided herein, all references to statutory sections in this
Confirmation Order using the section symboi “§"are to the relevant sections of the

Bankruptcy Code.
1166942 ' 2
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1. Plan Confirmed. The Plan shall be, and hereby is, CONFIRMED as

expressly supplemented and modified by this Confirmation Order (as supplemented and

modified, the “Confirmed Plan”). A copy of the Plan is attached hereto as Exhibit “A.”

2. . Resolving Inconsistency. In the event of any conflict or inconsistency
between the terms of the Plan and the ferms of this Confirmation Order, the terms of
this Confirmation Order shali control. Except as otherwise provided herein, the terms of
the Plan are incorporated by reference into and are an integral part of this Confirmation
Order.

3. Supplementation of and Modifications fo Plan. The Confirmed Plan

consists of the Plan as supplemented by the following supplementations and
modifications, which supplementations and modifications are expressly incorporated
into the Plan by this reference:

A. The definition of “Allowed" under paragraph 1.2 of the Plan shall be, and
hereby is, supplemented with the additional prows;ons as follows:

1.2.5 the Claim of Promontory Development LLC as “allowed” pufsuant
to that certain Order Approving Debtor’s Selflement with Promontory
Development, dated August 8, 2011 [Docket No. 216]; or

1.2.8 any Claim expressly allowed pursuant to Order of the Court entered
prior to the Effective Date.

B. Section 4.7 of the plan shall be amehded and superseded in its entirety as
follows:

1166942 3
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4.7 Class 7 - Secured Claim of Salt Lake County.

4.7.1 Impairment and Voting. Class 7 is impaired
under the Plan. The holders of Allowed Class 7 Claims shall
be entitled to vote to accept or reject the Plan.

4.7.2 Payment. The holders of Allowed Class 7
Claims shall be paid the full amount of their claim as of the
Petition Date. Interest shall accrue on the principal balance
of each Class 7 Claim at the rate prescribed by applicable
nonbankruptcy law (i.e., 7.08% per annum) from the Petition
Date through the Effective Date; provided, however, that the
total amount of the Claim shall not exceed the value of the
property securing it. Interest shall accrue on the principal
balance of each Class 7 Claim at the rate prescribed by
applicable nonbankruptcy law (i.e., 7.08% per annum) from
the Effective Date until such Claim is paid in full.

4,7.3 Distributions. As Collateral which secures a
portion of the Class 7 Claim is sold, the Reorganized Debtor
will pay in full the portion of the Allowed Secured Claim
attributable to such Collateral. At the discretion of the
Reorganized Debior, the Class 7 Claims may be paid either
(a) immediately upon the closing of the sale of the Collateral,
or (b) on the first Interim Distribution Date following the
closing of the sale. To the extent the Debtor elects to pay a
Class 7 Claim after closing, (y) the Collateral shall be sold
free and clear of the lien, claim or interest of the holder of the
Class 7 Claim with all liens to aftach instead to the proceeds
of the sale, and (z) immediately following closing, the Debtor
shall deposit into a segregated account cash proceeds in an
amount sufficient to pay in full the Aliowed Secured Claim
plus tweive months of interest thereon.

4.7.4 Deadline for Distributions; Termination of the
Plan Injunction. Aliowed Class 7 Claims shall be paid in full
not later than the Final Distribution Date or, if applicable
under nonbankruptcy law, such later date as the
Reorganized Debtor may have the right fo redeem the
property from tax sale. The holders of Allowed Class 7
Claims shall retain their Liens until their Claims are paid in
full. The injunction imposed under the Plan automatically
shall terminate and expire as to the holders of Allowed Class
7 Claim on the first business day following the Final
Distribution Date. If Allowed Class 7 Claims have not been
paid in full on or before the Final Distribution Date, the

4
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holders thereof shall be free thereafter to exercise their
rights and remedies in their Collateral as prescribed by
applicable nonbankruptcy law.
4, Objections, Any and all objections to confirmation of the Plan that were
not withdrawn, waived or settled prior to the Confirmation Hearing, and all reservations
of rights included in any such objections, are overruled in their entirety on the merits

(except as otherwlise provided in this Confirmation Order), and all withdrawn objections

are deemed withdrawn with prejudice.

5. Effect of Confirmation. As of the Effective Date of the Plan, all persons
and entities are hereby permanently enjoined from commencing or continuing, in any
manner or in any place, any action or other proceeding, whether directly, indirectly,
derivatively or otherwise against the Debtors, their Estates, or the Reorganized Debfor,
on account of, or respecting any Claims, Interests, debts, rights, Causes of Action or
liabilities discharged pursuant to the Confirmed Plan, except only to the extent expressly
permitted under the Confirmed Plan or this Confirmation Order.

6. Executory Contracts and Unexpired Leases. On the Effective Date, all

existing written lease agreements, if any, under which either of the Debtors is the
landlord, all existing settlement agreements with borrowers or guarantors wherein either
of the Debtors is or was a lender (to the extent executory in nature), all insurance
policies insuring the Debtors or the Debtors' assets (to the extent executory in nature),
and all executory contracts and unexpired leases identified in Exhibit “A” to the Nofice of

Proposed Assumption or Rejection of Executory Contracts and Unexpired Leases in
1166942 5
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Connection with Confirmation of Plan and Notice of Hearing, filed Novelﬁber 29, 2011
[Docket No. 285] shall be assumed by the Debtors, as more particularly described in
Article 8 of the Plan, and the Debtors shall not be required to make any cure payments
as a condition to such assumptions. All other rexecutory contracts and unexpired leases
to which either of the Debtors is a party shall be, and hereby are, deemed rejected,
excepting only any executory contract or unexpired lease that (i) has been assumed
pursuant to a Final Order of the Bankruptcy Court entered before the Effective Date or
(ii) is the subject of a separate motion to assume or assign or reject filed under Section
365 of the BankrUptcy Code before the Effective Date.

7. Implementation and Consummation of Plan. In accordance with section
1142 of the Bankruptcy Code, the implementation and consummation of the Confirmed
Plan in accordance with its terms shall be, and hereby is, authorized and approved, and
the Debtors, fhe Reorganized Debtor or any other Person referehcéd in the Confirmed
Plan shall be, and they hereby are, authorized, émpowered and directed to issue,
execute, déliver, file and record any documents, and to take any action necessary or

appropriate to consummate the Confirmed Plan in accordance with its ferms.

8. Payment of Statutory Fees; Final Decree. The Estate shall be responsible
for the payment of any post-confirmation fees due pursuant to 28 U.S.C. §1230(a)(6)
and the filing of post-confirmation reports, until the case is closed. A final decree may
be entered as soon as practicable after initial distributions have commenced under the

Confirmed Plan, and within the time limits set forth in Local Rule 3022-1.

1166942 6
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9. Retention of Jurisdiction. This Court shall retain exclusive jurisdiction, in

accordance with the Plan and sections 105(a) and 1142 of the Bankruptcy Code, with
respect to all matters arising in, arising under or related to the Bankruptcy Case or Plan
pursuant to, and for the purposes of, Sections 105(a) and 1142 of the Bankruptcy Code,

“including but not limited to all of the matters described in Article 1O of the Plan.

- 10.  Notice of Entry of Confirmation Order. Pursuant to Bankruptcy Rules
2002()(7), 2002(k) and 3020(c}, on or before the fifth Business Day following the date
of entry of this- Confirmation Order; the Debtors shall serve notice of entry of this
Confirmation Order on all creditors and interest holders, the United States Trustee, and
other parties-in-interest, by causing such notice of entry to be delivered to such parties
by first-class mail, postage prepaid. No other or further notice shall be hecessary.

1. Notice of Effective Date. Within five Business Days following the

occurrence pf the Effective Daté, the Reorganized Debtor shall file notice of the
occurrence of the Effective Date and shall serve a copy of the notice on all creditors and
interest holders, the United States Trustee, and other parties-in-interest, by causing
such notice to be delivered to such parties by first-class mail, postage prepaid. No

other or further notice of the Effective Date shall be necessary.

12.  Effect of Dimple Dell Sale Order. Nothing set forth herein shall be
construed to impair, modify, alter or change the rights and obligations of the Debtors,
their creditors or any other parties in interest under that certain Order Authorizing

Debtor HRAF Holdings, LLC to Sell Real Property (Located at 10658 S. Dimple Dell

1166942 7
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Rd., Sandy, Utah) Free and Clear of Liens, Claims and Interests, entered December 14,
2011 [Doc. 299] (the “Dimple Dell Sale Order”) and, to the extent of any inconsistency
between the terms of this Order and the terms of the Dimple Dell Sale Order, the ferms
of the Dimple Dell Sale Order shall control.

13. Rights of Powder Ridge Village Owners Association, Inc. Concerning

“Convertible Land” and “Additional Land.” Nothing set forth herein shall be construed to

impair, modify, alter or restrict the ability of Powder Ridge Village Owners Association,
Inc. or its successors and assigns to bring a quiet title actioh and/or declaratory relief
action against thé Debtors in the United States Bankruptcy Court or some other court of
competent jurisdiction to seek a determination from the court of the rights and other
legal relations of the parties concerning ownership of, and the rights and obligations of
the parties concerning, that certain real property defined as the “Convertible Land” and
the “Additional Land,” as those terms are more fully described and explained in that
certain Limited Objection to First Amended Plan of Reorganization Under Chapter 11 of
the Bankruptcy Code filed by Powder Ridge Village Owners Association, Inc. on
December 29, 2011, as Docket Entry 308.

14.  Sales Free and Clear. Pursuant to §§ 105(a) and 363(f), subject to the

Reocrganized Debtor's compliance with all of its obligations under the Confirmed Plan
and this Confirmation Order, and except as otherwise set forth in the Confirmed Flan, all
property to sold under the Confirmed Plan shall be transferred to the relevant purchaser

(or its designee) at the applicable time free and clear of any “interest” (within the fullest

1166942 8
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of extent of the meaning of such term as used in § 363(f)), including but not Iirhited to
any Liens of any kind whatsoever, with all such interest and_Liens to attach to the net
proceeds of the sale in the order of their priority, with the same validity, force and effect
which they now have as against such property, subject to any claims and defenses the
Debtors’ estates may possess with respect thereto.

15.  Revesting of Debtor's Property. Except as otherwise provided in the Plan

or in this Confirmation Order, on the Effective Date, in accordance wi&t@ﬁ 1%%(b) and

(c), all property of the Estate and all other property dealt with by the F’Ian%haﬂ be (i)
-y
vested in the Reorganized Debtor, free and clear of all Llens,,@@g“@%dd nterests. The

}5’

Debtors shail remain as debtors in possession under thgf Kraptey: Code, until the

Effective Date. Except as set forth in the Plan, the Réorga%lzed Debtor may operate its

businesses, and may use, acquire and dispose oOf é%a_gy“@ﬁts;;roperty on and after the

= R,

e

Effective Date, free of any restrictions mpos%;g%@yﬁ%e ﬁankruptcy Code.

1166942 9




Case 10-32433 Doc 325 Filed 01/12/12 Entered 01/12/12 15:09:34 Desc Main
Document  Page 10 of 61

EXHIBIT A
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George Hofmann (10005) Michael R. Johnson (7070)
Matthew M. Boley (8536) Ray Quinney & Nebeker P.C.
Steven C. Strong (6340) 38 South State Street, Suite 1400
Parsons Kinghorn Harris P.O. Box 45385

A Professional Corporation Salt Lake City, UT 84145-0385

111 East Broadway, 11th Floor Telephone; (801) 532-1500

Salt Lake City, UT 84111 Facsimile: (801) 532-7543
Telephone: (801) 383-4300 Email: mjchnhson@rgn.com
Facsimile: (801) 363-4378

Attorneys for Debtor-in-Possession Attorneys for Debtor-in-Possession

HRAF HOLDINGS, LLC Harbor Real Asset Fund, LP

IN THE UNITED STATES BANKRUPTCY COURT
DISTRICT OF UTAH, CENTRAL DIVISION

Inre Bankruptcy No. 10-32433 (RKM)
Bankruptcy No. 10-32436 (RKM)
HRAF HOLDINGS, LLC, and
HARBOR REAL ASSET FUND, LP, Jointly Administered under
' Case No. 10-32433
Debtors.
Chapter 11

FIRST AMENDED PLAN OF REORGANIZATION
UNDER CHAPTER 11 OF THE BANKRUPTCY CODE

Dated: September 26, 2011

{00124076.00C [ 5}
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HRAF Holdings, LLC and Harbor Real Asset Fund, LP, debtors-in-possession in
the above-captioned jointly administered bankruptcy case, hereby propose the following
joint plan of reorganization under Section 1121 of Title 11 of the United States Code.
The following shall constitute a separate plan of reorganization proposed by each of the
foregoing debtors.

ARTICLE 1
DEFINITIONS AND RULES OF INTERPRETATION

SECTION A. DEFINED TERMS

For purposes of this Plan, the following terms shall have the meanings specified
in this Article 1. A term used but not defined herein, which is also used in the
Bankruptcy Code, shall have the meaning ascribed to that term in the Bankruptcy Code.

141 “Administrative Expense Claim” shall mean a Claim that is Allowed under
Section 503(b) of the Bankruptcy Code and that is entitled to priority under Section
507(a)(1) of the Bankruptcy Code, including, without limitation,

1.11 All fees and expenses of Professionals Allowed pursuant to an
Order of the Bankruptcy Coutt, and

1.1.2 all fees and charges assessed against the Estates pursuant to 28
U.S.C. § 1930.

1.2  "Allowed” shall mean, with reference to any Claim:

1.2.1 a Claim that has been listed by the Debtors in their Schedules and
(i) is not listed as disputed, contingent or unhqu;dated and (ii) is not a Claim as to
which a proof of claim has been filed;

1.2.2 a Claim as to which a timely proof of claim has been filed by the
Bar Date and either (i) no objection thereto, or application to estimate, equitably
subordinate or otherwise limit recovery, has been made on or before any
applicable deadline, or (ii) if an objection thereto, or application to estimate,
equitably subordinate or otherwise limit recovery has been interposed, the extent
to which such Claim has been allowed (whether in whole or in part) by a Final
Order;

1.2.3 a Claim arising from the recovery of property under Section 550 or
553 of the Bankruptcy Cede and allowed in accordance with Section 502(h) of
the Bankruptcy Code; or

1.2.4 any Claim expressly designated as an “allowed” Claim under this
Plan or pursuant to the Confirmation Order.

1.3  “Avoidance Actions” shall mean Causes of Action arising or held by the
Estate under Sections 502, 510, 541, 544, 545, 547, 548, 549, 550 or 553 of the
Bankruptcy Code, or under related state or federal statutes and common law, including
fraudulent transfer laws.

{00124076.00C /5 } _ 2
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1.4 “Bank” shall mean and refer to Loan Acquisitions Group, LLC, which is the
successor-in-interest to Bank of America, N.A. and the current holder of the promissory
note and related loan documents originally executed and delivered by the Debtors in
favor of Bank of America, N.A. :

1.5  “Bankruptcy Case” or “Case” shall mean the above-captioned jointly
administered bankruptcy case of the Debtors, Case No. 10-32433. “Bankruptcy Cases”
or “Cases” shall mean the above-captioned bankruptcy cases of the Debtors pending in
the Bankruptcy Court.

1.6  “Bankruptcy Code” shall mean Title 11 of the United States Code, as
amended from time to time, as applicable to the Bankruptcy Cases.

1.7  "Bankruptcy Court” or “Court” shall mean the United States Bankruptcy
Court for the District of Utah in which the Bankruptcy Cases are pending and, to the
extent of any reference under 28 U.5.C. § 157, the unit of such District Court specified
pursuant to 28 U.S.C. § 151.

1.8  “Bankruptcy Rules” shall mean the Federal Rules of Bankruptcy
Procedure as promulgated under 28 U.S.C. § 2075, and any local rules of the
Bankruptcy Court.

1.9 "Bar Date” shall mean: (i) January 12, 2011 with respect to a Claim
against the Estate other than a Claim of a Governmental Unit; and (i) March 8, 2011
with respect to a Claim against the Estate of a Governmental Unit.

1.10 “Black Ridge Property” means and refers‘to the real property and
improvements, if any, owned by HRAF and located in YWashington County, State of
Utah, at or about 250 Tonaguint Dr., Saint George, UT.

1.41  “Bogus Basin Property” means and refers to the real property and
improvements, if any, owned by HRAF and located in Boise County, State of idaho, at
or about Bogus Basin Ski Resort.

1.12 “Business Day" shall mean any day other than a Saturday, Sunday or
legal holiday recognized in the State of Utah.

113 “"Canyon Vine Cove Property” means and refers to the real property and
improvements owned by HRAF and located in Salt Lake County, State of Utah at or
about 14233 S. Canyon Vine Cove, Draper, UT.

1.14 “Cash” shall mean lawful currency of the United States of America
(including wire transfers, cashier's checks drawn on a bank insured by the Federal
Deposit Insurance Corporation, certified checks and money orders).

116 "Causes of Action” shall mean, without limitation, any and all actions,
causes of action, defenses, liabilities, obligations, rights, suits, debts, sums of money,
damages, judgments, Claims or proceedings to recover money or property and

{00124078.00C {5} 3
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demands of any nature whatsoever, whether known or unknown, in law, equity or
otherwise, including, without limitation, Avoidance Actions.

1.16 “Cedar Valley Property” means and refers to the real property and
improvements, if any, currently titled in the name of Strawberry Holdings, LLC and in
which Harbor holds a first priority Lien interest, located in Iron County, State of Utah at
or about Cedar Valley Acres Subdivision.

117 “Claim” shall mean a claim against a Person or its property as defined in
Section 101(5) of the Bankruptcy Code, including, without limitation, (i) any right fo
payment, whether or not such right is reduced to judgment, and whether or not such
right is liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal, equitable, secured or unsecured; or (i} any right to an equitable
remedy for breach of performance, if such breach gives rise to a right to payment,
whether or not such right to an equitable remedy is reduced to judgment, or is fixed,
contingent, matured, unmatured, disputed, undisputed, secured or unsecured.

118 “Class” shall mean those classes designated in Article I of this Plan.

1.19 “Code” shall mean Title 11 of the United States Code, as amended from
time to time, as applicable to the Bankruptcy Cases.

1.20 "Costs of Sale” shall have the meaning provided in section 5.13.1 of the
Plan,

1.21 “Collateral” shall mean any property or interest in property of the Estates
subject to a Lien to secure the payment or performance of a Claim, which Lien is not
subject to avoidance under the Bankruptcy Code or otherwise invalid under the
Bankruptcy Code or applicable law.

1.22 “Confirmation Date” shall mean the date on which the clerk of the
Bankruptcy Court enters the Confirmation Order on the docket in the Bankruptcy Cases.

1.23 “Confirmation Order” shall mean the order of the Bankruptcy Court
confirming the Plan pursuant to the provisions of the Bankruptcy Code, and any
supplementary orders of the Bankruptcy Court issued in furtherance of the Plan.

1.24 “Contingent or Unliguidated Claim” shall mean any Claim for which a proof
of claim has been filed with the Bankruptcy Court but which was not filed in a sum
certain, or which has not occurred and is dependent upon a future event that has not
occurred or may never occur, and which has not been Allowed.

1.25 “Creek Road Property” means and refers to the real property and
improvements, if any, owned by HRAF and located in Salt Lake County, State of Utah at
or about 7390 Creek Road, Suite 203, Sandy, UT.

1.26 “Debtor” or “Debtors” shall mean and refer to, singularly or collectively as
the context may require, HRAF Holdings, LLC and Harbor Real Asset Fund, LP and,
from and after the Effective Date, shall mean and refer to the Reorganized Debtor.

{00124076.D0C / 5 4
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1.27 “Deer Canyon Property” means and refers {o the real property and
improvements, if any, owned by HRAF and located in Wasatch County, State of Utah,
sometimes referred to as Lots 1, 2, 3, 4, 5, 11, 12, 13, 14 and 15, Deer Canyon
Preserve Phase 1.

1.28 “Dimple Dell Property” means and refers to the real property and
improvements owned by HRAF and located in Salt Lake County, State of Utah at or
about 10658 S. Dimple Dell Rd., Sandy, UT.

1.29 ‘“Disclosure Statement” shall mean the disclosure statement relating fo the
Plan, including, without limitation, all exhibits and schedules thereto, in the form
approved by the Bankruptey Court pursuant to Section 1125 of the Bankruptcy Code,

1.30 “Disputed Claim” shaill mean:

1.30.1 if no proof of claim relating to a Claim has been filed, a claim that is
listed in the Schedules as unliquidated, disputed or contingent; or

1.30.2 if a proof of claim relating to a Claim has been filed, a Claim as to
which a timely objection or request for estimation, or request to equitably
- subordinate or otherwise limit recovery in accordance with the Bankrupicy Code
and the Bankruptcy Rules, has been made, or which is otherwise disputed by the
Debtors, or the Reorganized Debtor in accordance with applicable law, which
objection, request for estimation, action to limit recovery or dispute has not been
withdrawn or determined by Final Order; or

1.30.3 a Claim which is a Contingent or Unliquidated Claim.

1.31  “Disputed Claim Amount” shall mean the amount set forth in the proof of
claim relating to a Disputed Claim or an amount estimated pursuant to an order of the
Bankruptcy Court in respect of a Disputed Claim in accordance with Section 502(c) of
the Bankruptcy Code. )

1.32 “Disputed Claims Reserve” shall have the meaning set forth in Section 6.4
hereof.

1.33 “Distribution Record Date” shall mean the Confirmation Date.

1.34 ‘“Effective Date” shall mean the date which is 30 days after the
Confirmation Date, or if such date is not a Business Day, the next succeeding Business
Day; provided, however, that if, as of such date, all conditions precedent to the
occurrence of the Effective Date set forth in Section 9.1 of the Plan have not been
satisfied or waived, then the first Business Day immediately following the day upon
which all such conditions have been satisfied or waived,

1.36 ‘“Equity Interest” shall mean any membership interest or the interest of any
holder of common or preferred equity securities of either of the Debtors or of any
general or limited partnership interest in either of the Debtors, and all options, warrants
and rights, contractual or otherwise, to acquire any such equity securities or to acquire
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any general or limited partnership interest in sither of the Debtors, as such interests
exist immediately prior to the Effective Date.

1.36 “Estate” or “Estates” shall mean the respective estates of the Debtors
arising pursuant to Section 541 of the Bankruptcy Code. From and after the Effective
Date, “Estate” shall mean and refer to the consolidated estate of the Reorganized
Debtor as defined under this Plan, including all property of both Debtors which was part
of their pre-confirmation estates pursuant to Section 541 of the Bankruptcy Code.

1.37 “Einal Order” shall mean an order or judgment which has not been
reversed, stayed, modified or amended and, as to which (i) the time to appeal or seek
review or rehearing has expired and as to which no appeal or petition for certiorari,
review or rehearing is pending, or (i) if appeal, review, reargument or certiorari of the
order has been sought, the order has been affirmed or the request for review,
reargument or certiorari has been denied and the time to seek a further appeal, review,
reargument or certiorari has expired, and as a result of which such order shall have
become final and nonappealable in accordance with applicable law; provided, however,
that the possibility that a motion under Rule 59 or Rule 60 of the Federal Rules of Civil
Procedure, or any anatogous rule under the Bankruptcy Rules, may be filed with respect
to such order shall not cause such order not to be a Final Order.

1.38 “Final Distribution Date” shall mean the earlier of (a) one hundred eighty
(180) days after the Debtors have completed the liquidation of all Real Property and
other assets, or (b) September 9, 2015.

1.39 ‘“Final Sales Period” shall mean the period ending September 9, 2015.

1.40 “General Unsecured Claim” shall mean a Claim that is not a Secured

Claim or that is not entitled to priority of payment under Section 507 of the Bankruptcy
Code. '

1.41 "Harbor” shall mean Harbor Real Asset Fund, LP.

1.42 “Haven Estates Property” means and refers to the real property and
improvements, if any, owned by HRAF and located in Uintah County, State of Utah at or
about 500 W. 750 8., Vernal, UT.

1.43 “HRAF" shall mean HRAF Holdings, LLC.

1.44 “Initial Distribution Date” shall mean the date that is 30 days after the
Effective Date, or the next succeeding Business Day if such thirtieth day is not a
Business Day.

1.45 “Interim Distribution Date” shall mean each of the following dates: (a) the
nine month anniversary of the Effective Date; (b) the eighteen month anniversary of the
Effective Date; (c) the twenty-four month anniversary of the Effective Date; and (d) the
thirty month anniversary of the Effective Date.
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1.46 “LaColonia Property” means and refers to the real property and
improvements, if any, owned by HRAF and located in Coachella, California at or about
Parcel | & I, Phase 2, La Colonia Subdivision,

1.47 “Lien” shall have the meaning set forth in Section 101(37) of the
Bankruptcy Code; except that a lien that has been avoided in accordance with Sections
544, 545, 546, 547, 548, 549 or 553 of the Bankruptcy Code shall not constitute a Lien.

- 1.48 “Makaha Beach Property” means and refers to the real property and
improvements, if any, owned by Harbor and {ocated in Honolulu County, State of Hawaii
and sometimes referenced as Tax Parcel No. 1-8-4-010-060-0000.

1.49 “Person” shall mean any individual, corporation, partnership, joint venture,
association, joint-stock company, trust, unincorporated association or organization,
Governmental Unit or political subdivision thereof.

1.50 “Pariicipants” shall have the meaning provided in section 3.26 of this Plan.

1.51 “Participated Loans” shall have the meaning provided in section 3.26 of
this Plan.

1.52 “Participated Property” shall have the meaning provided in section 3.26 of
this Plan.

1.53 “Participation Interests” shall have the meaning provided in section 3.26 of
this Plan.

1.54 “Participation Proceeds” shall have the meaning provided in section 4.26.3
of this Plan.

1.55 “Petition Date” shall mean September 9, 2010.

1.56 “Plan” shall mean this First Amended Plan of Reorganization
Under Chapter 11 of the Bankruptcy Code, including, without limitation, the exhibits,
supplements, appendices and schedules hereto, either in their present form or as the
same may be altered, amended or modified from time to time, including pursuant to the
Confirmation Order.

1.67 “Plan Rate” shall mean the interest rate determined pursuant to 28 USC.
§ 1961 as of the Petition Date.

1.58 “Powder Mountain Condo Pads” means and refers to the real property and
improvements, if any, owned by HRAF and located in Weber County, State of Utah at or
about (i) Parcel A, TIN #23-12-120, Parcel B, .505 acres, Tin #23-12-106, Parcel C,
.682 acres, TIN #23-12-107, Parcel D, TIN #23-12-119 and Parcel E, TIN #23-12-105.

1.59 “Powder Mountain Lots” means and refers to the real property and
improvements, if any, owned by HRAF and located in Weber County, State of Utah at or
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about (i) Parcel A, TIN #23-12-120, Parcel B, .505 acres, Tin #23-12-1086, Parcel C,
.682 acres, TIN #23-12-107, Parcel D, TIN #23-12-119 and Parcel E, TIN #23-12-105.

1.60 "Priority Claims” shall mean any and all Claims (or portions thereof), if any,
entitled to priority under Section 507(a) of the Bankruptcy Code other than
Administrative Expense Claims,

1.61 “Priority Tax Claims” shall mean any Claim of a Governmental Unit entitled
to priority under Section 507(a}(8) of the Bankruptcy Code.

1.62 “Pro Rata” shall mean a proportionate share of the total distribution made
at any particular time under this Plan to the holders of Allowed Claims in a Class, such
that the ratio of the consideration distributed on account of an Allowed Claim in a Class
to the amount of such Allowed Claim is the same as the ratio of the amount of the
consideration distributed on account of all Allowed Claims in such Class to the total of
all Allowed Claims in such Class.

1.63 “Professionals” shall mean (i) those Persons employed pursuant to an
order of the Bankruptcy Court in accordance with Sections 327 or 1103 of the
Bankruptcy Code and to be compensated for services pursuant to Sections 327, 328,
329, 330 and 331 of the Bankruptcy Code, or (ii) those Persons for which compensation
and reimbursement is allowed by the Bankruptcy Court pursuant to Section 503(b)(4) of
the Bankruptey Code.

1.64 “Promontory Lots” means and refers to the 4 individual lots together with
improvements, if any, owned by HRAF and located in Summit County, State of Utah at
or about 8270, 8101, 8223 N. Sunrise Loop and 7521 Fiddlers Hollow, Park City, UT.

1.65 “Real Property” means and refers to: (a) the parcels of real property
identified on Schedule A; (b) any other real property owned by one of the Debtors on
the Effective Date or in which one of the Debtor's acquires ownership or another interest
on or before the Final Distribution Date; or (¢} any real property upon which either of the
Debtors has, or prior to the Final Distribution Date obtains, a lien interest.

1.66 “Reorganized Debtor” shall mean the consolidated Debtors as reorganized
on the Effective Date pursuant to the terms of this Plan.

1.67 “Roval Pointe Property” means and refers to the real property and
improvements, if any, owned by HRAF and located in the City of Live Oak, County of
Columbia, State of Florida, consisting of approximately 35 lots in the Royal Pointe
Subdivision.

1.68 “Schedules” shall mean the schedules of assets and liabilities, the list of
holders of interests and the statements of financial affairs filed by the Debtors under
Section 521 of the Bankruptey Code and Bankruptcy Rule 1007, as such schedules,
lists and statements have been or may be supplemented or amended from time to time.

1.69 “Secured Claim” shail mean any Ciaim that is secured by a Lien on
Collateral to the extent of the value of such Collateral, as determined in accordance with
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Section 506(a) of the Bankruptcy Code, or, in the event that such Claim is a claim of
setoff under Section 553 of the Bankruptcy Code, to the extent of such setoff.

1.70 “Southgste Townhomes” means and refers to the real property and
improvements, if any, owned by HRAF and located in Washington County, State of Utah
at or about 2200 South Circle Dr., St. George, UT.

1.71 “Stoney Creek Property” means and refers to the real property and
improvements, if any, owned by HRAF and located in Taney County, Missouri at or
about Gretna Road, Branson, MO.

1.72 “Subordinated Claim” means a Claim that is subordinated to other classes
of Glaims by agreement, consent or order of the Bankruptcy Court.

1.73 - "Washington County Property” means and refers to the real property and
improvements, if any, owned by Harbor and located in Washington County, State of
Utah, more particularly known as Tax Parcel or Tax Serial Number $G-6-2-36-2002.

1.74 “Water Stock” means and refers to the fourteen (14) shares of stock of
Midway Irrigation Company, and all rights related thereto, owned by Harbor.

SECTION B. RULES OF CONSTRUCTION

1.75 Capitalized Terms. Unless otherwise provided, any capitalized terms
used in the Plan shall have the meaning set forth in Article 1.

1.76 Other Terms. All terms not defined in this Article 1 or otherwise defined
in the Plan, but that are defined in the Code or the Rules shall have the meaning
ascribed by the Code or the Rules. For convenience, terms defined in the Code may be
capitalized in the Plan, and the Plan sometimes may include a cross-reference to the
Code. Neither the failure to capitalize any such term, nor the failure to include a Code
cross-reference, however, shall modify the meaning or use of such term as defined in
the Code.

_ 1.77 References Generally. All references to an “article” or “articles” are to

articles in the Plan. All references to a “section” or “sections” designated by capital
letters are to the section and all numbered paragraphs within such section. All
references to a “section,” "paragraph,” “sections” or “paragraphs” designated by
numbers are to the individual numbered sections or numbered paragraphs in the Plan.
The words “herein,” “hereof,” “hereto,” *hereunder” and other words of similar import
refer to the Plan as a whole and not to any particular Section, sub-Section or clause
contained in the Plan.

1.78 Incorrect Cross-References. The definitions contained in Article 1 of this
Plan, and other articles and sections of this Plan, provide a plethora of specific cross-
references to other articles, sections and subsections. Certain cross-references
inadvertently may be misstated or incorrect. To the extent a definition or other provision
in this Plan misstates a cross-reference, the mistake should not render the definition or
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other provision or this Plan ambiguous or invalid. Rather, the Pian should be construed
as if the correct cross-reference had heen made.

1.79 References to Documents, Headings or Exhibits. Any reference in the
Plan to a contract, instrument, release or other agreement or document being in a
particular form or on particular terms and conditions shall mean that such document
shall be substantialiy in such form or substantially on such terms and conditions. Any
reference in the Plan to an existing document or exhibit filed or to be filed means such
document or exhibit, as it may have been or may be amended, modified or
supplemented. Unless otherwise specified in a particular reference, all references in
the Plan to Articles, Sections, Subsections and Exhibits are references to Articles,
Sections, Subsections and Exhibits of or to the Plan.

1.80 General Rules of Construction. The headings at the beginning of each
paragraph or section this Plan are solely for convenience and may not be used or
construed in any manner to interpret, define, change, modify, amend, aiter or restrict the
substance of the Plan. Unless the context requires otherwise, singular nouns and -
pronouns used in this Plan shall be deemed to include the plural and vice versa,
Pronouns of one gender or the neuter shall be deemed to include the equivalent
pronouns of the other gender or the neuter. The rules of construction contained in
Section 102 of the Bankruptcy Code shall apply to the terms of this Plan.

1.81 Computation of Time. In computing any period of time prescribed or
allowed in the Plan, Bankruptcy Rule 9006(a) shall apply. Among other things, to the
extent a deadline or due date falls on a weekend or holiday, the deadline or due date
shall be the next business day that is neither a weekend nor a holiday.

ARTICLE 2
TREATMENT OF ALLOWED ADMINISTRATIVE EXPENSE CLAIMS
AND ALLOWED PRIORITY TAX CLAIMS

2.1 Non-Classification. As provided in Section 1123(a)(1) of the Bankruptcy
Code, Administrative Expense Claims and Priority Tax Claims are not classified for the
purposes of voting on, or receiving distributions under, the Plan. All such Claims are
instead treated separately in accordance with the terms in this Article II.

2.2 Administrative Expense Claims.

2.2.1 General. Except as otherwise agreed to by the Debtors and the
holder of an Allowed Administrative Expense Claim, each such holder shall be
paid in full in Cash on the later of (i) the date such Allowed Administrative
Expense Claim becomes due in accordance with its terms, and (i) the Effective
Date. If the Debtors dispute any portion of an Administrative Expense Claim, the
Debtors shall pay such Claim within 30 days after the entry of a Final Order with
respect to the allowance of such disputed Administrative Expense Claim.

222 US. Trustée's Fees. The United States Trustee’s quarterly fees

shall be paid in full without prior approval pursuant to 28 U.8.C. § 1930 on or
before the Effective Date.
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2.2.3 Professional Compensation and Expense Reimbursement Claims.

2.2.3.1 Each Professional of the Debtors and/or the Reorganized
Debtor may request that its fees and expenses be paid in accordance with
the procedures set forth in the order of the Bankruptcy Court approving
the Disclosure Statement. Such Professional shall file a final application
for the allowance of compensation for services rendered or reimbursement
of expenses incurred through and including the Effective Date no later
than thirty days after the Effective Date. Any award granted by the
Bankruptcy Court shall be paid (i) within ten days of the entry of the order
of the Bankruptecy Court approving such award, unless a stay is obtained,
or (ii) upon such other terms as may be mutually agreed upon between
such holder of an Allowed Administrative Expense Claim and the Debtors.

2.2.3.2 Allfees and expenses of Professionals for services
rendered after the Confirmation Date in connection with the Bankruptcy
Cases and the Plan including, without limitation, those relating to the
occurrence of the Effective Date, shall be paid by the Reorganized Debtor
upon receipt of reasonably detailed invoices therefore in such amounts
and on such terms as such Professional and the Reorganized Debtor may
agree, without the need for further Bankruptcy Court authorization or entry
of a Final Order.

2.2.4 Source of Payment of Administrative Expenses. Subject to the
availability of Cash, Allowed Administrative Expenses of the Debtors shall be
paid from the amounts or reserves established under sections 6.1.3.8, 6.1.3.9,
6.1.4.8 and 6.1.4.9 of this Plan, or from any other unencumbered assets of the

- Reorganized Debtor.

2.3 Priority Tax Claims. At the sole election of the Reorganized Debtor,
each holder of an Allowed Priority Tax Claim shall be paid either (i) upon such terms as
may be agreed to between the Reorganized Debtor and such holder of an Allowed
Priority Tax Claim, (i) in full in Cash on the later of the Effective Date or the date that
such Allowed Priority Tax Claim would have been due if the Bankruptcy Case had not
been commenced, or (iii) in four equal annual Cash payments, beginning on September
9, 2012 and ending on the Final Distribution Date, totaling the amount of such Allowed
Priority Tax Claim, plus interest at the rate prescribed by Bankruptcy Code § 511.

ARTICLE 3
CLASSIFICATION OF CLAIMS AND EQUITY INTERESTS

Claims, other than Administrative Expense Claims and Priority Tax Claims, shall
be classified for all purposes, including voting on, confirmation of, and distribttion
pursuant to the Plan, as follows:

SECTION A. UNSECURED CLAIMS AGAINST HRAF

3.1 Class 1 - Priority Claims (HRAF). Class 1 shall consist of all Allowed
Priority Claims as against HRAF.
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3.2 Class 2 - General Unsecured Claims (HRAF). Class 2 shall consist of
all Allowed non-priority Unsecured Claims against HRAF, including the Allowed Claim of
the Bank. '

SECTION B. TAX CLAIMS SECURED BY REAL PROPERTY

3.3 Class 3 ~ Secured Claim of Boise County. Class 3 shall consist of the
Allowed Secured Claim of Boise County. Boise County holds an Allowed Claim secured
by the Bogus Basin Property.

3.4 Class 4 — Secured Claim of Columbia County Tax Collector. Class 4
shall consist of the Allowed Secured Claim of Columbia County. Columbia County
holds an Allowed Claim secured by the Royal Pointe Property.

3.5 Class 5 — Secured Claim of Honolulu County. Class 5 shall consist of
the Aliowed Secured Claim of Honolulu County. Honolulu County holds an Allowed
Claim secured by the Makaha Beach Property.

36 Class 6 — Secured Claim of Iron County. Class 6 shall consist of the
Allowed Secured Claim of Iron County. Iron County holds an Allowed Claim secured by
the Cedar Valley Property,

3.7 Class 7 — Secured Claim of Salt Lake County Treasurer. Class 7 shall
consist of the Allowed Secured Claim of the Salt Lake County Treasurer. Salt Lake
County holds an Allowed Claim secured by the Creek Road Property, the Canyon Vine
Cove Property and the Dimple Dell Property.

3.8 Class 8 — Secured Claim of Summit County. Class 8 shall consist of
the Allowed Secured Claim of Summit County. Summit County holds an Allowed Claim
secured by the Promontory Lots and the Deer Canyon Property.

3.9 Class 9 - Secured Claim of Taney County Collector. Class 9 shall
consist of the Allowed Secured Claim of Taney County Collector. Taney County holds
an Allowed Claim secured by the Stoney Creek Property.

3.10 Class 10 — Secured Claim of Uintah County. Class 10 shall consist of
the Allowed Secured Claim of Uintah County. Taney County holds an Allowed Claim
secured by the Haven Estates Property.

3.11 Class 11 — Secured Claim of Wasatch County Corporation. Class 11
- shall consist of the Allowed Secured Claim of Wasatch County Corporation. Wasatch
County holds an Allowed Claim secured by the Deer Canyon Property.

3.12 Class 12 — Secured Claim of Washington County. Class 12 shall
consist of the Allowed Secured Claim of Washington County. Washington County holds
an Allowed Claim secured by the Black Ridge Property and the Southgate Property
owned by HRAF, and the Washington County Property owned by Harbor.
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313 Class 13 — Secured Claim of Weber County. Class 13 shall consist of
the Allowed Secured Claim of Weber County. Weber County holds an Allowed Claim
secured by the Powder Mountain Lots and the Powder Mountain Condo Pads.

SECTION C. OTHER SECURED CLAIMS AGAINST HRAF

‘ 3.14 Class 14 — Secured Claim of Creek Road Owners Association. Class
14 shall consist of the Allowed Secured Claim of the Creek Road Owners Association.

3.156 Class 15 — Secured Claim of Jordanelle Special Services District.
Class 15 shall consist of the Allowed Secured Claim of Jordanelle Special Services
District.

3.16 Class 16 — Secured Claim of The Promontory Cohsewgncv. Class 16
shall consist of the Allowed Secured Claim of the Promontory Conservancy.

3.17 Class 17 — Secured Claim of Reynolds Brothers Construction. Class
17 shall consist of the Allowed Secured Claim of Reynolds Brothers Construction.
Reynolds Brothers Construction alleges that its Claim is secured by the Dimple Defl
Property, which Claim and/or Lien is or may be disputed or challenged by the Debtors.

3.18 Class 18 — Miscellaneous Secured Claims (HRAF). Class 18 shall
consist of the Allowed Secured Claim of any other holder of an Allowed Secured Claim
against HRAF that is not specifically classified in ancther Class.

SECTION D. OTHER SECURED CLAIMS AGAINST HARBOR

3.19 Class 19 — Secured Claim of the Bank. Class 19 shall consist of the
Allowed Claim of the Bank that is secured by a Lien upon certain of Harbor’s personal
property, including without limitation Harbor's membership interest in and right to profits
distributions from HRAF.

3.20 Class 20 -Secured Claim of Kenneth and Richelle Patey. Class 20
shall consist of the Allowed Secured Claim of Kenneth and Richelle Patey. As more
particularly described in Proof of Claim 9-1, filed in Harbor’s Case on January 12, 2011,
Mr. and Mrs. Patey alleges that they hold a Claim and that their Claim is secured by the
Water Stock. The Claim and/or Lien of Mr. and Mrs. Patey is or may be disputed or
challenged by the Debtors.

3.21 Class 21 ~ Miscellaneous Secured Claims (Harbor). Class 21 shall
consist of the Allowed Secured Claim of any other holder of an Allowed Secured Claim
against Harbor that is not specifically classified in another Class.

SECTION E. UNSECURED CLAIMS AGAINST HARBOR

3.22 Class 22 — Priority Claims (Harbor). Class 22 shall consist of all
Allowed Priority Claims as against Harbor.
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3.23 Class 23 — General Unsecured Claims (Harbor). Class 23 shall consist
of all Allowed non-priority Unsecured Claims against Harbor.

SECTION F. EQUITY INTERESTS

3.24 Class 24 — Equity Interests in Harbor. Class 24 shall consist df all
Equity Interests in Harbor.

3.25 Class 25 — Equity Interest in HRAF. Class 25 shall consist of the Equity
Interest in HRAF held by Harbor.

SECTION G. PARTICIPATION INTERESTS

3.26 Class 26 — Participation Interests. Class 26 shall consist of the claims
or interests (the “Participation [nterests”) of loan participants (the “Participants”) in the
participated loans (the “Participated Loans”) and certain parcels of Real Property, all
listed on Schedule A attached hereto (the “Participated Property”), which claims or
interests are evidenced by, among other documents, Claim 10-1 filed in Harbor's Case,
and Claim 119-1 filed in HRAF’s Case.

SECTION H. SUBORDINATED CLAIMS

3.27 Class 27 — Subordinated Claims. Class 27 shall consist of all Allowed
Claims that are subordinated to the other Classes of Claims by agreement, consent or
order of the Bankruptcy Court. :

ARTICLE 4
TREATMENT OF CLAIMS AND EQUITY INTERESTS

SECTION A. UNSECURED CLAIMS AGAINST HRAF
4.1 Class 1 - Pricrity Claims (HRAF).

4.1.1 Impairment and Voting. Class 1 is impaired under the Plan. The
holders of Allowed Class 1 Cialms shall be entitled to vote to accept or reject the
Plan.

4.1.2 Payment. The holders of Allowed Class 1 Claims shall be paid the
full amount of their claim as of the Petition Date. The holders of Allowed Class 1
Claims shall not be paid post-petition interest on their Claims.

4.1.3 Distributions. Unless otherwise agreed by a holder of an Allowed
Class 1 Claim, each holder of an Allowed Class 1 Claim shall receive Cash in an
amount equal to such Allowed Class 1 Claim on or before the Interim Distribution
Date first oceurring at least sixty days after such Priority C!aim becomes an
Allowed Pricrity Claim.
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4.2 Class 2 — General Unsecured Claims (HRAF).

4.2.1 Impairment and Voting. Class 2 is impaired under the Plan. The
holders of Allowed Class 2 Claims shall be entitled to vote to accept or reject the
Plan. .

4.2.2 Payment. The holders of Allowed Class 2 Claims shall be paid the
full amount of their claim as of the Petition Date. The holders of Allowed Class 2
Claims shall not be paid post-petition interest on their Claims.

4.2.3 Distributions. Subject to the limitations described in section
6.1.3.11, the holders of Allowed Class 2 Claims shall be paid, pro rata, (a) from
time to time, but in any event at least on the Initial Distribution Date and the
subsequent Interim Distribution Dates, to the extent that a full or partial
distribution of Cash is available on such dates, and (b) on or before the Final
Distribution Date.

SECTION B. TAX CLAIMS SECURED BY REAL PROPERTY

4.3 Class 3 - Secured Claim of Boise County

4.3.1 lmpairment and Voting. Class 3 is impaired under the Plan. The
holders of Allowed Class 3 Claims shall be entitled to vote to accept or reject the
Plan.

4.3.2 Payment. The holders of Allowed Class 3 Claims shall be paid the
. fullamount of their claim as of the Petition Date, together with interest at the rate
prescribed by applicable nonbankruptey law for said tax claims.

4.3.3 Distributions. As Collateral which secures a portion of the Class 3
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 3 Claims may be paid either (a) immediately upon
the closing of the sale of the Collateral, or (b) on the first Interim Distribution Date
following the closing of the sale. Allowed Class 3 Claims shall be paid in full not
later than the Final Distribution Date or, if applicable under nonbankruptey law,
such later date as th‘e Reorganized Debtor may have the right to redeem the
property from tax sale, The holders of Allowed Class 3 Claims shall retain their
Liens until their Claims are paid in full. '

4.4 Class 4 - Secured Claim of Columbia County.

4.4.1 |mpairment and Voting. Class 4 is impaired under the Plan. The
holders of Allowed Class 4 Claims shall be entitled to vote to accept or reject the
Plan.

4.4.2 Payment. The holders of Allowed Class 4 Claims shall be paid the
full amount of their claim as of the Petition Date, together with interest at the rate
prescribed by applicable nonbankruptcy law for said tax claims.
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4.4.3 Distributions. As Collateral which secures a portion of the Class 4
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim aitributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 4 Claims may be paid either (a) immediately upon
the closing of the sale of the Collateral, or {b) on the first Interim Distribution Date
following the closing of the sale. Allowed Class 4 Claims shall be paid in full not
later than the Final Distribution Date or, if applicable under nonbankruptey law,
such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 4 Claims shall retain their
Liens until their Claims are paid in full.

4.5 Class 5 - Secured Claim of Honolulu County.

4.5.1 Impairment and:Voting. - Class 5 is impaired under the Plan. The
holders of Allowed Class 5 Claims shall be entitied to vote to accept or reject the
Plan.

4.5.2 Payment. The holders of Allowed Class 5 Claims shall be paid the
full amount of their claim as of the Petition Date, together with interest at the rate
prescribed by applicable nonbankruptcy law for said tax claims.

4.5,3 Distributions. As Collateral which secures a portion of the Class 5
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 5 Claims may be paid either (a) immediately upon
the closing of the sale of the Collateral, or (b) on the first Interim Distribution Date
following the closing of the sale. Allowed Class 5 Claims shall be paid in full not
later than the Final Distribution Date or, if applicable under nonbankruptey law,
such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 5 Claims shall retain their
Liens until their Claims are paid in full,

46 Class 6 - Secured Claim of Iron County.

4.6.1 |mpairment and Voting. Class 6 is impaired under the Plan. The
holders of Allowed Class 6 Claims shall be entitled to vote to accept or reject the
Plan. .

4.6.2 Payment. The holders of Allowed Class 6 Claims shall be paid the
full amount of their claim as of the Petition Date, together with interest at the rate
prescribed by applicable nonbankruptcy law for said tax claims.

4.6.3 Distributions. As the Collateral which secures a portion of the
Class 6 Claim is sold, the Reorganized Debtor wilt pay in full the portion of the
Allowed Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 6 Claims may be paid either (a) immediately upon
the closing of the sale of the Collateral, or (b) on the first Interim Disfribution Date
following the closing of the sale. Allowed Class 6 Claims shall be paid in full not
later than the Final Distribution Date or, if applicable under nonbankruptcy law,
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such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 6 Claims shall retain their
Liens until their Claims are paid in full.

4.7 Class 7 - Secured Claim of Salt Lake County.

4.7.1 |mpairment and Voting. Class 7 is impaired under the Plan. The
holders of Allowed Class 7 Claims shall be entitled to vote to accept or reject the
Plan.

4.7.2 Payment. The holders of Allowed Class 7 Claims shall be paid the
full amount of their claim as of the Petition Date, together with interest at the rate
prescribed by applicable nonbankruptey law for said tax claims.

4.7.3 Distributions. As Collateral which secures a portion of the Class 7
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 7 Claims may be paid either (a) immediately upon
the closing of the sale of the Collateral, or (b) on the first interim Distribution Date
following the closing of the sale. Allowed Class 7 Claims shall be paid in full not
later than the Final Distribution Date or, if applicable under nonbankruptcy law,
such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 7 Claims shall retain their
Liens until their Claims are paid in full.

4.8 Class 8 - Secured Claim of Summit County.

4.8.1 Impairment and Voting. Class 8 is impaired under the Plan. The
holders of Allowed Class 8 Claims shall be entitled to vote to accept or reject the
Plan.

4.8.2 Payment. The holders of Allowed Class 8 Claims shall be paid the
full amount of their claim as of the Petition Date, together with interest at the rate
prescribed by applicable nonbankruptcy law for sand tax claims.

4.8.3 Distributions. As Collateral which secures a pottion of the Class 8
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 8 Claims may be paid either (a) immediately upon
the closing of the sale of the Collateral, or (b) on the first Interim Distribution Date
following the closing of the sale. Allowed Class 8 Claims shall be paid in full not
later than the Final Distribution Date or, if applicable under nonbankruptcy law,
such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 8 Claims shall retain their
Liens until their Claims are paid in full.
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4.9 Class 9 - Secured Claim of Taney Codntv

4.9.1 Impairment and Voting. Class 9 is impaired under the Plan. The
holders of Allowed Class 9 Claims shall be entitled to vote to accept or reject the
Plan.

4.9.2 Payment. The holders of Allowed Class 9 Claims shall be paid the
full amount of their claim as of the Petition Date, together with interest at the rate
prescribed by applicable nonbankruptcy law for said tax claims.

4.9.3 Distributions. As Collateral which secures a portion of the Class 9
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the _
Reorganized Debtor, the Class 9 Claims may be paid either (a) immediately upon
the closing of the sale of the Collateral, or (b) on the first Interim Distribution Date
following the closing of the sale. Allowed Class 9 Claims shall be paid in full not
later than the Final Distribution Date or, if applicable under nonbankruptcy law,
such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 9 Claims shall retain their
Liens-until their Claims are paid in full,

4.10 Class 10 - Secured Claim of Uintah County

4.10.1 Impairment and Voting. Class 10 is impaired under the Plan. The
holders of Allowed Class 10 Claims shall be entitled to vote to accept or reject
the Plan.

4.10.2 Payment. The holders of Allowed Class 10 Claims shall be paid
the full amount of their claim as of the Petition Date, together with interest at the
rate prescribed by applicable nonbankruptcy law for said tax claims.

4.10.3 Distributions. As Collateral which secures a portion of the Class 10
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 10 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or (b) on the first Interim Distribution
Date following the closing of the sale. Allowed Class 10 Claims shall be paid in
full not later than the Final Distribution Date or, if applicable under nonbankruptcy
law, such later date as the Rearganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 10 Claims shall retain their
Liens untii their Claims are paid in full.

4.11 Class 11 - Secured Claim of Wasatch County

4.11.1 Impairment and Voting. Class 11 is impaired under the Plan. The
holders of Allowed Class 11 Claims shall be entitied to vote to accept or reject
the Plan.
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4.11.2 Payment. The holders of Allowed Class 11 Claims shall be paid
the full amount of their claim as of the Petition Date, together with interest at the
rate prescribed by applicable nonbankruptey law for said tax claims.

4.11.3 Distributions. As Collateral which secures a portion of the Class 11
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 11 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or (b) on the first Interim Distribution
Date following the closing of the sale. Allowed Class 11 Claims shall be paid in
full not later than the Final Distribution Date or, if applicable under nonbankruptey
law, such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 11 Claims shall retain their
Liens until their Claims are paid in full,

4,12 Class 12 - Secured Claim of Washington County

4.12.1 Impairment and Vofing. Class 12 is impaired under the Plan. The
holders of Allowed Class 12 Claims shall be entitled to vote to accept or reject
the Plan.

4.12.2 Payment. The holders of Allowed Class 12 Claims shali be paid
the full amount of their claim as of the Petition Date, together with interest at the
rate prescribed by applicable nonbankruptcy law for said tax claims.

4.12.3 Distributions. As Collateral which secures a portion of the Class 12
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 12 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or (b} on the first Interim Distribution
Date following the closing of the sale. Allowed Class 12 Claims shall be paid-in
full not later than the Final Distribution Date or, if applicable under nonbankruptcy
law, such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 12 Claims shall retain their
Liens until their Claims are paid in full.

413 Class 13 - Secured Claim of Weber County

4.13.1 Impairment and Voting. Class 13 is impaired under the Plan. The
holders of Allowed Class 13 Claims shall be entitled to vote to accept or reject
the Plan.

4.13.2 Payment. The holders of Allowed Class 13 Claims shall be pald
the full amount of their claim as of the Petition Date, together with interest at the
rate prescribed by applicable nonbankruptcy law for said tax claims.

4.13.3 Distributions. As Collateral which secures a portion of the Class 13
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
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Reorganized Debtor, the Class 13 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or (b) on the first Interim Distribution
Date following the closing of the sale. Allowed Class 13 Claims shall be paid in
full not later than the Final Distribution Date or, if applicable under nonbankruptcy
‘law, such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 13 Ctalms shall retain their
Liens until their Claims are paid in full.

SECTION C. OTHER SECURED CLAIMS AGAINST HRAF

414 Class 14 - Secured Claim of Creek Road Owners Association.

4.14.1 Impairment and Voting. Class 14 is impaired under the Plan. The
holders of Allowed Class 14 Claims shall be entitled fo vote to accept or reject
the Plan.

4,14.2 Payment. The holders of Allowed Class 14 Claims shall be paid
the full amount of their claim as of the Petition Date, together with interest from
and after the Effective Date at the Plan Rate.

4.14.3 Distributions. As Collateral which secures a portion of the Class 14
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 14 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or (b) on the first Interim Distribution
Date following the closing of the sale. Allowed Class 14 Claims shall be paid in
full not later than the Final Distribution Date or, if applicable under nonbankruptcy
law, such later date as the Reorganized Debtor may have the right to redeem the
properiy from tax sale. The holders of Allowed Class 10 Claims shall retain their
Liens until their Claims are paid in full.

4.15 Class 15 - Secured Claim of Jordanelie Special Services District.

4.15.1 Impairment and Voting. Class 15 is impaired under the Plan. The
holders of Allowed Class 15 Claims shall be entitled to vote o accept or reject
the Plan.

4.156.2 Payment. The holders of Allowed Class 15 Claims shall be paid
the full amount of their claim as of the Petition Date, together with interest from
and after the Effective Date at the Plan Rate.

4.15.3 Distributions. As Collateral which secures a portion of the Class 15
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attsibutable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 15 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or (b) on the first Interim Distribution
Date following the closing of the sale. Allowed Class 15 Claims shall be paid in
full not later than the Final Distribution Date or, if applicable under nonbankruptey
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law, such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 15 Claims shall retain their
Liens until their Claims are paid in full. '

4.16 Class 16 - Secured Claim of The Promontory Conservancy.

4.16.1 Impairment and Voting. Class 16 is impaired under the Plan, The
holders of Allowed Class 18 Claims shall be entitied to vote to accept or reject
‘the Plan.

4.16.2 Allowed Claim Amount. The Claim of The Promontory
Conservancy is secured by ten separate Promontory Lots, some of which have
been or will be sold prior to the Effective Date. The Promontory Conservancy
shall receive an Allowed Claim of $9,000 per lot, plus the right to charge an -
additional $750 per lot owned by HRAF per quarter from and after July 1, 2011
(provided that HRAF is the title owner of the lot for the majority of the calendar
quarter at issue), with such additional homeowner’s association fees accruing
and being added to the Allowed Claim. The Promontory Gonservancy shall not
have a right to recover any transfer fees.

4.16.3 Payment. The holders of Allowed Claims in Class 16 shall be paid
in full the amounts specified in the preceding paragraph. '

4.16.4 Distributions. As Collateral which secures a portion of the Class 16
Claim is sold, the Reorganized Debtor will pay the portion of the Allowed Secured
Claim attributable to such Collateral. The Class 16 Claims will be paid (a) as to
Promontory Lots sold prior to the Effective Date, on or before the Effective Date,
or {b} in connection with future sales of Promontory Lots, immédiately upon the
closing of the sale of the Collateral. The holders of Allowed Class 16 Claims
shall retain their Liens until their Claims are paid in full.

417 Class 17 - Secured Claim of Reynolds Brothers Construction

4.17.1 Impairment and Voting. Class 17 is impaired under the Plan. The
holders of Allowed Class 17 Claims shall be entitled to vote to accept or reject
the Plan.

4.17.2 Payment. The holders of Aliowed Class 17 Claims shall be paid
-the full amount of their claim as of the Petition Date.

4.,17.3 Distributions. As Collateral which secures a portion of the Class 17
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 17 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or {b) on the first Interim Distribution
Date following the closing of the sale.” Allowed Class 17 Claims shall be paid in
full not later than the Final Distribution Date or, if applicable under nonbankruptcy
law, such later date as the Reorganized Debtor may have the right to redeem the

{00124076.00C 1 5} 21




Case 10-32433 Doc 325 Filed 01/12/12 Entered 01/12/12 15:09:34 Desc Main
Document  Page 32 of 61

property from tax sale. The holders of Allowed Class 17 Claims shall retain their
Liens until their Claims are paid in full.

418 Class 18 — Miscellaneous Secured Claims (HRAF)

4.18.1 Impairment and Voting. Class 18 is impaired under the Plan. The
holders of Allowed Class 18 Claims shall be entitled to vote to accept or reject
the Plan.

4.18.2 Payment. The holders of Allowed Class 18 Claims shall be paid
the full amount of their claim as of the Petition Date.

4.18.3 Distributions. As Collateral which secures a portion of the Class 18
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 18 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or (b) on the first Interim Distribution
Date following the closing of the sale. Allowed Class 18 Claims shall be paid in
full not later than the Final Distribution Date or, if applicable under nonbankruptcy
law, such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 18 Claims shall retain their
Liens until their Claims are paid in full.

SECTION D. OTHER SECURED CLAIMS AGAINST HARBOR
419 Class 19 — Secured Claim of the Bank.

4.19.1 Impairment and Voting. Class 19 is impaired under the Plan. The
holders of Allowed Class 19 Claims shall be entitled to vote to accept or reject
the Plan.

4.19.2 Allowed Claim Amount. The Bank Claim is Allowed in the amount
of $10,673,388.43 as of the Petition Date, plus interest from the Petition Date
through the Effective Date at the rate of eight percent (8%) per annum, plus the
Bank's reasonable attorneys' fees and casts incurred from September 9, 2010 to
the Effective Date (with the amount to be determined by stipulation of the
Debtors and the Bank or, if necessary, an order of the Court), less any pre-
confirmation payments paid by the Debtors to or for the benefit of the Bank (the
“‘Bank’s Claim”). The Bank’s Claim shall bear interest from and after the Effective
Date at the rate of seven percent (7%) per annum.

4.19.3 Liens. The Bank’s Allowed Claim against Harbor is secured by
certain of Harbor's personal property, including, without limitation, Harbor's
membership interest in and right to receive member distributions from HRAF.
The holders of Allowed Class 19 Claims shall retain their Liens until their Claims
are paid in full.

4.18.4 General Unsecured Claim Against HRAF. The Bank also holds an
Allowed General Unsecured Claim as against HRAF in the amount of
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$10,673,388.43. The Bank’s Allowed Class 2 Claim arises pursuant to a written
guaranty executed by HRAF in favor of the Bank.

4.19.5 Payment. The Bank’s Class 19 Claim shall be paid in full by the
Reorganized Debtor on or before the Final Distribution Date. Payments by the
Reorganized Debtor of the Bank’s Allowed Class 2 Claim (General Unsecured
Claim against HRAF) shall constitute a dollar-for-dollar credit against and reduce
the Reorganized Debtor’s obligation to pay the Bank’s Allowed Class 19 Claim
(Secured Claim against Harbar).

4.19.6 Distributions. The Class 19 Claim shall be paid in full, with accrued
interest, not later than the Final Distribution Date. Subject fo the payments,
priorities and reserves established under sections 8.1.3 and 6.1.4 of this Plan,
the Debtors may make payments of available Cash to the Bank or its successor-
in-interest from time-to-time, but in any event at least on the Initial Distribution
Date and the subsequent Interim Distribution Dates, to the extent that a full or
partial distribution of Cash is available on such dates, through any combination of
(a) sale, liquidation or distribution of the Debtors’ assets, (b) collection of the
Debtors’ accounts receivable, (c) collection of rents payable to the Debtors, (d)
fmancmg ot refinancing of the Real Property on a first-priority lien basis, (e} the
incurrence of debt by HRAF and/or Harbor on a secured or unsecured basis, or
(f) raising additional equity capital by Harbor or HRAF, subject to the Bank’s liens
in any asset of the Debtors, or the Bank’s whole or par’cial release of such liens.

4.18.7 Release of Liens and Encumbrances. The bank shall release all
“negative pledge agreements” and any other record encumbrance against any
individual parcel of Real Property of HRAF or Harbor at or before the closing of
any sale of such Real Property by the Reorganized Debtor. Further, upon
request, and to assist the Reorganized Debtor with the sale of property subject to
a lien of the Bank, the Bank may execute a document releasing its lien, interest
or encumbrance, if any, in or against property in which the Bank may have or
claim a lien, so long as the Bank receives the applicable reserve or distribution of
Cash pursuant to sections 6.1.3.5,6.1.3.6,86.1.4.5 or 6.1.4.6.

4,20 Class 20 - Ke-nneth and Richelle Patey.

4.20.1 Impairment and Voting. Class 20 is impaired under the Plan. The
holders of Allowed Class 20 Claims shall be entitled to vote to accept or reject
the Plan.

. 4.20.2 Payment. The holders of Allowed Class 20 Claims shall be paid
the full amount of their claim as of the Petition Date.

4.20.3 Distributions. As Collateral which secures a portion of the Class 20
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 20 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or (b) on the first Interim Distribution
Date following the closing of the sale. Allowed Class 20 Claims shall be paid in

{00124076.00C / 5} 23




Case 10-32433 Doc 325 Filed 01/12/12 Entered 01/12/12 15:09:34 Desc Main
Document  Page 34 of 61

full not later than the Final Distribution Date or, if applicable under nonbankruptcy
law, such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Aliowed Class 20 Claims shall retain their
Liens until their Claims are paid in full.

4.21 Class 21 — Miscellaneous Secured Claims (Harbor)

4.21.1 Impairment and Voting. Class 21 is impaired under the Plan. The
holders of Allowed Class 21 Claims shall be entitled to vote to accept or reject
the Plan.

4.21.2 Payment. The holders of Allowed Class 21 Claims shall be paid
the full amount of their claim as of the Petition Date.

4.21.3 Distributions. As Collaterai which secures a portion of a Class 20
Claim is sold, the Reorganized Debtor will pay in full the portion of the Allowed
Secured Claim attributable to such Collateral. At the discretion of the
Reorganized Debtor, the Class 21 Claims may be paid either (a) immediately
upon the closing of the sale of the Collateral, or {b) on the first Interim Distribution
Date following the closing of the sale. Allowed Class 21 Claims shall be paid in
full not later than the Final Distribution Date or, if applicable under nonbankruptcy
law, such later date as the Reorganized Debtor may have the right to redeem the
property from tax sale. The holders of Allowed Class 21 Claims shall retain their
Liens until their Claims are paid in full.

~ SECTIONE. UNSECURED CLAIMS AGAINST HARBO'R'
4.22 Class 22 — Priority Claims {(Harbor)

4.22.1 |mpairment and Voting. Class 22 is impaired under the Plan. The
holders of Allowed Class 22 Claims shall be entitied to vote to accept or reject
the Plan.

4.22.2 Payment. The holders of Allowed Class 22 Claims shall be paid
the full amount of their claim as of the Petition Date. The holders of Allowed
Class 22 Claims shall not be paid post-petition interest on their Claims.

4.22.3 Distributions. Unless otherwise agreed by a holder of an Allowed
Class 22 Claim, each holder of an Allowed Class 22 Claim shall receive Cash in
an amount equal to such Allowed Class 22 Claim on or before the later of (a) the
Interim Distribution Date first occurring at least sixty days after such Priority
Claim becomes an Allowed Pricrity Claim, or (b) the date on which the
Reorganized Debtor has Cash available-for distribution to the holders of Priority
Claims.
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4.23 Class 23 ~ General Unsecured Claims (Harbor)

4.23.1 Impairment and Voting. Class 23 is impaired under the Plan. The
holders of Allowed Class 23 Claims shall be entitled fo vote to accept or reject
the Plan.

4.23.2 Payment. The holders of Allowed Class 23 Claims shall be paid
the full amount of their claim as of the Petition Date to the extent the
Reorganized Debtor has sufficient Cash remaining after distributions to the
holders of Secured Claims and Priority Claim. The holders of Allowed Class 23
Claims shall not be paid post-petition interest on their Claims.

4.23.3 Distributions. Unless otherwise agreed by a holder of an Allowed
Class 23 Claim, each holder of an Allowed Class 23 Claim shall receive Cash in
an amount equal to such Allowed Class 23 Claim on or before the Final
Distribution Date, provided that the Reorganized Debtor has sufficient Cash
available for distribution to the holders of Allowed Unsecured Claims. If the
Reorganized Debtor does not have sufficient Cash to pay in full all Allowed
Unsecured Claim, then it shall distribute the Cash pro rata to the holders of
Allowed Claims in Class 23. No holders of Class 24 Interests shall receive
distributions unless and until the holders of Allowed Class 23 Claims have been
paid in full.

SECTION F, EQUITY INTERESTS.

4.24 Class 24 — Equity Interests in Harbor.

4.24.1 Impairment and Voting. Class 24 is impaired under the Plan. The
holders of Allowed Class 24 Interests shall be entitled to vote to accept or reject
the Plan. '

4.24.2 Distributions. Each record holder of Equity Interest in Harbor shall
retain its interest in Harbor, or its successor in interest, as a Reorganized Debtor,

4.25 Class 25 — Equity Interests in HRAF.

4.25.1 Impairment and Voting. Class 25 is impaired under the Plan. The
holders of Allowed Class 25 Interests shall be entitled {o vote to accept or reject
the Plan.

4.25.2 Distributions. Until the payment in full of the Class 19 Claim of the
Bank, each record holder of Equity Interest in HRAF shall retain its interest in
HRAF, or its successor in interest, as a Reorganized Debtor. After the payment
in full of the holders of all Allowed Claims against HRAF (and after all amounts
specified in sections 6.1.3.1 through 6.1.3.11, below, have been paid, reserved
or set aside), any and all remaining Cash shall be distributed to the holders of
Class 25 Interests according to their respective equity ownership interests.
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4.25.3 Distributions Directly to the Bank. The Bank holds a Lien upon,
among other things, the Class 25 Interests and upon Harbor's right, as the holder
of such interests, to receive member distributions. Except as otherwise agreed
by the Bank in writing, all distributions to the holders of Class 25 Interests shall
be paid directly to the Bank until the Bank's Class 19 Secured Claim has been
paid in full.

SECTION G. PARTICIPATION INTERESTS.
4.26 Class 26 ~ Participation Interests.

4.26.1 Impairment and Voting. Class 26 is impaired under the Plan. The
holders of Allowed Class 26 Claims shall be entitled to vote to accept or reject
the Plan. o

4.28.2 Impairment. Class 26 is impaired under the Plan. Each holder of a
Participation Interest is entitled to vote to accept or reject the Plan.

4.26.3 Payment. Upon a sale of any Participated Property and pursuant to
sections 6.1.3.7 and 6.1.4.7 of this Plan, the pro rata portion, if any, of the net
sales proceeds realized by the Reorganized Debtor after making the payment
and setting aside the reserves described in sections 6.1.3.1 through 6,1.3.6 or
sections 6.1.4.1 through 6.1.4.6 of this Plan, as the Case may be, and to which
the Participants hold a claim or interest as shown on Schedule A (the
“Participation Proceeds") shall be paid to the Patrticipants.

4.26.4 Distributions.

4.26.4.1 Proceeds from Sales of Participated FProperty Prior fo the
Effective Date. All Participation Proceeds shall be paid to the Participants
entitled thereto no later than the Initial Distribution Date.

4.26.4.2 Proceeds from Sales of Participated Property After the
Effective Date. From and after the Effective Date, all Participation

Proceeds shall be paid directly to the Participants at closing from the sale
of Participated Property.

SECTION H. SUBORDINATED CLAIMS
4.27 Class 27 — Subordinated Claims.

4.27.1 Impairment and Voting. Class 27 is impaired under the Plan. The
holders of Allowed Class 27 Claims shall be entitled to vote to accept or reject
the Plan.

4.27.2 Payment. The holders of Allowed Class 27 Claims shall be paid
the full amount of their claim as of the Petition Date to the extent the
Reorganized Debtor has sufficient Cash remaining after distributions to the
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holders of Secured Claims, Class 22 Priority Claims and Class 20 and 23
Unsecured Claims. The holders of Allowed Class 27 Claims shall not be paid
post-petition interest on their Claims.

4.27.3 Distributions. Unless otherwise agreed by a holder of an Allowed
Class 27 Claim, each holder of an Allowed Class 27 Claim shall receive Cash in
an amount equal to such Allowed Class 27 Claim on or before the Final
Distribution Date, provided that the Reorganized Debtor has sufficient Cash
available for distribution to the heolders of Allowed Subordinated Claims. If the
Reorganized Debtor does not have sufficient Cash to pay in full all Allowed
Unsecured Claim, then it shall distribute the Cash pro rata to the holders of
Allowed Claims. No holders of Class 24 Interests shall receive distributions
unless and until the holders of Altowed Class 27 Claims have been paid in full.

SECTION |. TREATMENT OF CLAIMS GENERALLY

4.28 Satisfaction of Claims and Release. As of the Effective Date, all Claims
against the Debtors shall be released except as provided in the Plan.

4.29 No Assumed Liability. Except as otherwise expressly set forth in the
Plan, the Reorganized Debtor shall not assume or be liable for any Claims

4.30 Debtors Reserve the Right fo Dispute Claims and Liens
Notwithstanding Specific Classification. Excepting only the Class 16 Claim of
Promontory Conservancy, the Class 19 Claim of the Bank and the Class 26
Participation Interests, the Debtors and/or the Reorganized Debtor, as the case may be,
reserve the right to challenge the Claim or Lien or any creditor-or inferest holder. As an
example, the Debtors anticipate that they may object to the Claims and/or Liens of both
Reynolds Brothers Construction (Class 17) and of Kenneth and Richelle Patey (Class
20) notwithstanding that such Claims are classified in the Plan as Secured Claims. If
the Debtors or the Reorganized Debtor do object to Claims (separately classified or
otherwise) and their’ objections are sustained, such Claims will not be “Allowed” and,
thus, will not be entitled to any distribution under this Plan notwithstanding that such
Claims may have been specifically classified.

4.31 Disputed Claims. Notwithstanding any other provision of this Plan, no
Cash or property shall be distributed under the Plan on account of any Disputed Claim
until the Claim is Allowed. As provided in section 6.5 of this Plan, the Reorganized
Debtor shall establish a Disputed Claim Reserve with respect to Disputed Claims. Cash
and property to be distributed on account of Disputed Claims shall be held by the
Reorganized Debtor untit such Claims are Allowed or disallowed by Final Order. At the
option of the Reorganized Debtor, Cash which is held in Disputed Claim-Reserve may
be held in the Reorganized Debtor's current operating account, may be deposited into
one or more segregated, interest bearing bank accounts, or may be used to purchase a
short term certificate of depasit or another short term investment. Upon the later of
(a) the date on which the holder of the Disputed Claim first becomes entitled to payment
~or distribution under the Plan, or (b) thirty (30) days after a Disputed Claim becomes
Allowed, the holder shall receive a distribution. from the Disputed Claims Reserve based
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upon the Allowed amount of the Claim, plus a proportionate amount of any interest
earned thereon, and, thereafter, shall participate in any further distributions under the
Plan as the holder of an Allowed Claim. Any cash or property remaining in the Disputed
Claims Reserve after the resolution of all disputes by Final Order shall be distributed in
accordance with the Plan.

ARTICLE 5
MEANS FOR EXECUTION OF THE PLAN

51 Revesting of Property. Except as otherwise provided in this Plan, the
Reorganized Debtor, as of the Effective Date, shall be vested with all of the separate
assets of the Debtfors’ Estates.

5.2 Avoidance Actions and Other Claims. Without limiting the foregoing,
the Reorganized Debtor shall be vested with all claims and causes of action of such
Debtor including, without limitation, those ¢laims arising under sections 510, 541, 544,
547, 548, 549, 550 and 553 of the Bankruptcy Code.

5.3 Bankrupfcy Case Administration. Except as otherwise provided in this
Plan, from and after the Effective Date and continuing through the date on which a final
decree closing the Bankruptcy Case is entered pursuant to section 350 of the
- Bankruptcy Code and Bankruptcy Rule 3022, the Reorganized Debtor shall possess the
rights of a party in interest pursuant to section 1109(b) of the Bankruptcy Code for all
matters arising in, arising under or related to the Bankruptcy Case. In addition to the
foregoing, for all matters arising under or related to the Bankruptcy Case, the
Reorganized Debtor shall (i) have the right to appear and be heard on matters brought
before the Bankruptcy Court or other courts of competent jurisdiction, (ii) be entitled to
notice and opportunity for hearing, (i) participate in all matters brought before the
Bankruptcy Court, including but not limited to adversary proceedings, and (iv) receive
notice of all applications, motions and other papers and pleadings before the
Bankruptcy Court.

5.4 Continuation of Business Operations. From and after the Effective
Date of the Plan, the Reorganized Debtor is authorized to continue its normal business
operations and enter into such transactions as it deems advisable, free of any restriction
or limitation imposed under any provision of the Bankruptcy Code, except to the extent
otherwise provided in the Plan.

5.5 Continuation of Anti-Discrimination Provisions of Bankruptcy Code.
A governmental unit may not deny, revoke, suspend, or refuse to renew a license,
permit, charter, franchise, or other similar grant to, condition such a grant o, or
discriminate with respect to such a grant against, the Debtors, the Reorganized Debtor,
or another Person with whom the Debtors or the Reorganized Debtor have been or are
associated or affiliated, solely because of the commencement, continuation, or
termination of the Bankruptcy Cases or because of any provision of the Plan or the legal
effect of the Plan, and the Confirmation Order will constitute an express injunction
against any such discriminatory treatment by a govemmental unit.

{00124076.D0C / 5} 28




Case 10-32433 Doc 325 Filed 01/12/12 Entered 01/12/12 15:09:34 Desc Main
Document  Page 39 of 61

5.6 Administration of the Estate. The Reorganized Debtor shall administer
the consolidated Estate after consummation of the Plan. The Reorganized Debtor shall
hold all rights, powers, and duties of a trustee of the Estate under Chapter 11 of the
Bankruptcy Code. The Reorganized Debtor shall reduce all property of the Estate and
Causes of Action to Cash, and distribute such Cash pursuant to the provisions of this
Plan. The Reorganized Debtor shall use such Cash to pay the holders of Claims until
such Cash is exhausted.

5.7 Liquidation of Remaining Property.

5.71 Generally. Following the Effective Date, the Reorganized Debtor
shall conduct an orderly liquidation of the remaining property of the consolidated
Estate consistent with the terms of the Plan.

5,7.2 HRAF Equity Interest. The Reorganized Debtor shall not dissolve
or liquidate the Class 25 Equity Interest unless and until the Class 19 Claim of
the Bank has been paid in full.

- 5.7.3 Liguidation of Real Property. The Reorganized Debtor will use its
best efforts to sell as much of the Real Property and Water Stock and other
assets of the Estate, if any, as is necessary to satisfy the Allowed Claims of the
Bank, and to satisfy the Allowed Claims of other creditors.

5.8 Consolidation of the Debtors and Their Estates. Except as expressly
set forth in this Plan, on the Effective Date, the Estates shall be deemed consolidated
pursuant to Bankruptcy Code § 1123(a)(5).

6.8.1 Effect of Consolidation. The consolidation of the Estates shall
include, but shall not be limited to, the following:

5.8.1.1 Unless otherwise specified in the Plan, duplicate Claims
filed by a single creditor against both Debtors or Estates shall be
disallowed. Creditors are entitled to only one Claim against the
Reorganized Debtor and but a single satisfaction of the Claim. Any joint
or several liability of the Debtors shall be deemed to be one obligation of
the Reorganized Debtor.

5.8.1.2 Any Claims of Harbor against HRAF and vice-versa shall
be deemed released and discharged on the Effective Date. This release
and discharge includes, without limitation, any Avoidance Actions and any
set-off rights. The Debtors do not believe that any such inter-debtor
claims exist.

5.8.1.3 Administrative Claims and operating expenses incurred
by either Debtor or by the Reorganized Debtor may be paid from the
assets of the consolidated Reorganized Debtor irrespective of which
Debtor may have incurred, or may be liable for, such expense.
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5.8.2 Pre-Confirmation Priorities in Distribution Are Preserved. Excepting
only Administrative Expense Claims {which shall be borne by both Debtors
and/or the Reorganized Debtor on a consolidated basis) the pre-Confirmation
Date priorities in distribution held by creditors and interest holders of HRAF and
Harbor shall be preserved. As an example, the holders of Class 1 and Class 2
Claims shall be entitled to be paid from the proceeds of Real Property and other
assets owned by HRAF, and the Bank shall be entitled to distribution on account
of its Class 19 Claim, before the holders of Class 22 and Class 23 Claims may
share in the proceeds of Real Property or other cash of HRAF.

5.8.3 Consolidation Shall Not Correct Defective Claims. The
consolidation of the plan shall not benefit any creditor that may have filed a claim
that was defective prior to consolidation. As an example, a creditor might have
filed a proof of claim against HRAF, but held a claim against Harbor. Such a
claim should be disallowed as against HRAF and the Reorganized Debtor.
Cansolidation of the Debtors and their Estates shall not protect such a defective
claim against an objection by the Reorganized Debtor. If the proof of claim was
defective prior to consolidation of the Debtors, such Claim should be disallowed.

5.8.4 Use of Either Name. The Reorganized Debtor may conduct
business in the name of HRAF, Harbor or both, as the Reorganized Debtor may
determine on a case-by-case basis in its sole and absolute discretion.

5.8.5 Formalizing Consolidation. The Reorganized Debtor may, but is
not required to, formalize the consolidation of HRAF and Harbor by filing articles
of merger, articles of dissolution or other corporate filings with applicable state
and federal authorities, as the Reorganized Debtor may determine in its sole and
absolute discretion. The Reorganized Debtor may do so at any time on or after
the Effective Date, or may elect never to do so.

5.8.6 Tax Filings. The Reorganized Debtor may file separate retums for -
HRAF and Harbor, or may file a consolidated return for the consolidated
Reorganized Debtor, as it determines in its sole and absolute discretion and/or
as may be suggested by the Reorganized Debtor'’s tax preparers and/or tax
advisors.

5.9  Marketing and Sale of Assets. The Reorganized Debtor shall be solely
responsible, and shall be vested with all power and authority to sell as many of the
consolidated Estate’s assets and properties as it determines to be necessaryor
advisable to allow for payment in full of Allowed Claims as provided in this Plan. The
Reorganized Debtor shall use its best efforts to sell sufficient assets and properties to
pay in full Allowed Claims, subject to the terms and conditions of this Plan.

5.10 Real Estate Professionals. Upon the Effective Date and as frequently
thereafter as the Reorganized Debtor deems appropriate, the Reorganized Debtor shall
review the performance of the real estate brokers and agents retained to list and sell the
Real Property. In the exercise of its business judgment, and without notice or a hearing,
the Reorganized Debtor may extend the contracts with such brokers and agents on
suich terms and conditions as it deems appropriate, or may retain another broker or
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agent on terms it deems appropriate. No broker or agent whose services have been
terminated by the Debtors or the Reorganized Debtor shall receive a commission or
other compensation as a result of the sale of property in which such broker or agent did
not directly participate. Finally, the Reorganized Debtor shall direct adjustments to
listing prices for assets as it, in its sole and complete discretion, deems appropriate to
satisfy its obligations under this Plan. '

5.11 Reorganized Debtor’s Discretion to Sell Real Property and Other
Assets. Schedule A to the Plan identifies the respective parcels of Real Property
owned by the Debtors. The Reorganized Debtor shall have absolute discretion in
determining when, how and at what price to sell the Real Property. Further, the
Reorganized Debtor need not obtain an Order from the Court, nor the consent of the
Bank or any other person {o consummate a sale of the Real Properly. The Reorganized
Debtor shall have discretion to sell and liquidate assets other than Real Property on
such terms, and for such amounts, as it deems appropriate without first obtaining an
Order from the Court or the consent of the Bank or any other person.

512 Sales Free and Clear of I=_i'ehs. Claims and Interests.

5.12.1 Sales Shall Be Free and Clear without Entry of a Sale Order. All
sales by the Reorganized Debtor of Real Property shall, pursuant to the Order
confirming this Plan, expressly be free and clear of liens, claims and interests
pursuant to sections 363(f) and 1123(a){(5)}(D) of the Bankruptcy Code, with any
applicable liens or interests to attach to the Cash proceeds of the sale. No
notice, hearing or further order shall be necessary for such sales to be free and
clear with the protection of sections 363(f) and 1123(a)(5)(D) of the Bankruptcy
Code.

5.12,2 The Reorganized Debtor May Obtain a Sale Order on Shortened
Notice. Nevertheless, the Reorganized Debtor may obtain an order expressly
providing that the sale of any. particular parcel of Real Property is free and clear
pursuant to sections 383(f) and 1123(a)(5)(D) of the Bankruptcy Code. Such an
Order may be entered without a hearing pursuant to Local Rule 8013-2 upon
“negative notice” pursuant to Local Rule pursuant to Bankruptcy Code §§ 363(f)
and/or 1123(a)(5)(D). Notice shall be appropriate and sufficient if mailed to the
holders of all Claims secured or allegedly secured by the Property at least
fourteen (14) days before the date conditionally available for hearing, and if the
notice gives the holders of Liens or Interests ten calendar days from the date of
filing or mailing to file an objection.

5.12.3 Liens Attach to Proceeds. Liens, encumbrances, and other
interests (subject to any recovery awarded pursuant to section 506(c) of the
Bankruptey Code) shall attach to the proceeds of the sale subject to the
distribution provisions and priorities of the Plan.

513 Relief Under Section 5086(c).

5.13.1 Automatic Relief. Without the need for notice, hearing or Order,
the Reorganized Debtor shall be authorized and entitied to recover from the
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proceeds of sale and to pay at closing the actual closing costs, broker's
commissions (up to six percent of the gross sales price) and other ordinary and
reasonable expenses incurred by the Debtors and/or the Reorganized Debtor in
connection with marketing an asset for sale and closing the sale ("Costs of
Sale”).

5.13.2 Additional Relief. The Reorganized Debtor may seek recovery of
additional reasonable, necessary costs and expenses of preserving, or disposing
of, property pursuant to Bankruptcy Code § 506(c) (beyond the automatic relief
afforded under section 5.13.1), either before or after the Effective Date, upon
notice and opportunity for hearing pursuant to Local Rule 9013-2. Notice shall be
appropriate and sufficient if mailed to the holders of all Claims secured or
allegedly secured by the Property at least fourteen (14) days before the date
conditionally available for hearing, and if the notice gives the holders of Liens or
Interests ten calendar days from the date of filing or mailing to file an objection.

5.14 Sale for Amount Insufficient to Pay Outstanding Liens. Subject to the
express limitations, if any, delineated under this Plan, the Reorganized Debtor may
market and sell Real Property and other property of the Estate notwithstanding the fact
that the proceeds of sale will be insufficient to pay Costs of Sale and Liens of holders of
Allowed Secured Claims on said property.

5.14.1 Notice of the Sale. If the Reorganized Debtor desires to sell Real
Property or other assets for a price less than the amount necessary to pay in full
all Costs of Sale and Liens against the property, then the Reorganized Debtor
shall file with the Court a “Notice of Proposed Sale” identifying (a) the Real
Property or other property to be sold, (b) the proposed gross sale price, (c) the
closing costs, commissions and other costs of sale that may reduce the gross
sale price at closing, (d) the identity of the buyer(s), and (e) the nature and
amount of any actual or claimed liens or interests. The Reorganized Debtor shall
mail {or may deliver electronically pursuant to the CM/ECF system) the Notice of
Proposed Sale the same day it is filed on: (i) the Bank (until the Bank is paid in
full); (ii) the Office of the United States Trustee; and (jii) the Holder of any Claim
secured by the property to be sold.” Any party in interest may file a motion with
the Court to prohibit the sale; provided, however, that any such motion must be
filed no less than ten calendar days after the filing of the Notice of Proposed Sale
and must be scheduled for hearing no later than thirty days after the date of the
filing of the motion. In the absence of a timely filed motion or an order prohibiting
the sale entered within thirty days after the filing of the motion, the Reorganized
Debtor shall be authorized to consummate the proposed transaction without
need for hearing, an order or consent.

5.14.2 Rights Under Bankruptcy Code § 363(k). If the Reorganized
Debtor gives notice of its intent to sell Real Property or other assets for a price
less than the amount necessary to pay in full all Costs of Sale and Liens against
the property, then the holders of an Allowed Secured Claim with a Lien on the
property to be sold that acted to preserve its rights under section 363(k), as
required under section 5.16 of this Plan, shall have ten calendar days after the
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filing of the Notice of Proposed Sale in which to exercise its right under
Bankruptcy Code § 363(k).

5.14,3 Failure to Respond Deemed Acceptance of Sale. If, after the
expiration of ten calendar days from the filing of the Notice of Proposed Sale, the
holder of an Allowed Secured Claim has not exercised its rights under section
363(k) and has not filed an objection to the sale, then the creditor shall be
deemed to have approved and accepted the sale, and all such rights and
objections shall be deemed waived. The Reorganized Debtor may consummate
the sale without further notice, opportunity for hearing or order. Alternatively, the
Reorganized Debtor may request ex parfe, and the Bankruptey Court may enter,
an order approving the sale free and clear of all liens, claims and interests
without further notice or opportunity for hearing.

5.15 Employment of Professionals. The Reorganized Debtor may employ
attorneys, accountants, or other professionals as it may deem appropriate and pay such
professionals reasonable fees and expenses. Professionals employed by the
Reorganized Debtor after the Confirmation Date shall not be subject to Bankruptcy
Court approval, their compensation shall not be subject to Bankruptey Court approval,
and their employment shall not be subject to the disinterestedness requirements of the
Bankruptcy Code.

5.16 Rights Under Section 363(k).

5.16.1 Notice Required to Preserve Right; Automatic Waiver. The holder
of any Allowed Secured Claim that wishes to preserve its rights under section
363(K) of the Bankruptcy Code must file with a Court written notice of its intent to
reserve such rights no later than thirty days after the Confirmation Date. The
notice must identify the dollar amount that such creditor is willing to credit bid and
the particular property or asset to which the credit bid amount is allocable.
Failure fo file such a notice on or before said deadline shalt constitute a -
permanent and irrevocable waiver of all rights under section 363(k).

5.16.2 Reorganized Debtor's Right to Quit-Claim Property in Satisfaction.
Notwithstanding any other provision of this Plan, the Reorganized Debtor shall
have the right to quit-claim the property or asset identified in the Creditor's notice
to such Creditor and, thereby, obtain a satisfaction of the Claim of such Creditor
equal to the amount of the credit bid identified in the Creditor's notice. To the
extent any junior liens or interests exist or may exist in the asset quit-claimed to
the Creditor under this section, the transfer shall be without prejudice to and shall
not result in a merger of title or extinguishment of such Creditor's senior lien or
other interest.

5.16.3 Right fo Credit Bid Limited. No Creditor shall have the right to
““credit bid" under section 363(k) unless the price for which the Debtor proposes
to sell a particufar parcel of Real Property or other asset is less than the amount
of the Creditor’s Allowed Secured Claim.
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5.17 _&Jili'tv to Incur Debt. Except as otherwise provided in this Plan, the
Reorganized Debtor may incur debt after the Effective Date on a secured or unsecured
basis without further notice, opportunity for hearing or order.

ARTICLE 6
IMPLEMENTATION OF THE PLAN

6.1 Use and Allocation of Cash.

6.1.1 Use Generally. Except as otherwise provided in this ARTICLE 6,
the Reorganized Debtor may use Cash, including cash realized upon the
liguidation of Real Property and other assets, in any manner consistent with this
Plan.

6.1.2 Membership Distributions to Harbor. Except as otherwise provided
in this Plan, any Cash distributed to Harbor on account of its Equity Interest in
HRAF shall be paid to the Bank until the Class 18 Claim of the Bank has been
paid in full. Once the Class 19 Claim of the Bank has been paid, Harbor may use
Cash distributed to it by HRAF without any limitations except those imposed
under this Plan.

6.1.3 Proceeds of Real Property and Other Cash of HRAF. The gross
proceeds of sale of any Real Property (whether sold before or after the Effective
Date) and any and all other Cash held, received or realized by HRAF will be
reserved, held and used as follows and in the following order of priority:

6.1.3.1 Undisputed Taxes and Assessments - first, in payment of
undisputed real property taxes and undisputed-homeowners association
assessments due as of the closing, if any;

6.1.3.2 Reserve for Disputed Taxes and Assessments - second,
set aside in reserve for potential payment of disputed real property taxes
and disputed homeowners association assessments, if any;

6.1.3.3 Broker's Commissions - third, in payment of any
commissions, finders fees, or similar type expenses payable to licensed
real estate brokers or agents involved in the particular sale fransaction, in
an amount not to exceed 8% in the aggregate of the gross sales
proceeds;

6.1.3.4 Closing Costs - fourth, payment of normal and customary
closing costs incidental to the closing of the sale of the Real Property
{including, in states where attorneys normally handle closings, such fees
and expenses); '

6.1.3.5 Undisputed Liens — fifth, payment of any undisputed liens
or encumbrances against the Real Property;
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6.1.3.6 Reserve for Disputed Liens — sixth, in the event a lien or
encumbrance is disputed either formally or informally by the Reorganized
Debtor but the Reorganized Debtor's objection or challenge to the lien or
claim has not yet been sustained, set aside in reserve for payment of
applicable liens or encumbrances against the Real Property;

8.1.3.7 Payment of Participanis — seventh, upon sales of
Participated Property, payment to the Participants in an amount sufficient
to satisfy in full the net pro rata interest of the Participants in the
Patticipation Proceeds;

6.1.3.8 Payment of Pre-Confirmalion Professional Fees and
Administrative Expenses — eighth, in payment of administrative expenses
due and payable as of the Effective Dale, including compensation to the
attorneys and other professionals of HRAF and Harbor for all Allowed pre-
confirmation fees and costs;

6.1.3.9 Reserve for Administrative Expenses — ninth, (a) as of the
Effective date, the gross sum of $200,000 from all pre-Effective Date sales
and other receipts, plus (b) from and after the Effective Date, ten percent
(10%) of the gross proceeds from sales of Real Property, shall be
reserved and made available for payment of the Debtors’ administrative
and operating expenses (including the post-confirmation fees and
expenses of professionals), as determined by the Reorganized Debtor in
its sole and absolute discretion;

6.1.3.10 Payment of Class 1 Friority Claims (HRAF) — tenth, after
the foregoing amounts are paid or reserved, payment pro rata of the
Allowed Class 1 Priority Claims against HRAF, with a pro rata reserve for
any disputed Priority Claims that, as of the date of distribution, have
neither been Allowed nor disallowed, until such Claims have been paid (or
reserved for) in full;

6.1.3.11 Payment of Class 2 General Unsecured Claims (HRAF) —
eleventh, after the foregoing amounts are paid or reserved, payment pro
rata of the Allowed Class 2 General Unsecured Claims against HRAF,
with a pro rata reserve for any disputed Claims that, as of the date of
distribution, have neither been Allowed nor disallowed, until such Claims
have been paid {or reserved for) in full;

6.1.3.12 Distributions in Payment of the Bank’s Class 19 Claim -
twelfth, after the foregoing amounts are paid or reserved, Cash
distributions to the Bank on account of its Allowed Class 19 Claim and its
right to direct payment of distributions made to the members of HRAF,
until such Claim has been paid in full; and

6.1.3.13 Remainder Used to Pay Operating Expenses or
Distributed to Creditors of Harbor — after the foregoing amounts are paid
or reserved, any remaining Cash may be used as determined by the
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Rearganized Debtor in its sole and absolute discretion, either (a) to pay
reasonable and necessary operating expenses of the Reorganized
Debtor, or (b) to make a Cash distributions to creditors of Harbor.

6.1.4 Proceeds of Real Property and Other Cash of Harbor. The gross
proceeds of sale of any Real Property (whether sold before or after the Effective
Date) and any and all other Cash held, received or realized by Harbor (including
cash distributed to Harbor pursuant to paragraph 6.1.3.13(b)) will be reserved,
held and used as follows and in the following order of priority:

6.1.4.1  Undisputed Taxes and Assessments - first, in payment of
undisputed real property taxes and undisputed homeowners association
assessments due as of the closing, if any;

6.1.4.2 Reserve for Disputed Taxes and Assessments - second,
set aside in reserve for potential payment of disputed real property taxes
and disputed homeowners association assessments, if any;

6.1.4.3 Broker's Commissions - third, in payment of any
commissions, finders fees, or similar type expenses payable to licensed
real estate brokers or agents involved in the particular sale transaction, in
an amount not to exceed 6% in the aggregate of the gross sales
proceeds;

6.1.4.4 Closing Costs - fourth, payment of normal and customary
closing costs incidental to the closing of the sale of the Real Property
(including, in states where attorneys normally handle closings, such fees
and expenses); - :

8.1.4.5 Undisputed Liens — fifth, payment of any undisputed liens
or encumbrances against the Real Property;

8.1.4.6 Reserve for Disputed Liens - sixth, in the event a lien or
encumbrance is disputed sither formally or informally by the Reorganized
Debtor but the Reorganized Debtor's objection or chailenge to the lien or
claim has not yet been sustained, set aside in reserve for payment of
applicable liens or encumbrances against the Real Property;

6.1.4.7 Payment of Participants — seventh, upon sales of
Participated Propenty (if any is owned by Harbor), payment to the _,
Participants in an amount sufficient to satisfy in full the net pro rata interest
of the Participants in the Participation Proceeds:

6.1.4.8 Payment of Pre-Confirmation Professional Fees and
Administrative Expenses ~ eighth, in payment of administrative expenses
due and payable as of the Effective Date, including compensation to the
attorneys and other professionals of HRAF and Harbor for all Allowed pre-
confirmation fees and costs:
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6.1.4.9 Reserve for Administrative Expenses —ninth, ten percent
(10%) of the gross proceeds from sales of Real Property, rents and/or any
other receipts, shall be reserved and made available for payment of the
Debtors’ administrative and operating expenses (including the post-
confirmation fees and expenses of professionals), as determined by the
Reorganized Debtor in their sole and absolute discretion;

6.1.4.10 Payment of Class 22 Priority Claims (Harbor) — tenth,
after the foregoing amounts are paid or reserved, payment pro rata of the
Allowed Class 22 Priority Claims against Harbor, with a pro rata reserve
for any disputed Priority Claims that, as of the date of distribution, have
neither been Allowed nor disallowed, untif such Claims have been paid (or
reserved for) in full;

6.1.4.11 Payment of Class 23 General Unsecured Claims
(Harbor) — eleventh, after the foregoing amounts are paid or reserved, .
payment pro rata of the Allowed Class 23 General Unsecured Claims
against Harbor, with a pro rata reserve for any disputed Claims that, as of
the date of distribution, have neither been Allowed nor disallowed, until
such Claims have been paid (or reserved for) in full; and

6.1.4.12 Remainder Used fo Pay Operating Expense or Distributed
to the Holders of Class 24 Interests — after the foregoing amounts are paid
or reserved, any remaining Cash may be used as determined by the
Reorganized Debtor in its sole and absolute discretion, either (a) to pay
reasonable and necessary operating expenses, or (b) to make a Cash
distribution to the holders of Allowed Class 24 Interest, pro rata.

6.2  Method of Distributions Under the Plan.

6.2.1 |n General. Subject to Bankruptcy Rule 9010, all distributions
under the Plan to be made by the Reorganized Debtor to the holder of each
Allowed Claim shall be mailed by first class mail, postage prepaid, to the address
of such holder as listed on the Schedules as of the Distribution Record Date,
uniess the Reorganized Debtor has been notified in writing of a change of
address, including, without limitation, by the filing of a proof of claim or notice of
transfer of claim filed by such holder that provides an address for such holder
different from the address reflected on the Schedules. The Reorganized Debtor
shall have no obligation to locate such holders whose distributions or notices are
properly mailed but nevertheless returned.

6.2.2 Form of Distributions. Any payment of Cash made by the
Reorganized Debtor pursuant to the Plan shall be made by check; provided,
however, that after the occurrence of the Effective Date, the Reorganized Debtor
is not abligated to make any Cash payment under the Plan unless the payment
exceeds ten dollars ($10); provided, further, that Cash equalto 100% of the
distributions to which the holder of a Claim would be entitled under the Plan if the
payment to such holder was less than or equal to ten dollars ($10) shali be
maintained in a reserve (the “Small Payment Reserve”) for the benefit of such
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holder until an aggregate of at least ten doliars is payable to such holder and at
such time the holder shall receive a payment equal to 100% of the distributions to
‘which it would otherwise be entitled,

6.2,3 Distributions to be on Business Days. Any payment or distribution
required to be made under the Plan on a day other than a Business Day shall be

made on the next succeeding Business Day.

6.2.4 Distributions to Holders as of the Distribution Record Date. As of
the close of business on the Distribution Record Date, the claims register shall be
closed. The Reorganized Debtor shall have no obligation to recognize any
transfer of any Claims occurring after the close of business on the Distribution
Record Date, and shall instead be entitled to recognize and deal for all purposes
under the Plan with only those holders of record as of the close of business on
the Distribution Record Date.

6.3  Objections to Disputed Claims. Any objections to Claims against the
Estates of HRAF or Harbor may be prosecuted by the Reorganized Debtor or any other
party in interest. Except as otherwise provided by order of the Bankruptcy Court, the
Reorganized Debtor or any other party in interest may file an objection to any Claim
until 180 days after the Effective Date. Upon motion filed within such one hundred
eighty (180) days, the Bankruptcy Court may extend the period within which to object to
a Claim for a reasonable period of time, not to exceed an additional one hundred eighty
(180) days. Any Claim to which no timely objection has been filed shall be deemed an

.Allowed Claim. ‘

6.4 Estimation of Claims. The Debtors or the Reorganized Debtor may, at
any time either prior to or after the Effective Date, request that the Bankruptcy Court
estimate any Disputed Claim pursuant to Section 502(c) of the Bankruptcy Code, and
the Bankruptey Court shall have jurisdiction to estimate such Claim at any time,
including, without limitation, during litigation concerning such Claim or an objection to
such Claim. The Debtors and the Reorganized Debtor shall be éntitled to request that
the Bankruptcy Court determine either the Allowed amount of such Claim or a maximum
limitation on such Claim. if the Bankruptcy Court determines the maximum limitation of
such Claim, such determination shall not preclude the Debtors or Reorganized Debtor
from pursuing any additional proceedings to object to any ultimate payment of such
Claim. If the Bankruptcy Court determines the Allowed amount of such Claim, the
amount so determined shall be deemed the amount of the Claim for all purposes under
this Plan. All such proceedings are cumulative and not exclusive remedies.

6.5 Disputed Claims Reserve,

6.5.1 Establishment. The Reorganized Debtor shall maintain a reserve
(the “Disputed Claims Reserve”) equal to 100% of the distributions to which
holders of Disputed Claims would be entitied under the Plan if such Disputed
Claims were Allowed Claims or such lesser amount as required by a Final Order,

6.5.2 Distributions Upon Allowance of Disputed Claims. The holder of a
Disputed Claim that becomes an Allowed Claim subsequent to the Initial
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Distribution Date shail receive distributions of Cash from the Disputed Claims
Reserve as soon as practical following the date on which such Disputed Claim
becomes an Allowed Claim pursuant to a Final Order. Such distributions shall be
made in accordance with the Plan based upon the distributions that would have
been made to such holder under the Plan if the Disputed Claim had been an
Allowed Claim on or prior to the Initial Distribution Date. No holder of a Disputed
Claim shali have any claim against the Disputed Claims Reserve or the
Reorganized Debtor with respect to such Claim until such Disputed Claim shall
become an Allowed Claim, and no holder of a Disputed Claim shall have any
right to interest on such Disputed Claim.

6.6 Reversion of Unclaimed Checks and Disputed Claims Reserve. The
following amounts shall revert and be vested in the Estate free and clear of any claim or
interest of any holder of a Claim under the Plan: (i) the amount of any checks issued for
distributions under the Plan that remain uncashed for a period of one year after the date
of such distribution, and (ii) fo the extent that a Disputed Claim is not Allowed or
becomes an Allowed Claim in an amount less than the Disputed Claim Amount, the
excess of the amount of Cash in the Disputed Claims Reserve attributable to such
Disputed Claim over the amount of Cash actually distributed on account of such
Disputed Claim.

6.7 Cash Payments and Time Bar. Cash distributions made by the
Reorganized Debtor shall be by checks drawn on a domestic bank, and promptly
mailed, postage prepaid. Any check issued to pay an Allowed Claim will be null and
void if such check is not negotiated within ninety (90) days of its issuance. All Claims
that the Reorganized Debtor attempt to pay with a check that becomes void hereunder
will be barred and disaliowed, and all rights to such distribution by such Creditor shali be
forfeited. The Reorganized Debtor will retain the funds resulting from such void checks
for the benefit of other Creditors and will distribute such funds to such other Creditors
under the Plan.

6.8  Retention and Preservation of Claim Objections and Causes of
Action, Pursuant to Section 1123(b)(3)(B) of the Bankruptcy Code, upon entry of the
Confirmation Order, the Debtors' and the Reorganized Debtor's rights to object to all
Claims and Interests asserted against the Estate and all of the Debtors’ or Estates’
Causes of Action, including without limitation: (1) the Debtors’ Causes of Action
asserted in any adversary proceeding, U.S. District Court litigation, state court
proceeding, or any other proceeding which is pending as of the Confirmation Date;

(2) all Claims and Causes of Action disclosed in the Schedules which are incorporated
herein by reference; (3) all Claims and Causes of Action described in the Disclosure
Statement; {4) any Claims and Causes of Action contained in any contested matter or
objection to Claim pending on the Confirmation Date; and (5) any and all other Claims
and Causes of Action that the Debtors hold pre-confirmation, including, but not limited
to, Claims for unpaid accounts receivable, shall vest in the Reorganized Debtor, and the
Reorganized Debtor is appointed and authorized to pursue such objections and such
causes of action. Notwithstanding anything else in the Plan to the contrary, no provision
in this Plan is intended or shall be construed to preclude or otherwise bar the Debtors or
the Reorganized Debtor from pursuing any claims arising under chapter 5 of the
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Bankruptcy Code or under other applicable law. Among other things, no Person sued
pursuant to sections 547, 548, 549, 550, 553 of the Bankruptcy Code or otherwise may
argue that confirmation of this Plan precludes such claim on grounds of res judicata,
issue preclusion or otherwise.

6.9 No Release or Waiver. Unless a Claim or Cause of Action against any
Person is expressly waived or released in the Plan or any Final Order of the Bankruptcy
Court, the Debtors expressly reserve such Claim or Cause of Action for later
adjudication (including without fimitation, Claims and Causes of Action not specifically
identified or which the Debtors may presently be unaware or which may arise or exist by
reason of additional facts or circumstances unknown to the Debtors at this time or facts
and circumstances which may change or be different from those which the Debtors now
believes to exist) and, therefore, no preclusion doctrine, including without limitation, the
doctrines of res judicata, collateral estoppel, issue preclusion, claims preclusion, waiver,
estoppel (judicial, equitable, or otherwise) or laches shall apply to such Claims or
Causes of Action upon or after the confirmation or consummation of the Plan based on
the Disclosure Statement, the Plan, or the Confirmation Order, except where such
Claims or Causes of Action have been expressly released in the Plan or any other Final
Order of the Bankruptcy Court.

ARTICLE 7
VOTING ON THE PLAN

7.1 Voting of Claims. Each holder of an Allowed Claim in an-impaired Class
which retains or receives property under the Plan shall be entitled to vote separately to
accept or reject the Plan and indicate such vote on a duly executed and delivered ballot
as provided in such order as'is entered by the Bankruptcy Court establishing certain
procedures with respect to the solicitation and tabulation of votes to accept or reject the
Plan.

7.2 Nonconsensual Confirmation. If any impaired Class entitied to vote
shall not accept the Plan by the requisite statutory majorities provided in Sections
1126(c) or 1126(d) of the Bankruptcy Code, as applicable, or if any impaired class is
deemed to have rejected the Plan, the Debtors reserve the right (i) to confirm the Plan
under Section 1129(b) of the Bankruptcy Code, and (i) to amend the Plan in
accordance with Section 11.8 hereof to the extent necessary to obtain entry of a
Confirmation Order.

ARTICLE 8
EXECUTORY CONTRACTS AND UNEXPIRED LEASES

8.1  Assumption of Executory Contracts and Leases. The following
Executory Contracts and Leases (collectively, the “Assumed Contracts”) are assumed
pursuant fo section 365 of the Bankruptcy Code in accordance with their terms, unless
(a) alternative terms are agreed to by the non-Debtor party or parties to such Executory
Contracts or Lease or (b) alternative terms are specified in the Plan:

8.1.1 Ali existing written lease agreement, if any, under which Harbor or
HRAF is landlord;
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8.1.2 All existing settlement agreements with borrower or guarantors of
Harbor or HRAF, if any; and

8.1.3 All existing executory contracts or agreements sef forth in a written
document entitled “Schedule of Assumed Contracts and Leases,” provided such
Schedule is filed with the Bankruptcy Court at least fifteen (15) days prior to the
Confirmation Date.

8.2 Rejection of Executory Contracts. Except for the Assumed Contracts,
any and all Executory Contracts and unexpired leases that have not been either
assumed and assigned or rejected prior to the Effective Date are rejected by the
Debtors (the “Rejected Contracts”), and the entry of the Confirmation Order by the
Bankruptcy Court shall constitute approval of such rejection pursuant to Sections 365(a)
and 1123(b)(2) of the Bankruptcy Code.

8.3  Plan Does Not Supersede Prior Orders; Prior Motions Incorporated.
This Plan does not supersed any Final Order of the Bankruptcy Court pursuant to which
one of the Debtors has either assumed or rejected an executory contract or unexpired
lease. Unless expressly provided herein to the contrary, all such Final Orders are
deemed incorporated herein, and all such executor contracts and leases shall be
deemed assumed or rejected as specified in such Order. Any motion to assume or
reject an executory contract or lease filed by the Debtors prior to the Confirmation Date
shall be deemed incorporated into paragraphs 8.1 or 8.2, as applicable.

8.4  Approval of Assumption of Executory Contracts and Unexpired
Leases. Entry of the Confirmation Order shall constitute the approval, pursuant to
Section 365(a) of the Bankruptey Code, of the assumption of the executory contracts
and unexpired leases assumed as of the Effective Date of the Plan.

8.6 Cure Claims. The Debtors shall file with the Bankruptcy Court, and serve
upon all counterparties to executory contracts to. be assumed pursuant to this Article,
not later than thirty days before the Confirmation Date, a proposed Cure Schedule. The
counterparties to such executory contracts may file any objections to the Debtors’
proposed cure amounts, which objections must state with specificity the basis for any
objection, including the counterparties’ proposed cure amount, any documentary
evidence supporting the objection, and a detailed basis for the objection, not later than
fifteen days before the Confirmation Date. The Bankruptcy Court shall determine any
disputes concerning cure claims at the confirmation hearing,

8.6 Rejection Damage Claims. If the rejection of an Executory Contract or
unexpired lease by one the Debtors pursuant to Section 8.2 hereof resuits in a claim for
damages to the other party or parties to such contract or lease, any claim for such
damages, if not heretofore evidenced by a filed proof of claim, shall be forever barred
and shall not be enforceable against the Estate, or its respective propetrties or agents,
successors, or assigns, including the Reorganized Debtor, unless a proof of claim is
filed with the Bankruptcy Court and served upon counsel for the Reorganized Debtor on
or before forty-five (45) days following the Confirmation Date. Unless otherwise ordered
by the Bankruptcy Court or provided in the Plan, all such Claims for which proofs of
claim timely are filed will be treated as General Unsecured Claims under Class 2 or
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Class 23, as applicable, subject to the provisions of the Plan. The Reorganized Debtor
shall have the right to object to any such rejection damage claims filed in accordance
with this section.

8.7 Post-Petition Agreements Unaffected By Plan. Except as otherwise
expressly provided herein, nothing contained in the Plan shall alter, amend or
supersede any agreements or contracts entered into by the Debtors after the Petition
Date that were otherwise valid, effective and enforceable against the Debtors as of the
Confirmation Date. The Reorganized Debtor shall be deemed to be substituted for any
Debtor in such contract or agreement, as applicable, and the Reorganized Debtor shall
have all right, title and interest of the Debtors under such contract or agreement as if the
Reorganized Debtor had been the original contracting party thereunder.

ARTICLES =
CONDITIONS PRECEDENT TO EFFECTIVE DATE

9.1 Conditions Precedent to Effectiveness. The Plan shall not become
eifective, and the Effective Date shall not occur, unless and until the following conditions
shall have been satisfied or waived:

9.1.1 the Confirmation Order, in form and substance reasonably
acceptable to the Debtors, shall have been entered by the Bankruptey Court and
shall have become a Final Order;

9.1.2 all actions, other documents and agreesments necessary to
implement the Plan shall have been executed, delivered and, if necessary,
properly recorded, and shall have become effective;

9.1.3 the Court shall have entered orders (or there shall be agreements
satisfactory to the Debtor) concerning Claims, any Liens asserted by holders of
Claims, and any interests in the Debtor (which may.be orders included within the
Confirmation Order) that, in the sole discretion of the Debtors are required for the
feasibility and implementation of the Plan; and

9.1.4 the consolidated Estate shall have sufficient Cash to meet all Cash
funding obligations under the Plan required to be made on the Effective Date and
the Initial Distribution Date. :

9.2  Failure of Conditions Precedent. Notwithstanding anything in this Plan
to the contrary, the conditions set forth in Section 9.1 above must be satisfied or waived
on or before April 15, 2012. In the event that the conditions set forth in Section 9.1
above are not satisfied on or before April 15, 2012, then the Plan shall be deemed
revoked and withdrawn, the Confirmation Order shall be deemed vacated, and Section
11.8 of the Plan shall apply.

9.3  Waiver of Conditions. The Debtors may waive one or more of the
conditions precedent to the effectiveness of the Plan set forth in Section 9.1 abave,
except that the Debtors may not waive the condition that the Estates will have sufficient
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Cash to meet all payment and funding obligations under the Plan on the Effective Date
and the Initial Distribution Date.

ARTICLE 10
RETENTION OF JURISDICTION

10.1 Retention of Jurisdiction. After the Effective Date, the Bankruptey Court
shall have original jurisdiction of all matters arising in, arising under or related to the
Bankruptcy Case or Plan pursuant to, and for the purposes of, Sections 105(a) and
1142 of the Bankruptcy Code, including but not limited to the following specific matters:

10.1.1 Executory Contracts. The Court shall retain jurisdiction (a) to hear
and determine any and all pending applications for the rejection or assumption of
executory contracts and unexpired leases, and (b) to hear and determine any
and all Claims resulting from the rejection of any executory contract or unexpired
lease, and any objections to such Claims. '

10.1.2 Litigation. The Court shall retain jurisdiction to hear and determine
any and all adversary proceedings, applications, contested matters and other
litigated matters pending on the Confirmation Date or filed thereafter, including
any and all claims that might be filed by the Reorganized Debtor under chapter 5
of the Code.

10.1.3 Distributions. The Court shall retain jurisdiction to ensure that the
distributions to holders of Claims are accomplished as provided herein.

10.1.4 Determine Claims Arising Post-Confirmation. The Court shall retain
jurisdiction to determine any Claim or liability to a Governmental Unit which may
be asserted as a result of the transactions contemplated herein. '

10.1.6 Tax Claims. The Court shalllretain jurisdiction to hear and
- determine matters concerning state, local, and federal taxes in accordance with
Sections 346, 505 and 1146 of the Bankruptcy Code.

10.1.6 Objections to Claims. The Court shall retain jurisdiction (a) to hear
and determine any objections to Claims filed both before and after the
Confirmation Date, (b) to allow or disallow any Claim in whole or in part, (c) to
decide any controversies as to the classification of any Claims and/or (d) to
estimate any Disputed Claim.

10.1.7 Stay or Reversal of Confirmation. The Court shall retain jurisdiction
to enter and implement such orders as may be appropriate in the event
Confirmation of the Plan is for any reason stayed, reversed, revoked, modified or
vacated.

10.1.8 Compensation. The Court shall retain jurisdiction to hear and
determine all applications by Professionals and others for compensation and
reimbursement of expenses,
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10.1.9 Plan Modjification. The Court shall retain jurisdiction to hear
applications, if any, to modify the Plan in accordance with § 1127 of the
Bankruptcy Code. After Confirmation of the Plan, the Reorganized Debtor may
also, so long as it does not adversely affect the interests of Creditors, institute
proceedings in the Bankruptcy Court to remedy any defect or omission or
reconcile any inconsistencies in the Plan, the Disclosure Statement or the Order
of Confirmation, in such manner as may be necessary to carry out the purpose
and effect of the Plan,

10.1.10 Plan Disputes. The Court shall retain jurisdiction to hear and
determine disputes arising in connection with the Plan or its implementation,
including without limitation disputes relating to the execution of agreements,
documents or instruments required to be executed pursuant to the terms of the
Plan, or arising under or relating to the interpretation of agreements, documents
or instruments executed in connection with the Plan.

10.1.11 Plan Implementation. The Court shall retain jurisdiction to
construe and to take any action to enforce the Plan and issue such orders as
may be necessary for the implementation, execution and consummation of the
Plan.

10.1.12 Plan Corrections. The Court shall retain jurisdiction to correct
any defect, cure any omission, or recencile any inconsistency in the Plan or in
the Confirmation Order as may be necessary to carry out the purpose and the
intent of the Plan,

10.1.13 Creditors’ Disputes. The Court shall retain jurisdiction to take any
action to resolve any.disputes arising out of or relating to any Claim, to hear-and
determine other issues presented by or arising under the Plan, and to take any
action to resolve any disputes of Creditors with respect to their Claims.

_ 10.1.14 Other Matters. The Court shall retain jurisdiction fo determine
such other matters and for such other purposes as may be provided in the Order
of Confirmation or that are not inconsistent with chapter 11 of the Bankruptcy
Code.

10.2 Exclusive Jurisdiction. The retention of jurisdiction provided for in this
Plan shall be exclusive with respect to all matters set forth in section 10.1 hereof so as
to preserve for the Reorganized Debtor the benefits of the Plan, subject to the Court’s
power under section 305 of the Bankruptcy Code or 28 U.S.C. § 1334(c) to abstain as
to all or part of any proceeding.

10.3 Effectuating Orders. The Bankruptcy Court shall enter all judgments,
partial judgments, and Orders necessary to effectuate or enforce the Plan, any term
therein or as reasonably requested by any party intended as a direct beneficiary of a
material provision of the Plan. Such Orders and decrees may include a permanent
injunction effectuating all actions, releases, assignments, transfers and waivers required
by the Plan.
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10.4 Closure of the Case.

10.4.1 Closing the Bankruptcy Case. As soon as the Reorganized Debtor
determines that there is no further need for administration of the Case by the
Bankruptcy Court, the Case shall be closed pursuant to 11 U.5.C. § 350 upon (i)
the filing of a final report, (i) after twenty (20) days notice to parties-in-interest,
and (jii) the entry of an appropriate Order by the Court closing the Case.

10.4.2 Post-Confirmation Payments to United States Trustee. Until entry
of an Order closing, dismissing or converting the Bankruptcy Case, any quarterly
payments due to the office of the United States Trustee after the Effective Date
of the Plan shall be paid in accordance with 28 U.S.C. § 1930(a)(6) by the
Reorganized Debtor.

10.4.3 Reopening Case. At any time, the Reorganized Debtor may obtain
entry of an order recpening the Bankruptcy Case to obtain any relief or order
from the Bankruptcy Court consistent with section 10.1. Although the
Reorganized Debtor may seek such relief on an ex parte basis, the Reorganized
Debtor shall give notice of the motion or other request to the US Trustee.

ARTICLE 11
MODIFICATION OF THE PLAN

11.1 Revocation or Withdrawal of the Plan. The Debtors reserve the right to
revoke or withdraw the Plan prior to the Confirmation Date. If the Debtors revoke or
withdraw the Plan prior to the Confirmation Date, then the Plan shall be deemed null
and void. In such event, nothing contained herein shall constitute or be deemed a
waiver or release of any Claims by or against the Estates or-any other Person or to
prejudice in any manner the rights of the Debtors or any Person in any further
proceedings involving the Estates.

11.2 Amendments Prior to Confirmation. Alterations, amendments or
modifications of the Plan may be proposed in writing by the Debtors at any time prior to
the Confirmation Date, provided that the Plan, as altered, amended or modified,
satisfies the conditions of Sections 1122 and 1123 of the Bankruptcy Code, and the
Debtors shall have complied with Section 1125 of the Bankruptcy Code.

11.3 Amendments After Confirmation. The Pian may be altered, amended
or modified at any time before or after the Confirmation Date and before substantial
consummation, provided that (a) the Plan, as altered, amended or modified, satisfies
the requirements of the Bankruptcy Code and (b) the Bankruptcy Court approves such
madifications after such notice, and under such circumstances, as the Court determines
to be fair and equitable,

11.4 Effect on Acceptance Requirements. The holder of a Claim that has
accepted the Plan shall be deemed to have accepted the Plan, as altered, amended or
modified, if (a) such Person fails timely to object to the proposed alteration, amendment
or modification , or (b} in the event an objection is timely filed, the Court determines the
proposed alteration, amendment or modification does not materially and adversely
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change the treatment of the Claim of such holder. The Debtors may correct any defect
or omission in this Plan and any exhibit hereto without notice to holders of Claims
insofar as it does not materially and adversely affect the interests of any such holders.

11.5 Effect of Modification. Every modification of the Plan will supersede all
previous versions of the Plan when such modification becomes effective. Previous
superseded versions of the Plan will be deemed to be in the nature of a withdrawn or
rejected settlement proposal, and will be of no evidentiary or substantive effect for any
purpose whatsoever.

ARTICLE 12
STAYS, INJUNCTIONS AND RELEASES

12.1 Continuation of Injunctions or Stays until Effective Date. All
injunctions or stays provided for in the Bankruptcy Cases under Sections 105 or 362 of
the Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall
remain in full force and effect until the Effective Date. Further, unless the Plan provides
otherwise, any injunctions or stays ordered by the Bankruptcy Court shall continue in
effect through and after the Effective Date.

12.2 Injunction Relating to the Plan. As of the Effective Date, all Persons are
hereby permanently enjoined from commencing or continuing, in any manner or in any
place, any action or other proceeding, whether directly, indirectly, derivatively or
otherwise against the Debtors or their Estates, on account of, or respecting any Claims,
debts, rights, Causes of Action or liabilities discharged or treated pursuant to the Plan,
except to the extent expressly permitted under the Plan. Upon entry of the Confirmation
Order, all holders of Ctaims and Equity Inferests and other parties in interest, along with
their respective present, future, or former employees, agents, officers, directors, or
principals, shall be enjoined from taking any actions to interfere with the implementation
or consummation of the Plan. Further, except as otherwise expressly provided inthe
Plan or the Confirmation Order, all Persons who have held, hold, or may hold Claims
against the Debtors, or who have held, hold or may hold any debt or interest relating to
the Debtors, are permanently enjoined, from and after the Effective Date, to the
maximum extent permitted by law, from (i) commencing or continuing in any manner
any action or other proceeding of any kind with respect to any such Claim, debt or
interest against the Debtors or the Reorganized Debtor, or (ii) enforcing, attaching,
collecting or recovering by any manner or means any judgment, award, decree or order
against the immediate or any mediate transferee of any property distributed pursuant to
the Plan or of any putative securities, based upon a claim that the transferor's receipt of
such property constituted a fraudulent conveyance, preference, violation of bulk sales or
other law, or based upon any other claim that receipt and or distribution of property by
transfer pursuant to the Plan is wrongful, whether in law or equity.

12.3 Broad Injunction. The intent of paragraph 12.2 is to provide the broadest
possible injunction permitted by law and, to the extent permitted by law, to expand the
scope of that injunction for the benefit of the Reorganized Debtor to the extent that, at
any time after the Effective Date, the law is clarified or changed to permit such a
broader injunction. The injunction in the Confirmation Order shall provide that the
holders of Claims shall be enjoined from commencing or continuing any such specified
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action or proceeding against the Debtors or the Reorganized Debtor with respect to any
Claim or property of the Estate, including Claims based in whole or in part on an
allegation: (i) that the Debtors breached any contract, with, or any duty or obligation to
the Creditor; (ii) that the Debtors were the alter ego or instrumentality of another Person;
(iif) that the Debtors made any preferential or fraudulent transfer or any other voidable
transfer or payment to any Person; or (iv) that the Debtors are liable for any act or
omission. In addition, to the extent that 11 U.S.C. § 524(e) or other applicable law
imposes a limit on the scope of the injunction against any holder of Claims, such halder
shall be required to marshal such Claims and to exhaust all of the holder's Iegal and
equitable remedies against all other Persons who are jointly or severally liable on such
Claims before attempting to enforce such claims against the Reorganized Debtor.

12.4 Exculpation. Neither the Reorganized Debtor nor any of its attorneys,
accountants or agents shall have or incur any liability to any Creditor for any act or
omission in connection with or arising out of their administration of the Plan or the
property to be distributed under the Plan, except for willful misconduct, and in all
respects, shall be entitled to rely upon the advice of counsel with respect to their duties
and responsibilities under the Plan and shall be fully protected in acting or in refraining
from acting in accordance with such advice.

12.5 Release of Claims. Except as contemplated by the Plan, the rights
afforded to holders of Claims in the Plan shall be in exchange for a complete release,
satisfaction and discharge of all Claims against the Debtors and the Reorganized
Debtor, and acceptance of such distributions under the Plan shall be deemed
irrevocably to release any and all claims of any type, kind or nature against the Debtors
and the Reorganized Debtor. Persons deemed to have released claims pursuant to this
paragraph shall be forever precluded from asserting against the Debtors, the
Reorganized Debtor or its assets any Claim, including any Claim of the type released or"
deemed released herein.

12.6 Setofis. Except as otherwise provided in this Plan, nothing contained in
this Plan shall constitute a waiver or release by the Reorganized Debtor or the Estate of
any rights of setoff the Reorganized Debtor or the Estate may have against any Person.

ARTICLE 13
DEFAULT AND REMEDIES

13.1 Default of Plan; Notice Required. In the event of any material default of
the provisions of this Plan, a creditor or party in interest aggrieved by such default may
provide written notice to the Reorganized Debtor and its counsel of record (a “Default
Notice"). The Default Notice must describe with specificity the nature of the default
alleged and the steps required of the Reorganized Debtor to cure such default.

13.2 QOpportunity to Cure. The Reorganized Debtor shall have thirty (30) ) days
after receipt by it and its counsel of record of a written Defauit Notice to cure such
default. The aggrieved Person shall take no further action untii at least thirty (30) days
have passed and the Reorganized Debtor has not cured or substantially complied with
the Default Notice. Even after the thirty (30) day period has expired, the Reorganized
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Debtor may cure a default at any time, even after an application or motion has been
filed by an aggrieved party.

13.3 Remedies in the Event of Default.

13.3.1 Application to Compel Compliance. If a material default has
occurred and the Reorganized Debtor does not cure such default within thirty
(30) days after receipt of a Default Notice, a creditor or party in interest
aggrieved by such a material default may apply to the Bankruptcy Court to
compel compliance with the applicable provisions of the Plan. Such application
must be accompanied by an affidavit or sworn declaration specifying the default,
the applicant's compliance with the notice requirements, and the Reorganized
Debtor’s failure to cure the same as required herein.

13.3.2 Service of Application. The application must be served
upon (a) the Reorganized Debtor, (b) the Reorganized Debtor’s counsel, (¢) the
United State Trustee, (d} the Bank and/or its successor-in-interest, and (e) the
twenty largest unsecured creditors of both Debtors or, if applicable, the
Unsecured Creditor's committee(s).

- 13.3.3 Determination and Relief by Bankruptcy Court. The
Bankruptcy Court, after notice and a hearing, shall determine whether a default
occurred, whether it was and is material, and if a material default occurred,
whether such defauit has been cured. If the Court determines that a material
default has occurred and has not been cured, the Court shall determine an
appropriate remedy in light of the applicable default, including an order
compelling compliance with the pertinent provisions of the Plan. In determining

- an appropriate rernedy, the Court should consider and impose the least severe
remedy that will appropriately compensate the aggrieved party or address the
default. Neither the section nor any other provision of this Plan, however, shall
be construed to provide a Creditor or other Person with the right to recover
attorneys’ fees from the Reorganized Debtor, in the event of a material default or
otherwise.

ARTICLE 14
MISCELLANEOUS

14.1 Severability. If, prior to the Confirmation Date, any term or provision of
the Plan is determined by the Bankruptcy Court to be invalid, void or unenforceable, the
Bankruptcy Court may, upon the request of the Debtors, alter and interpret such term or
provision to make it valid or enforceable to the maximum extent practicable, consistent
with the original purpose of the term or provision held to be invalid, void or
unenforceable, and such term or provision shall then be applicable as altered or
interpreted. Notwithstanding any such holding, alteration or interpretation, the
remainder of the terms and provisions of the Plan shall remain in full force and effect
and shall in no way be affected, impaired or invalidated by such holding, alternation or
interpretation. The Confirmation Order shall constitute a judicial determination that each
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term and provision of the Plan, as it may have been altered or interpreted in accordance
with the foregoing, is valid and enforceable according to its terms.

14.2 Binding Effect. The rights, duties and obligations of any Person named
or referred to in this Plan shall be binding upon, and shall inure to the benefit of, the
successors and assigns of such Person. Pursuant to 11 U.S.C. § 1141(a), the
provisions of this Plan bind the Reorganized Debtor, any Person issuing securities
under the Plan, any Person acquiring property or receiving distributions under the Plan,
the counter-parties to any executory contracts or unexpired leases with the Debtors, any
and all Creditors or Equity Interest holders of the Debtors, and any and all other
Persons referred to or contemplated in this Plan, whether or not the Lien, Claim, Equity
Interest or other right of such Person is impaired under the Plan and whether or not
such Person has accepted the Plan. To the extent the Bankruptcy Case is converted to
chapter 7 or the Reorganized Debtor files a future bankruptcy case, the Claims, Liens,
Equity Interests and rights of Creditors and other Persons, as determined and modified
by this Plan, shall be final and shall determine the allowed amounts of such claims and
interests in the subsequent chapter 7 case or future bankruptcy case,

14.3 Further Assurances. Each Person receiving any payment or other
benefit under the Plan, including any holder of any Allowed Claim or Equity Interest,
shall execute such documents and shall take such other actions (or omit to take actions)
as may be necessary or reasonable in order to effectuate the Plan. Al injunctions or
stays provided for in the Bankruptcy Cases under Sections 105 or 362 of the
.Bankruptcy Code, or otherwise, and in existence on the Confirmation Date, shall remain
‘in full force and effect unti! the Effective Date.

14.4 Bar Date for Administrative Claims. All applications for allowance of
Administrative Claims other than (a) fees and expenses of Professionals Allowed
pursuant to an Order of the Bankruptcy Court, and (b) fees and charges assessed
against the Estates pursuant to 28 U.8.C. § 1930, shall be filed not later than thirty days
after the Effective Date. All Administrative Claims not filed within thirty days after the
Effective Date shall be barred. The deadline in the preceding sentence shall be
construed and have the same force and effect as a statute of limitations. The
Reorganized Debtor shall provide notice to all creditors listed on the mailing matrix of
this bar date within ten days after the Effective Date. The Bankruptcy Court shali
determine all Administrative Claims.

14.5 Notices. All notices, requests and demands to or upon the Reorganized
‘Debtor shall only be effective if in writing and, unless otherwise expressly provided
herein, shall be deemed to have been duly given or made when actually delivered or, in
the case of notice by facsimile transmission, when received and confirmed, addressed
as follows:

Harbor Real Asset Fund
HRAF Holdings LLC
7659 South Main Street
Midvale, Utah 84047
Tel: (801) 208-3701
Fax: (801) 208-3705
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with a copy to:

Matthew M. Boley

Parsons Kinghom Harris

111 East Broadway, 11th Floor
Salt Lake City, Utah 84111

Tel: (801) 363-4300

Fax: (801) 363-4378

14.6 Governing Law. Except fo the extent the Bankruptcy Code, Bankruptcy
Rules or other federal law is applicable, the rights and obligations arising under this
Plan shall be governed by, construed and enforced in accordance with, the laws of the
State of Utah, without giving effect to the principies of conflicts of law of such
jurisdiction.

14.7  Post-Confirmation Fees, Final Decree. The Reorganized Debtor shall
be responsible for the payment of any post-confirmation fees due pursuant to 28 1U.S.C.
§ 1930 and the filtng of required post-confirmation reports, untit a final decree and/or
Order closing the Bankruptey Case is entered.

14.8 Filing of Additional Documents. On or before substantial
- consummation of the Plan, the Reorganized Debtor shall file with the Bankruptey Court
- any agreements or ather documents that may be necessary or appropriate to effectuate
. and further evidence the terms and conditions hereof.

. 14.9 Inconsistency. In the event of any inconsistency between the Plan and
the Disclosure Statement, or any other instrument or document created or executed
: <pursuant to the Plan, the terms of the Plan shall govern. -
Dated this 26th day of September, 2011

- HRAFHOIDINGS, LLC, atah limited liabilty
By ‘ i L——)
RyanAl Relyea
Authoriged Signatory ,
HARBOR REAL ASSET FUND, LP, a
Delaware limited partnership

By

Ryan A, Relyea
Authorized Signatory
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PARSONS KINGHORN HARRIS

s/ Matthew M. Boley

George B. Hofmann

Maithew M. Boley

Steven C. Strong

Attoreys for HRAF Holdings, LLC

RAY QUINNEY & NEBEKER P.C.

{sf Michael R. Johnson
Michael R. Johnson ,
Attorneys for Harbor Real Asset Fund, LP
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