
Exhibit uDu to the Declaration

PERCENTAGE INTEREST IN COMMON ELEMENTS

Each residential Unit within the Condominium shall have an undivided percentage interest in the

Common Elements and Common Surplus and a share of the Common Expenses of the Condominium on an
equal fractional basis. This fractional interest is based on the total number of Units and Commercial Units, if
any, declared as part of the Condominium at any given time. The percentage interest in the Common

Elements and Common Surplus and share of the Common Expenses of a given residential Unit declared
into the Condominium from time to time shall always equal the total square footage of that residential Unit

divided by the total square footage of all Units declared into the Condominium; however, each Commercial

Unit declared into the Condominium from time to time will have a percentage interest of .00000001% in the

Common Elements and Common Surplus and share of the Common Expenses, As additional phases are

added to the Condominium, the respective percentage interests in the Common Elements and Common

Surplus and share of the Common Expenses of the Units already declared into the Condominium will be

decreased according ly.

To determine the exact percentage interest of a given Unit declared into the Condominium at any
given time, the following mathematical formula applies: l=(B/I){1.0-(C..00000001)1,

1. "1" represents the interest to be determined of a particular Unit.

2. "B" represents the square footage of the particular Unit,

3. "T" represents the total square footage of all of the Units declared as part of the Condominium.

4. "C" represents the number of Commercial Units declared as part of the Condominium.
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MASTER DECLARATION OF COVENANTS. CONDITIONS AND RESTRICTIONS
(Drsr{Ers PoLyNEstAt{ V|LLAGE RESoRT)

THIS MASTER DECLARATION 0F COVENANTS, CONDITIONS AND RESTRICTIONS ("Master Declaration') is

effective as of the 29th day of December, 2013 (the "Effective Date), by WALT DISNEY PARKS AND RESORTS

U.S., lNC. (WDPR'), whose address is Post Ofiice Box 10000, Lake Buena Vista, Florida 32830-1000.

WIINEgSEIH:
WHEREAS, WDPR (as defined in Article l) is the owner of that certain real property located in Onange County, State
of Florida, which real property is more particularly described in Exhibit A attached to this Master Declaration and by

this reference incorporated in this Master Declaration (the 'Master Property" and as more particularly defined in
Article l);and

WHEREAS, a portion of the Master Propefty cunently includes an existing hotel, support infrastructure and

amenities;and

WHEREAS, WDPR anticipates that the Master Property will be developed and operated as a multi-use master
planned project containing rctail, rcstaurant and hotel; and

WHEREAS, WDPR also anticipates that the multi-use master planned prcject will include accommodations and

facilities that are part of a timeshare plan pursuant to Chapter 721 (as defined in Article l), and that, as such, all or a
portion of the Master Propefi, as it may exist from time to time, may be subjected to the condominium form of
ownerchip in accorddnce with Chapter 718 (as deftned in Article l), as well as subjected to a timeshare plan pursuant

to ChapterT2l;and

WHEREAS, WDPR further anticipates that the project shall also include certain Shared Areas (as defined in Article l)

which will or may be located on portions of the Master Property under separate ownership and control but commonly
used for he benefit of pensons other than the owner of the Shared Areas and include roads, parking, support
facilities, open space green belt areas, amenities and other facilities, which Shared Areas may be inside buildings

and other infrastructure located on the Master Property; and

WHEREAS, the Master Prcperty is located within the Reedy Crcek lmprovement District and is also an integral part

of the WALT DISNEY WORLD@ Resort; and

WHEREAS, WDPR desires to provide for the preservation and enhancement of the desirability and attractiveness of
the Master Property; to ensure that any improvements on the Master Property will at all times be developed,

designed, constructed, used, operated, managed and maintained in compliance with Applicable Law (as defined in

Article l) and in compliance with this Master Declaration and in conformity with the overall theme, concept,

atmosphere and extraodinarily high standards of quality which have come to be known and expected at the WALT
DISNEY WORLD@ Resort; to provide for the common use of and the allocation and sharing of expenses and

reserves for the operation, maintenance, repair and renovation of Shared Areas; and to permit the development and
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reserves for the operation, maintenance, repair and renovation of Sharcd Areas; and to permit the development and
operation of the Shared Areas and the alteration, renovation, removal, or modification of certain of the Shared Areas
to integrate with, enhance and support the sunounding portions of the Master Property and the Walt Disney Worldo

Resort; and to recognize that as a result of the development and operation of the Master Prcpefi as an integrated
property, and in,order to maximize efficiencies and cost savings, certain services and operational and maintenance

costs that might otherwise be separately obtained or incuned for the benefit of separately-owned portions of the
Master Property may, and in some instances, must, be obtained or incuned on a consolidated basis and hen
allocated and shared by owners of such separatelyowned portions on the same basis that expenses are allocated

and shared for the Shared Areas as more particularly described in this Master Declaration, in oder to avoid

unnecessary increases in he cost of administration attendant to accounting for such expenses on a cost accounting

basis.

NOU THEREFORE, WDPR declares that all of the Master Property shall be held, tnansfened, sold, conveyed,

leased, mortgaged, occupied and otherwise dealt with subject to the covenants, conditions, restrictions, reservations,

easements, charges and liens, as set forth in this Master Declaration, all of which are in furtherance of the foregoing
purposes. Such covenants, conditions, restrictions, reservations, easements, charges and liens shall run with the
Master Property, shall be binding upon all parties having or acquiring any right, title or interest in or lien upon the
Master Property, fieir successors, assigns and legal representatives, and shall inure to he benefit of each and every
peftion or enti$ ftom time to time, owning or holding an interest in or lien upon the Master Property or any portion of
the Master Propefi.

l. DEFINITIONS. The following words when used in this Master Declaration shall have fte following

meanings:

'Accommodation" means a unit used for residential occupancy purposes, whether or not declared as part

of a Condominium or Timeshare Plan.

"Applicable Law" means any and all applicable statutes, common laws, judicialdeterminations, ordinances,

requirements, orders, directions, rules and regulations having the force of law enacted or promulgated or issued by
federal, state, regional, county or municipal govemments or courts or by any of their respective deparfrnents, bureaus

and offices or by any other govemmental authorities with jurisdiction over he Master Prcperty or the ownership,

design, construction, reconstruction, alteration, renovation, restonation, replacement, zoning, use, land use,

operation, management, condition (including environmental and noncnvironmental conditions), repair or
maintenance of the Master Property. The term "Applicable LavC' shall specifically include the laws, ordinances,
requirements, orders, directions, rules and rcgulations of RCID, as the same may exist fmm time to time. Applicable
Law shall be determined as it constituted on the date this Master Declaration is recorded, unless othenrvise provided

in this Master Declaration.

"Architectural Review Officer or ARO" means the person or pemons designated by WDPR and further
described in Article lV of this Master Declaration.

"Association" means any Condominium or owners' association responsible for the maintenance and

operation of any portion of the Master Property declared as Condominium Property, declarcd as Timeshare Property
or subject to subdivision restrictions or other similar restrictive documents purcuant to which an owners' association
is created. With respect to those portions of the Master Property that an Association is rcsponsible for maintaining

and operating, that Association shall be the only representative authorized to act on behalf of a member or memben
of such Association, including any Owners, with respect to such property and the provisions of this Master
Declaration. Whenever the goveming board of the Association gives its acknowledgment, consent, understanding or
agreement with respect to this Master Declaration, such acknowledgment, consenl understanding or agreement

shall be deemed to also have been given by each member of such Association and shall be absolutely binding upon

each such member. Nothing contained in this Master Declanation shall be deemed to relieve any individual member

of an Association from the requirement of complying with any provision of this Master Declaration as both a member

of an Association and as an individual Owner.



'Beaches" mean all of the areas located within the Master Property that are adjacent to the Lagoon and

designated from time to time as beaches by the ARO, which designation is subject to the approval of WDPR in its
discretion.

'Bungalou/' means any Accommodation located over the Lagoon.

"Capital lmprovement Expense" means a charge against each Owner and such Owne/s portion of the
Master Property, rcpresenting a portion of the costs incuned by WDPR forconstruction, installation or replacement of
any capital improvement to or for any portion of the Shared Areas for which WDPR is responsible as provided in this

Master Declaration, or any repair of such an lmprovement amounting to a capital expenditurc under generally

accepted accounting principles, which WDPR may, from time to time, undertake pursuant to this instrument. The

term "construction" in this definition does not refer to the initial construction of any portion of the Shared Area or other
lmprovemenb.

"Chapter 718" means Chapter 718, Florida Statutes, as the same is constituted on the date that this Master
Declanation is recorded in the Public Records of Onange County, Florida.

"Chapter 721" means Chapter T2l,Floida$Etuteg, as the same is constituted on the date that this Master

Declaration is rccoded in the Public Records of Orange County, Florida.

'Condominium" means that form of ownerchip of rcal property, wheher created on land ovrmed in fee

simple or held under lease, vuhich is created punsuant to Chapter 718.

"Condominium Propefi" means any portion of the Master Property, or dghts or interests in the Master
Prcperty, which is made subject to a recoded Condominium declaration in accodance with Chapter 718. lf any
Condominium so created is a phased Condominium, all portions of the Master Property made subject to the

condominium form of ownerchip by amendments or supplements to the Condominium declaration to add a phase

shall be deemed included within and a part of the Condominium Property, if and when such amendmenb or
supplements are recorded in the Public Records of Orange County, Florida.

"Designated Facilities" consist of such facilities as WDPR may specifically designate, from time to time, as
"Designated Facilities" in its discretion. Such designation shall be made in this Master Declaration or by the filing of
record, from time to time, of an instrument referencing the provisions of fftis Master Declaration eiecuted by WDPR

and recoded in the Public Recods of Orange County, Florida. At the time of the initial recording of this Master

Declaration, there are no Designated Facilities.

"Ground Lease" means and pfens to any ground lease hat WDPR may enter into with another entity for
the purpose of leasing WDPR's intercst in all or a portion of the Master Property. In such event, this Master

Declaration will govem and control and shall be superior to the terms of such ground lease and such lessee, its

successors, and assigns and anyone claiming through the lessee, its successors or assigns shall be govemed by this

Master Declaration.

"Hotel Master Parcel" means and refers to all of the Master Property that is not declarcd as Condominium

Property, declared as Timesharc Property or subject to a declaration of covenanb, conditions or rcsfictions or other
similar restrictive documents that crcates a separate subdivision within the Master Property, and. includes the

lmprovements located on the Hotel Master Parcel from time to time.

"lmprovements" consist of any and all structures, buildings, infrastructure, and all appurtenant and related

facilities, and Designated Facilities constructed and located from Ume to time on the Master Property, together with

any and all additions to and replacements of such structures, buildings, infrastructure, and all appurtenant and

related facilities, and allother improvemenb now or hereafter located on the Master Prcperty. lmprovements shall

include the Accommodations, Surface Weter Management System, Streets and Roadways, Utility Services, fences,.

walls, lift stations, signage, decks, pilings, piers, bulkheads, retaining walls and sea walls.



"Lagoon" means that body of water, together with all submerged lands under such body of water,

commonly refened to as the Seven Seas Lagoon, a portion of which is located adjacent to the Master Property and a
portion of which is included within the Master Propefty.

"Master Declaration" means this Master Declaration of Covenants, Conditions and Restrictions. as the
same may be amended or supplemented from time to time.

"Master Property" means that certain real property lying and situated in Orange County, State of Florida,

which rcd prcperty is more particularly described in Exhibit A aftached to this Master Declaration and by this
reference incorponated in this Master Declaration, together with all lmprovements on the Master Property, and any
property added to the Master Property in accordance with this Master Declaration. All references to the Master
Property shall be deemed to apply to all portions and any portion of the Master Property whether or not such portions

are separately owned, managed, or developed.

"Open Area" means those areas of open space located from time to time on the Master Property and that
are not included within the lmprovements.

"Owned' means the recod owner of fee title or lessee, vuhether one or more persons or entities, in any
portion of the Master Prcperty. Owner shall not refer to any mortgagee unless and until such mortgagee has

acquired title punsuant to foreclosure or any altemative in lieu of foreclosure. As to any portion of the Master Property

declarcd as Condominium Pmperty, declared as Timeshare Propef or subject to subdivision rcstrictions or other
similar restrictive documents pursuant to which an Association is created, such Association shall be deemed the
Owner for that portion of the Master Propeily the Association is responsible to operate and maintain pursuant to the
applicable Condominium, Timeshare Plan, subdivision or similar restrictive documents; provided however, ftat this
definition shall not rclieve any member of such Association as an owner of an interest subject to the Condominium,

Timeshare Plan instrument or restrictive documents from being bound by and complying with the restrictions and

conditions set forth in this Master Declaration or from being rcsponsible for any costs, fees, assessmenb, taxes or
charges applicable to such person's ownership interest. With respect to the provisions of this Master Declaration,

each Association shall be the only representative authorized to act on behalf of the members of such Association,

including any Ownens. Whenever the goveming board of the Association gives its acknowledgment, consent,

understanding, or agreement with respect to this Master Declaration, or whenever any notice is served or delivered to
such goveming board pursuant to this Master Declaration, such acknowledgment, consent, undenstanding,

agreement, service or delivery shall be deemed to also have been given or received by each member of the
Association and shall be absolutely binding on each member.

"Pools" means and rcfers to the swimming pools and related adjacent facilities (such as pool slides, hot
tubs, kiddie pools, pool chairs, or interactive play areas) located on the Master Property, and regardless of whether
such swimming pools and related adjacent facilities exist as of the date of this Master Declaration or are constructed

subsequent to the date of this Master Declaration.

'Prohibited Deletions" consist of fiose portions of the Master Property which may not be deleted fiom
encumbrance by this Master Declaration, as provided in Section 2.3.2 and except as otherwise set forth in Section

2.3.2.

"RCID" means the Reedy Creek lmprovement District, a politicalsubdivision of the State otFlorida.

-Rules and Regulations" mean any rules and regulations goveming the ownership, use, occupation,

management and operation of the Master Propefi or otherwise pertaining to the Master Property as promulgated

and deemed advisable from time to time by WDPR or the ARO, as applicable, and in their discretion.

"Shared Areas" means those portions of the Master Property, whether now existing or subsequently
constructed, consisting of the Designated Facilities, any portions of fte Streets and Roadways, any Open Areas, the

Beaches, the portions of the Lagoon within the Master Property, the Pools, sidewalks and pedestrian walkways, the
Surface Water Management System, security gates and central security systems, interior hallways, interior spaces of



units or buildings (other than Accommodations), entnanceways, elevators, stairs, fire escapes, fire command center,

fire panels, fire equipment room, emergency generator room, fire pump room, switch gear equipment, generator, fuel

tank, fire pump and, fire sprinkler systems, water pump, water distribution systems, piping systems, exfiltration

systems, sewage collection system, lift systems, plumbing, electrical systems, main electrical room (and appurtenant

equipment), mechanical rooms, exterior lighting, generators, lighting prctection systems, load bearing walls, party

walls, roofs, pipes, conduits, support beams, HVAC, HVAC shafts, chiller, cooling tower, exhaust chases, smoke

evacuation systems and ventilation chases, boilers, pipes, compressons, conduits, ducts, engines, building control

systems, communication and data transmission systems, trash compactors, trash dumpsters, delivery area and

loading docks, other Utility Services and related systems, or any other lmprovements (except Accommodations) that

are made available for common use or integral to the structure, openation, use, or enjoyment of the Master Property

as determined by the ARO, in its discretion from time to time. The ARO shall have the right, in its discretion, to
determine that any area (other than a Designated Facility) no longer needs to be a Shared Area. Shared Areas shall

not include any facilities used for the conduct of a business, as offices, for commercial activities, or for profit-making

ventures except to the extent that portions of such facilities are necessary to support the structural integrity or use of
any other lmprcvement, all as determined by the ARO, in its discretion.

'Shared Area Expenses" means all costs and expenses of maintenance and operation of the Shared

Areas, including the payment of insurance on the Sharcd Areas, and all expenses of repair, refurbishment,

preservation, enhancement, or rcplacement of the Sharcd Areas including all Capital lmprcvement Expenses, all

costs of labor, equipment, materials, insurance and landscaping related to the Shared Areas and all costs related to

services provided to or from the Shared Areas, including Utility SeMces, check in/check out services, concierge and

valet services, housekeeping and janitodal services if so designated by the ARO, in its discretion.

"Streets and Roadways" means all ingress and egress infrastructure constructed upon or across the

Master Property including streets, roadways, driveways, parking areas, paths and sidewalks.

'Surface Water Management System" means the surface water management system located on fie
Master Property consisting of any swales, inlets, culverts, retention ponds, outfalls, storm drains, pump stations,

connecting pipes and similar systems used in connection with the retention, drainage and control of surface water.

"Timeshare Plan" means a timesharc plan crcated punsuant to Chapter 721.

"Timeshare Propefi" means any portion of the Master Propefi that is made subject to a Timeshare Plan.

"TWDC Companies" means The Walt Disney Company, a Delaware corporation, its successons and

assigns, affiliates, related entities and all of its subsidiaries.

"Utility Seryices" means any kind of utilities servicing the Master Property whatsoever, including water,

natural gas, cable television, telephone service, electricity, sewage and solid waste disposal and communications

(voice, video or data) and any other similar public service or convenience facility supplied to any portion of the Master

Property.

"Visible Area" means any portion of the lmpmvements (including any curtain wall, facade, window shades,

blinds and other window covering, roof, or other area of the lmprovements) visible ftom the exterior of such

lmprovemenb.

"WDPR" means Wdt Disney Parks and Resorb U,S., Inc., a Florida corporation, its successors and any

assigns who take assignment of the rights and duties under this Master Declaration pursuant to a written instrument

recorded in the fficial Records of Orange County, Florida.

"Work" means any grading, site work, planting or removal of plants, trees, shrubs or other landscaping

materials, or construction, installation or material modification of any lmprovements. A modification shall be deemed

material if it would involve a visible change or addition to the Visible Area of any lmprovements, if it would impact the

structural integrig of any lmprovement or, as to the interior of an lmprcvement, modiftcations which would not comply



with the Master Declaration or Applicable Law. Work does not include non-structunal changes to the interior of any

lmprcvements.

II. PROPERTY SUBJECT TO THIS MASTER DECLARATION. ADDITIONS AND DELETIONS.

2.1 Master Prooerty. The real property which is, and shall hereafter be, held, transfened, sold,

conveyed, leased, mortgaged, occupied and otherwise dealt with subject to this Master Declaration is he Master

Propefty.

2.2 Additions to Master Propertv. WDPR, from time to time, may, in its discretion, cause additional real

property to become subject to this Master Declaration, but under no circumstance shall WDPR be required to make

such additions.

2.2.1 Other WDPR Prooerty. No other real propefi owned by WDPR shall in any way be

affected by or become subject to this Master Declaration, except as specifically provided for in this Master

Declaration, until such time, if ever, such rcal property is added to the Master Propefty.

2.2.2 Development of Additions. Any real property added to the Master Property and to

become subject to this Master Declaration shall be used or developed in compliance with this Master Declaration and

in conformity with the overall theme, concept, atmosphere and extraordinarily high standards of quality which have

come to be known and expected at the WALT DISNEY WORLD@ in the same manner as described for the Master

PropeO.

2.2.3 Amendment to Master Declaration/Supplemental Declaration. Any additions to the Master

Property authorized under this Master Declaration shall be made by the filing of record of an amendment to this

Master Declaration or a supplemental Master Declaration of Covenants, Conditions and Restrictions, executed by

WDPR, which shall extend the covenants, conditions, easements and restrictions contained in this Master

Declaration to such property. Such amended Master Declaration or supplemental Master Declaration of Covenants,

Conditions and Restrictions may contain such amendments or additional provisions as WDPR may deem necessary

in its discretion. WDPR shall not be required to obtain the approval or consent of any Owner or any person claiming

by, through, or under any Owner, to add any property to the Master Property pursuant to this Section.

2.3 Deletions from Master Prooerty.

2.3.1 WDPR Riqhts. Subject to any Prohibited Deletions, WDPR may, without the consent of
any Owner or any peftion claiming by, through, or under any Owner, at any time delete any portion of the Master

Property owned by WDPR fom encumbrance by this Master Declaration by executing and filing of record a Notice of
Deletion from Master Declaration of Covenants, Conditions, and Restrictions. No Owner, or any person claiming by,

through, or under any Owner, shall have any right to claim detrimental reliance on this Master Declaration with regard

to any portion of the Master Prcperty deleted fom hese Master Declaration by WDPR punsuant to this Section.

2.3.2 Prchibited Deletions. Subject to WDPR's rcserved rights in Section 9.4.2, WDPR shall

not delete, without approval of all Owners, any portion of the Master Prcperty which deletion would rcsult in the

deletion of any Designated Facili$ from this Master Declaration. WDPR shall not delete, without the approval of all

Owners, any portion of the Master Property which deletion would result in the elimination of all reasonable ingrcss

and egress rights to a dedicated right of way granted pursuant to Section 3.5,2, elimination of all reasonable Utility

Services easements pursuant to Section 3.5.3 or the elimination of all reasonable dnainage or Surface Water

Management System easement righb granted pursuant to Section 3.5.4.

III, RIGHTS IN THE MASTER PROPERTY.

3.1 Title to Master Prooertv. At the time of the recording of this Master Declaration, WDPR is the fee

title holder of the entirc Master Property. Nothing contained in this Master Declanation is intended to prohibit or in

any manner restrict WDPR's ability to sell, transfer, convey, assign, lease, rnortgage, encumber or otherwise dispose

of any or all of its interest in all or a portion of the Master Property to any person, WDPR acknowledges and



understands that if any portion of the Master Property is developed as a leasehold Condominium punuant to the

terms of a Ground Lease, ownership of the Condominium units, undivided interests in the Condominium units or

timeshare interests Condominium units in a Timeshare Plan shall be real property interests for the term of the

Ground Lease. Nothing in this Master Declaration is intended to grant by implication any rights in or to the Master

Property other than the rights specifically set forth in this Master Declaration.

3.2 Development Permitted. The Master Property may be developed for any lawful purpose, including

the construction, use, operation, maintenance, repair and replacement of lmprcvements or Open Areas. All

development of the Master Prcperty shall be in accordance with this Master Declaration and Applicable Law, lt is
expressly contemplated that such development may involve the creation of a Condominium, a Timeshare Plan, or a

combination of the two. The development may also involve the continued operation and further creation of
commercial or other profit making ventures, as may be designated by WDPR in its discrction.

3.3 WDPR Riqhts in the Master Propertv.

3.3.1 WDPR Riohts, Notwithstanding anything to the contrary contained in this Master

Declaration, or within any other agreement, document, inshument or writing, WDPR shall have, and reserves unto

itselt use and access rights over, upon, under and acrcss the Master Prcpeily (togetherwith the right to assign all or
any portion of such rights) including the right to: (i) ercct, maintain, repair, replace, relocate and use electic and

telephone poles, wircs, cables, conduits, sewers, water mains, pipes, machinery, and other related suitable

equipment or improvement, whether public or private, used in connection with, or in any way related to, the
production, transmission, conveyance, distribution or use of Utili$ Services, storm water, secudty or any other public

conveniences or utilities; (ii) plant, maintain, remove, relocate or replace any trees, bushes, shrubbery or other

landscaping; (iii) perform any excavation, filling, digging, earth moving or grading activities; (iv) construct, maintain,

repair, replace, relocate, remove, modify, support or alter lmprovements and Open Areas of every kind or nature as

may be permitted by Applicable Law and this Master Declaration, including a monorail, boat launch or StreeF and

Roadways hat service other property owned by WDPR or the TWDC Companies as part of he laryer Walt Disney

World@ Resort transportation system; (v) take such actions to maintain or enhance the aesthetic quality of the Master

Property and the lmprovements and Open Areas to be developed on the Master Property; (vi) locate, construct,

repair, maintain, replace or relocate wells, lift stations, pumping stations, tanks and any other associated facilities

associated; (vii) take any other similar action reasonably necessary to provide economical and safe utility installation

on or about the Master Property and to maintain, at all times, high standads of health, safety and appearance; (viii)

share in the license and easement rights granted to Ownens pursuant to this Master Declaration; (ix) access and use,

and allow its lessees, guests, invitees, and licensees to access and use any Shared fuea; (x) conduct marketing,

sales, and rental of Accommodations or ownership interests in the Master Propefi, products and property owned by

WDPR or the TWDC Companies; (xi) develop, construct, rcmodel, or otherwise do any and all acts necessary or

desirable to develop the Master Property in any manner deemed desirable by WDPR, in it determines in its
discretion, from time to time; (xii) maintain, clean, landscape, refu$ish, restore, modiff, alter, or reconfigure Beaches

or shoreline, including locating, constructing, repaidng, maintaining, replacing or relocating pilings, piers, bulkheads,

retaining walls and sea walls, all as WDPR determines in its discretiou (xiii) maintain, clean, dredge and modiff the

Lagoon, and engage in other Lagoon management activities, including managing aquatic vegetation, fish, insects

and wildlife and treating water or reducing or increasing water levels, all as WDPR determines in its discrction; (xiv)

perform maintenance on and otherwise manage the Hotel Master Parcel in accordance with the provisions of this

Master Declaration; (xv) employ or contract with a manager (which may be a TWDC Company) with respect to

maintenance of the Hotel Master Parcel, and delegate its powers to committees, officers and employees; (xvi) assign

and delegate for the term of any management contract, any or all of its obligations, privileges and immunities under

this Master Declaration; (xvii) control the appearance of the exterior of any lmprovements located on the Master

Property and the appeamnce of any Visible Area; and (xviii) othenrise do any and all acts necessary or desirable to

develop the Master Property in any manner deemed desirable by WDPR and in WDPRs discretion; provided,

however, that such reservation and granting powers and rights shall not be considered to create, impose or imply any

obligation of WDPR to provide any of the items listed in this Section.



3.3.2 Rioht to Approve Name or Use of a Name. Prior to the use of any name to identify: (i)
any lmprovements constructed on the Master Property, including any Condominium or Timeshare Plan; (ii) any
peftion or entity having management duties with respect to any lmprovement or any portion of the Master Property,

including any Association or management company or any subsidiary or affiliate of any of the foregoing; or (iii) any
commercial or non-commercial venture operated on the Master Property when such venture seeks to use the names

approved for use in connection with the Master Property; such name or use shall be submifted to WDPR for its
apprcval. WDPR may approve or disapprove of the name or the use of such name in its discretion, and under such
terms, conditions and limitations as WDPR determines in its discretion. WDPR's consent to the name or the use of
such name, if given, shall be set forth in writing, shall only apply to the specific lmprovements, peftion or entity to
whom such approval is given, and shall only be used in connection with the Master Property and for so long as that
connection is in effect.

3.3.3 Riqht to aporove instruments affectino the Master Prooerty. Prior to the recording of any
Condominium declaration, Timesharc Plan instrument, easemenls, restrictions or restrictive covenants, or related

instruments conceming any portion of the Master Property, or any amendment to any of the foregoing, such
instruments shall be submitted to WDPR for its review and written consent to give or withhold in ib discretion, and if
given under such terms, conditions and limitations as WDPR determines in ib discrction. Such written consent, if
given, shall be recoded with such documents.

3.3.4 Streets and Roadwavs. Unless rcquired under Applicable Law, Streets and Roadways
shall not be dedicated or required for public use, and such Sheets and Roadways are not and will not be a part of the
county system of roads; provided, however, that WDPR may, without he consent and joinder of any Owner, dedicate
or grant easements to RCID or any other govemmental enti$ for all or any part of the Streets and Roadways as to
which RCID or the other govemmental entity has agreed to maintain and service. The Streets and Roadways shall

be the sole and exclusive property of WDPR or the Owner of the property upon which such Streets and Roadways
are constructed, as applicable; provided, however, that WDPR reserves unto ibelf and grant to its lessees, guests,

invitees, licensees, purchasens, prospective purchasers, domestic help, delivery and pickup services, fire prctection

and emergency services, police and other authorities of the law, United States mail caniers, representatives of
utilities to serve the Master Property as authorized by WDPR or any Owner, holders of mortgage liens on interests in
the Master Property, and such other penons as WDPR may fiom time to time designate, a noncxclusive license and
limited dght of enjoyment for rcasonable ingress and egress over and across the Streets and Roadways and to any
dedicated rights of way solely in connection with the limited purpose for which such persons are permitted on the
Master Property, Nothing contained in this Master Declanation shall require WDPR or any Owner to construct any
Streets and Roadways other than as WDPR or such Owner may be required by any Applicable Law, and nothing

contained in this Master Declaration shall prevent the construction and maintenance of lmprovemenb or Open Area
on the Master Prcperty.

Notwithstanding anything to the contrary contained in this Master Declaration, WDPR may regulate
the use of any parking areas on the Master Property pursuant to any Rules and Regulations promulgated by WDPR
in its discretion, including providing designating parking spaces for specific persons or uses or providing valet parking

services, the cost of vrrtrich may be charyed either as a Shared Area Expense or for a fee, all in WDPR's discretion.
WDPR shall have the right to construct and operate a security gate on any portion of the Streets and Roadways

located within the Master Property for $e purpose of regulating access to the parking spaces or other areas of the
Master Property, and to limit such a@ess pursuant to reasonable Rules and Regulations promulgated by WDPR in

its discrction and from time to time.

3.3.5 Water Areas. All lakes, canals, dikes, ditches or other water management, transportation
or drainage facilities, including the Lagoon and the Surface Water Management System, existing, constructed or
maintained on the Master Property shall not be dedicated or required for public use; provided, however, that WDPR
may, without the consent and joinder of any Owner, dedicate or grant easements to RCID or any other govemmental

entity for all or any part of such facilities as to which RCID or such other govemmental entity has agreed to maintain
and service.



3.3.6 Utilities. WDPR reserves until itself and reserves the right to grant such easements over,

upon, under and acrcss the Master Prcperty, without he consent of any Owners, as arc reasonably necessary to

enable any company to provide Utility Services to the Master Property; provided such company is ftanchised by

RCID or Orange County, as applicable. Each Owner may grant such easements over, upon, under and across the

portion of the Master Property owned by such Owner as are reasonably necessary to enable any company to provide

Utility Services to the Master Prcperty; provided such company is fianchised by RCID or Orange County, as

applicable. Should an lmprovement be constructed such that it encroaches upon a utility easement, such

lmprovement shall be removed to the extent necessary to ensure the continuation of uninterupted service and to

affect the maintenance, repair or replacement of any utilities within the easement, at the cost and expense of the

owner of such lmprovement.

3.3.7 Siqnaoe Easements. WDPR reserves exclusive, perpetual easements for the location,

installation, erection, maintenance, use, operation, repair, replacement, or removal of signs, notices, other displays,

or advertising on the Visible Area of any lmprovements, together with non-exclusive righb of ingress to and egress

as may be necessary and appropriate to exercise the easements granted in this Section 3.3.7.

3.3.8 Sales and Marketinq Easements. WDPR reserves non-exclusive, perpetual easemenb

for the use, access, ingress, and egress over, through, under, over, and acoss the Master Prcperty, as may be

necessary and appropriate for marketing, sales, resales, and rental of units, commercial units, accommodations at

other projects, or any other hospitality, realty, or consumer products, and for the purpose of leasing any

accommodations that may or may not be part of the Master Propefty. Such rights may include the right to establish

models; conduct property touns; conduct sales presentations; conduct closings; solicit prospective purchases; and to

erect, post, maintain, and relocate signs, notices, advertisements, and other promotional information on the Master

Property,

3.3.9 Rules and Requlations. WDPR or the ARO may promulgate such Rules and Regulations

they deem advisable in their discretion, and the Ownens and respective lessees, guests, invitees and licensees shall

comply with all such Rules and Regulations.

3.4 Shared Areas Easements. The following provisions shall govem with respect to easemenb

conceming the Sharcd Areas:

3,4.1 Easements. Non-exclusive easements are reserved in favor of WDPR and its lessees,

guests, invitees and licensees and granted to Ownens and their respective lessees, guests, invitees and licensees

across, under and through the applicable portions of the Master Property as are necessary and reasonable for
access, use, support, ingress and egress and for the installation, maintenance, repair, replacement or operation of all

Shared Areas. The Owners and their rcspective lessees, guests, invitees and licensees shall also have a non-

exclusive easement for the use and enjoyment of Shared Areas to the same extent as lessees, guests, invitees and

licensees staying within the Hotel Master Parcel. Notwithstanding the foregoing, the Owner of the Hotel Master

Parcel shall be entitled, in its discrction, to: (a) close or discontinue use of any portion of the Hotel Master Parcel,

including all or any portion of the Shared Areas, including any Beaches or recreational facilities located on the Hotel

Master Parcel (other than Designated Facilities) provided, that such closure or discontinuation does not compromise

the structural integrity of any lmprovement other than in connection with reserved rights to maintain, repair, replace,

renovate, alter, modiff, relocate or rcmove any lmprovement; and (b) establish, adopt, and enforce Rules and

Regulations goveming the use of the Shared Areas; and (c) limit or deny the Owners and their respective lessees,

guests, invitees and licensees access to designated portions of the Sharcd Areas, including with respect to the

Beaches or any recreational facility (specifically including the right to restrict access to a limited number of usens

during specific houn or during high occupancy periods or for special events as designated by the Owner of the

Master Parcel ) provided that reasonable access continues to be permitted to the Shared Areas. The Owners, other

than the Owner of the Hotel Master Parcel, shall have no rights to access or use, or any rights in or to, those portions

of the Hotel Master Parcel that arc not Shared Areas, including the commercial areas, such as restauranb and bans,

located within the Hotel Master Parcel. In addition, these non-exclusive easements are also granted to ownens of



properties adjacent to the Master Properly, and their respective lessees, guests, invitees and licensees and include

non-exclusive easements overthe Streets and Roadways.

3.4.2 Encroachment Easements. Non-exclusive, perpetual easements are reserved in favor of

each Owner for minor encroachments of lmprovements on such Owne/s portion of the Master Property that are

located in, on, through, under or over a Shared Area which encroachments do not interfere with the use and

operation of frre Shared Areas and that are created by the construction, rcconstruction, renovation, settling, or

shifting of the lmprovements, or other causes of movement and for overhangs. In exercising the rights under this

Section 3.4.2, erch Owner and its successoni and assigns agree to indemniff WDPR and the Owner of the Shared

Areas from any losses, costs, damages, or expenses incuned by WDPR or such Owner, as the case may be, as a

result of the exercise by the indemnifying party of its rights under this Section 3.4.2, unless such losses, costs,

damages, or expenses are incuned as a result of the gross negligence or willful misconduct of such Owner or

WDPR, as the case may be, or their successors and assigns.

3.4.3 Maintenance. Reoair and Replacement Easements. Non-exclusive, perpetual easements

appurtenant to any portion of the Master Property are rcserved to WDPR for access and temporary encroachments

by WDPR, its agents, invitees, contractors and subcontractors (and the equipment and employees of each) in, on, or
through the Shared Areas to the extent reasonably necessary for WDPR to perform general and ongoing

maintenance, rcpair and replacement as contemplated underthis Master Declaration.

3.4.4 lmorcvements or Alterations. No structural improvements or alterations to a Shared Area

may be made which will jeopardize the structural integrity of the Shared Area without prior wriften approval of the

ARO and WDPR. No Owner shall alter, modify, ft,anange, relocate, replace, or remove any lmprovement

constructed or located on any Shared Area without the prior written approval of the ARO and WDPR. Subject to the

limitations imposed on WDPR as set forth in Section 2.3, WDPR may alter, modiff, rcarTange, relocate, replace, or
remove any lmprovement constructed or located on Shared Areas owned by WDPR. To the extent that WDPR

exercises its right to make such unilateral additions of facilities, amenities, or other similar lmprcvements to the

Shared Areas, then such addition, alteration, modification, reanangement, relocation, replacement, or removal shall

be at WDPR's sole capital expense; provided, however, that the same may result in an increase of the Shared Area

Expenses.

3.5 WDPR Reserved Easements and Grant of Easements to Owners. WDPR reserves to itself and

grants to each Owner the following non-exclusive easements over the Master Property, for as long as such Owner

owns an interest in the Master Propefi, as appurtenances to such Ownefs interest but subject to the provisions of

this Master Declaration, including the right of WDPR or the ARO to amend, rcstrict, more specifically define or limit

such easement in their discrction and ftom time to time:

3.5.1 Emeruency Access Easements. WDPR reserves to itself (and its lessees, guests,

invitees and licensees) and grants to the Owners (and their respective lessees, guests, invitees and licensees) non-

exclusive, perpetual easements, rights, and privileges appurtenant to the Master Prcpefi for emergency ingress,

egress, and access to, fiom, through or across those portions of the Master Property as may be needed for

emergency access, provided the Owner (and their respective lessees, guests, invitees and licensees) using the

easement shall use good faith efforts to limit any emergency ingress, egress and access within the Master Property

to those parb of such Master Prcperty which are generally available for use by the Ownea within such Master

Property (e.9., lobby area, stairwells and common hallways).

3.5.2 Utilitv Services Easements. WDPR reserves to itself and grants to the Owners non-

exclusive, perpetual easements appurtenant to WDPR's or such Owne/s portion of the Master Property for ingress,

egress, access, passage and use on, over, and across those portions of the Master Property which contain

structures, lines, pipes, conduits, and other lmprovements related to Utility Services that serve WDPR's or such

Owne/s portion of the Master Property, or the easement areas appurtenant to such property, on an exclusive or non-

exclusive basis for the purposes of using the same; provided, however, in exercising the rights granted under this

Section 3.5.2, the Owner, and its successors and assigns, agree to and do hereby indemniff the WDPR and the
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other Owners from any losses, costs, damages, and expenses incuned as a result of the exercise by an indemniffing
party of its rights under this Section 3.5.2, unless such losses, cosb, damages or expenses are incuned as a rcsult

of the gross negligence or willful misconduct of the indemnified pafty or its successons and assigns.

3,5.3 Streets and Roadways. WDPR reserves for itself, and for its lessees, guests, invitees and

licensees and grants to each Owner and their respective lessees, guests, invitees and licensees, a non-exclusive

easement over the Streets and Roadways and easements appurtenant thereto for the purposes of ingress and

egress to and from dedicated rights of way. Each Owner and their rcspective lessees, guests, invitees and licensees

also shall have a non-exclusive easement for parking on any paved arcas of the Master Prcpefi designated as

parking areas; provided, however, that WDPR may regulate the use of any parking areas on the Master Property

pursuant to Rules and Regulations promulgated by WDPR in its discretion, including providing designating parking

spaces for specific peftions or uses or providing valet parking services, the cost of which may be charged either as a

Shared Area Expense orfor a fee, all in WDPR's discretion. There shall at alltimes be provided paved parking areas

meeting all building standards under Applicable Law for each building constructed on the Master Propef including

all buildings located on he Condominium Property or Timeshare Property.

3.5.4 Drainaqe and Surface Water Manaqement. WDPR reserves for itself and each Owner

shall have a non-exclusive easement for drainage onto the Master Property pursuant to he Surface Water

Management System and an easement for all necessary access for the operation of the Surface Water Management

System over, upon, under and across the Master Property in locations acceptable to WDPR and the ARO.

3,6 Use of Easement Areas and No Liens. Any Owner of a portion of the Master Property that is

subject to any easements established, created, or reserved in this Master Declaration shall retain all right, tifle, and

interest in and to such property subject to the easements so established, created, or reserved and such Owner may

use such property for any and all purposes not inconsistent with the reasonable use of the easement areas as

expressly permifted in this Master Declaration. All Work performed by or at the request of any person in any

easement area as provided in this Master Declanation shall be performed in a manner, which will not cause, suffer, or
permit any lien, notice of lien, or claim of lien to attach to or encumber any such easement area, In the event such

lien, notice of lien, or claim of lien is filed, the person at whose request the services were performed or the materials

were supplied shall remove, or cause to be removed, or bond, or cause to be bonded, such lien, notice of lien, or

claim of lien within fifteen (15) business days of the later of (i) the date of the filing of such lien, notice of lien, claim of
lien, or (ii) demand to remove the same. lf such percon fails to remove, or cause to be removed, or bond, or cause to

be bonded, such lien, notice of lien, or claim of lien as required in this Master Declaration, the Owner of the property

which is the subject of the lien, notice of lien, or claim of lien, in addition to any other right or remedy it may have at

law or in equity, may, but shall not be obligated to, remove such lien, notice of lien, or claim of lien by paying the

amount claimed to be due, Within thirty (30) days after receiving written notice of the payment of the amount claimed

to be due by such Owner, the person at whose request the services were performed or the materials were supplied

shall reimbunse such Owner all amounts paid by such Owner in connection with the rcmoval of such lien, notice of
lien, or claim of lien, including any and all reasonable cosb and expenses (including attomey's fees) actually incuned

by such Owner in conjunction with the same.

31 No Riohts in Public Generallv. The easements and rights created in this Article lll do not, are not

intended to, and shall not be construed to create any easements or rights in or for the benefit of the general public.

3.8 Liabilitv for Use of Easements. The Owner, on such Owne/s own behalf and on behalf of such

Owne/s agent, employee, lessee, guest, invitee and licensee who uses the easements provided for in this Master

Declaration shall be responsible for any and all damages or violations incuned or sustained as the result of the use of

the easements created, gnanted, conveyed, or reserved in this Master Declanation by such Owner, agent, employee,

lessee, guest, invitee or licensee.

3.9 Scope of Easements. Each of the easements crcated by this Master Declaration shall (unless

expressly provided in this Master Declaration to the contrary) continue for so long as this Master Declaration is in

effect and shall, both as to the benefits and the burdens thereof, run with the title to, and benefit or burden the title to,
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the property identified in the granting or reservation of a particular easement. The easements created by this Master
Declaration are subject to a general reservation and right in WDPR: (i) to locate within any pedestrian access

easement area so+alled "street fumiture" including trash containers, signs, directories, security desks, kiosks,

benches, chains, public art, and other similar elements of aid to pedestrians in using the lmprovements, so long as

such "street fumiture" does not materially impede pedestrian access to and frcm any lmprovements and the visibility

of lmprovements is not impaired; and (ii) to make changes in the configunation and location of any of the easement
areas so long as (a) the width of the easement areas, pedestrian access to the easement areas, or sidewalk areas, if
any, located within the easement areas, are not materially reduced; (b) the visibility of any lmprovements is not

materially impaired; (c) the resulting easement areas provide essentially the same benefit to the Owners and do not

materially and advercely interferc with rights that such Owners previously maintained under this Master Declaration;

(d) such changes are made at no expense to the other Owners and with the minimum possible intenuption and

interference to the other Ownens and their respective licensees; and (e) such changes do not violate any Applicable

Law.

3.10 Extent of Ownen' Riohts and Easements. Except as expressly provided in this Master Declaration

to the contrary, any right.and easement crcated by any prcvision of this Master Declaration shall be subject to he
following:

3.10.1 The right of WDPR, without the need to obtain the approval or written assent of any other

Owner, to bonow money forthe purpose of improving propefty within the Master Property owned by WDPR or any of
the Sharcd Arcas located on any portions of the Master PrcpeO owned by WDPR, and in furtherance of such right

to bonow, to mortgage, pledge or hypothecate such property and assessments for Shared Area Expenses as

security for money bonowed or debts incuned; provided, however, that the rights of the mortgagee or secured party

in any such case shall be subordinate to the rights and easements of the Ownens under this Master Declaration,

including their rights in the Shared Areas and he Owners' use of such rights. Further, any assessments that are
pledged or hypothecated punuant to frris Section 3.10.1 shall be available for use only for, and used only for, the
pupose for which assessments were levied, assessed and collected, and any such pledge or hypothecation of
assessments shall be subordinate to the rights and easements of the Owners under this Master Declaration,

including their rights in the Shared Areas and the Owne/s use of such rights, and the rights of Owners to have the

assessments for Shared Area Expenses used for the purpose for which they were levied or assessed.

3.10.2 The right of WDPR to reconstuct, replace or refinish any lmprovement upon any portion

of the Master Property owned by WDPR or the Shared Areas, subject to those conditions and limitations set forth

elsewhere in this Master Declaration

3.10.3 The rights and easements of WDPR and other matters provided elsewhere in this Master

Declaration.

3.10.4 The right of WDPR to relocate and redefine the areas covered by such easements,

subject to the specific limitations on such right set forth elsewhere in this Master Declaration.

3.10.5 Subject to the rcquirement that there be no Prohibited Deletions, the right of WDPR and

the ARO to establish and enforce Rules and Regulations goveming the use of such easements, and to limit or deny

the Owners and their respective lessees, guests, invitees or licensees access to designated portions of the Master

Property owned by WDPR, charge use fees or otherwise regulate the use by he Owners and their respective

lessees, guests, invitees and licensees of the portions of the Master Property owned by WDPR punsuant to the Rules

and Regulations; provided that Owners and their respective lessees, guesF, invitees and licensees shall at all times

have reasonable ingress and egress to any dedicated rights of way and use of the Shared Areas supporting the

structural integrity of any lmprovement on an Owne/s portion of the Master Prcpefi.

3.10.6 The right of WDPR to suspend the enjoyment and use rights of any Owner for any period

during which any monies due by the Owner underthis Master Declanation remain unpaid.
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3.10.7 Subject to the requirement that there be no Prohibited Deletions, the right of WDPR to

transfer all or any part of its interest in the Master Property to any public agency, authority or utility company,

Association, Owner or other person or entity, and subject to such conditions as WDPR determines in its discretion.

3.10.8 Subject to the requirements that there be no Prohibited Deletions, the easements granted

in this Master Declaration shall in no way prevent or limit WDPR's right to subsequently develop any portion of the

Master Property for whatever purposes or uses WDPR chooses.

3.10.9 Unless specifically provided otherwise, the easements granted in this Master Declaration

shall be noncxclusive and the Owners shall have no use priority over any other usens of simihr easemenb or over

WDPR, its lessees, guests, invitees, licensees, successors and assigns.

3.10.10 All plats, restrictions, covenants, conditions, reservations, limitations, easements and

other matters of record affecting the Master Property.

3.11 Surface Water Manaqement Svstem. The following provisions will govem the Surface Water

Management System:

3.11.1 WDPR is respnsible for operating and maintaining the Surface Water Management

System.

3.11.2 WDPR shall also be responsible for successfully completing any wetland mitigation

monitoring that may be required, including meeting all conditions associated with mitigation maintenance and

monitoring as may be described in any surface water management permit. In addition, no construction activities may

be conducted on any portion of the Surface Water Management System. The water management district with

jurisdiction over the Master Propefi has the dght to take enforcement measures, including a civil action or injunction

or penalties against WDPR to compel WDPR to conect any oubtanding prcblems with the Surface Water

Management System. lf WDPR ceases to exist or own any portion of the Master Prcperty, and does not assign ib
interesb, rights and obligations under this Master Declaration as a declarant to any penion, including its obligations

to operate and maintain the Surface Water Management System, all of the Owners shall be jointly and severally

responsible for operation and maintenance of the Surface Water Management System in accordance with the

requirements of the water management district unless and until (i) the Surface Water Management System is
conveyed to a local govemment agency or a non-profit corporation; or (ii) an altemate entity assumes responsibility

for such operation and maintenance, which is acceptable to the water management district.

3.11.3 The Surface Water Management System is a Shared Area.

3.11.4 The cosb and expenses of maintaining the Surface Water Management System will be a

Shared Area Expense and WDPR is responsible for assessing and collecting fees for the operation, maintenance,

and replacement of the Surface Water Management System,

3.11.5 Any amendment proposed to this Master Declaration which would materially and

adversely affect the Surface Water Management System, conservation areas, or water management portions of

Master Property shall be submitted to the water management district for review prior to finalization of the amendment.

The water management district shall determine if he proposed amendment will require a modification of the

environmental resource or surface water management permit. lf a permit modification is necessary, the modification

must be approved by the water management district prior to fie amendment of this Master Declaration.

3.12 Water Areas, Beaches and Laooon. The following provisions will govem the watens areas of the

Master Property, Beaches and the portions of the Lagoon within the Master Propefi:

3.12.1 The Owner of the portion of the Master Property on which a Beach is located shall have

the responsibility to maintain the Beach; provided, however, that such maintenance and operation must be performed

in accordance with this Master Declaration and Applicable Law.
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3.12.2 lt is expressly contemplated that erosion to the Beaches and other shoreline located

adjacent to the lakes, canals, dikes, ditches, or water management, transportation or drainage facilities (whether on

the Master Property or not), including the Lagoon, may occur, the Owner has the obligation to perform restonation to

any Beaches or shoreline that are part of the Owne/s, such as the placement of fill including sand, pea gravel, and

rock. Any action taken by such Owner in this regad must be in compliance with applicable law goveming the
Beaches and the Lagoon, including any applicable law respecting wetlands or lake management.

3.12.3 All portions of the Lagoon included within the Master Property shall be a Shared Area.

The Owner of the portion of the Master Property in which portions of the Lagoon may exist shall have the

responsibility to maintain such portions of the Lagoon lying within such Owne/s property, and the expense of such

maintenance shall be a Shared Area Expense.

3.12.4 Notwithstanding the other provisions of this Section 3.12, the ARO shall have the right,

but not the obligation, to require that the performance of all or any activities necessary to meet an Owneds

obligations as set forth in this Section 3.12 may be requircd to be performed by a third party (which may be one of

the TWDC Companies), and not performed by the Owner, and the costs associated with such thid party

performance shall be a Shared Area Expense.

3.12.5 No lmprovements shall be permitted to be made in the portions of the Lagoon within the

Master Prope$, unless such lmprovements are approved by the ARO pursuant to this Master Declaration. The

costs of maintenance, repair, refurbishment, preservation, enhancement, or rcplacement of any permitted

lmprovements in the Lagoon, including the lmprovements supporting the Bungalows, shall be the obligation of the

Ownerof the portion of the Master Prcperty containing such lmprovemenb.

3.12.6 Neither WDPR, nor any of the TWDC Companies, make any representations or

wananties regarding the use, character or the appearance of the Beaches and the Lagoon, including water levels,

water quality, aquatic or shore line vegetation, fish, insects or wildlife; and WDPR and the TWDC Companies

specifically disclaim any liabilities arising therefrom.

3.12.7 WDPR orthe ARO may pmmulgate such other Rules and Regulations goveming the use,

operation or maintenance of the Beaches and the Lagoon as they deem advisable in their discretion, and the Owners

and respective lessees, guests, invitees and licensees shallcomply with allsuch Rules and Regulations,

IV. INSURANCE.

4.1 Shared Area lnsurance. Except as otherwise provided in this Master Declaration, if it is determined

by the ARO in ib discretion that it is necessary or beneficial to obtain a blanket property insurance policy as to any

Sharcd Area, such insurance policy shall insurc against loss or damage caused by fire and other hazards and such

other risks normally covered with respect to improvements similar in construction, location and use as the

lmprovements on the Master Property, including all perils normally covered by the standard "Special Perils"

endorsement wherc such is available, including vandalism and malicious mischief. WDPR, and the TWDC

Companies, shall be included as additional insureds in any commercial general liability policy obtained by or for the

benefit of any Owner, and any additional premium as a result thereof shall be the responsibility of such Owner.

4.2 Prooerty lnsurance. WDPR shall keep the Master Property (including all lmprcvements located

thereon) insured against loss or damage by fire, water, lightning, windstorm, hail, explosion, riot, damage from

aircraft, collapse, and smoke damage, and such other risks, casualties and hazards as may from time to time be

canied for similar buildings within the Walt Disney WorldoResort, with "Special Perils" extended coverage, vandalism

and malicious mischief endorsements, in an amount Eud to the full replacement value thereof less any applicable

deductibles, the cost of which shall be a Shared Area Expense. Such property insurance shall also contain a
"Building Code" or similar endorsement providing coveftrge for costs associated with compliance and conformance

with codes rcquired under Applicable Law at the time of rcconstruction. Any amount of a loss advanced by WDPR

by reason of not being paid under any deductible prcvision or retained loss provision in any insurance policy shall be

treated as a Shared Area Expense, but may be allocated among the 0wners, to the extent reasonably practicable,
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based upon the extent of the loss. Notwithstanding the foregoing, WDPR may elect from time to time, in its
discretion, to obtain property insurance only for those portions of the Master Prcperty owned by WDPR in which
case, the Owner of those portions of the Master Property not owned by WDPR shall be required to obtain such
property insurance covering the property owned by such Owner in accordance with the requirements of this
paragraph; provided, however, that any such insunance costs, including deductibles, shall not be a Shared Area

Expense.

All property insurance policies maintained by an Owner, other than WDPR punsuant to the preceding

paragraph, and covering any portion of the Master Property owned by such Owner shall provide that all monies for
losses payable thercunder shall be paid to an insurance trustee as set forth in Section 4.4 (the "lnsurance Trustee").

Such policies shallname as additional insureds: (D WDPR and the TWDC Companies; (ii) every Owner; and (iii) at

the request of the Board of Directors of each Association, the Association. At the request of any Owner, such
policies shall contain standard mortgagee clauses in favor of any mortgagee of all or any prtion of the Master

Property owned by such Owner or any holder of a mortgage on a leasehold interest in all or any portion of such

property, as fteir interests may appear, provided that the cost of adding any standard mortgagee clause shall be

bome by the Owner requesting such addition. Nevertheless, all monies payable under such policies shall be payable

in accordance with the provisions of this Master Declaration. Each such policy shall provide that the acts of any

insured party shall not invalidate the policy as against any oher insured party or othenruise adversely affect the rights

of any other insured party under the policy. Each such policy shall contain waivens of subrogation for the benefit of
WDPR and the TWDC Companies, all Ownens, and Associations and Occupanb and waiven of any defense based

on co-insurance or other insurance, and shall provide that such policies may not be cancelled or modified without at

least thirty (30) days (ten (10) days in the event of a cancellation for non-payment of premium) prior written notice to

allof the named insureds and mortgagees.

4.3 Liabilitv lnsurance for Master Property. Each Owner shall maintain (a) commercial general liability

insurance and automobile liabilig insurance protecting WDPR and the TWDC Companies and the Owners against

claims for bodily injury, death or property damage occuning upon, in or about the Master Property, and (b) workeds

compensation insurance to the extent required by law with respect to the Master Property and employers liability

insurance with minimum limits of $500,000 each accident. The expense of liability insurance maintained punsuant to

this Section 4.3 shall be a Shared Area Expense. ln no event, however, shall the policies for commercial general

liability insurance required by clause (a) above afbd protection for combined limib of less than $15,000,000.00 in

respect to any occurence, and $5,000,000 ombined single limit for automobile liability, nor shall the amount of
worke/s compensation insurance policies required under clause (b) above be less than the amount required by

Applicable Law or the insurance policies for employers liability insurance be less than the limits described above.

Each Owne/s commercial general liability insurance shall name as additional insured parties, as their interests may

appear and as applicable, (D WDPR and the TWDC Companies, (ii) at the request of any Owner, the managing agent

for the portion of the Master Property owned by such Owner; (iii) at the request of any Owner, the partnens,

members, directors, offtcens or employees of such Owner; and (iv) at the request of the board of directons of any

Association, the directors and ofiicers of such Association. Each such policy, to the extent obtainable, shall provide

that the acts of any insured pafi shall not invalidate the policy as against any other insured pafi or otherwise

adversely affect the rights of any other insured pafi under the policy and each such policy shall contain waivers of
subrogation (except in the case of workerls compensation and employeds liability policies) for the benefit of all

additional insurcds, and waivens of any defense based on coinsurance or other insurance, and shall provide that

such policies may not be cancelled or modified without at least thifty (30) days (ten (10) days in the event of a
cancellation for non-payment of premium) prior written notice to all of the insureds and mortgagees. Any amount of a

loss advanced by WDPR by reason of not being paid under any deductible provision or retained loss provision in any

insurance policy shall be treated as a Shared Area Expense, but may be allocated among the Owners, to the extent

reasonably pnacticable, based upon the extent of the loss. Notwithstanding the foregoing, WDPR may elect from

time to time, in ib discretion, to obtain liability insurance in whole for all of the Master Property, in which case the

Owners shall not be required to maintain such insunance but only to the extent such insurance is maintained by

WDPR and the premium for such insurance shall be a Shared Area Expense.
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4.4 Insurance Trustee; Share of Proceeds. All insurance policies maintained by Owners are to be for

the benefrt of WDPR, the Owners, and any mortgagees as their interests may appear. All insurance policies

maintained by Owners other than WDPR must provide that all proceeds covering property losses are to be paid to a
named Insurance Trustee if WDPR so elects. WDPR shall be deemed to be the Insurance Trustee for all purposes

under this Master Declaration if WDPR elects not to appoint an Insurance Trustee. lf WDPR is not the Insunance

Trustee, the Insurance Trustee will be a commercial bank with trust powens aulhorized to do business in Florida or
another entity acceptable to WDPR. The lnsurance Trustee (other than WDPR with respect to its obligations as the

declarant under this Master Declaration) is not liable for payment of premiums or for the failure to collect any

insunance proceeds. The duty of the lnsurance Trustee is to receive such proceeds as are paid and hold the
proceeds in trust for the purposes stated in this Master Declaration for the benefit of WDPR, the Owners, and

distributed in accodance with Section 6.6.

4.5 lnsurance for Associations and Unit Owners. In the event of the creation of a Condominium, the

Owners of Accommodations may carry insurance for theh own benefit, provided such rcquired insurance shall

contain waivers of subrogation for the benefit of all Owners and the Ownens of Accommodations, and, further
provided, that the liability of the caniers issuing the insurance obtained punuant to this Article lV shall not be affected

or diminished by reason of any such insurance canied by the Owners of the individual Accommodations.

4.6 Disputes. In the event of a dispute conceming the Shared Areas or as to the cause of damage or
the cost of replacement, repair, operation or maintenance of any Shared Area, the ARO shall make a determination

that shall be binding on the parties. lf the ARO declines to make a determination as to the cause of damage or the

cost of replacement, repair, operation or maintenance of any Shared Area, then an independent licensed engineer
shall be retained by the disputing parties, the cost of which shall be bonne equally by such parties, and whose

determination shall be binding on the parties.

41 Rioht to Self-lnsure. Notwithstanding anything in this Article lV to the contrary, WDPR may elect
from time to time, to self-insurc all or any portion of the risks for which insurance is requircd under this Article lV, in

which event WDPR shall be solely responsible for any costs or expenses incuned by the Owners as a result of
casualty or other events for which WDPR has self-insured and which would have been covered by the insurance

required under this Article lV if such insurance had been obtained. The prcvisions of this Section 4.7 shall not limit or
reduce any Owner's obligation to obtain the insurance rcquired by this Ailicle lV with respect to the Owne/s portion

of the Master Property if WDPR directs the Owners to obtain such insurance (or as may be othenrvise required by this

Master Declaration or Applicable Law) and no Owner (other than WDPR) shall have the right to self-insure any risk

without the approval of WDPR, which may be granted orwithheld in its discretion.

V. ARCHITECTURAL REVIEW AND ARCHITECTURAL REVIEW OFFICER,

5.1 Architectural Review. No lmprovements shall be located, constructed, erected, installed, placed,

attached, afiixed, or maintained upon the Master Property, nor shall any exterior addition to, change or alteration in

the lmprovements, be made, nor shall any tree removal or other landscaping changes be commenced or completed

until the plans and specifications showing the nature, kind, shape, height, materials, color, approximate cost and

location of the same shall have been submitted to and approved by the ARO, as set forth in this Article, as to
conformity of design and location to the overall theme, concept, atmosphere and extraordinadly high standards of
quality associated with buildings or other improvements developed and maintained within RCID and on or adjacent to

the grounds of the WALT DISNEY WORLD@ Resort, as determined by the ARO in its discretion. Any repair,

rebuilding, altenation or reconstruction on account of casualty or other damage on the Master Prcperty shall be

conducted in accordance with this Master Declaration and with the originalARO apprcved design and construction

for the damaged lmprovements or with new plans approved by the ARO. Prior to commencing any Work on any
portion of the Master Property owned by an Owner, the Owner shall submit to the ARO, and obtain the written

approval of the ARO of, detailed plans for all proposed Work. Any change in the Visible Arca of any lmprcvement

including repainting in a differcnt color, adding decorative sculptures, wrought iron grills, or the like shall also require

approval by the ARO before any Work is commenced. Disapproval of plans, specifications or location may be based

upon any grounds, including purely aesthetic considerations, which the ARO, in its discretion deems sufficient. lf the

16



ARO fails to apprcve or disapprove such design and location within one hundred twenty (120) days after the plans

and specifications have been submitted to it, approval will not be required and compliance with this Section will be

deemed to have been granted.

5.2 Architectural Review Officer. WDPR, upon the recording of this Master Declaration, may designate

one or morc percons as the 'Architectural Review Officed' or'ARO" in ib discretion, wltich person or pensons will

continue to serve in such capacity until WDPR determines otherwise, in ib discrction. To the extent WDPR does not

designate a person or persons as ARO, WDPR will act as the ARO. WDPR may increase or decrease the number of
persons who make up the composition of the ARO from time to time.

5,3 Duties and Powens. The ARO shall have the following duties and powefti:

5.3.1 The ARO shall have the right to adopt, promulgate, rescind, amend and revise Rules and

Regulations goveming architecturalcontrol; provided, however, such Rules and Regulations shall at all times remain

consistent with the ovenall theme, concept, atmosphere and extraordinarily high standards of quality associated with

improvements on or adjacent to the grounds of the WALT DISNEY WORLD@ Resort;

5.3.2 The ARO shall have the right of specific approval or veto in its discretion, and of all

architectural, engineering, platting, planning and landscaping aspects of any lmprovement as well as the genenal plan

for development of all or any portion of the Master Property;

5.3.3 The ARO may appoint one or more percons to make preliminary review of all applications

and report recommendations to the ARO for ARO action on the recommendations, which preliminary review shall be

subject to regulations and limitations as the ARO deems advisable, and the reasonable cost of which preliminary

review shall be charged and collected from the Owner requesting approval, at the discretion of the ARO;

5.3.4 The ARO shall consider all matten submitted for approval as to the conformity of the

design and location in relation to sunounding lmprovements, topography and the overalltheme, concept, atmospherc

and extraordinarily high standards of quality associated with improvements on or adjacent to the grcunds of the

WALT DISNEY WORLD@ Resort, as determined by the ARO in its discretion;

5.3.5 The ARO shall have the right to require the submission, for approval, of samples of

building materials proposed or any other data or information necessary in its review pncess; and the ARO may

rcquire that a set of plans and specifications be submifted to the ARO prior to obtaining a building permit, which set

of plans and specifications shall become the property of the ARO. The work contemplated rnust be performed in

accordance with the plans and specifications as approved.

5.4 Ownership of Plans: Modifications to Final Plans. The submitting Owner shall be the owner of the

plans for all lmprovements on the Owne/s property. The ARO shall be provided with a copy, for record purposes, of
allfinal construction plans filed with any govemmental authority. The ARO shall also be fumished with a complete

set of "as-builf drawings upon the completion of construction of any lmprovemenb. Any changes or revisions to fte
final plans shall be at Owne/s sole cost and expense and shall be subject to the ARO's approval if such changes or

revisions materially alter or modiff aspects of the final plans over which the ARO had approval rights. lf the nature or

extent of such changes to the final plans are sufiiciently material that, pursuant to Applicable Law the Owner is

required to submit such changes to the appropriate govemmental authority for a plan revision and approval, the ARO

shall be fumished with copies of any modifications to he final plans prior to submission to the govemmental

authority. The ARO shall provide all copies in ib possession of plans, "as-builf'drawings, and construction plans

filed with any govemmental authority to WDPR, which shall maintain such plans and drawings on record for the

review of any Owner.

5,5 Enforcement. WDPR shall provide written notice of any violation of the provisions of this Master

Declaration, and failure to conect the violation within fifteen (15) business days after delivery of such notice shall give

rise to WDPR's right to enter upon the Master Property, and an easement is reserved by WDPR for this purpose,

make such conections or modifications as are necessary or remove anything in violation of the provisions of this
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Master Declaration, and charge the cost of such conections or modifrcations to the entity responsible forthe violation

or the Owner on whose portion of the Master Declaration the violation occuned or existed. Any such action taken by

WDPR pursuant to this Section 5.5 shall not be deemed a trespass. Should WDPR be required or elect to enforce

the provisions of this Master Declaration by legal action, the reasonable attorneys' fees, other professionals'fees and

costs incuned, whether or not judicial prcceedings are involved, including the aftomeys' fees, other professionals'

fees and costs incuned on appeal of such judicial proceedings and those incuned in all bankruptcy and probate

proceedings, shall be collectible from the breaching party.

5.5.1 lf any Work is performed in violation of this Article V, or if any lmprovements or alterations

to lmprovements, or any portions of any of the foregoing, do not substantially and materially conform to the approved

plans for such lmprovements or alterations and such non-conformity pertains to any aspect of the lmprcvemenb or
alterations that were subject to the ARO's approval dghts, the same shall be removed or reconstructed by Owner at

Owne/s cost if so required by the ARO, in addition to, and not in limitation of the other rights and remedies of the
ARO oTWDPR underthis Master Declaration.

5.5.2 Upon written request from the ARO, an Owner shall, at its own cost and expense, remove

any non-conforming lmprovement on or in such Owne/s portion of the Master Property and rcstore such prcperty or
lmprovements to substantially the same condition as existed prior to the construction of the non-conforming

lmprovement or undertake Work to construct or install a conforming lmprovement. Should an Owner fail to remove

and restorc as required within fifteen (15) days after delivery of the wdtten request or such longer period as may be

necessary to restore or construct as rcquired (provided that the ARO agree in writing to such longer period of time, in

its discretion), the ARO shall have fte right, but not the obligation, and an easement is granted to the ARO for this
purpose, to enter the Owne/s portion of the Master Property, remove the non-conforming lmprovement and restore

such property to substantially the same condition as previously existed or undertake such Work as is necessary to

cause the non-conforming lmprovement to conform to and be in compliance with the Master Declaration and the
plans for such lmprovement. Any such action shall not be deemed a trespass, and the ARO shall charge the

reasonable cost of such conections or modifications to the Owner responsible for the violation. Should the ARO be

required or elect to enforce the provisions of this Section 5.5.2 by legal action, the reasonable attomeys' fees, other
professionals' fees and costs incuned, whether or not judicial proceedings are involved, including the attomeys' fees,

other professionals' fees and costs incuned on appeal of such judicial proceedings and those incuned in all

bankruptcy and probate proceedings, shall be collectible frcm the brcaching party. Upon demand, the Owner of the
portion of the Master Prcperty upon which the non-conforming lmprcvement is located shall reimbunse all rcasonable

costs incuned by the ARO in exercising its rights underthis Section 5.5,2.

5.5.3 The ARO may preclude any contractor, subcontractor, agent, employee or other invitee of
an Owner who fails to comply with the terms and prcvisions of this Article V from continuing or performing any further

activities within the Master Propefty in which such party is performing Such activity; provided, however, this right shall

not be utilized to preclude any Owner or its contractors, subcontractors, agents, or employees ftom performing

further activities in the Master Propefi which are in compliance with the terms and provisions of this Article V.

Neither the ARO, nor its officers, directors or agents shall be held liable to any peron for exercising the rights

granted by this Article V.

5.6 Exculpation of WDPR and ARO. WDPR and the ARO cannot and shall not be held responsible for
any loss or damage to any person arising out of the approval of any plans and specifications or designs with respect

to either construction enon or noncompliance with any Applicable Law. The approval of any plans and specifications

submitted to WDPR and the ARO punsuant to this Master Declaration shall not be construed as approval or
certification of the structural adequacy of the structures detailed in such plans and specifications or their conformity to

applicable building codes or other legal requircmenb or Applicable Law, it being agreed that Owner shall hold WDPR

and the ARO harmless from all claims and liabilities arising from use of any such plans and specifications. Neither

the ARO nor any of the TWDC Companies (nor their respective representatives, officers, directors; employees, or
agents) shall have, assume or incur any responsibility for the adequacy of the plans and specifications or be subject

to any liability or damages to an Owner or to any other person or party in the event such plans and specifications, or
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the design represented by such plans and specifications, is deficient in any manner or for any mistake in judgment,

negligence, misfeasance or nonfeasance related to or in connection with any such decision, approval or disapproval,

including any violation of Applicable Law or any defect in the design or construction of any building, structure or other

aspect of the lmprovements constructed, erected, placed or installed pursuant to or in accordance with the approved
plans and specifications for such lmprovements. Plans, specifications and other materials submitted to and

approved by the ARO shall not be reviewed or approved fortheir compliance with any Applicable Law. An Owner, or
any third party, shall not be entitted to bdng and shall not bring any action, proceeding or suit against the ARO any

Owner or WDPR for the purpose of recovering any damages or other relief in connection with the approval or
disapproval of such plans, specifications or other materials.

5.7 Indemnity During Construction. Each Owner that is constructing or working on lmprovements or
alterations to lmprovements shall indemniff, protect, defend and hold WDPR, other Ownerc, any management

company hired by an Association, and the ARO harmless from and against all claims, expenses, liabilities, loss,

damage, and cosb, including any actions or proceedings in connection therewith and including rcasonable attomeys'

and other professionals' fees, actually incuned in connection with, arising from, due to or as a result of the death of or
any accident, injury, loss or damage caused to any penion or loss or damage to the property of any person, to the

extent such death, accident, injury, loss or damage was caused by such Owner or its agents, servants, employees,

lessees, guests, invitees or licensees except claims hat result from the gross negligence or willful misconduct of
such indemnified person or the agents, servants, employees, lessees, guests, invitees or licensees of such

indemnified person.

5.8 Permits and Aoprpvals, Each Owner that is constructing or working on lmprovements or
alterations to lmprovements shall be responsible for obtaining all govemmental permits and for filing copies of the

same with the ARO prior to commencement of any Work. Such Owner shall be responsible for payment of any

application, impact, tap in, deposit, hookup, connection and similar fees and charges applicable to or a prerequisite

for the issuance of any govemmental permib, any utility connections, or other permits, authorizations or apprcvals

necessary to the construction, occupancy and use of the proposed lmprovements. WDPR, ARO and Owner shall

cooperate in connection with applications for any and all such govemmental permits.

5,9 Stormwater Desion and Runoff. Each Owner shall insure that any construction performed by such

Owner complies with all conditions imposed by any stormwater discharge permits applicable to such property or the

Master Property as a whole and shall employ best management pr:actices during construction to prevent runoff

sedimentation.

VI. REQUIREMENTS REGARDING OPERATION. MANAGEMENT AND MAII.ITENANCE OF MASTER

PROPERTY.

6.1 General lntent. lt shall be the intent and purpose of this Master Declaration to preserve and

enhance the desirability and attractiveness of the Master Property and to ensure that all permifted development on

the Master Prcperty will be designed, constructed and at alltimes operated, managed and maintained in compliance

with all Applicable Law and this Master Declaration and in conformity with the overall theme, concept, atmosphere

and extraordinarily high standards of quality associated with the WALT DISNEY WORLD@ Resort, as determined by

the ARO and WDPR in their discretion. In this regard, all and each portion of the Master Property, including any

lmprovements and Open Spaces, will be subject, at a minimum, to the standards set forh in this Master Declaration

and to such shndards as are applied to resort hotels in the WALT DISNEY WORLD@ Resort. The ARO and WDPR

shall have the right to require all Ownem to comply with established maintenance, rcpair, replacement and

management standards which are in effect for similar improvements in the WALT DISNEY WORLD@ Resort, as

determined in their discretion.

6.2 Open Areas. Beaches and Laqoon. and lmprovements. In order to (i) fulfill the terms, provisions,

covenants, conditions and restictions contained in this Master Declanation and (ii) ensure fiat the Master Prcperty is

managed and maintained forfie best rccreation, use, enjoyment, welfare and benefit of WDPR or any Owner, therc

is imposed upon the persons or entities charged with the responsibility of operating, managing and maintaining the all
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and each portion of the Master Property, including any lmprovements developed on the Master Property, the specific

dug and obligation to perform the following:

6.2.1 Maintain and care for the Open Areas so that such Open Areas are at all times neat,

presentable and attractive, including completing such routine tasks as planting new flowers and shrubs, grass cutting,

tree and plant trimming, sprinkling, fertilizing, spraying and the like and keeping the landscaped portion of the Open

Areas free of weeds, tall grass, undergrowth, dead trees, dangerous or dead tree limbs, weeds, trash and rubbish,

and any other unsightly objects, which such tasks may be required by the ARO to be performed on a daily basis;

6.2.2 Maintain, preserve and protect those portions of the Master Property designated or used

for water transportation, water management and drainage purposes including maintenance and openation of the
Surface Water Management System and any lmprovements established within such areas and any efforts to control

the levels of, chemically treat or othenrise alter any watens on the Master Prcperty, including the portion of the
Lagoon located within the Master Property;

6.2.3 Maintain, preserve and protect all Beaches and the portion of the Lagoon located within

the Master Property, including debris pick-up, sand grooming, raking and disposing or burying of non-growing aquatic

vegetation, landscaping and replacement of littoral plantings, and maintaining any lmprovemenb located within the
Lagoon so that such lmprovements are at all times in good, clean and attractive condition, oder and repair; provided,

however, that any action taken in this regad must be in compliance with all Applicable Law goveming any Beach and

the Lagoon, including any Applicable Law respecting weflands or lake management.

6.2.4 Maintain, operate, repair, alter, renovate, reconstruct and replace any and all

lmprovements placed or erected upon the Master Property so that such lmprovements are at all times in good, clean,

aftractive and sanitary condition, order and repair; and maintain, operate, repair, alter, renovate, reconstruct and

replace any and all Shared Areas so that such Shared Areas are at alltimes in good, clean, attractive and sanitary
condition, order and repair and do not become in such a state of disrepair that the structural integrity of the Shared

Area is jeopardized or that the appearance of the Shared Area becomes inconsistent with the sunounding area or the

standard of care required under this Master Declaration. Any Shared Area that is partially or totally destroyed or
damaged must be repaired or reconstructed except as ARO and WDPR agree otherwise.

6.3 Safetv Standads. Nothing contained in this Master Declaration is intended to set any acceptable
minimum safety or welfare standards and it shall remain the sole responsibility of the persons or entities charged with

the responsibility for the operation, management, repair and maintenance of any portion of the Master Property to

determine the minimum levels of safety or welfare standards for the Master Prcperty or the relevant portions of the
Master Property, which shall not be inconsistent with the prcvisions of this Master Declaration and in compliance with

Applicable Law.

6.4 Responsibilitv for Operation. Manaqement and Maintenance of Shared Areas. Except as

specifically provided otherwise in this Master Declaration, the responsibility to care for, operate, maintain, repair,

replace, alter, renovate, reconstruct, preserve and protect any Shared Area or lmprovement that is included as part

of a Shared Arca shall be the responsibility of the Owner (or lessee) of such Shared Area or lmprovement and shall

be a Shared Area Expense. Except as specifically provided otherwise in this Master Declaration, it shall be the

rcsponsibility of the applicable Association to care for, operate, maintain, repair, replace, alter, renovate, reconstruct,

preserve, and protect any Shared Area or other lmprovement located on Condominium Property or Timeshare

Property. lf all or any portion of any Shared Area or lmprovement that is included as part of a Shared Area is not

cared for or operated as required by this Master Declaration, WDPR and each Owner shall have the right to enforce

compliance with the requircments of this Master Declaration in the manner reserved for enforcement of the
provisions of this Master Declaration as set forth in this Master Declaration. Notwithstanding the provisions of this

Section 6.4, the ARO shall have the right, but not the obligation, to require that the performance of all or any

activities necessary to meet the responsibility to care for, operate, maintain, repair, replace, alter, renovate,

reconstruct, prcserve, and protect a Share Area or lmprovement that is included as part of a Shared Area be
performed by a thid pafi (which may be one of the TWDC Companies), and not by the Owner (or lessee) of such
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Shared Area or lmprovement, and the costs associated with such thid party performance shall be a Shared Area

Expense,

6.5 Minimize lnterference. All activities by or on behalf of any Owner in the use and occupancy of such

OwneCs portion of the Master Prcperty, including maintenance repairc, replacement, alterations, rcnovation,

reconstruction, or other work, shall be performed, insofar as possible, in a manner which minimizes interference with

the use of any part of the Master Property.

6.6 Professional Manaqement. In order to discharge any additional duties or obligations imposed under
this Master Declaration, WDPR, any Owner or such other persons or entities which are, fom time to time, charged

with or responsible for the operation, management and maintenance of all or any portion of the Master Property may

delegate all or any portion of such party's obligations to a professional management company, which may include a

subsidiary or an afiiliate of WDPR or the TWDC Companies.

VII. EXPENSES.

7.1 Expenses Generallv. WDPR or any Owner, as the case may be, shall be solely responsible for the

expenses associated with the care, maintenance, reconstruction, restoration or repair contemplated under this

Master Declaration of the Beaches, portions of the Lagoon, any Open Areas or lmprovements existing, developed,

constructed or maintained on the portion of the Master Property owned by WDPR or such Owner, except as set forth

in this Article Vll or elsewhere in this Master Declaration.

7.2 Shared Area Expenses and CIher Shared Expenses. WDPR and each Owner, by the acceptance
of a conveyance of all or a portion of the Master Property, covenants and agrees to share in the Shared Area
Expenses to be fixed and collected from time to time as provided in this Master Declaration. Furthermore, as a result

of the development and operation of the Master Property as an integrated 'property, and in order to maximize

efiiciencies and cost savings and to avoid any unnecessary incrcases in administrative costs adsing from cost
accounting, certain services or operational or maintenance functions (including those Utility Services that are not

separately metered or are provided to the Master Property on a consolidated basis) that might otherwise be

separately obtained or incuned for the benefit of WDPR and the Owners, with respect to each portion of the Master
Property owned by WDPR and such Owners, and which are not necessarily Sharcd Arca Expenses may, and in
some instances must, be obtained or performed on a consolidated basis and the expense associated therewith

allocated and shared by Owners on the same basis that Shared Area Expenses are allocated and shared. WDPR, in

its discretion, will designate those services and operational and maintenance functions that will be so consolidated

and determine the allocation and sharing of the expenses associated therewith pursuant to this Article Vll. Further,

by agreement (including any property management agreement), Ownens may designate additional services and

operational and maintenance functions to be consolidated and allocated and shared pursuant to this Article Vll, All

such expenses will be deemed to be Sharcd Area Expenses for purposes of this Article Vll.

7.2.1 Determination of Shared Area Expenses. Shared Area Expenses will be detemined on an

annual basis by WDPR and shall be used exclusively for the payment of the costs and expenses associated with the

maintenance, operation, repail rcplacement and refurbishment of the Shared Areas or the payment of the cost and

expense of providing the consolidated services and operational and maintenance functions for the Shared Areas as

set forth in Section 7.2 and elsewhere in this Master Declanation. The Shared Area Expenses shall be apportioned

between Owners in accodance with any allocation methodology that rcasonably allocates in an equitable manner

the Shared Area Expenses between all Owners, as determined by WDPR in its discretion. Any one or more of the

following allocation mehodologies may be used by WDPR in its discretion: (i) number of anivals; (ii) occupancy
rates; (ii) room nights; (iii) guest population; (iv) squarc footage; (v) number of Accommodations; (vi) labor hours

incuned; (vii) number of employees engaged to perform function; (viii) number of housekeeping houn incuned; or
(ix) any other allocation methodology that WDPR determines, in WDPR's reasonable judgment, allocates the Shared

Area Expenses in an equitable manner. In addition, WDPR may use, in its discretion, different allocation

methodologies to allocate different components of the Share Area Expenses. The calculations of each Owneds

share of the Shared Area Expense shall be made in accordance with generally accepted accounting principles.
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7.2.2 Additional Shared Area Expenses. In addition to the annual Shared Area Expenses

authorized by this Article Vll, additional Shared Area Expenses may be required in any given year for the purpose of
defraying, in whole or in part, any unexpected Shared Area Expense or the expense arising out of any construction or
reconstruction (net of insurance proceeds after a casualty loss), refurbishment, renovation or unexpected epair or
replacement of a Shared Area.

7.2.3 Annual Sumlus or Deficit. Any monies collected in a given year in excess of Shared Area
Expenses shall be canied forward and applied to the Shared Area Expenses of the next year. Any deficib incuned
in a given year, which deficits are not eliminated by additional Shared Area Expenses, will be canied forward and

included in the Shared Area Expenses charged forthe next year.

7.2.4 Notification. Due Date and Creation of Lien and Personal Obliqation for Shared Area
Exoenses. WDPR shall notiff each Owner of such Owne/s share of the Sharcd Area Expenses each year, and shall
set a due date by which all Owners must pay their share of the Shared Area Expenses, which date shall not be

sooner than thirty (30) days after delivery of the notification by WDPR. The Shared Area Expenses, together with
such interest on the Shared Area Expenses and costs of collection of the Sharcd Area Expenses, as provided in

Section 7.2.5, shall be a lien against the propefty of any Owner obligated to pay a share of the Shared Area
Expenses pursuant to this Master Declaration, and shall also be the pensonal obligation of the person who was the
Owner of such propefty at the time when the Shared Area Expense was due. When any portion of the Master
Prcpefty has been declared as Condominium Property or Timesharc Property, the Shared Area Expenses shall be a
common expense of the Condominium or Timeshare Plan and the Association responsible for managing the
Condominium Prcperty or Timeshare Prcpefty shall be the enti$ responsible for collecting and rcmitting the share of
the Shared Area Expenses due from the members of the Association. While each member shall be responsible for
the payment of his or her share of the Shared Area Expenses, the failure of any member to pay his or her share of
the Shared Area Expenses shall not relieve the Association from the obligation to timely pay the entire amount of the
Shared Area Expenses due from the members of the Association.

7.2,5 Effect of Nonpayment.

7.2.5.1. Penonal Obliqation of Owner: the Lien. lf an Owne/s share of the Shared Area
Expenses are not paid when due, then such obligation shall become delinquent and shall, together with interest and

the costs of collection on such obligation as provided in Section 7.2.5.2, become a continuing lien on the Owne/s
portion of the Master Property which shall bind such property in the hands of the then Owner, and such Owner's

heirs, successons, devisees, personal representatives and assigns. The personal obligation of the then Owner to pay

such obligation, however, shall remain sych Owne/s personal obligation.

7 .2.5.2. Remedies, lf an Owne/s share of the Shared Area Expenses is not paid by the
due date, the obligation shall bear interest from the due date at the maximum rate permitted by Florida law. WDPR
may bring an action at law against the Owner personally obligated to pay the same or in equity to foreclose the lien

against the property, and therc shall be added to the amount of such obligation the costs of collection including the
preparing and filing the complaint in any such action. lf a judgment is obtained, such judgment shall include intercst
on the obligation as above prcvided and a reasonable attomeys' fee or other prcfessionals' fees, including those
incuned in all probate and bankruptcy proceedings, to be fixed by the court together with the costs of the action.

7.2.5.3. Association's Responsibilitv. Each Association shall be rcsponsible for the
administration and collection of the share of Shared Area Expenses due fiom memben of such Association together
with applicable interest, late charges and costs of collection (including costs and rcasonable aftomeys' fees and other
professionals' fees), and such obligation, if not timely paid, shall be secured by a lien against the Condominium

Property or Timeshare Prcperty (as applicable). WDPR shall have the power to perfect and to foreclose said lien in
the manner generally provided for such perfection and foreclosure against real and personal property, respectively,

by Florida law. The Association shall collect Shared Area Expense obligations from their members as common

expenses in the same manner and at the same time as they collect other common expenses from their members.

The Association may utilize all the provisions of their respective declarations and governing documents which pertain
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to the assessment and collection of common expenses of the Condominium Property or Timeshare Property when

collecting Shared Arca Expenses payable pursuant to this Master Declaration.

7.2.5,4. No Avoidance of Shared Area Expenses. The liability for Shared Area Expenses

may not be avoided by waiver of the use or enjoyment of the Master Property or by the abandonment of the Owne/s
portion of the Master Property.

7.2.6 Subordination of the Lien to Mortqaqeq. The lien provided for in this Master Declaration

shall be subordinate to the lien of any first mortgage now or hereafter placed upon any portion of the Master Property

by a mortgagee; provided, however, that such subordination shall apply only to the obligations which have become

due and payable prior to a sale or transfer of such property punsuant to a decree of foreclosure, or any other
proceeding iO lieu of foreclosure. Such sale or transfer shall not relieve such prcperty from liability for any Shared

Area Expense obligation thereafter becoming due, nor from the lien of any such subsequent obligation.

7.2.7 Assionment. WDPR may assign and delegate its rights and duties underthis Article Vll to
any entity, in its discretion, including tre assignment to a ground lessee if WDPR enten into a Ground Lease for all

or a portion of the Master Property. Such ground lessee may further assign and delegate such tights and duties wifrt

WDPR's priorwritten consentwhich may be granted orwithheld in WDPR's discrction.

Vlll. GENERAT RESTRICTIONS. ln order to preserve and enhance the desinability and attractiveness of the

Master Property and in furthenance of the general intent of firis Master Declaration, the following general rcstrictions

shall be applicable to the Master Property:

8.1 Permitted Use. The Master Prcperty may be used from time to time during the term of this Master

Declaration for any lavuful purpose, subject to the provisions of this Master Declaration. lt is expressly contemplated

that all or a portion of the Master Prcpefi may be utilized for commercid purposes or may be declared as part of a

Condominium, as part of a Timeshare Plan or as part of bott.

8.2 Mininq or Drillinq. There shall be no mining, quarrying or drilling for minerals, oil, gas or otherwise,

undertaken within any portion of the Master Propefi without the specific consent of WDPR. Activities of WDPR or
any Owner in dredging any lakes; creating, excavating or maintaining the Surface Water Management System,

drainage or other facilities or easements; or installing wells, pumps or sprinkler systems for any portion of the Master

Property, in compliance with Applicable Law, shall not be deemed a mining, quarrying or drilling activi$ as

contemplated in this Section 8.2,

8.3 Littet ln order to prcserve the attractiveness and desinability of the Master Property and to more

fully integrate ib overall appearance with that of the WALT DISNEY WORLD@ Resort, no garbage, tnash, refuse,

waste or rubbish shall be deposited, dumped or kept upon the Master Propefi except in closed containers,

dumpsters or other garbage collection facilities suitable for such use and in compliance with all Applicable Law. All

centrally located containers, dumpsters and other garbage collection facilities shall be screened from view of casual

passersby and shall at all times be kept in a clean condition with no noxious or offensive odors emanating therefrom.

Individual waste receptacles located throughout the Master Property shall be designed and maintained in conformity

with the overall care and maintenance standards set forth in this Master Declaration and in conformity with the

standads of fte WALT DISNEY WORLD@ Resort, as determined by the ARO in its discretion.

Sions.

8.4.1 No Siqns. No sign shall be displayed or placed upon the Master Property by any Owner
(other than WDPR), or by any Owne/s lessee, guest, invitee or licensee without the prior written consent of the ARO.

8.4.2 WDPR Riohts. Nothing contained in this Master Declaration shall prevent WDPR or any
peftion designated by WDPR, from erecting or maintaining or allowing such commercial and display signs for
development, sales, management or other purposes, provided such are in compliance with Applicable Law.

23



8.5 Aerials. No exterior radio or television mast, tower, pole, wirc, aerial, satellite receiving stations or
dish, antenna or related appurtenances or equipment, shall be erected or maintained on the Master Property, without

the prior written approval of the ARO.

8.6 Electrical lnterference. No electrical or electrcmagnetic signals, machinery, devices or apparatus

of any sort shall be used or maintained on the Master Property which causes interference with any television or radio

reception received or broadcast on any other portion of the Master Property or the WALT DISNEY WORLD@ Resort

without the approval of WDPR.

81 Household Pets and Livestock. No animals, household pets, livestock, or poultry of any kind shall

be raised, bred, or kept on the Master Property unless approved by WDPR. This Section shall not apply to service

animals as defined by the Americans with Disabilities Act.

8.8 Nuisances and Trespassino. No illegal, obnoxious or offensive activity shall be permifted or
committed on any part of the Master Property, nor shall anything be permitted or done on the Master Property which

is or may become a nuisance or a source of embanassment, discomfort or annoyance to penions at or about the

Master Property or the WALT DISNEY WORLD@ Resort. No trash, garbage, rubbish, debris, waste material, or
other refuse shall be deposited or allowed to accumulate or remain on any part of ffie Master Property. No fires for
the buming of trash, leaves, clipping or other debris or rcfuse shall be permitted on any part of the Master Propef
except as rcquired to develop all or a portion of the Master Property and as permifted by Applicable Law. lt is
expressly contemplated that the construction, reconstruction or alteration of lmprovements on the Master Prcperty

may result in noise or light levels in excess of levels typically occuning in areas consisting solely of residential

Accommodations and may result in an obstruction of views. Nothing contained in this Master Declaration shall be

deemed to prohibit such construction. lt is expressly contemplated that portions of the Master Property and

properties nearby the Master Property may be operated as commercial spaces containing hotels, restaurants,

entertainment complexes or other public establishments which may have nighttime hours of operation and which may

result in noise or light levels in excess of levels typically occuning in areas consisting solely of residential

Accommodations, including fireworks and concerts. Nothing contained within this Master Declaration shall be

deemed to prohibit such commercial activity.

8.9 Subdividinq. WDPR shall have the right in its discretion to cause or permit the subdivision, platting

or division of all or any part of the Master Property, subject to this Master Declaration and Applicable Law. No portion

of the Master Property shall be subdivided, platted or divided by any persons claiming an interest in the Master

Prcperty by, thrcugh or under any Owner, without the pdor written consent of WDPR.

8.10 No Chain-Link Fences. The installation of chainlink fences on the Master Property is prohibited,

except temprarily in connection with construction work related to the development of the Master Property or with the

approval of the ARO.

8.11 Casualties. lf any lmprovements are damaged or destroyed by fire, casualty or ofteruise, the

Owner or Owners of such lmprovements shall prompfly clear all debris resulting from such event, and prcmptly

commence either to rebuild or repair the damaged or desboyed lmprovements in accordance with the terms and

provisions of this Master Declaration, or in the case of Open Areas, to grass over and landscape the land in a
manner consistent with their precasualty condition and the sunounding area. lf the Owner or Owners decide not to

rcbuild destroyed lmprcvements, the land previously underlying such lmprovemenb shall be developed and

maintained as Open Areas in accodance with this Master Declaration.

8.12 Reoair. Rebuildinq. Alteration and Reconstruction. Any repair, rebuilding, altenation or
reconstruction on account of casualty or other damage on the Master Property shall be in accodance with this

Master Declanation and with the plans and specifications for such property and areas as originally constructed or with

new plans and specifications approved by the ARO.

8.13 Vehicles and Vehicular Parkinq. No vehicle shall be pafied on any part of the Master Prcperty,

except on areas designed for parking. Trailens, oversized vehicles, commercial vehicles, recreational vehicles, buses,
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and trucks with more than six (6) wheels (excluding those vehicles owned by WDPR or the TWDC Companies) shall

not be permitted on the Master Prcperty except in temporary or designated parking spaces, if any, and as permitted

by WDPR. No commercial vehicles shall be parked on the Master Property, except those present on business or
with the approval of WDPR. No inoperative automobiles, trucks, trailers or other types of vehicles shall be allowed to

remain on or adjacent to any portion of the Master Property for a period in excess of forty-eight (48) hours without the
prior written approval of WDPR, unless concealed from public view. Nothing contained in this Section shall prohibit

the entry or parking of trailers, mobile homes or other temporary structures to be used as field construction offices by

contractors in connection with construction, alteration or reconstruction of lmprovements or of maintenance or
construction vehicles necessary for the maintenance of the Master Property or the construction, alteration or

reconstruction of lmprovements.

814 Accessorv Structures. No tent, shack, garage, trailer, bam or other temporary or accessory

structures shall at any time be erccted and'used temporarily or permanently as a residence or for any other purpose,

except as apprcved by the ARO; provided, however, temporary structures, mobile homes or field construction offices

may be used by contnactors in connection with construction work for fte development of the Master Prcperty, and

other temporary or accessory structurcs may be used during time of emergency caused by fire or ofter casualty.

8.15 Hazardous Materials and Waste. In orderto preserve and enhance the beauty, use and enjoyment

of the Master Prcperty, there shall be no possession, storage, use or handling of any hazardous materials on the

Master Property, except in compliance with Applicable Law. To the extent that any hazardous waste is generated on

or at the Master Propefty during the term of this Master Declaration, whether as a result of ongoing business or
recreational activities or as a result of cleanup or remedial activities, it shall be the sole obligation of WDPR, the

Owner, the management company or other percon generating the hazardous waste to comply with Applicable Law

relating to the generation, temporary collection and offsite disposition of any such hazardous waste.

8.16 WaterAreas. Beaches and Laooon.

8.16.1 No use of lakes, ponds, streams, or other bodies of water, including the waters of the

Lagoon, within the Master Property is permitted, except for approved commercial activities permitted by WDPR in its

discretion. Such prohibited uses include fishing, bathing, swimming, wading, diving, snorkeling, canoeing, kayaking,

paddle boarding or boating.

8.16.2 No boab, jet-skis, waverunneni or watercraft of any kind shall be used, stored or brought

onto the Master Parcel by any Owner, lessee, guest, invitee or licensee except for approved commercial activities in

such arcas and under such conditions as may be determined by WDPR in is discretion fiom time to time.

8.16.3 No person, including any Owner, guest, Iicensee or invitee is permitted to disturb or

remove sand, aquatic vegetation, fish, insect or wildlife from any Beach or the Lagoon, including any mowing, cutting

or chemical treatnent, except as such activity is performed in connection with the Beach and Lagoon maintenance

obligations, as set forth in this Master Declaration or as requircd or permitted under Applicable Law.

8.16.4 Owners, lessees, guests, invitees and licensees occupying any Bungalow are prohibited

from engaging in any use of the Lagoon from a Bungalow, including fishing, bathing, swimming, wading, diving,

snorkeling, canoeing, kayaking, paddle boarding or boating, and shall at all times reftain from littering or dumping

anything in the Lagoon.

8.16.5 Neither WDPR nor any of the TWDC Companies shall be responsible for any loss,

damage, or injury to any person or property arising out of the authorized or unauthorized use of the Beaches, lakes,

ponds, streams, or other bodies of water within or adjacent to the Condominium Property, including the Lagoon.

8.17 Rules and Requlations. WDPR in its discretion may, ftom time to time, promulgate, modiff, or

delete use resfiictions and Rules and Regulations applicable to the Master Property, with or without the consent of
any other peron. WDPR may exempt certain Ownerc, lmprovements, or portions of the Master Property from the

use, restrictions, and Rules and Regulations applicable to the Master Property,

25



8.18 No Qomiciliarv lntent. No person or pafi may enter, stay or dwell upon or about the Master

Property or any Accommodation constructed or maintained on the Master Property with the intent or desire to be or
become a legal domiciliary of the State of Florida or any political subdivision of the State of Florida (including the
RCID), and all such persons or parties shall and do waive, rclease and remise any such intent or desirc. No person

or party may enter, stay or dwell upon or about the Master Property or any Accommodation constructed on the

Master Property with the intent that the same shall be or become that person's or party's principal dwelling, and such
person or party shall maintain a principal dwelling at alltimes at a location otherthan within the confines of the RCID.

IX. AMENDMENT OF THIS MASTER DECI.ARATION.

9.1 Bv WDPR as to all Master Propertv. Except as otherwise provided in this Master Declanation, no

amendment may be made to ffris Master Declaration by WDPR as to all or any portion of the Master Prcperty without
the prior written consent of all Owners and mortgagees of record if such amendment would prejudice or impair to any
material extent the rights of the Owners as a whole. Notwihstanding the foregoing, WDPR may amend this Master

Declaration, in its discretion, at any time and frcm time to time, as to all or any portion of the Master Property

unilatenally and without the consent of any Owner or other person claiming an interest in the Master Property by,

through or under any Owner in the following situations:

9.1.1 if such amendment is necessary to bring any provision of this Master Declaration into

compliance with any Applicable Law;

9.1.2 if such amendment is necessary to enable any reputable title insurance company to issue

title insurance coverage with rcspect to any prcpefty subject to this Master Declaration;

9.1.3 if such amendment is required by an institutional or govemmental lender or purchaser of
mortgage loans, to enable such lender or purchaser to make or purchase mortgage loans encumbering any property

subject to this Master Declaration;

9.1.4 if such amendment is necessary to enable any govemmental agency or reputable private

insurance company to insure mortgage loans encumbering any property subject to this Master Declaration;

9.1.5 if such amendment is necessary for the purpose of cudng any eror, ambiguity in or
inconsistency between or among the provisions contained in this Master Declaration;

9.1.6 if such amendment is necessary to allow the development or expansion of the

Condominium Property or Timesharc Plan or to allow the development of other residential accommodations or
commercial oro$er profitmaking venturcs as contemplated underthis Master Declanation; or

9.1.7 if WDPR determines in its discretion that such amendment is necessary; provided,

however, that such amendment made under this Section 9.1.7 does not prejudice or impair to any material extent the
rights of the Owners as a whole.

9.2 Bv WDPR as to Portions of Master Propertv Held by WDPR. For so long as WDPR holds fee title
in any portion of he Master Property, WDPR shall have and rcserves to itsell in addition to those rights specified in
Section 9.1 and notwithstanding the limitations of Section 9.1, the sole and exclusive right with regard to such
portions of the Master Property held by WDPR to take the following actions, in iF discrction, at any time and from

time to time unilaterally and without the consent of any Owner or any other penson claiming an intercst in the Master

Property by, through or under any Owner:

9.2.1 To amend, modify or grant exceptions or variances from any of the use restrictions set

forth in this Master Declaration;

9.2.2 To add or delete portions of the Master Property as otherwise provided in this Master

Declaration, except for a Prohibited Deletion; or
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9.2.3 To include in any contract, deed, lease agreement or other instrument, any additional

covenanh, conditions and restrictions deemed desirable by WDPR.

9.3 Bv an Owner as to Portions of the Master Propertv Not Held by WDPR, This Master Declaration

may be amended by any Owner, as may be requircd from time to time; provided, however, that no such amendment

shall be effective without the priorwriften consent of WDPR and all other Owners and mortgagees of record.

9.4 Desiqnated Facilities, lnoress and Eqress Easement. and Drainaoe and Utilitv Easement,

9.4.1 Neither WDPR nor any Owner shall amend this Master Declaration, without approval of
WDPR and all Owners, if such amendment would result in the elimination of: (i) access, use, or enjoyment of any

Designated Facilig from this Master Declanation, subject to Rules and Regulations as arc deemed advisable from

time to time by WDPR in its discretion, and subject to WDPR's reserved rights set forth in Section 9.4.2; (ii) all

reasonable ingress and egress rights to a dedicated right of way granted pursuant to Section 3.5.3; (iii) Utility

Services easemenb pursuant to Section 3.5.2; or (iv) drainage and Surface Water Management System easement

rights gnanted pursuant to Section 3,5.4.

9.4.2 Notwithstanding any provision in this Master Declaration to the contrary, WDPR may, at

WDPR's expense, alter, modiff, reanange, relocate, replace, or remove any Designated Facility; provided, however,

no amendment may, without the approval of all Owners, result in the alteration, modification, reanangement,

relocation, or replacement of the Designated Facility in such a manner that such Designated Facili$ or any
- 
replacement Designated Facility no longer prcvides substantially the same use, function, or expedence as the

existing Designated Facility, as WDPR determines in its discretion. No Owner shall alter, modiff, rearange, relocate,

or replace any Designated Facility without the approval of WDPR.

9.5 Recordino of Amendments or Supplements: No Reliance, Any amendment or supplement to this

Master Declaration shall become effective immediately upon rccordation in the Public Recods of Onange County,

Flodda, or otherwise as permifted in this Master Declaration. No Owner or any persons claiming by, through, or

under any Owner shall have any right to claim detrimental reliance upon this Master Declaration with regard to any

amendments to this Master Declaration affected by WDPR pursuant to this Article.

X. REMEDIES.

10.1 Violations. WDPR, any Owner or any Association shall each have the right to enforce, by

proceeding at law or in equity, whether in an action for damages, injunctive relief or both, all covenants, conditions,

restrictions, reservations, easements, charges and liens now or hereafter imposed by the provisions of this Master

Declaration. In addition to the enforcement provisions prcvided in this Master Declaration, wheneverthere shall have

been buift, or there shall exist on the Master Property, or any portion of it any lmprovement or condition which is in

violation of this Master Declaration, WDPR shall have the right, but not the obligation, to enter upon the property

where such violation exists and summarily to abate and remove, reconstruct or repair, or remedy the same, all at the

expense of the penson responsible for such violation, which expense shall be due and payable by such person to

WDPR on demand. Such enfy and abatement or removal shall not be deemed a tnespass or make WDPR liable in

any way to any person, firm, corporation or other entity for any damages on account of such entry, abatement or

removal. Allcosts incuned in abating or rcmoving, reconstructing or repairing or remedying as contemplated in this

Section shall become a charge and continuing lien against the non+omplying party's interest, if any, in the Master

Property as well as an individual and pensonal obligation of such breaching party.

10.2 Easement for Enforcement. In furtherance of the enforcement prcvisions provided for in this

Master Declaration, WDPR reserves an easement over the Master Property for the purpose of enforcing the

provisions in this Master Declaration, and may go upon any portion of the Master Property to remove or remedy any

violations of these provisions, lf WDPR, after notice to a person of any violation and such person's continued failure

to cure the same, does in fact exercise its right to curc violations, all costs incident to any action by WDPR shall

become a charge and continuing lien against the non-complying party's interest, if any, in the Master Property as well
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as an individual and personal obligation of such breaching person. Nothing in this Section shall be conshued to

require WDPR to take any action.

10.3 Costs of Enforcement. Should WDPR, any Owner or any Association find it necessary to employ
an attomey or institute legal action against any party to enforce any provisions of this Master Declaration, the non-

complying party shall pay all costs in connection with such action, including court costs and reasonible attomeys'
fees and other professionals' fees for pretrial, trial, and appellate proceedings, whether or not judicial proceedings

are involved and including those incuned in any bankruptcy or probate proceedings. All such costs shall become a
charye and continuing lien against the nonromplying party's interest, if any, in the Master Prcperty, as well as an

individual and personal obligation of such breaching party.

XI. MISCELI-ANEOUS.

11.1 Aoprovals. Wherever the consent or approval of WDPR or any Owner is required to be obtained,

no act requiring such consent or approval shall be commenced or undertaken until after a request in writing seeking

the required approval has been submitted to WDPR or such Owner, as applicable. Unless specified to the contnary,

if WDPR or the Owner fails to act on any such written request within the period required for rcsponse or, if no

response period is provided, within sixty (60) days afterthe same has been submitted to it, an additional request may

be submitted in writing to WDPR or the Owner, and then if no response is provided within sixty (60) days after the
additional request has been submitted, the consent or approval of WDPR or the Owner to he particular action sought
in such written request shall be conclusively and inefutably presumed. However, no act shall be taken by or on
behalf of the person or pemons submitting such written request that violates any of the provisions of ffris Master
Declaration.

11.2 Limited Effect of Certain Liens and Encumbrances.

11.2.1 WDPRs Interest. WDPR's interest in the Master Prope$ shall not be subjected to liens

or encumbrances of any nature, including mortgages, mechanics' and materialman's liens or other liens arising
pursuant to Applicable Law, by reason of any act or omission of any other person, including the construction,

alteration, repair, renovation, restoration, replacement or reconstruction of any lmprovements on the Master Property

or any other act or omission by or on behalf of any Owner or Association or any person claiming by, through, or
under an Owner or Association. All persons dealing with any Owner, any Association or any person claiming by,

through, or under any Owner or any Association are placed on notice that such peftions shall not look to WDPR s

crcdit or assets for payment or satisfaction of any obligations incuned in connection with such construction,

alteration, repair, restoration, rcplacement or reconstruction. No penson other ftan WDPR itself has the power, right
or authority to subject WDPR's interest in the Master Property or in any lmprovements to any mortgage, mechanic's

or materialman's lien or claim of lien. lf a lien, a claim of lien or an order for the payment of money shall be imposed

against the Master Property or any lmprovemenb on the Master Propefty on account of work performed, or alleged

to have been performed, for or on behalf of an Owner, Association or any person claiming by, through, or under an

Owner or Association, the penson for or on behalf of which the work was performed or alleged to have been
performed shall, within thirty (30) days after written notice of the imposition of such lien, claim or order, cause the

Master Prope$ and the lmprovements to be released from such lien, claim or order by the payment of the obligation

secured thereby or by fumishing a bond or by any other meftod prescribed or permifted by Applicable Law. lf a lien

is rcleased, the penson obtaining the rclease shall thereupon fumish WDPR with a written instrument of release or
othenrise in form for rccording in he office of the Clerk of the Circuit Court, Onange County, Florida, or other
applicable public records, sufficient to establish the release as a matterof record.

11,2,2 Riqht to Contest Liens. WDPR, any Owner, any Association or any person claiming by,

through, or under WDPR, any Owner or any Association, as applicable, may, at its option, contest the validity of any
lien or claim of lien if such person shall have first posted an apprcpdate and sufftcient bond in favor of the claimant or
paid the appropriate sum into court, if permitted by law, and thereby obtained the rclease of the Master Property and

the improvements from such lien. lf judgment is obtained by the claimant of any lien, such person shall pay the same

immediately after the time for appeal from such judgment has expired without appeal having been taken or after such
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judgment has otherwise become final. Such percon shall, at its own expense, defend the interests of itself and

WDPR in any and all such suits; provided, however, that WDPR may, at its election, engage its own counsel and

assert ib own defenses, in which event such person shall cooperate with WDPR and make available to WDPR all

information and data which WDPR deems necessary or desirable for such defense.

11.2.3 Notice of Commencement. Prior to commencement of any work by or on behalf of
WDPR, an Owner or Association on the Master Property for which a Notice of Commencement is required pursuant

to Applicable Law, WDPR, the Owner, Association or the person causing the work to be commenced shall record

such a notice in the offtce of the Clerk of the Circuit Court, Orange County, Florida in accordance with Applicable

Law.

11.3 Taxes and Assessments. During the term of this Master Declaration, WDPR or each Owner (or an

Association on behalf of Owners), as applicable, shall timely pay and discharge, or shall anange for the timely
payment or discharge of, all taxes (including sales and use taxes on rcnb), property taxes and assessmenb and

RCID or other govemmental impositions and charges of every kind and nature whaboever, which shall or may during

the term be charged, laid, levied, assessed, imposed, become due and payable or liens upon, or that arise in

connection with the use, occupancy or possession of, or become due or payable out of or for, the portion of the

Master Proprty owned by WDPR or such Owner or any interest in the Master Pmperty, so that no such liens,

charyes, assessments or impositions shall be payable by WDPR or any other Owner (or any Association on behalf of
Owners) by virtue of its interest in the Master Property.

11.4 Condemnation.

11.4.1 Riqht to Terminate Master Declaration. lf the Master Property or any lmprovemenb shall

be taken or condemned for any public or qqsi-public use or purpose, by right of eminent domain or by purchase in

lieu of eminent domain, or if a portion of the Master Property or the lmprovements shall be so taken or condemned

that the portion remaining is not sufficient and suitable for any other use permitted by this Master Declaration, then,

with the consent of WDPR, this Master Declaration shall cease and terminate as of the date on which the

condemning authority takes possession.

11.4.2 Continuation of Master Declaration. lf a portion of the Master Property or the

lmprovements is taken, and the remaining portion can be adapted and used for the conduct of WDPR or an Owne/s
operations, then this Master Declaration shall continue in full force and effect as to the remaining portion.

11.4.3 Temporarv Takino. lf the temporary use (but not title) of the Master Property or any

lmprovements is taken, this Master Declaration shall remain in fullforce and effect.

11.4.4 Judicial Determination. lf any interested party cannot agrce in rcspect of any mattens to

be determined under this Section, a determination shall be requested of a court having jurisdiction over the taking

pursuant to Section 1 1.13.

11.4.5 Condemnation of Condominium Propertv or Timeshare Propertv. With respect to any

portion of the Master Property which becomes a'part of the Condominium Prcperty or Timeshare Propefi, the

Condominium declaration or Timeshare Plan instrument shall provide for the circumstances under which the

Accommodations, facilities, common elements or common areas of the Condominium Property or Timeshare

Property if taken or condemned for public or quasi-public use or purpose, by right of eminent domain or by purchase

in lieu of eminent domain, shall be reconstructed, or the circumstances under which the Condominium Prcperty or
Timeshare Property shall be terminated as a result of such taking or condemnation. The provisions of the

Condominium declaration or Timeshare Plan instrument shall control the disposition of prcceeds received as a rcsult

of such taking or condemnation. Notwithstanding the provisions of Section 11.4.1. this Master Declaration shall only

terminate as to the Condominium Property or Timeshare Property, with WDPR's prior written consent and to the

extent that the Condominium Property or Timeshare Property is not reconstructed in accordance with the

Condominium declaration or Timeshare Plan instrument.
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11.5 Force Maieure. lf the performance by any person obligated under this Master Declaration

(excluding monetary obligations) is limited, delayed or prcvented in whole or in part by Applicable Law or action

adopted or taken by any federal, state or local govemmental authority (including RCID), and not attributable to an act

or omission of such person, or by any Acts of God, fire or other casual$, floods, storms, explosions, major accidents,

epidemics, war, acts of tenorism, civil disorders, strikes or other labor difficulties, shortages or failure of supply of
materials, labor, fuel, power, equipment, supplies or tnansportation, or by any other significant cause not reasonably

within such penon's control, whether or not specifically mentioned in this Master Declaration, performance shall be

excused, discharged and released of performance but only to the extent and for such time that such performance or
obligation (excluding any monetary obligation) is so limited, delayed or prevented by such occunence.

11.6 Assionments. WDPR shall have the sole and exclusive right at any time to transfer and assign to

any penion, firm or corporation, partnership, limited liabili$ company or other entity, any or all righb, powers,

easements, privileges, authorities and reservations given to or reserved by WDPR or any obligation imposed upon

WDPR by any part, section or paragraph of this Master Declaration as to all or a portion of the Master Property. Such

transfer or assignment shall be evidenced by a writing, such as a memorandum of Ground Lease or a deed of
conveyance from WDPR to a successor in tifle to all or a portion of the Master Prcperty, recorded in the Public

Records of Orange County, Florida, which such writing shall specifically indicate WDPR's intent to transfer and

assign any or all rights, powers, easements, privileges, authorities and reservations given to or rcserved by WDPR or
any obligation imposed upon WDPR underthis Master Declanation.

11.7 Termination: Rule Aoainst Pemetuities. Unless sooner terminated as pmvided in this Master

Declaration, this Master Declaration shall run with and bind the land until WDPR and all Ownens owning an interest in

all or a portion of the Master Property (including WDPR as applicable) agree in writing that it shall terminate. lf (and

only if) the term of this Master Declaration is deemed to violate the "Rule Against Perpetuities," or any similar law or
rule, then in that event this Master Declaration shall continue in effect until 21 years after the death of the last

survivor of the now living descendants of Queen Elizabeth ll, Queen of the United Kingdom.

11.8 No Representations. Each Owner shall inspect and examine the Master Property and shall not rely

on any representations or wananties as to the condition of the Master Prcperty (except with respect to any express
representations or waranties that WDPR may provide in a writing signed by WDPR and authorizing such reliance).

Prior to the commencement of any construction on the Master Property, an Owner shall conduct such tests of the

subsurface and soil conditions as the Owner may deem necessary or desirable to ascertain the existence of any
hazards as well as the suitability of the Master Property for the contemplated development and shall fumish such fill

and take such other steps as may be required prior to the commencement of construction, all in accordance with

Applicable Law. WDPR shall not have any liability because ol or as a result ol the existence (either upon the
commencement of the term of this Master Declanation or at any time during the term) of any subsurface or soil or
hazardous condition, either at the Master Property or land adjacent to the Master Property, which might affect an

Owner's construction or otherwise cause an Owner or any person claiming by, through or under an Owner to suffer
or incur any damage, loss, fine, penalty, liability, cost or expense.

11,9 Notices. Except as may be otherwise provided in this Master Declaration, any notice, demand,

request, consent, approval or communication under this Master Declaration shall be in writing and shall be deemed

duly given or made: (i) when deposited, postage prepaid, in the United States mail, certified or registered mail with a

retum receipt requested, addressed to the person at the last known address of the person; (ii) when delivered
personally to the person at the last known address of the person; or (iii) when deposited with a reliable ovemight

courier service, fee prepaid, with receipt of confirmation requested, addressed to the penon at the last known

address. A person may designate a different address for receiving notices under this Master Declaration by notice to

the other persons giving notice. All notices required to be given to Owners who own property declared as

Condominium Propefi, declarcd to a Timeshare Plan or subject to subdivision restrictions or other similar restrictive

documents pursuant to which an Association is created, shall be deemed given in accodance with this Master
Declaration when delivered to such Association in accordance with this Section. Such Association is authorized to
receive all notices required to be given to the members of the Association by the provisions of this Master
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Declaration. Any notice, demand, request, consent, approval or communication under this Master Declaration to be
given to WDPR under this Master Declaration shall be given at the address noted on the firct page of this Master
Declaration unless a notice of an altemative address is recorded in the Public Records of Onange Coun$, and

deemed delivered when received by WDPR.

11.10 Severabilitv. lf any covenant, condition, restriction, term or provision of this Master Declaration to
any percon or circumstance shall, to any extent, be invalid or unenforceable, the remainder of this Master

Declaration, or the application of such covenant, condition, restriction, term or provision to pensons whose
circumstances are other than those as to which it is held invalid and unenforceable, shall not be affected thereby and

shall remain in fullforce and efiect.

11.11 No Waiver. The rights of WDPR, any Owner or any Association under this Master Declaration shall

be cumulative and WDPR's, any Owne/s or any Association's pursuit of any one or more of the rights or remedies
provided for in Article lX shall not preclude pursuit of any other ilght, remedy or remedies provided in this Master
Declaration or any other right, remedy or remedies provided for or allowed by law or in equity, separately or
concunently or in any combination. WDPR's, any Owne/s or any Association's pursuit of any one or more of its
rights or remedies shall not constitute an election of remedies excluding the election of another right, remedy or other
remedies, or a forfeiture or waiver of any right or rcmedy or of any damages or other sums accruing to WDPR, such

Owner or Association by reason of any obligated person's failure to fully and completely keep, observe, perform,

satisfy and comply with all of he covenants, conditions and restrictions set forth in this Master Declaration. No action

taken by or on behalf of WDPR, Owner or Association shall be construed to be an acceptance of a sunender of frris
Master Declaration. WDPR's, an Owne/s or Association's forbearance in punuing or exercising one or more of its or
their rights or remedies, or the failure of WDPR, an Owner or Association to enforce any of the covenants, conditions
and restrictions set forth in this Master Declaration or to promptly pursue and exercise any right or remedy contained

in this Master Declanation, shall not be deemed or construed to constitute a waiver of any other right or remedy or
any waiver of the further enforcement or the provision or the exercise of the right or remedy that was he subject of
the forbearance or failure. No waiver by WDPR, an Owner or Association of any dght or rcmedy on one occasion

shall be construed as a waiver of that right or remedy on any subsequent occasion or as a waiver of any other right

or remedy then or thereafter existing. No failure of WDPR, an Owner or Association to pursue or exercise any of their
respective poweq rights or remedies or to insist upon strict and exact compliance by any obligated person with this

Master Declaration,'and no custom or practice at variance with the terms of this Master Declaration, shall constitute a
waiver by WDPR, such Owner or Association of the right to demand strict and exact compliance with all terms and

conditions of this Master Declaration. No termination of this Master Declaration shall affect WDPRS, an Owne/s or
Association's right to collect any monetary amounb due to it for the period pdor to termination.

11.12 Waiverof Jury Trial, WDPR, EACH OWNER, ANYASSOCIATION, ALL OTHER PERSONS WHO
MAY ACQUIRE ANY RIGHT, TITLE, INTEREST, LIEN OR ENCUMBRANCE IN OR TO ALL OR ANY PART OF

THE MASTER PROPERTY SUBSEQUENT OR qUBORDINATE TO THIS MASTER DECLAMTION, AND ALL
PERSONS WHO MAKE ANY CLAIM WITH RESPECT TO THIS MASTER DECLARATION, WAIVE ANY RIGHT

THEY MAY HAVE UNDER ANY APPLICABLE LAW TO A TRIAL BY JURY WITH RESPECT TO ANY SUIT OR
LEGAL ACTION WHICH MAY BE COMMENCED BY OR AGAINST ANY OTHER CONCERNING THE

INTERPRETATION, CONSTRUCTION, VALIDIW, ENFORCEMENT OR PERFORMANCE OF THIS MASTER

DECLARATION OR ANY OTHER AGREEMENT OR INSTRUMENT EXECUTED IN CONNECTION WITH THIS

MASTER DECLARATION.

11,1g Goveminq Law: Venue. This Master Declanation shall be govemed by, and shall be construed in

accordance with, the laws of the State of Florida. lf any such suit or legal action is commenced by any of them, each

of them agrees, consents and submits to the personal judsdiction of the federal, county and local courts located in

Orange County, Florida (the "Orange County Courts"), wih respect to such suit or legal action, and each of them

also consents and submits to and agrees that venue in any such suit or legal action is only prcper in the Orange

County Courts, and each of them waives any and all personal rights under Applicable Law or in equity to object to the
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jurisdiction and venue in the Orange County Courts. Such jurisdiction and venue shall be exclusive of any other
jurisdiction and venue.

11.14 Interpretation. Where the context so indicates, a word used in this Master Declaration in the

singular form shall include the plural. The use of the term "include" and similar terms (e.q., includes, including,

included, compdses, comprising, such as, e.9., including but not limited to and for example) in this Master

Declaration, when used as part of a phrase including one or more specific items, are not words of limitation and arc
not to be construed as being limited to only the listed items. This Master Declaration shall be construed without
regard to any presumption or other rule requiring construction against WDPR as a result of WDPR causing this
Master Declaration to be drafted. Whenever the consent or approval of WDPR or the ARO is refened to in this

Master Declaration or the taking of any action under this Master Declaration is subject to the consent or apprcval of
WDPR or the ARO, it shall mean WDPR's or the ARO's prior written apprcval to be given or withheld in its discretion.

Further, any rcferences to the use, exercise or grant of the right of WDPR's or the ARO's discretion as set forth in

this Master Declaration shall mean WDPR's or ARO's sole, absolute and unfettered discretion to the exclusion of any

other penon or entity unless specifically provided otherwise. The use of headings, captions and numben in this

Master Declaration is solely for the convenience of identiffing and indexing the various provisions of this Master

Declaration and shall in no event be considered otherwise in construing or interpreting any provision of this Master

Declaration.

11.15 Estoppel Certificates. Each Owner agrces, within fifteen (15) days after written request by any

other Owner, to execute and deliver to such Owner or to any existing or prospective purchaser, mortgagee or lessee

designated by such Owner, a certificate in recordable form stating to the best of its knowledge: (a) whether or not

there is any existing default under this Master Declaration by any Owner in the payment of any sum of money owing

to the Owner executing such certificates; (b) whether or not there is any existing default by any Owner with respect to

which a notice of default has been give nor received by the Owner executing such certificate and if there is any such

default, specifying the nature and extent thereof; (c) whether or not therc are any sums wltich the Owner executing

such certificate is entitled to receive or demand from any other Owner under this Master Declaration, and if therc is

any such sum specifying the nature and extent thereof; (d) whether or not WDPR has performed or caused to be
performed, or is then performing or causing to be performed, any maintenance or Work, the cost of which WDPR

may be entitled to charge in whole or in part to any Owner but has not yet charged to such other Owner, and if there

be any such maintenance or Work, speciffing the nature and extent of such maintenance or Work; (e) whether or not

WDPR has performed or caused to be performed, or is then performing or causing to be performed, any

maintenance or Work, speciffing the nature and extent thereof; (f) whether or not there are any set-0fft, defenses or
counterclaims then being asserted or otherwise known against enforcement of any obligations under this Master
Declaration which are to be performed by the Owner executing such certificate, and, if so, the nature and extent of
such set-ofb, defenses or counterclaims; (g) whether or not any Owner has given any notice to the Owner executing

such certificate making a demand or claim under this Master Declaration which has not yet been discharged or
otherwise rcsolved, or given any notice of a dispute, and if so, a copy of any such notice shall be delivered with the

certificate; (h) whether or not ftere is any pending dispute involving fte Owner executing such certificate which has

been submitted for afiitration under fiis Master Declaration, and if so, speciffing the nature of the dispute; and

(i) whether or not there is any ruling or decision involving the Owner executing such certificate within the ninety (90)

days preceding the date of such certificate, and if so, identiffing such ruling or decision. ln the event of the recording

of a Condominium declaration or Timeshare Plan instrument, any such certificates which are required of the Owners

of prcperty submitted to the Condominium or Timeshare Plan shall be given by the president or vice president of the

Association.

ITHE REMAINDER OF THIS PAGE HAS BEEN INTENTIONALLY LEFT BLANK]
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lN WITNESS WHEREOF, WDPR has caused this inshument to be duly executed effective as of the Effective Date,

WITNESSES: ..WDPRU

WALT DISNEY PARKS AT.ID RESORTS U.S., INC.,

aFbriai corporMn, 
7,

By:

Name: Lee Schmudde

As its: Vice President

STATE OF FLORIDA

Notary Signaturet

) SS.

COUNTY OF OrcTIq E )

t;";#:t*rmenr waq anknnuloanea hefnra -o ,n,. 2?l^
--..f The foregoinf instrument was acknowtedged before me tnis{{^ day of hre^!* Sorf

4u-,byLee-Sch-mudde,VicePresidentofWALTDlsNEYPARKsANDREsoRTW
corporation, on behalf of the corporation. He is personally known to me. t / p. | ,,{ t )
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EXHIBIT A

DESCRIPIION: ITASIER DECLARATION PARCEL

A porcel of lqnd lying In Sectlons 11 &, 14, Townshlp 24 South, Rongc 27 Eost Orongc Gounty, Florldq, ond being morc
porticulorly dcccribcd os followe:

Commence of the Southwegt comcr of sqid Scetlon 11, run olong thc West linc of thc Southwest 1/4 of said Section 11, N

0oO2'54'W, 406.52 feet; thcncc N Eg57'06'E, E15.61 feet to the Point of Beglnnlng, thence N 6(100'00" E, 175.50 feet; thence
N 4900'00" E, 2,16.06 fqot thcncc S 5,f00'00'E, 16E.49 feet to o point of curvoturu of o curvc concqve Northcoatcrly hoving o
rodius of 5,t5.E2 fet, ond o ccntrol onglc of 4O00'(X)'; thencc run Southcoatcrly olong thc orc of soid curw, 241.411 fcct thencc
N 1trOO'00" E. 103.69 fest thcncc s 7s00'00' E, 279.57 fcct thcnce N 1s50'00' E, 205.55 fcct; thcncc N 7550'00" u 30.01
feet thence N 1800'00' E 55.79 feet thencs S 7f00'00" E, 87.60 feet thence S tSJ0'00'W. 4E.9E fe€b thence
N 75'30'00'W,4O.E4 fcet; thcncc S 15'50'(x)'w, 102.46 fsst; thcncc s 84'00'00'E, 81.12 fcct to o point of curvoturr of o
curyc concovc Northcrly hovlng o rudius of 416.2i2 tact, ond o ccntrol ongle of ?3OO'OO'i thsncc run Eosterly olong thc orc of
goid curvc, 159.82 fcet to o polnt of rsvsrse curvoturs of o curve concove Southcrly hoving o rodlus of 1E1.64 fect, ond o
centrol onglc of 1256'49'; thsncc run Eostcrly olong the orc of soid curvc, 41.04 fcct thence N 11'56'39'W, 208.96 fcct;
thence N 4705'55' E, 276.14 fcst to o point of curvotur€ of o curw ooncoys Southerly hoving o rodlus of 250.00 fest, ond o
centlul onglc of 9(155'57': thcncc run Eostcrly olong the orc of eoid curw, 564.E7 fccb thcncs S 4?qr'50" E, 625.20 fcct;
thcnce S 06"27'43'E, 219.55 fcct; thence S 1819'19'W, 155.{0 fcct to o polnt of curvsturs of o curys soncovc Northwcsterly
hoving o rodluc of 97.25 fost, ond o centrol onglc of 5l234'4f i thence run Southweaterly olong the orc of soid curue, E9.24 feet;
thence S 7t22'15' U ,+0.66 fcst; thence s 2000'00' w, 49.15 fcst; thence S 25'30'00' E, 256.22 fcct; thence s 2850'00' w,
205.65 fect thcncc N g(JOO'OO'W, 234.00 fcst; thcnce S 0cr50'00" lV, 156.34 fcct thcnce N 9O0O'00'W, 147.00 fcct to o
point of curvoturc of q currrc concqye Southcrly hovlng o rqdius of 915.94 fcst, ond o ccntrol onglc of 2$18'15': thcncc run
lYesterly olong the orc of soid curve, rO4.52 feet; thence S 64'41'45' W, 204,.8 feet thence N 7.f4E'52" w, 352.70 fest to o
poid on o non-tongcnt curw conooyc Southwcstcrly hoving o rodius of 20J5.8/t fccL ond o ccntml onglc of 0?51'58; thcnco
from o tongcnt bcorlng of N 51f02'50'W run Northwcatcr|y olong thc orc of soid cuwc, 1O1.6€i f.€t thcncs N 5S54'2E'W,
171.5E fsst thonce N 3t4/56'W, 1061.65 f.ct to ths Polnt of Bcglnning, contolnlng 52.692 Acree, more or lees.
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ARTICLES OF INCORPORATION OF D'S'VETS POI.Y]I'ES'AII'VILLAS & BUNGALOWS COIIDOMINIUM
ASSOC|ATION, rNC. i,l F

All terms used in hese Ailicles of lncorporation of OfSllEfS P0tyNESrAllt VILLAS-,&iBUNGALOWS
CONDOMINIUM ASSOCIATION, lNC. (he "Artlcles") shall hanthe sann meaniq as the iddriliill teffis ussd in
the Declaralion of Condominium of D,SNEy'S POIyNES,AN VlLl.lAS E BUNGALOWS, a lea(d.h6[d condonrrhiirm
(the "Declaratlon"), unless the context otheruise rcquircs.

ARTICLE l. Name

The name of the corporation shall be DTSNEy'S POLYNESIAN VILLAS &
ASSOCIATION, lNC. (the "Association").

lf the Property Management Agreement between the Association and Disney Vacation Club Management Corp., a
Florida corponation ("DVCMC") terminates br any Eason, the name of ffre Association will be, at the option of
Disney Vacation Development, Inc. ("DVD") or DVCMC, and without any action to be bken by the board of directos
of the Association (he "Board") or the Association, simultaneously and aubmatically changed to THE VILLAS &
BUNGALOWS CONDOMINIUM ASSOCIATION, lNC. lf he name THE VILLAS & BUNGALOWS CONDOMINIUM
ASSOCIATION, lNC." is unavailable for use by he Association, the Board will be emporrcred h select an altemative
name for the Association; provided, however, that prior to $e use of any name to ldentity the Association, nfieher
the name change is as a rcsult of the termination of the Property l\llanagement Agreencnt or othenrlise, such name
will be submitted to WALT DISNEY PARKS AND RESORTS U,S., lNC., a Flodda corponation ('tlDPR') hr its
consent. WDPR may consent or wifthold its consent to ilre use of such name in its discretion and, if given, the
mnsent will be set forth in wdting.

tf the Prcperty Management Agreement between the Association and DTUCMC terminates for any teason, fte name
of DISNEYS POIyNES/Aw VILLAS & BUNGALOWS, A LEASEHOLD CONDOMINIUM (the "Condominium") will,
at the option of DVD or DVCMC and without requhing any ac{ion b be taken by the Board or he Associa$on,
simultaneously and automatically be changed to THE VILIAS & BUNGALOWS, A LEASEHOLD CONDOMINIUM,
and the Association shall promptly take all steps necessary to officially change its name to THE VILLAS &
BUNGALOWS CONDOMINIUM ASSOCIATION, lNC., a not-for-profit Florlda corponation. lf either of these
replacement names are unauailable for use by the Condominium or the Association, the Board is empowerd b
select an altemative name for fie Condominium and he Association; prcvided, houuever, that prior b frre use of any
name to identiff he Condominium or the Association, whether he name change is as a result of the tennination of
the Prcperty Management Agrcement or o$enrise, such name will be submitted to WDPR br its consent. WDPR
may consent or withhold lts consent to he use of such name in ib discrction and, if given, ffie consent must be in
writing.

lf the name of the Condominium and he Assoclation is changed for any reason, ffre Board and all Ownens are
prohibibd ftom using fie name "Disney" or "Polyrresian" (or any otrer brm of the name "Disneyo or "Polynesian") in
any manner whaboever, unless WDPR consenb to such use in writing, which consent may be given or wisrheld in
WDPR's discretion, and frte AssociaUon is immediately requiled to:

a. Remove all signs containing the name "Disneyr or "Polynesian" (or any other form of fie name 'Disney"
or "Polynesian") fiom the Condominium Prcperty and from any offsite location to the erGnt the sign reFrs to frre
Condominiutn;

b. Desboy all shtionery, deoiptive literabre or prinbd or wdten matter bearing the name "Disney" or
'Polynesian" other than the prior books and recods of he Association;

c. Cease and desist ftom using the name "Disney" or'Polynesian" (or any other fom of the name
"Disney" or'Polyneshn") orally or in writing in refrning b tre Association or the Condominium;
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d. Take lmmediate action to eftct changes h the documenb and matedals ftat rcbrcnce the ASsociation
and the Condominium and use of thE name "Disney" or "Polynesian" (or any other fom of he name "Disney" or
"Polynesian")to eliminate the use of such names in any manner; and

e, Remove any architectural or landscaping featurcs fmm he Condominium Property whlch contain ffre
oDisney' or "Polynesfann name or any "Disnef' cadcaturc, fanciful characbl logo or other bademark of The Walt
Disney Company, a Delauuare corporation, ils successons and assigns or any of the subsiliades of The Walt Disney
Company, including DVD, DVCMC and WDPR, udes otheruvlse appmved by WDPR. In this regad, frre Associatbn
is responsible, at lb cost, br repairing or rcplacing the stttc'turc or lardscaping fom which any such symbol has
been removed so as h ensur€ fiat the structunal integdty of such structure or landscaping is not jeopardized and that
the appeannce of the strucfute or landscaping rcmains consistent with fie sunounding area and in compllance witr
the Condominium Documenb.

ARflGLE ll. Purpore

1. The purpose for which tlrc Association is oryanized is to manage, op€rate and maintain ttre Condominium in
accodance wifrr the Declaration, fte Master Dechration, fie Grourd Lease and Flodda law.

2. The Association shall not be operabd for profit. The Assoclation shall have no capihl stook ard shall make
no disfiibutbn of Incqne or profit to its directors or offcens or the Ownerc. The Assodation may make dlstibution b
its Oyrnens upn dbolution or final liquidation, as permitted by a court of compebnt juridiction. No srch payment,

benefit, or distribution shall be deemed b be a dividend or distibution of ircome or prcfit. Any assessmenb or fees
collected by fie Association, or by any agent acting on behalf of h Association, are held br the benefit of frre
Owners ard shallnot be consklercd lncome of theAssochtbn.

ARTICLE lll. Powen

1. The Association shallhave allof the common law and statutory po$,em of a Florftla retftpmfrt
whlch arc not in conflict wih fte bms of fiese Articles or Flodda law, togeher wih srch
conhined in the Bylawsorthe lbclaration. :: i; b -i_
2. ttre Associatbn shall have all of tre pou€rs rcasonably necessary to implement qt;:pur6r ofJit
Association including the bllowing: j;i -. cc 

irf
a. To adopt a budget and make and collect assessmenh against Owners to oetrii"ne c&s otr.se

Condominium and the Vacation Ownership Plan. :: I €
b. To use lhe proceeds of msessments in he exercise of ib powers and dutie. 5 -' 5
c. To mainhin, manage, repair, nplace and operate the Condominium Property.

d. To reconshuct imprcvemenb after casualty and consfruct fuffrer imprcvemenb to the Condominium
Propefty.

e. To prcmulgate and amend the Condominium Rules and Regulations especting he use of
Condominium Property.

f. To enforce by legal means he provisions of the various Condominium Documents, including these
Articles, he Bylaws and the Condominium Ruleo and Regulations.

g. To contract for he management of the Condominium and b debgate b such contnacbr all pwers and
duties of the Assoclation except such c ale specifpaily requircd by the various Condominium Documenh h harc
appruval of fte Boad or the Ovners. Notwithshnding any prcvisions contained in these Arthles to the conhary, it is
the inbnt of these Articles hat the Board shall not have the power to independenty terminate the Pmperty
Management Agreement except as set brfi in the Property Managerent Agreement, The Property Management



Agreement may only be terminated in accodance with its own terms or by Owner vote in accordance wiflr Florida
law.

h. To maintain, manage, repair, replace and openate he property of the single condominium resulting ftom
a meeer of this Condominium with another independent and separate condominium pursuant to the meqer
provisions of he Declaration.

i. To operate and manage or asslgn trc openation or management of any rcservalion system cnated br
the Condominium or the Vacation Ownenship Plan. Notwithstanding any provisions conhined in these Afiicles h ttre
contrary, it is the intent of hese Article.s that the Boad shall not have the power to independently terminab ffre
tvlembeship Agrement or fie DVC Resort Agreement, which agreements may only be terminated as set brth in the
tvlembeship Agreement or the DVC Resort Agreement, respectively.

j. To lease non-Condominium Pmperty, as lessee; to hme Units owned by ttn Association and Common
Elemenb of the Condominium, as lessoq and to acquire tifle to and hold, convey or mortgage non-Condominium
Prcpetty and Condominium Property in amordance wift he Declaration. All funds and tre titles to all property
acquired by $e Association and he pmceeds hereof shall be held only for fte benefit of frre Owners in accodance
with he prcvisions of tn Condominium Documents.

k, Those pov{ers specifically granted to condominium associations.pursuant to Sq$erfi8 and to
managing enfities punsuant b Chapter 72i, F i.,:::,.'l L4, The pwens of the Association shalt be subject to and shall be exercbed in acodan4+i{th ffrmvEbns
of the Declalation, he Master Declanation, tre Ground Lease and Florida law. i'j'-'-, A r"

ARTtGLEtV.Omerc t;1,. F5 t]r:"' - -J
The qualifications of Owners as membens of the Assciation, the manner of their admission to $fu1i{ss@tion, and
voting by Ovnens shall be m bllows: !l;, i g
1. All Owners of UniF shall be memben of this Association, and no oher pemons or entilies shall be entitled
to membership, Each Unit shall be entitled to one (1) vote at Association meetings, except br Commercial Units,
which shall not be entitled td any vote, The vote for a Unit shall be cast by ih Voting Representative. Voting
Represenhtive for Units owned by morc han one person or by a corpnation or oherentity shall be cmt by tre
Voting Reprcsenhlive named in a Voting Certificate signed or accepted by all of $e Ownens of ttrat Unit and liled
with the secretary of he Association. Cumulative voting is exprcssly prchiblted.

2, Changes in membenhip in the Association shall be es{ablbhed by the recording in the Public Records of
Orange Coun$, Flodda, of a deed or other insfrument establishing a charqe of reord tifle to a Unit in he
Condominium. The Association shall rccognize a c-hange in membership upon delivery b tre Association of a copy
of such rccorded instrument. The new Owner designated by such instrument shall automatically becorne a member
of be Association. The membership of the pdor Owner shallthen be deemed terminated.

3. The sharc of Ownerc in the funds and assets of the Associatbn cannot be assigned, hyp$ecated or
transhred in any manner exoept as an appuGnanoe b 'fteir Unit,

ARTICLEV- Dlrectorc

1. The affairs of the Association will be managed by a Board of not less than three (3) nor more than seven (7)

directons as shall be debrmined by he Bylars, and in the absence of srch determination the Boad shall consist of
five (5)directons.

2. Directors of the Association shall be appoinbd or elecbd at the annual Ownen' meeting in the manner
determined by the Bylaws.

3. The names ard addresses of fie initial Boad who shall hold offce until their successos have been duly



appointed orelecbd and qualified as prcvided in fn Bylaur ale as folloms:

Name: Address:
Kenneth M, Potock
Jeff Craigmile
Yvonne Chang
Leigh Anne Nieman
Sonya Deese-Bymes

1390 Celebration Boulevad, Celebration, Flodda 34747
1375 Buena Vista Ddve, Suite 4N, Lake Buena Visb, FL 32830
1390 Celebnation Boulevad, Celebration, Floilda 34747
1390 Celebnation Boulevard, Celebration, Florida 34747
1960 Nor$ Magnolia Way, Lake Buena Vista, Florida 32830

ARTICLE Vl.Ofiicers

The offcens of fp Associafron sha$ consist of a pesident, a vice prcsldent, a secrctary, and a tneasurer. The Board

may appolnt such other officerc and gnant them the duties as it deems appnpriab, which other ofiicen may include

assistant vhe prcsldents, assistant secnhries ard assistant trcasurcns. fficens shall sene wihout compensation
and at the fleasurc of he Boad. Any officer may be rcmoved by fie Boad at any time, wiilr or wiUrout cause. The
same percon may hold tuo ofices, he duties of whhh am not irpompatible; prcvided, houer€r, hat tn offices of
prcsident and vice prcsident qhall not be tnld by the sarn percon, nor shall fie offces of president and secrchry or
assistant secrctary o fieasurcr or assistant frecurer be held by the same pemon.

The namespf fte initial offoeo who shallserve until rcplacements arc appinted arc:

Offce:
Prcsident
Vice Prcsldent and Seoehry
Vice President and Assishnt Secrcbry
Vice President and Trcasurer
Vice Prcsident and Assisbnt Treasumr

ARTICLE Vll - Indemnlficatlon: No Uabllltr fbr Obliqatons

1. Every dircctor and every officer of the Association shall ba indemnified by ttn Association ryainst all
expenses and liablllties, including attomeys' and other proftssionah' fues, reasonably incurrcd by or imposed upon
such offcet or direchr In connecrtion with any prcceeding to which srrch officer or direcbr may be a party, or in which
such officer or director may become invdved by reason of his or her being or having been a dircctor or officer at the
time such expenses arc incuned, except in such cases whercin he dirccbr or offcer bruaches orfalle to perbrm his
or her duties and such breach or failure constltutes a violatlon of criminal law or intentonal misconduct; provided,

however, that in he event of a setlemenf the indemnification shall apply only when Sre Boad has appoved such
seftlement and rcimbunsement as being in fie best inbrcsb of he Association. The bregoing indemnification shall
be in addition to and not exclusive of all other dghts to which srch director or offcer may be entitled.

2. No offcet dirpctor, or Owner shall be pensonally liabb fur any debt or other obligation of fie Associatbn.

ARTICLEVlll. Bvlaws

The Bylaws shall be adopted by the Board and may be altercd, ameded or escinded as provided in the Bylann,

ABTELE X,.Amendmenh

Amendments b these Articles of lncorporation shall be pmposed and adopbd in the followlng manner:

1. Notice of fie sirUieC mater of a pnposed amendment shall be Included in the notice of any meeting at
which a ppposed amendment is considercd.

2. Unlil he first election of a majodty of dltsctos by Ownes other than DVD, proposal of an amendment and
appmval of such amendment shall rcquirc frp afiirmative action of hrcefourfis (314) of 0p entirc membenship of the
Boad, and no meeting of the Owners orany approvalof fie Owners is rcqulrcd.

Name:
Kenneh M. Pofock
JefiCnaigmile
Yrcnne Chang
Teni A. SchulE
Brian Paulsen
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3. Afier the fiat election of a maiori$ of directors by Ownens oher than DVD, a resolution appoving a
proposed amendment may be proposed by eifter the Board or by the Owners, and after being proposed and
appoved by one of snch bodies, requires fie apprcval of flle other body. Except as oilrerwise provided in trese
Articles, such approvals must be by not less than threaburhs (3/4) of all the dircctos and by not less than a trrce
fourths (3/4) vote of he voting intercsb of the Association at a duly called meeting of fie Association. Dircctors and
Ovnerc not prcsent at he meeting consldaing the amendment may expftrss tlnir approval in writing within ten (10)

days der such meeting,

4. Once adopted, an amendment shall be effective when filed with frre Flodda Secretary of State and recorded

in the Public Records of Orange County.

5. Notwithstanding fie prcvisions of this Micle, thos Artobs ilray bg amended by Dt/D tF rlay htequlnO
by any govemmenhl entity; as may be necessary to conbm tlcee Ar&N€o h any goremmenH Ndn6;.s nny be
in the best intercsb of fte Association as detemined by DVD, ln ib dttetemn;ore DVD mry@frqpqpri*,In
its dlscrction, b cary out the purpoces of tlre Condominium, he Vaodim 0rnerhlp Pfan ufr $[$, E ]]ARTrcLEX.Term ii; ; i;
The term of tre Associatirrn shdl be the life of the Gondominium. The Association shall be terminatd at qh tifogof
frte termination of the Condominium in accordance w[h he Declaration. :'j i=

--.i;f, r-{ARTIGLEX - Soeclal iloqtlnqs

Special Ownes' meetings shall be held if called by tn prcoldent or vice president or by a major$ of the Board. A
special Ownors' meeting must be called by the presillent upon rcceipt of a wdtten request ftom fifty percent (5070) of
the voting interesb of the Associafron unless otherwise provided by Florida law orthese Articles or the Bylaws, The

Board shall designate the lime, date and place of any special Owners' meeling; provlded, hourever, hat it shall be

heH within a reasonable lime after $e special Ournen' mseting is called m set forth in fiis Article X.

ARTICLE Xll - Addl0onal Provisions

1. Wtere fte context so indicates, a word in the singular bm shall include the plural. The term 'include" and

similarterms (0,9,, Include.s, includlng, incltded, comprises, comprisirg, such as, e,9., including but not limited to and
for example), when used m part of a phrase including one or more specifu items, are not rrods of limitation and arc
not to be construed as being limited to only the listed items. These Articles of Incorponation shall be constued
wtthout regard to any pesumption or other rule rcquidng construction agains{ DVD as a rcsult of DVD causing hese
Articles of Incoryoration b be drafted. Whenever the consent or approval of DVD, DVCMC or WDPR is rebred to in

thes6 Articles of Incorporation or fie hking of any ac{ion under trese Articles of Incoponation are subject to fte
consent or apprcval of DVD, DVCMC or WDPR, it shall mean DVD's, DVCMC's or WDPR s pdor written approval to
be given or withheld in i'b discretion, Furfrrer, any efelerres to he use, exercise or gnant of the right of DVD's,
DVCMC's or WDPRs discretion as set brfi in hese Arlicles of Incorponation shall mean DVD's, DVCMC's or
WDPR's sole, absolute and unfetered dlscrction to the exclusion of any oher percon or entity unless speciftcally
povided otherwlse, The use of headings, captions and numbers in these Articles of Incorpordion is solely lbr the
convenbrrce of identt'fying and indexing he vadous provisions of these futicles of Incorporaffon and shall in no erlent
be considercd ofienrise in consfuing or inbrpretiry any pmvlslon of these Ailicles of Incorporaton.

2. Should any patrgmph, sentence, phrase, or porlion of any provision of $ese Articles of Incorporation or the
Bylaws be held invalid or held inapplicable to cerhin circumshnces, it shall rpt aftct fie validity of the remaining
parb, remaining instruments, or the application of such provisions to difierent circumstances.

ARTICLE Xlll - lncoroorator

The name and address of the incoporator of the corporation ls Yvonne Chang wlrcoe addess is 1390 Celebnation

Boulevad, Celebratlon, Florda 347 47 .



ARTICLE Xlll . Reoldercd Aoent

The Assodatlon appolnb Jeffrey S, Cnalgmile, as ib reglstercd agent to amept service of process wlthin the state of
Flodda, tcih he registercd office located at 1375 Buena Vista Ddve, Suite 4N, Lake Buena Vista, FL 32830.

ARTELE XlV. Pdnclpal Oftgg

Ihe Seet and mailing addrcss of fte pdncipal office of frre Associalirm is 1390 Celebration Bouhvad, Cebbnation,
Ffodda34747,Atln: RegulabryAfrlrs. r.6 ,nr'l! A ,
The irrcorponahr has affxed her sfinature on these Artlcles of lrcorporation as of the U.AaV of 94/-p+ 24 ltl ,---. U
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REGATEREp AgEilT CERTTFTCATE

Puauant b he Flodda I'lot For Prcfrt Coryoralion Act' fie bllowlng ls submihd, h conpllance wih said sflnb:

Th* D'SwEY',S POtytESti{fVVlLtAS E BUNGATOWS CONDOMtNttiM ASSOC|ATION, lNC. has nemed Jefry
S, Cnblldls, as ib mgbbrod agent b *ept srube d prccm rihin he dde of Fbdda, tfllh he rcglsbod ofrce
bc$d at 1375 Buena VFh Dil,o, Sulb 4N, L*e Buona VlSa, FL 32830.

ACKIOT{LEDGTE]{f:

Hadng beat narrd b accept sarube of prc:eso atd serve ae ltgisbtad agent br the abov*ebbd oryordon st
$e place deslgn#d in his €rtlfrcft, tln undenigrd moeft b act in hb capaoly, ald qleec b oorply wlh tp
provtsbn of eakl sffirb nhtw b keeping open sS ofrce, and fuillBr dab hd he le ftmillar wih Sffin
617
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BYLAWS

OF

D'SilETS P OLYNESIA'U VILLAS & BU NGALOWS CON DOMIN IU M ASSOCIATION, INC.,

a Florida not for profit corponation

The terms used in these Bylaws of Disney's Polynesian Villas & Bungalows Condominium Association, lnc. (the "Bylaws")

shall have the same meaning as the identical terms used in the Declaration of Condominium of Dtsney's Polynesian Villas &

Bungalows, a leasehold condominium (the "Declaration"), unless the context otherwise requires. Regading the

interpretation of these Bylaws, the references to Chapter 718, Florida Statutes ("Chapter 718"), and Chapter 721, Flodda

Statutes ("Chapter 721"), means as they are constituted on the date of the regording of the Declaration, and in the event of

a conflict between Chapter 718 and Chapter 721, or any rules promulgated under either, Chapter 721 shall control.

I.IDENTITY

These arc the Bylaws of DISNEY'S POLYNESIAN VILLAS & BUNGALOWS CONDOMINIUM ASSOCIATION, lNC., a not

for profit corporation under the laws of the State of Florida (the "Association"), and under the Articles of lncorporation (the

"Articles") which were filed in the office of the Florida Secretary of State. The Association has been organized for the

purpose of administering a leasehold condominium upon certain lands in Orange County, Florida known as 'Disney's

Polynesian Villas & Bungalows, a leasehold condominium ($e "Gondominium"), subject to a vacation ownership plan, and

in accordance with the Declaration, the Master Declaration and the Ground Lease.

1. The office of the Association shall be at 1390 Celebration Boulevard, Celebration, Florida 34747 , or at such other place

as may be designated by the board of directors of the Association (the "Board") from time to time.

2. The fiscal year of the Association shall be the calendar year. i
3. The seal of the Association shall bear the name of the Association, the word "Florida," the words "Corporation" Not for

Profit," and the year of incorporation.

II. OWNERS'MEETINGS

1. The annual Owners' meeting shall be held at such time, place and date as may be designated by the Board, and held

for the purpose of electing directors and transacting any other business auffrorized to be transacted by the Owners. At the

detennination of the Board, such annual Owners' meeting may be held joinfly with the annual ownels' meetings of other

associations for vacation ownership plans that are affiliated with the Disney Vacation Club.

2. As set forth in Article Xl of the Articles, special Owners' meetings shall be held if called by the president or vice

president or by a majority of the Board. A special Owners' meeting must be called by the president upon receipt of a written

request from fifty percent (50%) of $e voting interests of the Association unless otherwise provided by Florida law or hese
Articles or the Bylaws. The Board shall designate $e time, date and place of any special Owners' meeting; provided,

however, that it shall be held within a reasonable time after the special Owners' meeting is called as set forth in this Article ll.

Business transacted at a special meeting shall be confined to the purposes as set forth in the notice for the special Ownens'

meeting.

3. Notices of Owners' meetings shall be given in accordance with the following:

A. Written notice of any Owners' meeting must include an agenda, and must be mailed, hand delivered, or

electronically transmitted to each Owner at least fourteen (14) days before the annual meeting, and posted in a conspicuous

place on the Condominium Propefi at least fourteen (14) continuous days before the annual meeting.

B. Notice of any meeting at which assessments against Ownens are to be considered for any reason shall contain a

statement that assessments will be considercd and the nature of the assessment. The prcposed annual budget, as

referenced in these Bylaws, may accompany the notice of the annual meeting. Notice of any special meeting shall state the

purpose of the meeting,

@Disney
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C. Upon notice to the Ownens, the Board shall, by duly adopted rule, designate the specific location on the

Condominium Property where all notices of Owner meetings shall be posted. This requirement does not apply if there is no

Condominium Property or Association Property for posting notices. In lieu of, or in addition to, the physical posting of

meeting notices, the Association may, by reasonable rule, adopt a procedure for conspicuously posting and repeatedly

broadcasting the notice and the agenda on a closed-circuit cable television system serving the Association. However, if

broadcast notice is used in lieu of a notice posted physically on the Condominium Property, the notice and agenda must be

broadcast at least four times every broadcast hour of each day that a posted notice is othenrvise required under this

Paragraph 3. lf broadcast notice is provided, the notice and agenda must be broadcast in a manner and for a sufftcient

continuous length of time so as to allow an average reader to observe the notice and read and comprehend the entire

content of the notice and the agenda.

D. Unless an Owner waives in writing the right to receive notice of the annual meeting, such notice must be hand

delivered, mailed, or electronically transmitted to each Owner. Notice for meetings and notice for all other purposes must be

sent to each Owner at the address or e-mail address last furnished to the Association by the Owner, or hand delivered to

each Owner. Any notice by e-mail shall only be valid if the Owner has first consented electronically to the use of +mail for

notice purposes demonstrating that the Owner has the ability to access the notice by e-mail. Any consent to receive notice

by e-mail is effective until revoked by the Owner. Any notice sent by facsimile shall be deemed sent upon confirmation of

receipt. lf an Ownenship Interest is owned by more than one person, the Association must provide notice to the address that

DVD identifies for that purpose and thereafter as one or more of the Ownens advise he Association in writing, or if no

addrcss is given or the Ownens of the Ownenhip lnterest do not agree, to the address plovided on the deed of rccord.

E. An officer of the Association, or the Management Company or other person providing notice of the Association

meeting, must provide an affidavit or United States Postal Service certificate of mailing, to be included in the official records

of the Association affiming that the notice was sent in accordance with this Paragraph 3.

F. Owners may waive notice of any meeting and may take action by written consent without meetings, and any

Ownefs attendance at a meeting shall constitute a waiver of the notice of that meeting. Mortgagees shall, upon prior written

requesl be entitled to receive notice of all Owners' meetings. Failurc to provide such notice shall not invalidate any action

taken at an otherwise properly noticed meeting.

G. Any Owner's name or address or e-mail address provided to or obtained by the Association pursuant to this

Section 3 or otherwise shall be maintained by the Association as part of the books and records of the Association in

accordance with and govemed by the provisions of Section 721.13(3Xd) and (f), Florida Statutes (201411, and Section

721 .13(4), Florida Statutes (201 4).

4. The presence in person or by proxy of Voting Reprcsentatives representing a majority of the total voting interests

eligible to vote shall constitute a quorum. lf any meeting of Owners cannot be oryanized because a quorum has not

attended, the Ownens who are present, either in person or by proxy, may adjoum the meeting from time to time until a

quorum is present.

5. Each Unit shall be entitled to one (1) vote at Association meetings, except for Commercial Units, which shall not be

entitled to any vote. The vote of the Owner of a Unit shall be cast by ib Voting Representative. Voting Reprcsentatives for

Units owned by more than one percon or by a corporation or other entity shall be cast by the Voting Representative named

in a Voting Certificate signed or accepted by all of the Ownens of that Unit and filed with the secretary of the Association. lf

the Voting Representative is a legal entity but not an individual, the vote may be cast by an employee or agent of such entity

on behalf of such entity, and such employee or agent need not be a member of the Association. The Voting Certificate shall

provide that all notices or other information required to be delivered to Owners by the Association shall be delivered by the

Association to the Voting Representative; provided, however, that the Voting Certificate shall require the Voting

Representative to provide the Owners of a Unit with all notices required by Florida law, Each Voting Certificate shall be valid

until revoked by a subsequent Voting Certificate. In the event that a Voting Certificate is not on file with respect to a Unit

that is owned by more than one Owner, the vote of such Ownens shall not be considered in determining the requirements for

a quorum nor for any other purposes. By execution or acceptance of a deed for transfer of an Ownership Interest in a Unit

in the Condominium, Cotenants of a Unit shall evidence their joinder in the Master Cotenancy Agreement recorded in the

Public Recods of Orange County, which Agreement shall be recognized by the Association as the Voting Certificate forthat

Unit, and nothing in these Bylaws shall affect the terms and conditions of the Voting Certificate established in the Master

Cotenancy Agreement for each Unit.



6. Votes may be cast in person or by proxy. Any prory given shall be effective only for the specific meeting for which

originally given and any lanrfully adjoumed meetings, and must be filed with the secretary at or before the appointed time of
the meeting. Each proxy shall specifically set forth the name of the penson voting by proxy, the name of the person

authorized to vote the proxy, and the date the proxy was given. Each proxy shall contain the date, time and place of the

meeting for which the proxy is given. In addition, limited proxies shall set forth those items which the holder of the prory

may vote and the manner in which the vote is to be cast. ln no event shall any prcxy be valid for a period of longer than

ninety (90) days after the date of the first meeting, and any lavuful adjoumments of such meeting, for which the proxy was
given. Every proxy shall be revocable at any time at the pleasure of the Owner executing it. lf a prcxy expressly provides,

any proxy holder may appoint, in writing, a substitute to act in the Owne/s place. lf such provision is not made, substitution

is not authorized. Proxies or wriften consents on votes may be received by facsimile or e-mail and utilized for votes of the

Association; provided, however, that the facsimile is confirmed upon receipt and the e-mail signature is authorized through

use of a password, cryptology software or other reasonable means and proof of such authentication is made available to the

Board.

7. Decisions are made by the vote of a majority of the voting interests at a meeting at which a quorum is present unless

applicable law, the Declaration, the Articles or these Bylaws require a different vote, in which case fte express provision as

it pertains to voting percentages shall govem and control. Approval or disapproval upon any matter, whether or not the

subject of an Association meeting, shall be by the same person, corponation or other entity who would cast the vote of such

Owner if in an Association meeting.

8. lf approved by the Boad, Ownens and any Voting Representative may attend any Owners meeting by telephone or
other electronic conference, and those Owners and Voting Representative may be counted toward obtaining a quorum and

the Owners or Voting Representative may vote by telephone or other electronic means. A speaker must be used so that the

conversation of those Owners and Voting Representative may be heard by the Owners attending in person.

L The presiding officer of all Owners' meetings shall be the president of fte Association who shall serve as the

chairpenson of the meeting. In the absence of the president, the vice prcsident of the Association shall preside. In the

absence of the president or vice president the Board shall determine who shall preside.

10. Unless modified by the Boad or the Owners, the oder of business at annual Ownerc' meetings and, as far as
practicable at all other Ownens' meetings, shall be:

Call to order. F. Report of ofiicen, if any.

Election of chairpenson (if president or vice president G. Report of committees, if any.

not present) H. Election of directons, if any open positions.

Calling of the roll and certiffing of proxies. L Unfinished business.

Prcof of notice of meeting or waiver of notice. J. New business.

Reading and approval of minutes and disposal of any K; Adioumment.

unapproved minutes.

Notwithstanding the foregoing, if any item listed above is not relevant to a particular meeting, as determined by the

Board in its sole, absolute and unfettered discretion, such item shall not be rcquired to be addressed at that particular

meeting.

11. For so long as Disney Vacation Development, Inc. ("DVD") holds Units or Ownership Interests for sale in the ordinary

course of business, none of the following actions may be taken without the prior approval in writing by DVD:

A. Assessment of DVD as the Owner of Units or Ownership Interests for capital improvements.

B. Any action by the Association that would be detrimental to the sale of Units or Ownenhip lnteresb by DVD.

C. Any other action by the Association for which the Condominium Documents require the prior written approval

of DVD.

ilt. D|RECToRS

1. The affairs of the Association shall be managed by the Board comprised of directors who shall be members of the

Association, excepting where Ownership lnterests are owned by a legal entity that is not an individual, including DVD, the

ofiicen, directors, employees or other appointed representatives or agenb of such legal entity shall be eligible to serve on
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the Board on behalf of the legal entity and need not individually be members of the Association. The initial Board shall

consist of five (5) directors, and thercafter the membership of the Board shall consist of not less than three (3) nor more than

seven (7) directors. The Board may from time to time increase or decrease the number of percons to serve on the Boad;
provided, however, that the Board shall always consist of an odd number of directors. ln the absence of a specific

determination, the Board shall consist of five (5) directons.

2. Election or appointment of directors shall be conducted in the following manner:

A. Except as othennrise set forth in these Bylaws, memberc of the Board shall be elected by a plurality of the votes

cast at an annual Owners' meeting. There shall be no cumulative voting. Proxies may be used in electing the Board in

general elections or elections to fill vacancies caused by recall, resignation, or otherwise. The Boad may appoint a search

committee for the purpose of locating and encounaging qualified persons to become candidates.

B. Subject to the provisions of Paragraph 2(D) of this Article, any vacancy occuning on the Board before the

expiration of a term may be filled by the afiirmative vote of the majority of the remaining directons, even if the remaining

directons constitute less than a quorum, or by the sole remaining dircctor. ln the altemative, the Boad may hold an election

to fill the vacancy in accodance with these Bylaws. A director appointed or elected to fill a vacancy shall serve the

remainder of the term of the former director.

C. An election is not required if the number of vacancies equals or exceeds the number of candidates. lf the

number of directors whose terms expire at the annual meeting equals or exceeds the number of candidates, the candidates

become directors effective upn the adjoumment of the annual meeting. Any remaining vacancies shall be filled by the

afiirmative vote of the majodty of the directors making up fte newly constituted Board even if the directors constitute less

than a quorum orthere is only one director.

D. The initial directors shall be appointed by DVD and shall serve until the first election of directors, and any

vacancies in office occuning before the first election shall be filled by the remaining directors. In the event there are no

remaining directors, any such vacancies shall be filled by DVD. Unless applicable law is subsequenfly amended to permit a

longer period of control of the Boad by DVD (in which case such applicable law shall govem at the option of DVD), the

Ownerc of Ownership lnteresb in Units other than DVD will be entitled to elect members of the Boad as follows:

(1) At such time as fifteen percent (15%) or more of the Ownership lnterests in all Units that will be

operated ultimately by the Association are owned by Owners other than DVD, the Owners of Ownerchip lnterests other than

DVD shall be entitled to elect at least one-third (1/3) of the membens of the Board.

(2) Owners of Ownership Interesb other than DVD shall be entitled to elect not less than a majority of the

members of the Board upon the first to occur of any of the following events: (i) three (3) years after fifty percent (50%) of the

Ownership Interests in all Units that will be operated ultimately by the Association have been conveyed to purchasers; (ii)

three (3) months after ninety percent (90%) of the Ownership Interests in all Units that will be operated ultimately by the

Association have been conveyed to purchasers; (iii) when all the Units that will be operated ultimately by the Association

have been completed, some of the Ownership lnterests in the Units have been conveyed to Ownens other than DVD, and

none of the other Ownership Interesb are being offered for sale by DVD in the odinary @urse of business; (iv) when some

of the Ownenship Interests in Units have been conveyed to Owners and none of the other Units are being constructed or

Ownership Interests in Units are offered for sale by DVD in the ordinary course of business; (v) DVD files a petition seeking

protection in bankruptcy; (vi) a receiver for DVD is appointed by a circuit court and is not discharged within thifty (30) days

after such appointment, unless the court determines within thirty (30) days after appointment of the receiver that transfer of

control would be detrimental to the Association or the Owners; or (vii) seven (7) years after the date of the recording of the

certificate of a surveyor and mapper pursuant to Section 718.104(4)(e), Florida Statutes (20141, or the recoding of an

instrument that transfens title to an Ownership Interest or Unit which is not accompanied by a recorded assignment of
developer rights in favor of the grantee of such Ownership Interest or Unit, whichever occuns first.

(3) DVD shall be entitled to elect at least one (1) member of the Board as long as DVD holds for sale in

the ordinary course of business at least: (i) five percent (5%) of the Ownership lnterests in all Units, if the Condominium has

fewer than five hundred (500) Units openated by the Association; or (ii) two percent (2Yo) of the Ownenhip Interests in all

Units, if the Condominium has more than five hundred (500) Units operated by the Association. After DVD relinquishes

control of the Association, DVD may exercise the right to vote any DVD-owned UniF or Ownership Interests in the same
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manner as any other Owner except for purposes of reacquiring control of the Association or selecting the majority members

of the Board.

(a) As to the election of dircctoa pursuant to Subparagraphs (1) and (2) above, within seventy-five (75)

days after Owners other than DVD are entitled to elect a director or directors to the Board in accordance with the

Declaration, the Association, shall call, and give not less than sixty (60) days' notice of an election for the Owner elected

directons to the Board, The notice may be given by any Owner if the Association fails to do so. Upon election of the first

Owner other than DVD to the Board, DVD shall forwad to the Division of Florida Condominiums, Timeshares and Mobile

Homes (the "Divislon") the name and mailing address of the Owner elected Board director.

(5) Nothing in this Subparagraph should be construed so as to preclude the Developer from relinquishing

control of the Board at any earlier time the Developer may so elect, in sole, absolute and unfettered discretion to the

exclusion of any other person or entity.

3. Prior to the first election at which all of the members of the Board are elected by Owners other than DVD, the term of

office of each director elected by the Ownens shall extend until the next annual Owners' meeting and thereafter until a

successor is duly elected or qualified or until the director is removed in the manner provided in these Bylaws. At the first

election at which all of the members of the Board are elected by Owners other than DVD, the majority of those directors

receiving the most votes shall serve for a two (2) year term and the remaining director or directors shall initially serve for a

one (1) year term. At the expiration of the term of the director or dircctors serving a one (1) year term, those director

positions will also change to two (2) year terms. Thereafter, each directo/s service shall extend for a two (2) year period

and thereafter until a successor is duly elected and qualified or until the director is removed in the manner elsewhere

provided in hese Bylaws.

4. The first meeting of a newly elected Board shall be held witlrin ten (10) days of their election at such place and time as

shall be fixed by the directors at the meeting at which they were elected (and may be held immediately after the meeting at

which they were elected), and no further notice of the finst meeting shall be necessary providing a quorum shall be present.

5. Regular meetings of the Board may be held at such time and place as shall be determined fiom time to time by a

majority of the directons. Notice of regular meetings shall be given to each director, personally, by fax upon confirmation of
receipt, or by mail or e-mail at least three (3) days prior to the date set forth for such meeting unless such notice is waived or

unless such meeting is required on an emergency basis, in which case as much advance notice of the emergency meeting

shall be provided as practically possible. Notice of all meetings of the Board will be continuously posted in a conspicuous

place on the Condominium Property for the benefit of Owners at least fortycight (48) hours in advance of such meeting,

except in an emergency. In lieu of any physical posting of notice, the Board may adopt a procedure for conspicuously

posting and repeatedly broadcasting the notice and agenda on a closed+ircuit television system serving the Association at

least four (4) times every broadcast hour each day notice is required. Any item not included on the notice may be taken up

on an emergency basis by at least a majority plus one (1) of the members of the Board. Such emergency action shall be

noticed and ratifted at the next regular meeting of the Board. Notwithstanding anything in this Section to the contnary, if a

meeting of the Board at which nonemergency special assessments, or at which amendment to rules regarding Unit use will

be considered is called, notice will be mailed or delivered to the members and posted conspicuously on the Condominium

Property not less than fourteen (14) days prior to the meeting. Upon notice to the Ownens, the Board shall, by duly adopted

rule, designate a specific location on the Condominium Propeily upon which all notices of Board meetings shall be posted.

6. Special meetings of the Board may be called by the president of the Association and must be called by the secretary of

the Association at the written request of one-third (1/3) of the votes of the Board. Not less than three (3) days' notice of the

meeting shall be given personally, by fax upon confirmation of receipt, by mail or e-mail, which notice shall set forth the time,

place and purpose of the meeting,

7. Any director may waive notice of a meeting before or after the meeting, and such waiver shall be deemed equivalent to

the giving of notice. Any director's aftendance at a meeting shall constitute a waiver of the notice of that meeting.

8. A quorum at Board meetings shall consist of the directors entitled to cast a majority of the votes of the entire Board.

The acb of the Board, approved by a majodty of votes present at a meeting at which a quorum is present, shall constitute

the acts of the Board, except as specifically otherwise provided in the Condominium Documents. lf at any meeting of the

Board there is less than a quorum present, the majority of those present may adjoum the meeting from time to time until a



quorum is present. Once a quorum is present, the meeting may resume and any business which might have been

transacted at the meeting as originally called may be transacted without further notice.

9. lf any of the directors meet by telephone or other electronic conference, those directors may be counted toward

obtaining a quorum and may vote by telephone or other electronic means. A speaker must be used so that the convensation

of those directors may be head by the directors attending in person as well as by any Owners present at a meeting.

10. The presiding officer of Board meetings shall be the president of the Association, In the absence of the president the

vice president presides. lf neither the president nor the vice president is present, the Board members who are present shall

elect a chairpercon to preside.

11. Except as otherwise set forth in these Bylaws, all meetings of the Boad shall be open to all Owners. All Owners shall

have the right to speak at meetings of the Board with refercnce to designated agenda items; however, the Boad may adopt

reasonable rules goveming the frequency, duration, and manner of Owner statements, Notwithstanding any other law or
provision of these Bylaws, the requirement that Board meetings be open to the Owners does not apply to: (i) meetings

between the Board and the Association's attomey, with respect to proposed or pending litigation, if the meeting is held for

the purpose of seeking or rendering legal advice; or (ii) Board meetings held for the purpose of discussing personnel

matters.

12. Directors' fees, if any, shall be determined by he Owners, and no director shall receive a fee pdor to the election of a

majority of the members of the Board by Owners otherthan DVD.

13. Any action required or permifted to be taken at a Board meeting may be taken without a meeting if the action is taken by

all membens of the Board. The action must be evidenced by one or more written consents describing the action taken and

signed by each director. Actions taken under this Paragnaph are effective when the last director signs the consent, unless

the consent specifies a different effective date. A consent signed under this Paragraph has the effect of a meeting vote.

14. Owner directons may be removed from the Board pursuant to Section 718.112(2)10l,, Florida Statutes (2014).

15. Notwithstanding anyflring to the contrary contained in these Bylaws, any dircctor appointed by DVD may be removed by

DVD at any time. Upon such rcmoval, DVD shall appoint a rcplacement director and notiff the remaining dircctors, if any, of
such removal and appointment.

IV. POWERS AND DUTIES OF THE BOARD OF DIRECTORS

All of the powers and duties of the Association shall be exercised by the Board, including those existing under common law,

statutes and the Condominium Documents. Such powers and duties of the Board shall be exercised in accordance with the
plovisions of the Declanation, and shall include the following:

1. To adopt an operating and reserve budget and to make and collect assessmenb against Ownens to defray the cosb of
operating the Condominium and the Association and to fund reseryes.

2. To use the proceeds of assessments in the exercise of its pwers and duties.

3. To maintain, manage, repair, replace and operate the Condominium Propefi, including obtaining and maintaining

adequate insurance to protect the Association and the Condominium Property.

4. To reconstruct improvements after casualty and to construct further improvemenb to the Condominium Property.

5. To make and amend rules and regulations rcspecting the use of the Condominium Property.

6. To enforce by legal means the provisions of the Condominium Documents.

7 . To contract for management of the Condominium and the Vacation Ownership Plan and to delegate to such contractor

all powers and duties of the Association except such as are specifically required by the Condominium Documents to have

approval of the Board or Owners. Notwithstanding any provisions contained in these Bylaws to the contrary, it is the intent of

these Bylaws that the Board shall not have the power to independently terminate the Property Management Agreement

except as set forth in the Property Management Agrcement. The Propefty Management Agreement may only be terminated

in accodance with its own terms or by the'vote of the Owners in accordance with Florida law.



8. To pay taxes and assessments which are liens against any part of the Condominium, and to assess the same against

the Owner subject to such liens.

9' To pay the cost of all power, water, sewer and other utility seruices rendered to the Condominium and not billed directly
to an Owner.

10. To employ personnel and professionals for rcasonable compensation to perform the services required for proper

administration of the purposes of the Association, including accountants and aftomeys.

1 1. To bond any or all employees, ofiicers and directors of the Association, for which the Association shall bear the costs.

12. To maintain, manage, repair, replace and operate the property of the single condominium resulting from a merger of this

Condominium with another independent and separate condominium punuant to the merger provisions of the Declaration.

13. To maintain all books and records conceming the Condominium and the Vacation Ownership Plan including the

maintenance of a complete list of the names, addresses and e-mail addresses of all Owners, a copy of which shall be
provided to the Division upon request.

14. To operate and administer or assign the operation and administration of any reservation system created for the

Condominium, and to amend or revise the reservation system as is necessary frcm time to time. Notwithstanding any
provisions contained in these Bylaws to the contrary, it is the intent of these Bylaws that the Board shall not have the pwer
to independently terminate the Membeahip Agreement or DVC Resort Agreement except as set forth in the Membership

Agreement or the DVC Resort Agreement, respectively.

15. To lease non-Condominium Property for the Association as lessee, and Condominium Property, including Association

Property and Common Elements, forthe Association as lessor, in accordance with the Declaration.

16. To convey a portion of the Common Elements to a condemning authority for the purpose of providing utility easements,

right-of-way expansions or other public purposes, whether negotiated or as a result of eminent domain proceedings.

17 . To accept a certificate of compliance from a licensed electrical contractor or electrician as evidence of compliance of the

Units with the applicable fire and life safe. ty code.

18. To bonow money in furtherance of its rights and obligations.

19. To acquire title to and hold, convey, transfer, assign, encumber or mortgage non-Condominium Property, Condominium

Property, and Association Property.

20. To grant, modiff, or move easements from time to time over the Condominium Prcpefty and Association Property.

21. fo institute, maintain, compromise, settle, or appeal claims, actions or hearings in its name on behalf of all Ownens

conceming matters of interest to the Association, the Board, or most or all Owners, including settling claims of lien for past

due assessments and related foreclosure actions.

22. To adopt reasonable rules and regulations regarding the frequency and manner of responding to Owner inquiries.

Unless provided by the Boad otherwise, the Association is only obligated to respond to one (1) written inquiry per

Ownership Interest in any given thirty (30) day period, and any additional inquiry or inquiries must be rcsponded to in the

subsequent thirty (30) day period.

V. OFFICERS AND COMMITTEES

1. The executive officers of the Association shall consist of a president, a vice president, a secretary, and a treasurer, all of

whom may be dircctors of the Association and who shall be appointed, at a minimum on an annual basis, by the Board. The

Boad may appoint such other officers and grant them the duties as it deems appropriate, which other officens may include

assistant vice presidents, assistant secrctaries and assistant treasurers. The officers do not have to be members of the

Association. Officens shall serve without compensation and at the pleasure of the Board. Any ofiicer may be removed by

the Board at any time, with or without cause. The same pemon may hold two ofiices, the duties of which are not

incompatible; provided, however, that the offices of president and vice president shall not be held by the same person, nor

shall the offices of president and secretary or assistant secretary or treasurer or assistant treasurer be held by the same
person.



2. The president shall be the chief executive officer of the Association. The prcsident shall have all of the powers and

duties which are usually vested in the office of prcsident including the power of appointing committees from among the
Owners from time to time, as the president may in the president's discretion determine appropriate, to assist in the conduct
of the affairs of the Association.

3, The vice president shall, in the absence or disability of the president, exercise the powers and duties of the president,

The vice president shall also generally assist the president and exercise such other powers and perform suoh other duties

as shall be prescribed by the Board.

4. The secretary shall keep, or cause to be kept, the minutes of the proceedings of the Boad and the Ownens in a book

available for inspection at any reasonable time by the directors or Ownerc, or their authodzed representatives. The

Association shall retain these minutes for a period of not less than seven (7) years. The secretary shall attend to the giving

and serving of all notices required by law. The secretary shall have custody of the seal of the Association and affix the same

to instruments requiring a sealwhen duly signed.

5. The treasurer shall have custody of all property of the Association including financial records, funds, securities and

evidences of indebtedness. The treasurer shall keep the financial records of the Association and shall keep the assessment

rolls, the accounts of the Owners, and the books of the Association in accordance with good accounilng pnactices. The

treasurer shall perform all other duties incident to the ofiice of treasurer of an Association and as may be rcquired by the

directons or the president of the Association.

6. The compensation of all employees of the Association shall be fixed by the Board. This provision shall not preclude the

Board from employing a director or an offtcer as an employee of the Association nor from contracting with a director for the

management of the Condominium.

7. Committee meetings shall be govemed by the following:

A. Meetings of a commiftee to take final action on behalf of he Board or make recommendations to the Boad
regarding the Association budget are subject to the same provisions goveming the giving of notice and he right of Owners

to attend and speak at the committee meeting as those goveming Boad meetings.

B. Meetings of a committee that does not take final action on behalf of the Board or make recommendations to

the board regarding the Association budget are exempt from the same provisions goveming the giving of notice and the right

of Owners to attend and speak at the committee meeting as those goveming Board meetings. Such meetings may be called

by the committee chair and must be called by the commiftee chair of the Association at the written request of one-third (1/3)

of the votes of the committee. Not less than three (3) days' notice of the committee meeting shall be given personally, by

fax upon confirmation of receipt, by mail or e-mail, which notice shall set forth the time, place and purpose of the meeting.

Owners may attend and speak at such committee meetings only with the apprcval of the committee.

C. Notwithstanding any other law or provision of these Bylaws, the requirement that commiftee meetings be open

to the Owners does not apply to meetings between the committee and the Association's attomey, with respect to proposed

or pending litigation, if the meeting is held forthe purpose of seeking or rendering legal advice.

D. Any action required or permitted to be taken at a committee meeting may be taken without a meeting if the

action is taken by all members of the committee. The action must be evidenced by one or more written consents describing

the action taken and signed by each commiftee member. Actions taken under this Subparagraph are effective when the last

committee member signs the consent, unless the consent specifies a different effective date. A consent signed under this

subparagraph has the effect of a meeting vote.

E. lf any of fte committee members meet by telephone or oher electronic confercnce, those members may be

counted toward obtaining a quorum and may vote by telephone or other electronic means. A speaker must be used so that

the conversation of those committee members may be heard by the other commiftee members aftending in person as well

as by any Owners present at a meetin\7.

VI. FISCAL MANAGEMENT

The provisions for fiscal management of the Association set forth in the Declaration and the Articles shall be supplemented

by the following:



1. Assessments for the Association shall be in compliance with the following:

A. The Board shall flx and determine from time to time the sum or sums that shall consiitute the Common

Expenses. Common Expenses shall include the expenses for the operation, maintenance, repair or replacement of the

Common Elements and the Limited Common Elements, costs of carrying out the powers and duties of the Association, all

insurance premiums and expenses relating thereto, including fire insurance and extended coverage, and any other

expenses designated as Common Expenses from time to time by the Board, or underthe provisions of the Declanation. The

Board is specifically empowered, on behalf of the Association, to make and collect assessments and to lease, maintain,

repair and replace the Common Elements and Limited Common Elements of the Condominium. Funds for the payment of
Common Expenses shall be assessed against the Owners in the proportions of percentages of sharing Common Expenses,

as provided in the Declaration. Assessments shall be due on the fifteenth (15tn) day of January each year and shall be

considered delinquent if payment has not been received before the fourteenth (14th) day of February each year, unless

otherwise determined by the Board. Special assessments, should such be required by the Board, shall be levied in the

same manner as provided for regular assessments, and shall be payable in the manner determined by the Board. lf an

Owner shall be in default in the payment of any assessment or taxes, the Association shall have all collection rights

avaihbb to it under Chapter 718 and Chapter 721. fi any unpaid share of Common Expenses or assessments is

extinguished by foreclosure or deed in lieu of foreclosure of a superior lien or otherwise, the unpaid share of Common

Expenses or assessments shall be Common Expenses collectible from all he Ownens,

B. The assessment roll shall be maintained in a set of accounting books or records in which there shall be an

account for each Unit and Ownership Interest. Such an account shall designate the name and address of the Owners or
Owner, the dates and amounb in which the assessments come due, the amounts paid upon the account and he balance

due upon assessments. Assessments shall be made against Owners in an amount not less than required to provide funds in

advance for payment of all of the anticipated cunent operating expenses and for all of the unpaid operating expenses
previously incuned. ln the absence of a determination by the Board as to the frequency of assessments, assessments shall

be due and payable annually. The personal liability of an Owner for assessments shall survive the termination of such

Owne/s membership in the Association.

C. Within 30 days afier receiving a wdtten rcquest fom an Owner, an agent designated in writing by the Owner,

or a percon autlrorized to make a written request pursuant to Section 721.15(7)(b), Florida Statutes (20141, the Association

must provide a certificate, signed by an officer or agent of the Association, including the Management Company, to the
peftion rEuesting the certificate, that states the amount of any assessment, transfer fee, or other moneys cunently owed to

the Association, and of any assessment, transfer fee, or other moneys approved by the Association that will be due within

the next ninety (90) days, with respect to the Unit or Ownenhip Intercst, as well as any information contained in the books

and records of the Vacation Ownership Plan regarding the legal descdption and use plan rclated to the designated Unit or
Ownership Interest,

(1) A person who relies upon such certificate shall be protected thereby.

(2) A summary proceeding pursuant to Section 51.011, Florida Statutes (2014), may be brought to

compel compliance with this Subparagraph, and in such an action the prevailing party may recover reasonable attomey fees

and court costs.

(3) The Association may charge a fee not to exceed one hundrcd fifty dollars ($150) for the preparation

and delivery of the certificate. The amount of the fee must be included on the certificate.

2. The budget for the Association shall be adopted in accordance with the following:

A. The Board shall adopt an operating budget and a capital reserves budget for each calendar year which shall

contain estimates of the cost of performing the functions of the Association and estimates of the revenue received by the

Association. The proposed annual operating budget of Common Expenses shall show the amounts budgeted, by accounts

and expense classifications. The capital reserves budget shall include reserve accounts for capital expenditures and

deferred maintenance, Reserves shall be calculated using a formula based upon estimated life and replacement cost of

each rcserve item that will provide funds equal to the total estimated defened maintenance expense or total estimated life

and replacement cost for an asset or group of assets over the remaining useful life of the asset or group of assets. Funding

formulas for reserves shall be based on either a separate analysis of each of the required assets using the straight-line

accounting method or a pooled analysis of two or more of the required assets using the pooling accounting method.



Reserves for defened maintenance for such accommodations and facilities shall include accounts for roof replacement,

building painting, pavement rcsurfacing, replacement of Unit fumishings and equipment for Units subject to the Vacation

Ownership Plan, and any other component, the useful life of which is less than the useful life of the overall structure. These

reserve accounts may be waived, oi less adequate reserves established, by a majority vote of the voting interests, voting in
person or by proxy, at a duly called meeting of the Association.

B. The budget shall include proposed assessments against each Owner, together with an annual total of

assessments, and the following items, if applicable:

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

Administration of the Association.
Management fees.

Maintenance.

Rent for recreational and other
commonly used facilities. (12)

Taxes upon Association Property.

Operating Capital.

Reserves.

Fees payable to any govemmentalentities, if
applicable.

The costs and expenses of the Club, including the

DVC Reservation Component, that are attdbuted to the

(e)

(1 0)

(1 1)

Taxes upon leased areas.

Insurance.

Security provisions.

C. Copies of the proposed budget and proposed assessments shall be transmifted to each Owner at least

fourteen (14) days prior to tre meeting at which the budget is to be considered, together with a notice of the meeting which

shall state the time and place of the meeting. Such notice shall be sent in writing, or hand delivered, to each Owner at the

Ownefs address as it appears on the books of the Association, Any notice by e-mail shall only be valid if the Owner has

first consented electronically to the use of email for notice purposes demonstrating that the purchaser has the ability to

access the notice by email. Any consent to receive notice by e-mail is effective until revoked by the Owner. Any notice

sent by facsimile shall be deemed sent upon confirmation of receipt. The meeting shall be open to all Owners. An officer or

the Management Company, or other penion providing notice of such meeting shall execute an affidavit evidencing

compliance with this notice requirement and such affidavit shall be filed among the offtcial recods of the Association. lf the

budget is subsequently amended before the assessments are made, a copy of the amended budget or a description of any

changes in the adopted budget and a disclosure regarding the Ownels rights to receive a copy of the adopted budget shall

be fumished to each Owner.

D. lf the Board adopts in any fiscal year an annual budget which requires assessments against Owners which

exceed one hundred fifteen percent (1 15 0/o) of assessments for the preceding fiscal year, the Board shall conduct a special

meeting of the Owners to consider a substitute budget if the Board rcceives, within twenty-one (21) days after adoption of

the annual budget, a written request for a special meeting from at least ten percent (10%) of all voting interests. The special

meeting shall be conducted within sixty (60) days after adoption of the annual budget. The special meeting shall be noticed

in accordance with Subparagnph C of this Paragnaph 2.

(1) An ofiicer or the Management Company, or other percon providing notice of such meeting shall

execute an affidavit evidencing compliance with this notice requirement, and such afiidavit shall be filed among the official

records of the Association. Owners may consider and adopt a substitute budget at the special meeting. A substitute budget

is adopted if approved by a majority of all voting interests. lf there is not a quorum at the special meeting or a substitute

budget is not adopted, the annual budget previously adopted by the Board shall take effect as scheduled.

(21 Any determination of whether assessments exceed one hundred fifteen percent (115%) of

assessments for the prior fiscal year shall exclude any authorized provision for reasonable reserves for repair or

replacement of the Condominium Property, anticipated expenses of the Association which the Board does not expect to be

incuned on a rcgularor annual basis, orassessments for bettermenb to the Condominium Propefty.

(3) lf DVD controls the Board, assessments shall not exceed one hundred fifteen percent (115%) of

assessments for the prior fiscal year unless approved by a majority of all voting interests.

3. The depository of the Association shall be such bank or other institution as permitted by applicable Florida law, as shall

be designated from time to time by the Board and from which the monies in such accounts shall be withdrawn only by

checks signed by such persons as arc authorized by the Board.

Condominium.
(13) Otherexpenses.
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4. The Board shall anange for an annual independent audit of the financial statements of the Association by a certified

public accountant licensed by the Board of Accountancy of the Department of Business and Professional Regulation, in

accordance with generally accepted auditing standards as defined by the rules of the Board of Accountancy of the

Department of Business and Prcfessional Regulation. The financial statemenb must be prepared on an accrual basis using

fund accounting, and must be presented in accodance with generally accepted accounting principles. A copy of the audited

financial statements must be filed with the Division for review and forwarded to the Board and officers of the Association no

later than five (5) calendar months after the end of the Association's fiscal year. Notwithstanding any requirement of

Chapter 718, the audited financial statements required by this Paragraph are the only annual financial reporting

requirements for the Association.

5. The Boad shall obtain fidelity bonding of all officem and directors who control or disbume funds of the Association, as

defined in Chapter 718, The amount of such bonds shall be determined in accodance with Chapter 718. The premiums on

such bonds shall be paid by the Association as a Common Expense.

VII. PARLIAMENTARY RULES

Unless the Board determines otherwise for a particular meeting, Robert's Rules of Order (latest edition) shall govem the

conduct of the Association proceedings when not in conflict with the Condominium Documents or with the statutes of the

State of Florida.

VIII. AMENDMENTS

Amendments to these Bylaws shall be proposed and adopted in the following manner:

1. Notice of the subject matter of a proposed amendment shall be included in the notice of any meeting at which a
proposed amendment is considered.

2. Until the first election of a majority of directons by Ownens other than DVD, proposal of an amendment to these Bylaws

and approval of such amendment shall require the afftrmative action of two{hirds (2/3) of the entire membenship of the

Board, and no meeting of the Owners nor any approval of the Owners is required.

3. After the first election of a majority of directors by Owners other than DVD, an amendment may be proposed by either

the Board or by the membership of the Association, and after being proposed and approved by one of such bodies, it must

be approved by the other. Except as otherwise provided in these Bylaws, a resolution adopting a proposed amendment

must receive approval of not less than twothirds (2/3) of the votes of the entire membenship of the Board and not less than a

majority vote of the voting interests of the Association at a duly called meeting of the Association. Directors and Owners not

present at the meeting considering the amendment may exprcss their approval in writing within ten (10) days after such

meeting,

4. These Bylaws may be amended by DVD, as it determines necessary in its sole, absolute and unfettered discretion:

(i) to make the same consistent with the provisions of the Declaration, the Master Declaration and the Ground Lease or

other Condominium Documents; (ii) conform these Bylaws to meet the requirements of any govemmental entity or statute;

(iii) as may be in the best interests of the Association; (iii) to carry out the purposes of the prcject and the Condominium and

to expand or enhance the Vacation Ownership Plan or the Disney Vacation Club or to facilitate the marketing and sale of

Units and Ownership Interests by DVD; or (iv) as may be required by any lending institution (including the expansion of

mortgagee rights), title insurance company or insurance provider.

5. No amendment shall be made that is in conflict witr Florida law or the Declaration, nor shall any amendment abridge,

alter, or amend the rights of DVD without the DVD's prior written apprcval in its sole, absolute and unfettered discrction, for

so long as DVD owns an interest in ffre Condominium Property, including a Unit or Ownership Interest.

6. An amendment when adopted or made shall become effective only after being recorded in the Public Records of

Orange County, Florida. No Bylaw shall be revised or amended by reference to its title or number only, Proposals to amend

existing Bylaws shall contain the full text of the Bylaws to be amended; new wotds shall be inserted in the text double

underlined, and words to be deleted shall be lined through. However, if the proposed change is so extensive that this

prccedure would hinder rather than assist the undenstanding of the proposed amendment, it is not necessary to use double

underlining and lining as indicators of words added or deleted, but, instead, a notation must be inserted immediately

preceding the proposed amendment in substantially the following language "Substantial rewording of Bylaw. See Bylaw , . .
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for present text." Nonmaterial enors or omissions in the Bylaw amendment process shall not invalidate an otherwise

properly promulgated amendment.

lX. SEVERABILITY; GONFORMIW TO STATE LAW; INTERPRETATION

These Bylaws are to be govemed by and construed according to the laws of the State of Florida. lf it should appear that any

of the provisions of these Bylavrn are in conflict with the Declaration, the Master Declanation, the Gpund Lease or any rule

of law or statutory provision of the State of Florida, as of the date of the recording of the Declaration, then such provisions of

these Bylaws shall be deemed inoperative and null and void insofar as they may be in conflict therewith, and shall be

deemed modified to conform to the Declaration, the Master Declaration, the Ground Lease or such rule of law. Where the

context so indicates, a word in the singularfonn shall include the plural. The term "include" and similarterms (94, includes,

including, included, comprises, comprising, such as, e.9., including but not limited to and for example), when used as part of

a phrase including one or more specific items, are not words of limitation and are not to be construed as being limited to only

the listed items. These Bylaws shall be construed without regard to any presumption or other rule requiring construction

against DVD as a result of DVD causing these Bylaws to be dnafted. The use of headings, captions and numbers in these

Bylaws is solely for the convenience of identiffing and indexing the various ptovisions of these Bylaws and shall in no event

be considered otherwise in construing or interpreting any provision of these Bylaws.

K MANDATORY NON.BINDING ARBITRATIOI{

Intemal disputes arising from frre operation of the Condominium among DVD, the Association, the Owners, their respective

agents and assigns, or any or all of them, must be submitted first for resolution through non-binding arbitration punuant to

Florida law.
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Disney's Polyneslan Vlllas & Bungalows
Estimated Operating Budget ForThe Year

January 1,2015 Through December 31, 2015

152 Vacation Homes
2015 Annual

2O{SAnnual Budget
Revenue CompoFents Budget (PerVacation Point)
lnterest lncome - Taxes and Operating $2,3U $0.0014
Member Late Fees and lnterest
Breakage lncome
Member Annual Dues Assessment
TOTAL REVENUES AND INCOME

AnnualAudit
DVC Reservation Component
Fees to the Division
Housekeeping
lncome Taxes
lnsurance
Legal
Maintenance
Management Fee
Member Activities
Security
Transportation
Utilities

TOTAL OPERATING EXPENSES

70,507
191,546

6,525,682

0.0430
0.1167
3,9757

$6,790,079 $4.1368

Coet Gomponenb

5,854
7,136

15,778
1,653,915

37,777
314,114

407
1,116,490

707,565
310,759
137,523
866,353

0.0036
0.0043
0.0096
1.0076
0.0230
0.1914
0.0002
0.6802
0.4311
0.1893
0.0838
0.5278
0.2310379.100

$6.790,079 $4.{368
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ESTIMATED OPERATING BUDGET NOTES

All capitalized terms not defined in these budget notes will have the same meanings ascribed tol
such terms in the Component Site Public Offering Statement for Disneyb Polynesian Villas &
Bungalows ("Resorf). See also Additional Budget Notes.

Description of Revenue Components:

1. lnterest Income - Taxes and Operating - Interest earned on (i) ad valorem tax deposits held in
escrow and (ii) operating budget deposits invested until expended for operating expenses.

2. Member Late Fees and lnterest - All delinquent Annual Dues payments are subject to a late
fee of $25 per Ownership lnterest, plus interest at the maximum rate permitted by law
(currently '18 percent) accrued on the amount outstanding from the original due date.

3. Breakage lncome - As stated in the Condominium Documents, Disney Vacation Club
Management Corp. ('DVCMC') rents, during the Breakage Period, certain accommodations
that have not been reserved by Members. The Association is entitled to receive, as breakage
income, the proceeds of such rentals not to exceed 2.5 percent of the aggregate of the
Condominium Operating Budget (total operating expenses less the sum of interest income
and Member late fees and interest) and Capital Reserve Budget in each calendar year.

4. Member Annual Dues Assessment - The amount assessed to Owners with an Ownership
lnterest in Drcney's Polynesian Villas & Bungalows.

Description of Cost Components:

1. Administration and Front Desk - Cost of front desk operations and resort management,
including operating supplies and equipment rental. Also includes costs for operational and
administrative supportfrom the WALT DISNEY WORLD@ Resort CWDW).

2. Annual Audit - Fee for the independent audit of the Association's financial statements as
required by Florida law,

3, DVC Reservation Comoonent - Fee paid to Buena Vista Trading Gompany for providing the
exchange component of the Club central reservation system.

4. Fees to the Division - Annual fee of $2 per Vacation Home per week assessed by the State of
Florida for regulation of the timeshare industry in.Florida.

5. Housekeeping - Cost of cleaning Vacation Homes and public areas and replacement of
disposable amenities in Vacation Homes. Also includes the purchase, replacement and
cleaning of linens and towels.

6. Income Taxes - Federal income tiaxes. Timeshare condominium associations may not claim
non-profrt status for federal income tax purposes under current regulations.

7. Insurance - Cost of insurance premiums for property coverage, general liability, workers'
compensation, crime and Directo/s and Office/s liability.

L Leoal - Cost of legalcounsel regarding Association business.

9. Maintbnance - Cost of interior and exterior maintenance and repairs not paid for out of
replacement reserves. Also includes landscaping, pest control and fire alarm monitoring.

10. Manaqefnent Fge - Fee paid to DVCMC for providing management services to the
Association acoording to the Property Management Agreement. The fee is equal to 12
percent of the total Operating Budget (total operating expenses less the sum of interest
income, Member late fees and interest, and breakage income) and Capital Reserve Budget
exclusive of transportation fees and the management fee.
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1,

11. Member Activities - Cost of recreation operations, certain Member activities and events at the
Resort. Cost of Quarterly Member newsletter, annual Association meetings and printing and
postage for Association legal mailings.

12. Securitv. - Cost of guard coverage at the Resort

13. Transportation - Cost of WDW transportation provided to the Resort.

14. Utilitieg - Cost of electricity, gas, water, sewer, solid waste disposal, cable television and
telephone service at the Resort.

General Notee:

Prooertv Manaoement Subcontract - Certain of the variable and semi-variable expenses
related to the provision of certain services to the Condominium as set forth in the 2015
Estimated Annual Operating Budget, including expenses for housekeeping, maintenance and
front desk operations, may be lower than they otherwise would be if such services were being
provided only to the Gondominium instead of included in a property management subcontract
that takes into account that the servicds are also being provided to adjacent accommodations
that are not part of the Condominium.

Developer Guarantee - DVD has agreed to guarantee to each Purchaser and Owner that
they will only be required to pay an assessment for operating expenses of $3.9757 per
Vacation Point through December 31,2015, exclusive of ad valorem tiaxes which are billed
separately. ln consideration of this guarantee and pursuant to Florida law, DVD will be
excused from the payment of its share of the expenses which otherwise would have been
assessed against its unsold Ownership Interests during the term of the guarantee. As a
consequence of this exemption, during the term of this guarantee, existing Owners and
current Purchasers will not be specially assessed with regard to Common Expenses, except
as hereinafter provided, if Common Expenses exceed the guarantee per Vacation Point
amount and DVD will pay any difference between actual expenses and assessments
collected ffom all Owners and income from other sources. Amounts,eipended for any
insurance coverage required by law or the Condominium Documents to be maintained by the
Association and depreciation expense related to real property shall be excluded from the
calculation of the Developer obligation except that for real property used for the production of
fees, revenue or other income depreciation expense shall be excluded only to the extent they
exceed the net income from the production of such fees, revenue or other income. DVD will
pay such expenses as needed to meet expenses as they are incured. However, any
expenses incurred during the guarantee period resulting from a natural disaster or an act of
God, which are not covered by insurance proceeds ftom the insurance maintained by the
Association, will be assessed against all Owners owning Ownership Interests on the date of
such natural disaster or act of God, or their successors or assigns, including DVD as to its
unsold Ownership lnterest, provided that during any period of time DVD controls the
Association pursuant to Section 718.301, Florida Statutes, the Association maintains all
insurance coverages required by Section 721.165, Florida Statutes. DVD reserves the right,
but is under no obligation, to extend and/or increase the amount of this guarantee for one (1)
or more periods of one (1) year each after the expiration of this guarantee period on
December 31, 2015, as permitted by Florida law.

See also Additional Budget Notes.
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Estlmatod Callhl Re3srv6s Budqet For Januaru l. 2015 Throuoh Oecember 3t. 20'15

Capital Resorveg
Inlerest Inoom€

20lSAnnual Budget
Roplacomont Fund Componont3 Budget (Per Vacation Pointl

$946,865 $0.s788
(1,542) (0.0010)

TOTALCAPITALRESERVES BUDGET $945,023 T0.5758

Capltal Resorve Analysls For The Year Ended Decomber 31, 2014

Estlmated
Fund Balance

ar of
Eltlmated

Uloful Live8

Estlmahd
Remalnlng

Useful Llvo!

Esdmabd
Current

Replacement
Coltr

(152 Vacatlon

lntorior
' Extemal Bulldlng Painting

Common Elem€nl Renoratlon
Pa\remont Resurtaclng

Capital ReseNes
TOTAL

$o
t0

-

6-24
7

5-26

5-23
6

4-25

E,101,915
402,561

4,?,25,723

j15,224,932
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ESTIMATED CAPITAL RESERVES BUDGET NOTES

All capitalized terms not defined in these budget notes will have the same meanings ascribed to
such terms in the Component Site Public Offering Statement for Drsney's Polynesian Villas &
Bungalows. See also Additional Budget Notes.

'1. Funds Covered - The annual budget for Capital Reserves covers funds set aside, in
accordance with Chapter 721, Florida Statutes using the pooling accounting method, for the
repair or replacement of major items pertaining to the Units and Common Elements with a
useful life of greater than one year. The interest eamed on these funds remains in the
Capital Reserves account and is not absorbed into the Operating Budgets.

2. Develooer Guarantee - DVD has agreed to guarantee to each Purchaser and Owner that
they will only be required to pay an assessment for reserves expenses of $0.5758 per
Vacation Point through December 31, 2015, exclusive of ad valorem taxes, which are billed
separately. In consideration of this guarantee and pursuant to Florida law, DVD will be
excused from the payment of its share of the Common Expenses which otherwise would
have been assessed against its unsold Qwnership lnterests during the term of the guarantee.
As a consequence of this exemption, during the term of this guarantee, DVD will pay any
difference between actual expenses and assessments collected from all Owners and income
from other sources. DVD will pay such expenses as needed to meet expenses as the
expenses are incurred. However, any Common Expenses incuned during the guarantee
period resulting from a natural disaster or an act of God, which are not covered by insurance
proceeds from the insurance maintained by the Association, will be assessed against all
Owners owning Ownership lnterests on the date of such natural disaster'or act of God, or
their successors or assigns, including DVD, provided that during any period of time DVD
controls .the Association pursuant to Section 718.301, Florida Statutes, the Association
maintains all insurance coverages required by Section 721.165, Florida Statutes. DVD
reserves the right, but is under no obligation, to extend and/or increase the amount of this
guarantee for one (1) or more periods of one (1) year each after the'expiration of this
guarhntee period on December31,2015, as permitted by Florida law.

See also Additional Budget Notes.

ADDITIONAL BUDGET NOTES

1. 2015 Dollars - All costs are stated in 2015 dollars unless otherwise indicated.

2. Annual Budggts - The 2015 Estimated Budgets are annual budgets based upon Disney's
Polynesian Villas & Bungalows being open the ful! year in 2015 for the purpose of calculating
annuaf assessments. Because it is estimated that Dcney's Polynesian Villas & Bungalows
will actually only be open for less than 12 months during 2015, assessments for 2015 will be
prorated.

3. Shared Facilities - The use of certain facilities, including without limitation, hotel check-in
facility, back office facilities, telephone equipment rooms, etc., are being provided to the
Resort purcuant to the terms of either the Property Management Agreement or the Master
Declaration as a shared area, the cost of operating and maintaining such facilities being
apportioned among its users including Owners and are included in certain of the Cost
Components in the 2015 Estimated Operating Budget, including Administration and Front
Desk, Housekeeping, Maintenance, Utilities and Member Activities. lf the Resort was
required to provide such facilities within the Condominium Property and solely for the use and
benefit of the Owners, the cost of operating the Condominium Property would increase.

4. Books and Records - The books and records for the Association are maintained at 1390
Celebration Boulevard, Celebration, Florida 34747. The person responsible for the upkeep
and custodianship of the books and records of the Association is the Treasurer of the
Association, (407) 566-3000.
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6.

Related Partv Transactions - DVD is a Florida corporation and a subsidiary of The Walt
Disney Company ("TWDC'), a Delaware corporation. DVD leased the property under the
terms of a ground lease by and between Walt Disney Parks and Resorts U.S., lnc. ("WDPR'),
a Florida corporation, and DVD. WDPR is also a subsidiary of TWDC. DVD developed the
Condominium on the leasehold property located in Orange County, Florida, and sold
Ownership lnterests in Condominium units as part of the Vacation Ownership Plan. Unless
othenrise extended, the ground lease will expire on January 31, 2066, and vest to the benefit
of WDPR.

Certain directors or officers of DVD or DVCMC serve on the Board or as officers of the
Association. Certain directors or officers of the Association are also employees of TWDC or
its affiliates.

DVCMC, a Florida corporation, is the manager of the Association and is also a subsidiary of
TWDC.

Management fees payable to DVCMC are 12 percent of the total Operating and Reserve
Budget exclusive of real estate taxes, transportation fees, and the management fee.

DVCMC has entered into an agreement with the Association whereby DVCMC may operate a
resort hotel operation with respect to the rental of unreserved Vacation Homes in the
Condominium. Gross proceeds, resulting from the rental of unreserved Vacation Homes, are
retained by the Association up to an amount equal to 2.5 percent of the adjusted Operating
and Reserve Budget in each calendar year, as breakage rcvenue.

Substantially all operating expenses have been allocated to the Association from DVCMC,
and certain operating expenses have been rendered by or incurred through other TWDC
entities.

Amounts due to orfrom DVCMC are payable in full and due on demand.

Manaoemqnt Aoreement - The Association currently has a three-year management
agreement ending December 31, 2018 with DVCMC. Thereafter, the management
agreement automatically renews for successive periods of three (3) years each, upon its
scheduled expiration, unless either party gives the other written notice of nonrenewal, as
stipulated in the agreement. DVCMC provides on-site management and maintenance
services, and off-site administrative and accounting services,

Pursuant to the management agreement, DVCMC has been delegated the authority by the
Association to provide all services, through employees and experts retained by it, incidental
to the management and operation of the Condominium. In connection therewith,
substantially all operating expenses have been allocated to the Association from DVCMC.
However, certain operating expenses may be incurred through other TWDC entities.

Use Availabilitv Periods - Pursuant to Seciion 721.13(3\(c) 1, Elglidg;$blg1teg, the total number
of 74ay annual use availability periods currently registered with the State of Florida is7,752.

7.
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ESTTMATED Ap VALOREM TAXES FORJANUARY 1. 2015 THROUGH DECEMBER 3{. 2015

The amount of ad valorem taxes assessed against each Unit will be determined by the Orange
County Property Appraiser's Office and the Reedy Creek lmprovement District Appraiser,
respectively. The estimated ad valorem tiax assessments to be included on your 2015 Annual
Dues billing statement will be $1.4727 per Vacation Point. This is DVCMCS best estimate of the
actual taxes, which will be assessed for the tax year 2015. DVCMC does not certifo this ad
valorem tax estimate. Each Owner is responsible for his or her per Vacation Point share of the
actual tax bill received each year from the tax collector's office. Any difference between the tax
estimate and actual taxes paid on the Owner's behalf will be applied towards the Owne/s
subsequent year's tax assessment.

2015 ESTIi'IATED ANNUAL DUES ASSESSMENT

The estimated Annual Dues for the year January 1, 2015 through December 31, 2015 are
$6.0242 per Vacation Point, which is comprised of the estimated Annual Operating Budget
($3.9757 per Vacation Point), the estimated Annual Capital Reserves Budget ($0.5758 per
Vacation Point) and the estimated ad valorem taxes ($1.4727 per Vacation Point). The total
amount of Annual Dues paid by a Purchaser or Owner is determined by multiplying the totral
number of Vacation Points represented by the Ownership lnterest purchased by $6.02a2. For
example, if the Ownership lnterest is represented by 230 Vacation Points, the estimated Annual
Dues would be $1385.56

Rev.10/14113
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CONDOMINIUM RULES AND REGUTATIONS OF
DIS'VEI,'S POLYNESIA'VVILLAS & BUNGALOWS, A LEASEHOLD CONDOMINIUM

All terms used in these Condominium Rules and Regulations shall have the same meaning as the identical terms

used in the Declaration of Condominium for Disney's Polynesian Villas & Bungalows, a leasehold condominium.

Each Owner shall be govemed by and shall comply with the terms of the Condominium Documents, including these

Condominium Rules and Regulations adopted purcuant to the Condominium Documents. Failure of an Owner to

comply with the provisions of the Condominium Documents, including these Condominium Rules and Regulations

shall entitle the Association or other Owners to pursue any and all legal and equitable remedies for the enforcement

of such provisions, including an action for damages, an action for injunctive relief or an action for declaratory
judgment. Violations of these Condominium Rules and Regulations, or other matters of concem, should be brought

to the attention of the Management Company for proper resolution.

1. Personal Use. Except for Unib or Ownership Interests owned by DVD, which may be used as DVD

determines in its discretion, each of the Vacation Homes may be occupied only as vacation accommodations.

Except for Units or Ownership Interests owned by DVD, rentals of Vacation Homes to the general public by DVD or
the Management Company, and use occuning through the Club, the use of the Vacation Homes and Common

Elements of the Condominium is limited solely to the personal use of Ownen, their lessees, guests, invitees,

licensees and exchangens and for recreational uses by corporations and other entities owning Ownership Interests in

a Unit. Except as expressly stated in the Declaration otherwise, use of Vacation Homes or the Common Elements

for commercial purposes or any purposes other than the personal use described in he Declaration is expressly
prohibited. "Commercial purpose" includes a pattem of rental activity or other occupancy by an Owner that the
Board, in its reasonable determination, could conclude constitutes a commercial enterprise or practice. From time to

time, to the extent that the Board determines that use is occuning that is for a commercial purpose, the Board may

adopt policies to provide what constitutes a commercial enterprise, practice or purpose. The Association has

adopted a policy rcgarding what constitutes a commercial enterprise, practice or purpose, which policy is a recod of
the Association and may be rcviewed upon request. The provisions of this Paragraph 1 do not apply to Commercial

Units, DVD, the Management Company or The TWDC Companies

It is expressly contemplated that Commercial Units, Commercial Unit LCEs, portions of the Condominium

Property owned, used or openated by DVD or The TWDC Companies, prtions of the adjacent Master Propefi, and

nearby prcperties owned by The TWDC Companies may be operated for commercial use or operate as commercial

spaces containing stores, restaunants, entertainment areas and other public establishments which may have

nighttime hours of operation and which may result in noise or light levels in excess of levels typically occuning in
areas consisting solely of residential accommodations, including fireworks and concerts, and nothing contained within

these Condominium Rules and Regulations is to be deemed to prohibit such commercial activity.

2. No Subdivision. No Vacation Home in any Unit may be divided or subdivided into a smaller Vacation Home

without prior written apprcval of DVD.

3. Common Elements and Limited Common Elements. The Common Elements and Limited Common Elements

shall be used only for the purposes for which they are intended as set forth in the Declaration.

4. Nuisances and Other Non-Permissible Activitv. No nuisance, or any use or practice that is the source of
annoyance to Owners or which interferes with the peaceful possession and proper use of fte prcperty by he Ownens

(as determined by the Board), is permitted on the Condominium Prcperty, including within a Unit or a Vacation Home.

No use or practice by any Owner or by any occupant that interfercs with the operations of the propefi that is the
subject of the Master Declaration, including any shared areas, is allowed, All parts of the Condominium are to be

kept in a clean and sanitary condition, and no rubbish, litter, refuse or garbage is permitted to accumulate (except in

areas designated by the Board, or the Management Company on behalf of the Board, for such purpose). No fire

hazard is allowed to exist. No clothing, towels, bedding, or other similar items may be dded or aired in any outdoor

area or hung over or on balconies. No Owner is permitted to make or permit any use of the Condominium Property

@Disney
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that will increase the cost of insurance on the Condominium Property. This Paragraph 2 shall not apply to DVD with

respect to its ordinary operation of its commercial activities on the Condominium Property, to the Association or
Management Company with rcspect to ib odinary operation, maintenance or management of the Condominium

Property, orto The TWDC Companies.

5. Non-Smokino Policv. Smoking in any Vacation Homes, Units, Common Elements, Commercial Unit LCEs,

common areas, commercial areas, or any other areas (including balconies, sidewalks, entrances, driveways,
passages, vestibules, and stairways) of the Condominium Prcpefi, otherthan those areas specifically designated for

smoking by the Board or the Management Company, is expressly prohibited. The Association may charge a
cleaning fee for any violation of this policy in an amount to be determined at the sole discretion of the Association or

by, and in an amount determined by the Management Company in its sole discretion, on behalf of the Association.

For purposes of this plovision, "smoking" includes the buming of cigarettes, pipe tobacco, cigan or any similar

tobacco-based or smokeproducing substances.

6. Lawful Use. No immoral, improper, offensive or unlawful use shall be made of the Condominium Property,

including Units and Vacation Homes, and all valid laws, zoning ordinances and regulations of all govemmental

bodies having jurisdiction shall be observed.

7 . Leasino of Vacation Homes. All of the terms and provisions of the Master Declanation, Grcund Lease and the

Condominium Documents, including these Condominium Rules and Regulations, pertaining to the use, occupancy

and possession of Vacation Homes arc applicable and enforceable against any percon occupying a Vacation Home

to the same extent as against an Owner. All leasing or rental agreements relating to the use, occupancy and
possession of any Unit or Vacation Home must be in writing and must set forth an acknowledgment and consent on

the part of the lessee-sublessee{enant to use, occupy and possess such Vacation Home in conformance and

compliance with the provisions of the Master Declaration, Ground Lease and the Condominium Documents. lf an

Owner fails to secure a written lease or rental agreement, the Association has the right to require the lessee-

sublessee{enant, prior to the lessee-sublesseetenanfs use, occupancy or possession of any Vacation Home, to
execute an acknowledgment h use and occupy the rental or leased Vacation Home in conformance with the Master

Declaration, Ground Lease and the Condominium Documents. lf the lessee-sublesseetenant or guests, lessees,

licensees and invitees of such lessee-sublessee-tenant do not comply with the provisions of the Master Declaration,

Ground Lease and the Condominium Documents, the Association or DVCMC acting on behalf of the Association,

may terminate the lease or rcntal agreement and require lessee-sublessee-tenant or guests, lessees, licensees and

invitees of such lessee-sublessee-tenant to vacate the Condominium Property without any liability to any rebate or

compensate for precluding the occupancy and use of the Condominium Property.

8. Siqns. No signs, notices or other displays or advertising may be place, posted, displayed, maintained, painted

or afftxed on any part of the Condominium Property, except that (i) the right is specifically reserved to DVD to place,

post, display, maintain, paint and affix signs, notices, and displays in connection with the conduct of DVD's business

on the Condominium Property, including related to the advertising, solicitation, marketing, rcntal or sale of Ownership

Interests, Vacation Homes, or other related hospitality, realty, or consumer prcducts for as long as it may have Units

or Ownership lnteresb in the Units or any other DVC Resort. (ii) Ownens of Commercial Units may maintain such

signs on their Commercial Unit, or any Commercial Unit LCEs, in connection with use of their Commercid Unit; and

(iii) except as permitted by the Board from time to time.

9. Bicvcles. Motorcvcles. Commercial Trucks, Oversized Vehicles. and Trailea. Excluding those vehicles owned

by DVD or the Management Company or permitted for Commercial Unit Owners in connection with permitted

commercial activities, no bicycles, motorcycles, commercialtrucks, oversized vehicles, buses, and tnailens may not

be stored on the Condominium Property except in such areas, if any, designated by the Board or Management

Company for this purpose.

10. No Pets or Animals. Owners, occupants and other persons using the Condominium Property arc prchibited

from bringing or keeping any pets or other animals on the Condominium Property. The provisions of this Paragraph

10 shall not apply to service animals, as defined by the Americans with Disabilities Actor or to animals brought on the



Condominium Property in connection with permitted commercial activity by DVD or The TWDC Companies or their

designees, or as approved by the Boad,

11. No Alterations. No Owner shall decorate or alter any part of a Unit or a Vacation Home or any part of the

Condominium Propefi so as to affect the appeamnce of a Unit or a Vacation Home. Such decoration or alteration

shall include painting or illumination of the exterior of a Unit or a Vacation Home, display of plants or other objects

upon balconies or railings or exterior window sills or ledges, reflective film or other window treatments, draperies,

window shades, screen doors and lights. The Association shall have the sole discretion, which may be based on

aesthetic principles only, to determine compliance with this provision.

12. Antennas. No antennas, satellite equipment or related transmission or rcceiverc of any type designed to serve

a Unit or a Vacation Home will be allowed on the Condominium Property, except in connection with the delivery of
Utility Services provided by the Association, DVD or any of The TWDC Companies for the benefit and use of the

Condominium. Notwithstanding such restriction, the Owners of Commercial Units may place such equipment on

Commercial Units or Commercial Unit LCEs which are appurtenant to their Commercial Unit with the apprcval of the
Board. No electrical or other equipment may be operated on the Condominium Property which interferes with media

or communication delivery or reception, except for equipment on the Commercial Units or Commercial Unit LCEs if
approved by the Board.

13. Decor of Condominium Property. No Owner may alter the fumishings, appliances, personal prcperty or decor

of any Unit or any Vacation Home without the prior written consent of the Board. Except for Commercial Unit Ownens

as to the Commercial Unit owned and Owners of Unib which are not committed to the Vacation Ownenship Plan as

to those Commercial Units and non-Vacation Ownership Plan Units only, no Owner, or Owne/s lessee, guest,

invitee, licensee or exchanger shall paint or otherwise decorate or change the appearance of any part of the

Condominium Property nor shall any Owner or Owne/s lessee, guest, invitee, licensee or exchanger make any

additions, alterations, or renovations to the Condominium Property.

14. Noise. No Owner or other occupant shall make or cause to be made any noises, or use musical instrumenb,

radios, televisions, amplifiers, or other such equipment in a manner that may tend to unreasonably disturb other

Owners or occupants. Should noise transmission within the Condominium create a disturbance or a nuisance, the
responsibility is with the Owner to abate the noise transmission and not with he Association. In order to insure the

comfort of all Ownens and authorized usem, radio, stereo and television sets, and any and all other such audio

equipment generating noise should be tumed down to a minimum volume so as not to disturb other persons between

the houn of 11:00p,m. and 8:00a.m. All other unnecessary noises between these hours should be avoided.

Nothing contained within this paragraph shall be deemed to prohibit commercial activity occurring within any

Commercial Unit or on any Commercial Unit LCE.

15. Obstruclions. Sidewalks, enfances, driveways, passages, patios, courb, vestibules, stairways, conidors,

halls or all other Common Elements and arcas intended for common use must be kept open and shall not be

obstructed in any manner. Rugs or mats, except those either permitted or placed by the Association, must not be

placed outside of doors or in conidors. Owners shall not allow anything to be thrown or to fall from windows, doors,

balconies or the interior of the building from hall doorc except such as shall have been approved in writing by the

Board or as is permifted to DVD without similar approval. All personal property of Ownens shall be stored within the

Vacation Home. Bicycles, garbage cans, laundry, dry cleaning, supplies or other articles shall not be placed in the

halls or on staircase landings, No Owner shall allow doons to the conidor to remain open for any purpose other than
for immediate ingrcss and egress.

16. Children. Children are to play only in areas either designated or clearly intended for play, and they are not to
play in public halls, on stairways, or other Common Elements or common areas. Reasonable supervision by parents

or guadians must be exercised at all times with respect to children on the Condominium Property.

17. Balconies. Plants, pots, receptacles and other movable objects must not be kept, placed or maintained on

ledges or balconies, except as permitted by the Board. No objects shall be hung from balconies or window sills. No



cloth; clothing, rugs or mops shall be hung up or shaken fom windows, doors or balconies, No cooking shall be
permitted on any balcony of a Unit.

18. Entrv for Emerqencies. In case of emergency originating in or threatening any Unit or Vacation Home,

regardless of whether or not the Owner is present at the time of such emergency, the Board, the Management

Company or any other person authorized by them, shall have the right to enter such Unit or Vacation Home for the
purpose of remedying or abating the cause of such emergency, and such right of entry shall be immediate. To

facilitate entry into Units and Vacation Homes in the event of any such emergency, the Association or its designee

shall be allowed to retain a key for each Unit and each Vacation Home.

19. Plumbino. Plumbing shall not be used for any other purpose than those for which it was constructed, and no

sweepings, rubbish, rags or other foreign substances shall be deposited into the plumbing.

20. Roof. Owners are not permitted on the roof of any building within the Condominium Property for any purpose

without the express written approval of the Board or Management Company.

21. Solicitation. No solicitation of any kind, whether commercial, religious, educational, or otherwise, shall be

conducted anywhere on the Condominium Prcperty unless specifically authorized in advance and in writing by the
Board, except in connection with commercial activi$ by the Owner of a Commercial Unit, subject to restrictions

imposed by the Boad, with DVD's approval, or subject to rcstrictions imposed by DVD. This restriction on solicitation

shall not apply to DVD or its designees (including any of The TWDC Companies), and DVD or its designees may
make such use of the Condominium Property as DVD determines and as may facilitate he advertising, solicitation,

marketing, rental or sale of Units or Ownenship Interests in the Units or other DVC Resorts or other related

hospitality, realty, or consumer prcducts by DVD or its designees, including showing of the property and the display
of signs and other promotional devices.

22. Parkinq. No vehicle belonging to any Owner or to a member of the family of an Owner or guest, tenant or
employee of an Owner shall be parked in any unauthorized area or in such manner as to impede or prevent access

to another Owner's or authorized use/s parking space or any fire lanes. The Association or Management Company

has the right to limit the number of vehicles permitted to be parked on the Condominium Propefi in connection with

occupancy of a Unit. No repair of vehicles shall be made within the Condominium Property. No Owner shall store or
leave boats, trailers, mobile homes, recrcational vehicles and the like on the Condominium Property, except in areas,

if any, designated for same; provided, however, that boats, trailers, mobile homes, recreational vehicles and the like

may be parked on the Condominium Property if the vehicle is less than the width of the interior of the lines of one (1)

individual parking space and does not exceed twenty-four (24) feet in length. lf the vehicle is wider than the width of
the interior lines of one (1) individual parking space or if the vehicle exceeds twenty-four (24) feet in length, then such
vehicle may not be parked on the Condominium Property without the prior written permission of the Association or
Management Company. Parking spaces are not assigned as appurtenances to particular Units or Vacation Homes.

As such, each space may be used by any Owner, family member, lessee or guest. Ownens may not park vehicles in

spaces designated for handicapped persons, unless they fall within this category of individuals, and the Association

or Management Company shall have the right to notiff local authorities of any such violations. All vehicles shall be
parked within the painted lines of one individual parking space and in no event shall a vehicle exceed, in width, the
interior of the painted lines of one individual space. The Owners, their employees, servants, agents, visitors,

licensees and the Owne/s family will obey all posted parking regulations. Vehicles parked in any unauthorized area

or impeding or preventing access to another Owne/s or authorized use/s parking space or any fire lanes are subject

to being towed away at the Ownefs or authorized use/s sole expense.

23, Use of Swimminq Pools. Whirloools. or Other Facilities. Owners and authorized users of the swimming pools,

whirlpools or other facilities do so at their own risk. All users are requested to obey the posted rules. Children under

ten (10) yeans of age using any swimming pools, whirlpools, or other available facilities must be accompanied and

supervised by a responsible adult.



Swimming in the pools or whirlpools and trse of other facilities is permitted only during the posted hours of
operation. Persons usino the facilities do so at their own risk. Persons using all facilities must be appropriately attired.

The following are the basic rules for pensons using the swimming pools or whirlpools:

a. Shower thoroughly each and every time before entering.

b. Pneumatic floats or other items of similar nature, except for Boad-approved floatation devices,

are not permitted in the pools or whirlpools.

c. Running or ball playing or throwing objects is not permitted in he general pool area except in

designated arcas and in connection with various activities as permitted by the Boad from time to time.

d. Beverages may be consumed within the pool areas, but absolutely no glass, glass bottles or
other glass containers shall be allowed within the pool area. Anyone who hosts or participates in serving or
consuming beverages will be held strictly responsible for cleaning up after such refreshments have been consumed

and willfurther be held strictly liable for any injury resulting from broken glass.

e. lf suntan oils, creams or lotions are used, a towel or other form of protection must be placed on
pool fumiture to protect the aftire of others who use the fumiture.

f. No children in diapers will be allowed in the pools or whirlpools.

g. Pool towels arc provided at he pool for your convenience. No person or party may leave

personal items, including towels to reserve poolchairs.

24. Storaoe of Dangerous ltems. No inflammable, combustible, or explosive fluid, chemical or substance, shall be

kept in any Unit or Vacation Home, Common Element or Limited Common Element except as are required for normal

household use or as required by the Management Company in the furtherance of ib maintenance, repair and

renovation responsibilities. This provision shall not apply to the storage of such materials in Commercial Units or
Commercial LCEs where such storage is for commercial purposes.

25. Emplovees or Asents Control and EntrLof Units for Maintenance. Employees or agents of the Association or
Management Company, and employees or agents of DVD's on-going sales prcgram, shall not be sent off the

Condominium Property by any Owner or authorized user at any time for any purpose. No Owner or authorized user

shall direct, supervise or in any manner attempt to assert any control over the employees of the Management

Company or the Association. Employees or agents of the Management Company shall be permifted to enter Units or
Vacation Homes for maintenance and repain during reasonable hours.

26. Complaints. Complainb rcgarding the oper:ation of the Condominium shall be made in writing first to the

Management Company, as long as the Property Management Agreement remains in effect, and thereafter, to the

Board.

27. Pavment of Maintenance Fees. Special Charqes and Fines. Payment of maintenance fees, special charges,

and fines shall be made at the office of the Management Company or at such ofter location as designated by the

Management Company from time to time. Payments made in the form of checks shall be made to the order of such

party as the Management Company shall designate.

28. Weapons. No explosives, firearms, or weapons of any kind shall be permitted in any Unit or Vacation Home or

anywhere on the Condominium Property without the approval of the Board.

29. Non-Pavment of Assessment. The Association may authorize the Management Company to charge a non-

sufficient funds fee on all retumed checks or dishonored electronic debits in an amount not to exceed the amount
permitted under Florida law in connection with the payment of maintenance fees and taxes,



30, No Private Watercraft, No boats, jet-skis, waverunners or watercnaft of any kind may be used, stored or
brought onto the Condominium Property by any Owner, lessee, guest, invitee, licensee or exchanger except in such

areas and under such conditions as may be determined by the Board from time to time.

31, Securitv. Ownens shall at all times lock and secure their unattended motor vehicles parked or located upon the

Condominium Property, and they shall not leave any valuables in plain sight within or upon such vehicles. During

their occupancy, Owners shall at all times lock and secure all doons, windows, balconies or other points of possible

entry with respect to their Vacation Homes (except when any such point of entry is in use by Owners or their lessees,

guests, exchangers or invitees). Neither the Management Company nor the Association shall be responsible for the

safekeeping or protection of personal property brought onto the Condominium Property.

32. CheckJn, Check-Out Times. Check-in time for all Disney Vacation Club Resorb is 4:00 p.m. Check-out time

for all Disney Vacation Club Resorts is 11:00 a.m, The fiont desk must approve any exceptions to these times.

33. Repairs and Reolacements. Each Owner shall bear in their entirety any expenses for repains or replacements

to the Condominium Prcperty occasioned by the specific use or abuse of such Owner or any lessee, guest,

exchanger, tenant, or invitee of said Owner.

34. Timeshare Plans, Fractional Plans and Clubs. Except for the Vacation Ownership Plan, no timeshare plans,

fr:actional plans, exchange programs, short-term or longterm vacation products, hospihli$ products, or travel or
vacation clubs, including any such prcducb using a trust, corporation, cooperative, limited liability company,
partnership, equity plan, noncquity plan, membership program, contractual or any other structure, or any other

similar programs, structures, schemes, devices or plans of any kind ("Other Plan") shall be created, established,

operated or maintained with respect to the Condominium Property or the Ownenship Interests. No person shall

acquire or accommodate Condominium Property or Ownenship Interests in connection with, or inclusion or
incorporation in, any Other Plan. The provisions of this Paragraph shall not apply to DVD or any person who has the
prior written authorization fom DVD, which authorization may be given or withheld in DVD's discretion, and which

authorization shall be evidenced by a written instrument executed by DVD, recorded in the Public Recods of Orange

County, Florida, and containing a reference to the Declaration.

35. No Use When Not in Residence. No Owner of an Ownership lnterest, or lessee, guest, invitee, licensee or
exchanger of such Owner, other than DVD, may access the Condominium Property when such Owner or lessee,

guest, invitee, licensee or exchanger is not in residence in a Vacation Home during a prcperly rcserved use period

pursuant to the rules of the Disney Vacation Club; provided, however, that, the Board may establish rules for limited

access and use by non+esident Owners, lessees, guests, invitees, licensees or exchangen from time to time in

these Condominium Rules and Regulations, subject to the approval of DVD.

36. Emeroency Evacuation. lf an emergency evacuation order is made by the apprcpriate state, county or other
govemmental auhorities, whether voluntary or mandatory, or for which a state of emergency is declared pursuant to

Section 252,36, Florida Stafutes, the Board may implement an emergency plan in order to protect all Owners, other

occupants of the Condominium Property, the Condominium Property and the Association Property. The emergency
plan will be communicated to Owners and other occupants staying at the Condominium when implemented and may

require that Ownens or other occupants of the Condominium Property evacuate the Condominium Property and find

safer altemate accommodations at the Owne/s or other occupant's sole expense. All Owners and occupants of the

Condominium Property must adhere to the Association's emergency plan when implemented. In the event of any

such evacuation, Owners and other occupants of the Condominium Property shall not be entitled to any rebate or
compensation for occupancy precluded by such order. Should any Owner or other occupant of the Condominium fail

or refuse to evacuate the Condominium Property where the Boad has required evacuation, the Association, the

Board and the officens and directors of the Association, shall be immune from liability or injury to persons or property

arising from such failure or refusal. Further, neither DVD, The TWDC Companies, or DVCMC (including in the

exercise of its obligations and duties under the Property Management Agreement) shall be liable for any damage,

injury or other losses arising out of an emergency occuning at the Condominium Property, unless caused by such

entity's willful action or gross negligence, or out of an emergency evacuation.



37. Beaches. Laqoon and Bungalows.

a. Neither DVD, nor any of The TWDC Companies, make any representations or wananties regarding

the use, character or the appearance of the Beaches and the Lagoon, including water levels, water quality, aquatic or

shore line vegetation, fish, insects or wildlife; and DVD and The TWDC Companies specifically disclaim any liabilities

arising therefrom.

b. No use of lakes, ponds, strcams, or other bodies of water, including the Lagoon, within the

Condominium Property is permitted, except for approved commercial activities permitted by DVD, WDPR or any of
The TWDC Companies in their discretion. Such prohibited uses include ftshing, bathing, swimming, wading, diving,

snorkeling, canoeing, kayaking, paddle boarding or boating.

c. No person, including any Owner, lessee, guest, licensee or invitee is permitted to disturb or remove

sand, aquatic vegetation, fish, insect or wildlife from any Beach or the Lagoon, including any mowing, cutting or
chemical treatment, except as such activity is performed in connection with the Beach and Lagoon maintenance

obligations performed by the Association, or the Management Company on behalf of the Association, as set forth in

the Master Declaration or the Declaration and as required or permifted under Applicable Law.

d. Owners, lessees, guests, invitees, licensees or exchanger occupying any Bungalow are prohibited

from engaging in any use of the Lagoon from a Bungalow, including fishing, bathing, swimming, wading, diving,

snorkeling, canoeing, kayaking, paddle boarding or boating and shall all time refrain ftom littering or dumping

anything in the Lagoon.

e. Neither DVD nor any of The TWDC Companies shall be respnsible for any loss, damage, or injury

to any person or property arising out of the authorized or unauthorized use of the Beaches, lakes, ponds, streams, or

other bodies of water within or adjacent to the Condominium Property, including the Lagoon.

38. Desiqnation of Parks and Park Areas. The Boad may, frcm time to time in ib discrction, designate portions of
the Common Elements as a park or park area for the purpose of providing for he use of such Common Elements as

a park or park area. Such designation may be evidenced by signage approved by the Board.

39. Violations of Condominium Rules and Requlations. lf and to the extent that any of the foregoing,

Condominium Rules and Regulations are violated, the Association and the Management Company shall have the

right to exercise all rights and remedies available under the Declaration and applicable law against those individuals

or entities violating the Condominium Rules and Regulations. ln addition, if and to the extent that any violations, in

the Board's judgment, (1) involve safety or security, (2) are crimes, or (3) advenely affect the reasonable enjoyment

of the Condominium Property by other owneni; those individuals committing such violations may be removed ftom

the Condominium Property to the fullest extent permitted by law.





This instrument prepared by and retum to:

Kurt Gruber, Esquire
Ath: Regulator!/ AfFairs ' r
Disney Vacation Development, Inc.

1390 Celebration Boulevard

Celebration, FL34747

MASTER COTENANCY AGREEMET.IT

THIS MASTER COTENANCY AGREEMENT (this "Agreement") is entered into effective as of the Commencement Date (as

defined in paragraph 10 of this Agreement) by and among DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation,
whose address is 1390 Celebration Blvd., Celebration, Florida 34747 (.DVD"); DISNEY VACATION CLUB MANAGEMENT
CORP., a Florida corporation, whose address is 1390 Celebration Blvd., Celebration, Florida 34747 ('DVCMC"); DISNEYS
POLyNES,AN VILLAS & BUNGALOWS CONDOMINIUM ASSOCIATION, lNC., a Florida not-for-profit corponation, whose
address is 1390 Celebration Blvd., Celebration, Florida 34747 ("Association"); and the owners of Ownership Interests (as

defined in this Agreement) as tenants-in-common in each Unit (as defined in this Agrcement) in Disney's Polynesian Villas &
Bungalows, a leasehold condominium, more specifically described in this Agreement (individually, "Gotenant'and collectively,
"Cotenants," and including DVD unless DVD is specially noted otherwise). DVD, DVCMC, Association and the Cotenants may
be refened to individually as a "Pafty" or collectively as the "Parties" in this Agreement.

WIINESSEIH:

WHEREAS, DVD is the developer of Dmney's Polynesian Villas & Bungalows, a leasehold condominium (the "G-ondoprinium"),
according to the Declaration of Condominium theleof as rccorded in fficial Records 3se1 loe(91 , Page 4Ootl , euOfi'c

Recods of Orange Coun$, Florida, and all amendmenb to such instrument (fte "Declaration") pursuant to which "Unib" and
"Common Elements" have been crcated as provided for and deftned in the Declaration; and

WHEREAS, DVD is offering to Cotenants undivided tenant-in-common interests in Units (-Ownership Interests") and has

made such Ownership Interests subject to a vacation ownenhip plan (the 'Vacation Ownership Plan") pursuant to Chapter
721, Florida Statutes, as it is constituted on the date of the recording of this Agreement in the Public Records of Orange Coung,
Florida ("Chapter 721'); and

WHEREAS, DVD will retain the ownership of a certain undivided interest in each Unit for its own use and benefit as a DVD-

owned Ownenship lnterest and therefore as a cotenant with the Cotenants; and

WHEREAS, pursuant to the Declaration, the Association has the responsibility and obligation to operate and manage the
Condominium;and

WHEREAS, the Association has assigned ib responsibilities and obligations to operate and manage the Condominium to
DVCMC pursuant to the terms of a prcperty management agrcement (the "Property Management Agreement") and the
Disney Vacation Club Membenhip Agreementforthe Condominium (the "Membership Agreemenf); and

WHEREAS, DVD, to implement the Vacation Ownenship Plan, has provided for the creation of a central reservation system and

related services (the "Disney Vacation Club" or "Club"); and

WHEREAS, the Club includes the operation of a reservation system for the assignment and use of accommodations in each

Unit designed for separate occupancy and use ("Vacation Homes") and the facilities of the Condominium pursuant to the
priorities, restrictions and limitations established by DVCMC from time to time in accordance with the Vacation Ownenship Plan
(the "Home Resort Reservation Component"); and

WHEREAS, the respective Ownership Interest of each Cotenant, including DVD, is symbolized by a number of "Home Resort
Vacation Points";and
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WHEREAS, pursuant to the Declaration, each Unit will contain a certain number of Vacation Homes and the number of Vacation
Homes may vary fiom,Unit to Unit; and

WHEREAS, pursuant to the Declaration and to the Membership Agreement, each Cotenant must make a reservation'through
the Home Resort Reservation Component in order to use a Vacation Home within a Unit, regardless of the Unit in which the

Cotenant has an Ownenhip lnterest; and

WHEREAS, all terms used in this Agreement shall have the same meaning as the identical terms used in the Declaration orthe
Membership Agreement, as applicable, unless otherwise defined in this Agreement or unless the context otherwise requires;

and

WHEREAS, in orderto facilitate: (i) the Vacation Home reservation process within each Unit; (ii) the reservation process among

all Units; (iii) the proper allocation and discharge of all of the duties and obligations appurtenant to Unit ownenship pursuant to

the Declanation, punsuant to Chapter 718, Florida Statutes, as it is constituted on the date of the recording of this Agreement in
the Public Records of Orange County, Florida ("Ghapter 718"), and pursuant to Chapter 721; and (iv) the reservation process

regading the Vacation Homes and facilities of the Condominium, DVD and the other Cotenants, the Association, and DVCMC

agree as follows:

1. Definitions. All terms used in this Agreement shall have the same meaning as the identical terms used in the Declaration

unless otherwise defined in this Agreement or unless the context otherwise requires.

2. Allocation of Unit Exoenses and Liabilities. Each Unit will be assessed at least annually for its share of the Common
Expenses of the Condominium pursuant to the Declaration. Pursuant to Chapter 718 and the Declaration, the Cotenants as the

owners of a Unit are jointly and sevenally liable for all Common Expenses of the Condominium attributable to that Unit. The

Cotenants of each Unit are also joinfly and severally liable for all taxes, including ad valorem taxes, assessed against such Unit

and for which the failure to pay can give rise to the placing of a lien against the entire Unit. However, for purposes of this

Agreement, the Cotenants agree that each individual Cotenant will be severally liable for that proportion of these and any other
expenses or taxes that may be assessed against the Unit, or for which the Cotenants may otherwise become liable by virtue of
being a cotenant in the Unit, that equals the Cotenant's Ownership Interest owned in the Unlt. [g Cotenant shall be liable for
any assessment made against any other Cotenant punsuant to this panagraph, and any failure of a Cotenant to'promptly pay the

Cotenanfs several share of such expenses, taxes or liabilities shall constitute a default under this Agreement pursuant to
paragraph 7 of this Agreement.

3. Allocation of Unit Rents, Profits and Casualty or Condemnation Proceeds. As provided in the Declaration and in the
Membenship Agreement, each Cotenant must make a reservation prior to using any Vacation Home within any Unit, and any
rents derived from the use of a reserved Vacation Home by a Cotenant will inure to the exclusive benefit of the person holding

the reservation and securing the rental; therefore, it is not contemplated that any rents will be derived from any Unit that will

inure to the benefit of the Cotenants as a whole, and no common rental pools shall be established with regard to the Unit.

Subject to DVD's right of linst refusal as set forh in the Declanation, each Cotenant is fiee to convey the Cotenanfs Ownership
Interest, and any proceeds derived from the sale of an Ownership lnterest by a Cotenant will inure to the exclusive benefit of the
person or entity selling the Ownership Interest; thercfore, it is not contemplated that any proceeds derived from the conveyance

of any Ownership Interest will inure to the benefit of the Cotenants as a whole. However, as more particularly set forth in the

Declaration, the Cotenants agree that each individual Cotenant will be entitled to share in any proceeds that are produced by or
allocable to the Unit as a whole, including he proceeds of any insurance or eminent domain award, in that proportion that
equals the Ownership lnterest owned in the Unit. DVD, the Association and DVCMC are not obligated to provide any rental or
resale assistance to any Cotenant. Any rental by a Cotenant of a Vacation Home or sale by a Cotenant of an Ownership

Interest will occur, if at all, solely through the efforts of such Cotenant. The Declaration shall govem as to each Cotenants
rights wiflt respect to any proceeds arising out of casualty to the Unit or as to a taking of the Unit in condemnation.

4. Votinq Certificate

Pursuant to this Agreement, Cotenants of Ownership Interests in each Unit designate DVD as their authorized
voting representative at all meetings of the Association.

Punuant to Chapter 718, the Declaration, the Articles of lncorpomtion of the Association and the Bylaws of the
Association, each Unit is allocated a vote in the affairs of the Association, and where a Unit is owned by more than one person,

the Cotenant of the Unit must, pursuant to this Agreement, designate in a Voting Certilicate the Cotenant authorized to cast the
Unit's vote in meetings of the Association and to represent the Unit in all Association mattes as the Voting Reprcsentative. In

accordance with the foregoing, the Cotenant designates DVD as the Voting Representative and each Cotenant by the
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acceptance of a deed transfening ownership of an Ownership Interest in a particular Unit, confirms and evidences the

designation of DVD as the Voting Representative for such Unit. In exercising this authority, DVD agrees to act at all times on

behalf of the Cote'nants as a whole pursuant to its fiduciary duties pusuant to Chapter 721 . DVD also agrees that it will not cast
the Units vote in any of the following respects without the prior concurrence of the Cotenants who own sixty percent (60%) of
the Ownership lnterests in the Unit, which concunence may be evidenced by a written consent signed by such Cotenants and
placed in the books and recods of the Association:

a. waiver of any matedal dghts of the Association or of the Cotenants against DVD or any of its afiiliates;

b. waiver or reduction of required replacement reserves;

c. any increase in the Association's annual operating budget in excess of one hundred fifteen percent (115%) of the
previous yea/s budget, excluding reserves and ad valorem taxes;

d, any increase in the calculation of compensation paid to DVCMC under the Property Management Agreement;

e. reallocation of the undivided interesb in the Common Elements of the Condominium appurtenant to each Unit

other than the automatic reallocation that results from the addition of phases to the Condominium pursuant to Ailicle 18 of the
Declaration;

f. amendment of the Declaration or of the Articles of lncorporation or the Bylaws of the Association in any manner

that is materially advense to the Cotenants as a whole; or

g. voluntary termination of the Condominium, or any proposition not to reconstruct, repair or rcplace any portion of
any Unit or Common Elements after casualty.

Subject to the provisions of paragraph 9 of this Agreement, DVD shall continue to serve as the Voting Representative of
the Unit until such time as the Cotenants who own sixty percent (60%) of the Ownership lnterests in the Unit concur in writing

that DVD should be removed fom this position; provided, however, that during any period of time in which DVD owns in excess

of fofi percent (40%) of the Ownership Interesb in a given Unit, the Cotenanb who own sixty percent (60%) of the Ownership

Interests in that Unit (other than the Ownership lnterests owned by DVD in that Unit) may remove DVD as the Voting

Representative of the Unit. Should DVD be removed from his position for any reason, the provisions of this Agreement shall

continue in full force and effect, and the Cotenants shall elect one of their number to serve as the Voting Representative of the

Unit until such time as that person resigns or is replaced pursuant to the provisions of this paragraph. ln all events, the
Cotenant of each Unit must have elected a Voting Representative pursuant to this paragraph at all times until such time that the

Condominium has been terminated.

5. Tumover of Association Control. Pumuant to the provisions of Chapter 718, DVD shall give each Cotenant not less than

sixty (60) days advance wdften notice of: (i) the finst meeting of the Association at which Cotenants other than DVD are entitled

to elect no less than onethird (1/3) of the members of the board of directors of the Association (the "Board"); and (ii) the first

meeting of the Association at which Cotenants other than DVD are entitled to elect no less than a majority of the Boad, unless

applicable law is subsequently amended to permit a longer period of control of the board of directors by DVD. The notices

required to be given by DVD pursuant to this paragraph 5, may be given, and shall be deemed given, if included as part of the

notice of the Association annual meeting sent by the Association or DVCMC on behalf of the Association; provided, however,

that it is given not less than sixty (60) days in advance of the applicable meeting. DVD shall be authorized to cast the vote of
the Unit at these meetings in such manner as DVD determines to be appropriate punsuant to paragraph 4 of this Agreement

unless DVD is othenvise directed in advance in writing by the Cotenants who own sixty percent (60%) of the Ownership

Interests in the Unit; provided, however, that during any period of time in which DVD owns in excess of forty percent (40%) of
the Ownership Interests in a given Unit, the Cotenants who own sixty percent (607d of the Ownership Interests in that Unit

(other than the Ownership Interests owned by DVD in that Unit) may instruct DVD as to he manner in which the Units vote will

be cast.

For purposes of calculating when the Cotenants other than DVD are entitled to elect directors, the percentages set forth

in Section 718.301, Florida Statgteg, shall be deemed to apply to the aggregate number of Ownership Interests in Units that
have been conveyed to purchasers.

6. Vacation Home Reservations. Subject to the provisions of paragraph 9 of this Agreement, the Cotenants agree that the

Association shall serve as the reservation manager for the Unit in which they own. The Association is granted the authority to

establish reservation procedures for the assignment and use of Vacation Homes within that Unit. Under the authority granted in

this Agreement, the Association shall assign the use of Vacation Homes within a Unit to the Cotenants of that Unit and to the
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Cotenants in other Units and to assign the Cotenants the use of Vacation Homes in other Units, through the Home Resort
Reservation Component. The Association's authority to perform these functions has been delegated to DVCMC pursuant to the
Membership Agrdemehtl In the event that the Membership Agreement is terminated, the Association shall retain its authority to
establish rcservation procedurcs for the assignment and use of Vacation Homes in a Unit by the Cotenanb who own in that
Unit, as well as to establish rcservation procedures, which may or may not be identical to those set forth in the Membership

Agreement, by which use of all Units and Vacation Homes in the Condominium shall be determined.

7. Assessment Collections. Subject to the provisions of paragraph 9 of this Agreement, the Cotenants agree that the
Association shall serve as the assessment collection manager for the Unit for the purpose of ensuring that all Common

Expenses and taxes assessed against the Unit pursuant to paragraph 2 of this Agreement are timely remitted. The Association

has assigned these duties to DVCMC under the Property Management Agreement. As part of its duties, DVCMC shall notiff
each Cotenant of the Cotenant's share of such expenses and shall provide for a reasonable time after receipt of the statement
within which the Cotenant must pay the Cotenants sharc to DVCMC. The failure of any Cotenant to promptly pay the
Cotenant's share of expenses or taxes to DVCMC shall constitute a default under this Agreement, and the defaulting Cotenant
shall be subject to the remedies in favor of non-defaulting Cotenants set forth in paragraph 8 of this Agreement and to the
remedies in favor of the Association pursuant to the Declaration.

8. Riohts Aoainst Defaultinq Cotenant. Upon the default of a Cotenant pursuant to paragraph 7 of this Agreement, DVD has

the right, but not the obligation, to pay the amounts due from the defaulting Cotenant to DVCMC if collection attempts made by
DVCMC are unsuccessful. Each Cotenant agrees that upon such payment by DVD, DVD shall acquire a lien upon the
Ownership Interest owned by the defaulting Cotenant. The lien shall secure the amount of monies paid by DVD to DVCMC on
behalf of the defaulting Cotenant together with interest on such amount at the highest rate permitted by law and together with

the costs and reasonable attomeys' fees incuned by DVD in the collection of such sums from the defaulting Cotenant. The lien

may be foreclosed upon the Ownership Interest of the defaulting Cotenant in the manner generally prescribed for the
foreclosure of mortgages under Florida law (including, without limitation, trustee foreclosures under Section 721.855, Florida

Statutes). In the event DVD elects not to exercise its right pursuant to this paragraph, any other Cotenant may tender the
amounts due to DVCMC and acquire the lien described in this Agreement. Defaulting Cotenants may also be subject to legal

actions for recovery of assessments as a personal liabili$ and subject to the termination of their reservation rights punuant to
Florida law.

9. Insolvency or Bankruptcy. In the event DVD, the Association or DVCMC files for protection from creditors under any

state or federal law or becomes the debtor in a bankruptcy prcceeding, voluntarily or involuntarily (and if involuntarily, the
bankruptcy is not dismissed within ninety (90) days after filing), the filing Party shall be deemed to have automatically resigned

from its positions as Voting Representative, reservation manager or assessment collection manager for the Unit as applicable. lf
necessary, the Cotenants shall thercafter elect a successor Voting Representative pursuant to paragraph 4 of this Agreement,

10. Execution and Joinder by Cotenant Commencement Date. Each Cotenant shall evidence acceptance of the terms and

conditions of this Agreement by the acceptance of a deed for the transfer of ownership of an Ownenship lnterest and the
recordation of such deed among the Public Records of Onange County, Florida, whether such transfer is from DVD or as a
result of a subsequent transfer by the Cotenant to a new owner. The "Commencement Date' shall be the date of the finst deed

so recorded.

11. Waiver of Partition. The Cotenants agree that no action for partition of any Unit or Vacation Home in the Condominium

shalllie.

12. Notices. Except as may be otherwise provided in this Agreement, any notice, demand, request, consent, approval or
communication under this Agreement shall be in writing and shall be deemed duly given or made to DVD, the Association or
DVCMC: (i) when deposited, postage prepaid, in the United States mail, certified or registered mail with a retum receipt

requested, addressed to the Party at the address set forth in this Agreement; (ii) when delivered personally to the Pafi at the
address specified set forth in this Agreement; (iii) when deposited with a reliable ovemight courier servi@, fee prepaid, with

rcceipt of confirmation requested, addressed to the Party as specified in this Agreement; or (iv) when delivered by facsimile
transmission with confirmed receipt of transmission. A Party may designate a different address for rcceiving notices under this
Agreement by notice to the other Parties given in accordance with this Agreement. Unless otherwise provided in this

Agreement, all notices or information required to be delivered to Cotenants by the Association shall be delivercd by the
Association to DVD. DVD shall provide the Cotenants with all notices required by Florida law, or required underthis Agreement,

and all such notices shall be deemed given if delivered by regular U.S. mail or by e-mail to the Cotenant at the last known

address of the Cotenant pursuant to the books and records maintained by DVCMC, or if provided to the Cotenants as a part of a

newslefteror other periodic report directly by DVD orthrough the Association or DVCMC as the Management Company.
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13. Goveminq Law: Successons in Title. This Agreement shall be govemed by and construed under the laws of the State of
Florida and shall run with the land, inuring to the benefit and burden of the successons in title of the Parties including alltrustees
in bankruptcy; aild, tltetefore, this Agreement shall not be cancelable or cancelled until such time as the Condominium is

terminated.

14. Intemretation. Where the context so indicates, a word in the singular form shall include the plural, The term "include"

and similar terms (e,9,, includes, including, included, comprises, comprising, such as, e.9., including but not limited to and for

example), when used as part of a phrase including one or more specific items, are not words of limitation and are not to be

construed as being. limited to only the listed items. No provision of this Agreement shall be construed against a Party because

the Party provided forthe drafiing of this Agreement. The use of headings, captions and numbers in this Agrcement is solely for

the convenience of identifying and indexing the various provisions of this Agreement and shall in no event be considered

otherwise in construing or interprcting any provision of this Agreement.

15. No Partnership or Joint Venture. lt is the express intent of the Parties that neither this Agreement nor any provision of
this Agreement be deemed orconstrued to create a partnership or joint venture by or between or among any or all Parties.

16. Severability. In the event that any clause or provision of this Agreement is held to be invalid by any court of competent
jurisdiction, the invalidity of such clause or provision shall not affect any other provision of this Agreement.

17. Ownenhip lntercsts and Home ResortVacation Poinb:Amendment.

The Ownership Interest owned by a given Cotenant in a given Unit shall be symbolized as a number of Home Resort

Vacation Points ("Home Resort Vacation Points") desired by the Cotenant. The Cotenanfs specific Ownership Intercst is the

ratio of the number of Home Resort Vacation Points assigned by DVD to the Cotenant with respect to a given Unit to the total

number of Home Resort Vacation Points assigned by DVD to that Unit,

This Agreement may be amended by the concurrence of Cotenants owning seventy-five percent (75%) of the
total Ownership Interests in a given Unit as to that Unit by an instrument in writing recorded among the Public Records

of Orange County, Florida.

However, during any period of time in which DVD owns an Ownenship Intercst equal to morc than twenty-five percent

(25Vol oI the undivided interests in a given Unit, the Cotenants who own Ownership Interests of equal to at least seven$-five
percent (75%) of the remaining undivided interests in that Unit (i,e., other than fte undivided interests owned by DVD in that

Unit) may amend this Agreement as to that Unit. lf required by any public body or by applicable law, DVD may unilaterally

amend this Agreement by an instrument in writing executed by DVD and recorded among the Public Records of Onange County,

Florida. DVD shall notity the Cotenants of any such unilateral amendment, the purpose of such unilateral amendment, and the

nature of the public body or law that required same.

18. Waiver of Jurv Trial: Venue of Actions. The Parties waive any right tlrey may have under any applicable law to a trial by
jury wifrr respect to any suit or legal action which may be commenced by or against another Patty conceming the interpretation,

construction, validity, enforcement or performance of this Agreement or any other agreement or instrument executed in
connection with this Agreement. In the event any such suit or legal action is commenced by a Party, the other Parties agree,

consent and submit to the personaljurisdiction of the federal, county and circuit courts located in Orange County, Florida (the

"Orange County Courts'), with respect to such suit or legal action, and each Party also consents and submits to and agrees

that venue in any such suit or legal action is proper in Orange County and with the Orange County Courts, and each Party

waives any and all personal rights under applicable law or in equi$ to object to the jurisdiction and venue in the Orange County

Courts and Orange County. Such jurisdiction and venue shall be exclusive of any other jurisdiction and venue.

19. Recitals. The recitals set forth at the beginning of this Agreement are true and conect and are incorponated in this

Agrcement by this reference.
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lN WITNESS WI-IEREOF, the Parties have executed this Agreementeffective as of the Commencement Date.

DISiIEYVACATION CLUB

Print ruame: {,t/ i(lr\,"t D iere&Tea

a Florida

By:

D'S,VEY'S POLYIIESIAfU VILLAS & BUNGALOWS

coitDoMtNtuit AssoctATtotrt, tNc.,
a Florida

By:

As its: Vice President and Treasurer

The foregoing instrument was acknowledged before

) SS.

)

) SS.

)

Notary Sig

, by Yvonne

She is

by Terri A,

DISNEY VACATION DEVELOPMENT. INC..

a

Narp€: .feigh {nne Niern{

n{g;. Assista{t Secretary

STATE OF FLORTDA , )SS.
COUNW OF Dsceo le )

The foregoing instrument was acknowledged,before me this pJ"day of beodr.
Chang, Assistant Secretary of DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation,
He is pensonally known to me.

STATE OF FLORIDA
COUNry OF6x:cerlQ

Nieman, the Assistant
personally known to me.

STATE OF FLORIDA
COUNTY OF 7sceo{q

The foregoing instrument was acknowledged before me thisaQ day
SchulE, Vice President and Treasurer of DISIVE}zS POt yft ESrA,l, VILLAS & BUNGALOWS
lNC., a Florida notfor-profit corporation. She is personally known to me.

Notary

floN,



DVC RESORTAGREEMENT

THIS DVC RESORT AGREEMENT ("Agreement") is effective as of the 30th day of December, 2014 (the "Effective Date") by and
among BUENA VISTA TMDING COMPANY, a Florida corponation, having offces and ib principal place of business at 1375 Buena
Vista Drive, 4th Floor North, Lake Buena Vista, Florida, 32830 ("BWC"); DISNEY VACATION CLUB MANAGEMENT CORp., a
Florida corporation, having offices and its principal place of business at 1390 Celebration Blvd,, Celebration, Florida 34747
("DVGMG"); DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation having offices and its principal place of business at
1390 Celebration Blvd., Celebration, Flonda3,4747 ("DVD");and DISNE)zSPOtyNESTANVILLAS &BUNGALOWS CONDOMINIUM
ASSOCIATION, lNC. , a Florida not for profit corporation, having ofiices at 1390 Celebration Place, Celebnation, Florida 34747 (the
"Association") (BVTC, DVCMC, DVD and the Association are sometimes individually refened to as a "Party" and collectively as the
"Parties in this Agreement).

RECITALS

WHEREAS, DVD has developed a resort project known as Disnefs PolyndanVillas & Bungalovus, a leasehold mndominium, located
in Orange County, Florida (the "Polynesian Villas") subject to a vacation ownership plan pursuant to Chapter 721 , Florida Statutes
(the "Vacation Ownership Plan"); and

WHEREAS, DVD has provided for a central reservation system and related servies (the "Club") which includes the operation of an
exchange system (the "DVC Reselation Gomponent")hrough which the owners of ownership interests in the Polynesian Villas
("Ownerc") and in any other vacation resorts that are entitled to access and use the DVC Reservation Component ("DVG Resorts")
have the ability to voluntarily reserve the use of available accommodations and related facilities of any DVC Resort in accordane with
and as restricted by rules and regulations established by BWC from time to time; and

WHEREAS, the Association is the owners' association for the Polynesian Villas pursuant to Chapter 718, Flodda Statutes, and
Chapter 721, Florida Statutes; and

WHEREAS, DVCMC and the Association have entered into that certain property management agreement and ftat oertain membership
agreement for the purpose of the Association assigning to DVCMC all of the Association's management and assessment collection
duties, obligations and responsibilities (exept those which cannot be delegated as a mafter of law), including the Association's
responsibility for managing the use of the accommodations and related facilities of the Polynesian Villas in accordance with and as
restilcted by the Vacation Ownership Plan; and

WHEREAS, DVD, the Association, DVCMC and BWC desire to enter into this Agreementforthe purpose of enabling the Polynesian
Villas to become a DVC Resort and for BWC to coordinate activities and perform seMes associabd trerewifrr in accordance with the
provisions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and obligations contained in this Agreement the Parties agree as
follows:

AGREEMENT

l. Definitions

The following detinitions of terms used in this Agreement shall prevail unless the context requires a different meaning:

1.1 Aqreement shall mean this DVC Resort Agreement for the Polynesian Villas.

1.2 Annual Dues means that portion of the Polynesian Villas Estimated Budgets that has been assessed against an individual
Owner's Ownership Interest together with the Owne/s proportionate share of the ad valorem taxes for the Ownership lnterest.

1.3 Aoplicable Law shall mean the law of the jurisdiction where the DVC Resort refened to is located, as of the date of this
Agreement, unless BVTC determines otherwise.

1.4 Association shall mean The Disney's Potynesian Villas & Bungalows Condominium Association, Inc., a not for profit Florida
corporation, and its successors and assigns, which is responsible forthe operation and managementof the Polynesian Villas under
Applicable Law.
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1.5 fllQ shall mean Buena Vista Trading Company, a Florida coporation, its successors and assigns. BVTC is an exchange
company registered under Chapter 721.

1.6 Chapter 721shall mean Chapter721, Florida Statutes, as it is constituted on the Effective Date.

1.7 QlUb shall mean the Disney Vacation Club. The Club is not a legal entity or association of any kind, but rather is a service name

for the services and benefits appurtenant to and the restrictions imposed upn the use and enjoyment of Ownership Interests, These

services presently include, among otherthings, the operation of a central reservation system consisting of the reservation component

for the Vacation Ownership Plan and the DVC Reservation Component.

1.8 Club Member shall mean the owner of record of an Ownerchip lnterest.

1.9 Disclosure Document shall mean the disclosure statement promulgated or amended by BVTC in accordance with Section

721.18, Florida Statutes, and containing the rules and regulations that BVTC in its discretion determines are necessary or deshable

from time to time in order to enforce the provisions of this Agreement. The terms and conditions of the Disclosure Document are

incorporated as part of this Agreement by fiis reference.

1.10 DVCMC shall mean Disney Vacation Club Management Corp., a Florida corporation, its successors and assigns.

1.11 DVC Reservation Component shall mean the exchange component of the Club central reservation system through which

Vacation Homes in any DVC Resort may be reserved using DVC Vacation Points pursuant to priorities, restrictions and limitations

established by BWC from time to time and as set forth in the Disclosure Document.

1.12 DVC Resort shall mean each resort, including the Polynesian Villas, which is entitled to access and use the DVC Reservation

Component and other applicable Club servioes and benefits prcvided by BWC by virtue of and punsuantto tre terms and conditions of
a DVC ResortAgreement.

1.13 DVC Resort Asreement shall mean the agreement pursuant to which a resort becomes and remains a DVC Resort in

accordance with the terms and conditions of such agreement.

1.14 DVC Vacation Points shall mean Vacation Points utilized by a Club Member to make a reservation through the DVC

Reservation Component at a DVC Resort.

1 .15 DVD shall mean Disney Vacation Development, lnc., a Florida corporation, its successors and assigns, and the developer of the

Polynesian Villas.

1 .16 Home Resort shall mean any DVC Resort in which a Club Member owns an Ownership lnterest which is symbolized by Home

Resort Vacation Poinb.

1.17 Home Resort Priority Period shail mean the period of time at each DVC Resort during which only Club Members having an

Ownership lnterest atthat DVC Resort are entitled to request a reservation forthe Vacation Homes atthat DVC Resortthrough the

vacation ownership plan at that DVC Resort.

1.18 Home ResortVacation Points shall mean Vacation Points symbolizing an Ownership lnterestata Home Resortwhich Vacation

Points may be used to reserve Vacation Homes at that Home Resort where that Ownership Interest is held.

1.19 One-To-One Use Rioht To Use Niqht Reouirement Ratio shall have the meaning as defined in Section 721.05(25), Florida

Statutes (2014).

1.2A Ownership Interest shall mean a real propefi interest in a Unit in a DVC Resort,

1 .21 Polvnesian Villas Documents shall mean all of the documenb, by whatever names denominated, and any amendmenb to such

documents, which create and govem the rights and relationships of the Club Members in the Polynesian Villas as requircd orallowed
by Applicable Law.

1 .22 Polvnesian Villas Estimated Budqets shall mean the operating and capital reserves budgeb that establish the estimated annual

common expenses and reserves of the Polynesian Villas each year.

1.23 The TWDC Companies shall mean TWDC and allsubsidiaries and afftliates of TWDC, including DVD, DVCMC and BVTC.

1.24 TWDC shall mean The Walt Disney Company, a Delaware corporation, its successors and assigns.



1.25 Unit shall mean that portion of a DVC Resort, which is subject to exclusive ownership by one or more persons pursuant to

Applicable Law.

1.26 Vacation Home shall mean those portions of a Unit designed and intended forseparate use and occupancy.

1.27 Vacation Ownershio Plan is the anangement pursuantto Applicable Law and he documents establishing the DVC Resort under

Applicable Law whereby a Club Member receives an Ownership Interest in a Unit in a DVC Resort under which the exclusive right of
use, possession or occupancy of all Units in the DVC Resort circulates among the various Club Memberc at that DVC Resort on a

recuning basis during the term of the plan.

1,28 Vacation Point shall mean the symbolic unit of measuring the respective rights of a Club Member to enjoy the benefits of the

Club MembeCs Ownership Interest within the Club.

ll. Assignment

2.1 The Association, on its own behalf and on behalf of all of the Club Members at the Polynesian Villas, enters into and agrees to

be bound by the terms and conditions of this Agreement with the purpose of engaging BWC to arrange for fie assignment of the
possession and use of the Polynesian Villas Vacation Homes by Club tvlembers from oher DVC Resorts and the possession and use

of Vacation Homes at other DVC Resorts by Club Members from the Polynesian Villas through the DVC Reservation Component. In

this regard, the Association shall be deemed to be the'corporate membef entitled to acton behalf of the Club Members with respect

toallprovisionsofthisAgreement. WhereverAssociationac-knowledgment,consent,understandingoragreementisstatedorimplied
in this Agreement or in dealing with BWC, such acknowledgment, consent, understanding or agreement will be deemed to also have

been given by each such Owner, other than DVD. Each Club Member at the Polynesian Villas shall expressly evldene acceptance of
the terms and conditions of this Agreement and the Disclosure Document by acceptance of a deed transfening an Ownenship lnterest

in a Unit.

2.2 DVD enters into this Agreementforthe purpose of exprcssing its consent to and acceptance of the terms and conditions of this

Agreement.

2.3 DVCMC, as the management company for the Polynesian Villas, enters into this Agreement for the puryose of expressing its

consenttoandacceptanceofthetermsandconditionsofthisAgreement. WhateverobligationsareimposedupontheAssociationby

thisAgreement, the referenceto the Association shallinclude DVCMC as the managementcompanyauthorized to acton behalf ofthe

Association to the extent contemplated under the Polynesian Villas Documents.

2.4 BWC for itself and its su@essors and assigns agrees h assume all of the responsibilities and duties set forth above, and to

faithfully discharge all of its obligations as assigned under this Agreement.

2.5 The Parties agree that the rights assigned to BVTC pursuant to this Agreement are exclusive to BWC.

llt. Acknowledgments

3.1 The Parties acknowledge the following:

a. That the DVC Reservation Component shall be operated by BVTC pursuant to the terms of this Agreement and the

Disclosure Document, as the same. may be amended fiom time to time.

b. That membership in the Club is an appurtenance to each Ownership lnterest at the Polynesian Villas in accordance with

the terms of the Polynesian Villas Documents and this Agreement and may not be partitioned from such Ownership Interest and that

this Agreement and the Disclosure Document are covenants running with the title to such Ownership lntercsb, in amdane with the

terms and conditions of this Agreement and the Disclosure Document.

c. That the Club does not own any property or assets, and that Club Members will acquire no legal or beneficial interest in any

of The TWDC Companies or their assets, including the Club, and no right or interest in the property, contract righb or business of The

TWDC Companies. Furthermore, Club Members will not be entitled to any share of income, gain or distribution by or of The TWDC

Companies and will not acquire any voting rights in respect of The TWDC Companies.

d. That DVD is only obligated to develop and construct the phases of the Polynesian Villas initially declared as part of the

Polynesian Villas and described in the Polynesian Villas Documents. DVD has the right, in its discretion, but notfte obligation, to add

other land, units and facilities, whether or not developed by The TWDC Companies, as part of the Polynesian Villas.



.e. That BVTC has the right to delete a DVC Resort, including the Polynesian Villas, in accordance with Section 6.3 below, in

which case the Club Members at the remaining DVC Resorts will not be able to reserve the use of accommodations at the deleted
resort through the DVC Reservation Component and owners at the deleted resort will not be able to reserve the use of Vacation
Homes through the DVC Reservation Component.

f. That BVTC has the discretion to associate other resorts as DVC Resorts and the terms and conditions of such association

and the right to delete existing DVC Resorts and neither the Association, DVCMC nor the individual Club Members will be entitled to
participate in BVTC's decision in this regard.

g. That the relationship between DVCMC, the Association and BWC pursuant to this Agreement and the Disclosure
Document togetherwith the handling of allof the services and benefits provided by BWC forthe Club Members atthe Polynesian

Villas, constitutes legitimate business of the Association.

lV. Covenants of DVD, DVCMC and the Association

4.1 DVD agrees to notiff BWC of DVD's execution and delivery of deeds to each Club Member at the Polynesian Villas indicating
that DVD has transfened an Ownership lnterest in fte Polynesian Villas to the Club Member.

4.2 The Association agrees that at the time that DVD transfers its control of the Polynesian Villas to the Association as set forth in
the Polynesian Villas Documents, the Polynesian Villas shall continue to be a DVC Resort pursuant to the provisions of and in
accordance with the terms and conditions of this Agreement.

4.3 DVD, DVCMC and the Association represent and warrant to BWC that (a) DVD owns or leases, or shall own or lease prior to
marketing or @mmencement of sales, the real estate and improvements constifuting he Polynesian Villas; and (b) eact Club tvbmber
owning an Ownership lnterest in the Polynesian Villas shall acquire, possess and enjoy the dght to use his or her Otwnership lnterest in

accordance with information contained in the deed submitted for each Club ftlember and in accordance with the Polynesian Villas
Documents, DVD, DVCMC and the Association shall immediately notiff BWC of any change or any other fact or circumstance
affecting BWC's delivery of services and benefits to Club Members at the Polynesian Villas, including the termination of any existing
management company for the Polynesian Villas.

V. Operation and Management of Reservation Rights.

5.1 All reservations made by Club Members among the DVC Resorts using the DVC Reservation Component shall be made in
accordance with the Disclosure Document as promulgated or amended fom time to time by BWC. BWC reserves the right to amend

the Disclosure Document in its discretion and as it determines is necessary or desirable in order to operate and manage the services
and benefits made available through BVTC; provided, however, that the Disclosure Document will only be amended as permitted

underApplicable Law.

5.2 DVD, DVCMC and the Association acknowledge and understand thatthe operation and management of the DVC Reservation

Component is based upon a Vacation Point structure. Under this structure, each Ownership Interest is symbolized by a number of
Home Resort Vacation Points under the Vacation Ownership Plan for the DVC Resort representing the reservation power of that
Ownership lnterest in that DVC Resort s Vacation Ownership Plan. These Home Resort Vacation Points may be converted into DVC

Vacation Points (as described in the Disclosure Document) if the Club Member voluntarily participates in the DVC Reservation

Component by making a reservation at other DVC Resorts. Home Resort Vacation Points may not be converted into DVC Vacation
Points except in connection with making a reservation through flre DVC Reservation Comilonent. The numberof DVCVacation Points

required to reserve Vacation Homes at a DVC Resort will be determined annually by BWC in its discretion; however, in no event will
BWC reallocate DVC Vacation Points by more than twenty percent (207d for any use day fiom year to year except for special periods

of high demand and based upon Club Member use pattems and changes in Club Member use demand (including, without limitation,
use demand during special or holiday seasons), as determined by BWC in its discretion.

5.3 DVD, DVCMC and the Association acknowledge and understand that different Home Resort Priority Periods may exist at each
DVC Resort; provided, however, that in no event shall BWC associate a resort as a DVC Resort if such resort has a Home Resort
Priority Period of less than one (1) month.

5.4 DVD, DVCMC and the Association acknowledge and agree that all personal property related to BVTC's operation of the DVC

Reservation Component, including all"computer hardware and software and intellectual property, is and always shall be the personal
property of BWC.



5.5 DVD, DVCMC AND THE ASSOCIATION ACKNOWLEDGE AND AGREE THAT BWC IS PROVIDING THE SERVICES TO
EACH OF THE PARTIES, THE DVC RESORTSANDCLUB MEMBERSASCONTEMPI-ATED UNDERTHISAGREEMENTANDTHE
DISCLOSURE DOCUMENTS, INCLUDING THE OPERATION OF THE DVC RESERVATION COMPONENT, WITH NO
WARMNTIES WHATSOEVER, INCLUDING ANY WARMNTIES ARISING FROM WARRANTIES OF MERCHANTABILIry AND
FITNESS FOR A PARTICUI.AR PURPOSE. BWC FURTHER DOES NOT WARMNT THAT THE DELIVERY OF SUCH SERVICES,
INCLUDING THE OPERATION OF THE DVC RESERVATION COMPONENT, WILL BE ERROR.FREE OR BE PROVIDED OR
AVAILABLE WTHOUT INTERRUPTION AND BVTC DISCLAIMS ALL LIABILITY lN THIS REGARD. This Section 5.5 shallsurvive
the exphation or earlier termination of this Agreement.

Vl. Other DVC Resorts

6.1 In the event BVTC associates one or more additional resorts as DVG Resorts, the DVC ResortAgreementexecuted to effect
such association shall be substantially similar to this Agreement in all material respects under he circumstances pertaining to each
such additional DVC Resort.

6.2 The Parties agree that BWC shall have the following dghts with respect to the addition of resorts as DVC Resorts:

a. BWC may elect to associate other resort properties as DVC Resorts from time to time. These other DVC Resorts, if any,
may be located within or oubide the United States of America. Furthermore, it is contemplated that all resorts that may be associated
as DVC Resorts ftom time to time will be developed by DVD or another affiliate or subsidiary of The TWDC Companies and managed
by DVCMC; however, BWC in its discretion reserves the dght to enter into a DVC Resort Agreement with other resorts that have not
been developed by DVD or any of The TWDC Companies and that may or may not be managed by DVCMC.

b. The association of additional DVC Rdsorts is notsubjectto the approvalof DVCMC, theAssociation orany Club Jt/ember,

and any decision to associate DVC Resorb, including the terms and conditions under vuhicfr the DVC Resort is associated, will be
made by BWC subject to the express written approval of DVD. ln making a decision to associate additional DVC Resorts, BWC shall
use its best efforts, in good faith and based upon all available evidence under the circumstances, to further the best interests of the
Club Members taken as a whole with respect to the Club Members' opportunity to use and enjoy all of the Vacation Homes and related
facilities made available through the DVC Reservation Component. ln this regard, BVTC willconsidersuch factom as size, capacity,
fumishings, maintenance impact, location (including geognaphic,topographicand senicconsidenations), recrcationalcapabilities, and
demand and availability for Club Member use and enjoyment.

c. In the event other resorts are associated as DVC Resorts, the addition of the DVC Resort will result in the addition of new
Club Members who will have the opportunity to make reservations for the use of Vacation Homes and related facilities through tre
DVC Reservation Component along with existing Club Members, including the Club Members at the Polynesian Villas, and may also
result in an increase in the Annual Dues assessed against each Ownership Interest. lf oher DVC Resorb are associated, demand for
use may vary among the various DVC Resorts and the level of Club Member demand for the use of a particular DVC Resort may
increase overthe levelof use demand thatexisted atthe time of purchase by a particularClub Membersuch thatthe abilityof a Club
Member to reserve use at a high demand DVC Resort at a particular time may be impacted. However, new Club Members' reservation
requests will also be subject to the Home Resort Pdotity Pedod for each DVC Reso( and in no event shall the addition of a DVC
Resort result in non-ompliance with the One-To-One Use Right To Use Night Requirement Ratio standard. [n addition, tre indusion
of new resorts as DVC Resorts will afford existing Club Members with more DVC Resort Vacation Homes and location reservation
opportunities and options.

d. BWC does not anticipate that the rules and regulations goveming reservations among tre DVC Resorb will be afiected by

adding additional resorts as DVC Resorb. However, BWC has reserved $e dght to amend the Disclosure Document and DVC
Vacation Point schedules to take into account the location and anticipated relative use demand of the added DVC Resort as may be
nec€ssary and as it deems necessary or desirable in order to enforce the provisions of this Agreement and the Disclosure Document

as permitted under Applicable Law,

6.3 The Parties agree that any deletion of a DVC Resort, including the Polynesian Villas, shall be govemed by the bllowing:

a. ln the event of a deletion of any DVC Resort that results in Vacation Homes or related facilities of such DVC Resort being
unavailable for use by Club lvlembers, BWC shall notiff DVD, DVCMC, the Association and all affected Club Members of such
unavailability of use within thirty (30) days after the related event of casualty, eminent domain action or automatic or other deletion.

b. BWC may, in its discretion, delete all or a portion of an existing DVC Resort due to casualty wherc any of the affected
Vacation Homes or related facilities are not reconstructed or replaced.



(1) By execution of this Agreement, DVCMC and the Association agree to obtain and maintain casualty insurance as to all
Vacation Homes, related facilities and furnishings located upon the Polynesian Villas in an amount equal to the replacement cost of
such Vacation Homes, related facilities and furnishings as required by Chapter 721 . BVTC shall not be liable for any osh associated
with obtaining or maintaining such insurance.

(2) DVD, DVCMC, and the Association furthen agree that any insurance proceeds resulting from a casualty at the
Polynesian Villas shall be applied to the reconstruction or replacement of the Vacation Homes or related facilities; or, in lieu thereot
disbursed to affected Club Members at the Polynesian Villas as their share of the non-reconstructed or replaced Unit, in accordance
with the Polynesian Villas Documents, resulting in theirwithdrawalfrom participation in the DVC Reservation ComponentsothatClub
Members will not be requesting reservations for available Vacation Homes in non-compliance with ilre One-ToOne Use Right To Use
Night Requirement Ratio standard. The decision whether or not to reconstruct or replae shall be made as prompfy as possible under
the circumstances.

(3) Any replacement of Vacation Homes or related facilities of the Polynesian Villas due to casualty shall be made so as to
provide Club Members with an opportunity to enjoy a substantially similar vacation experience as was available with the deleted
Vacation Homes or related facilities, as determined by BVTC in its discretion. ln determining whether the replacement Vacation
Homes and related facilities will provide a substantially similar vacation expedence, BWC shall consider relevant fac'tors, including
some or all of the following: size, capacity, fumishings, maintenance costs, location (geographic, topognaphic and scenic), demand and
availability for Club Member use, and recreational capabilities. BWC reserves the right, in its discretion, to reject replacement
Vacation Homes and related facilities that do not meet its association criteria, including the high standards of quality and customer
service established by BWC for all DVC Resorts ftom time to time.

c. BWC may, in its discretion, delete all or a portion of any existing DVC Resort where an eminent domain action has taken
place and vuhere any of the affected Vacation Homes or related facilities are not replaced.

(1) ln the event of a taking of all or a portion of the Vacation Homes and related facilities of Polynesian Villas by eminent
domain, DVD, DVCMC, and the Association agree that any proceeds resulting fiom such taking shall be applied to the replacementor
acquisition of additional similar Vacation Homes and related facilities; or in lieu thereof, disbursed to affected Club Members at the
Polynesian Villas as their share of the non+eplaced Unit, in accordance with the Polynesian Villas Documents, rcsulting in theh
withdrawal from participation in the DVC Reservation Component so that Club Members will not be requesting reservations for
available Vacation Homes in non-compliance with the One-To-One Use Right To Use Night Requirement Ratio standard.

(2) Any replacement of Vacation Homes or related facilities due to a taking by eminent domain shall be made upon the
same basis as replacements made due to casualty as set forth above.

d. BVTC may, in its discretion, delete an existing DVC Resort pursuant to the specific termination rights contained in each
indivldual DVC Resort Agreement. A DVC Resort also will be automatically deleted upon the expiration or earlier termination of the
term of its Vacation Ownership Plan.

e. During any reconstruction, repair or replacement period, or as a result of a decision not to reconsfuct or replace (if
permitted under fie documents establishing the DVC Resort under Applicable Law), Club Members may temporarily request
reservations for available Vacation Homes on a greater than a One-To-One Use Right To Use Night Requirement Ratio basis. lf
available, DVCMC and the Association may acquire business intem.rption insurance for securing replacement Vacation Homes or
related facilities or expend Association funds to secure replacement Vacation Homes or related facilities during any reconstruction,
replacement or acquisition period,

f. In the event that a DVC Resort is deleted, all Club ttlembers at the deleted DVC Resort will no longer be able to participate
in the DVC Reservation Component which will thereby maintain compliance with the On+To-One Use Right To Use Night
Requirement Ratio standard. A Club Member at a deleted DVC Resort will not be able to make reservations at other DVC Resorts
unless the Club Member owns an Ownership Interest at a non-deleted DVC Resort; however, the Club Member will continue to have
reservation rights in the resort where the Club Member owns his or her Ownenship Interest in accordance wiffr the terms of the resort's
Vacation Ownership Plan.

6.4 Without first receiving the express written consent of DVD, BWC shall not offer any extemal exchange programs to Club
Memberc otherthan as contemplated underthis Agreement.



Vll. BWG Fees

7.1 ln consideration for providing the services contemplated undertris Agreement and in lieu of charging indivldualtransaction fees b
Club Members, BWC shall be entitled to receive an amount equal to the rental proceeds, if any, in excess of the amount paid to the
Association underthe Polynesian Villas Documents resulting from the rental of unreserved Vacation Homes (in accordance with the
reservation priorities set forth in the Polynesian Villas Documents) equal to the costs incurred by BVTC to provide the services
contemplated underthisAgreement plus five percent (5%)of the amountof the costs to provide the services contemplated underthis
Agreement. BWC shall provide DVCMC with an annual accounting of the costs that it incurs in the performance of the services
contemplated under this Agreement. DVCMC shall receive, hold and remit these proceeds due to BVTC in accordance with the terms
of the Polynesian Villas Documents. The proceeds contemplated to be remitted to BVTC pursuant to this Section shall be payable in
areafti and shall be due on January lst of the next year and past due on January 31st of that year. BWC's right to receive these
proceeds shall cease upon the termination of this Agreement.

7.2 ln lieu of individual membership fees, the Association, as the "corporate membef on behalf of allClub Membens atthe Polynesian
Villas, shall remitto BWC each calendaryear, an amountequalto one dollar($1.00)foreach Club Memberatthe Polynesian Villas.
This "corporate membership fee" shall be payable in anears and shall be due on January 1 st of the next year and past due on January
31stof thatyear. The feeshallbe based upon the numberof Club Members owning Ownership lnterests athe Polynesian Villas asof
December 31st of the year for which the fee is due. Upon the termination of this Agreement, BWC shall be entitled to receive a
prorated "corporate membership fee" through the termination date and based upon the number of Club lMemberc owning Ownership
Interests at the Polynesian Villas as of the effective date of termination.

7.3 A Club Membe/s failure to pay his or her Annual Dues shall not relieve the Association fiom its obligations to timely pay the entire
amount of proceeds or fees due to BVTC under this Agreement.

7.4 By execution of this Agreement, DVCMC and the Association authorize BWC to prohibit Club Members who are delinquent in the
paymentof theirAnnualDues (with respectto any Ownership lnterests owned bysuch Club Members)oranyohersumsdue DVCMC
or the Association from accessing the DVC Reservation Component or checking in to a Vacation Home at a DVC Resort reserved
through the DVC Reservation Component as permitted under and in accordance with Applicable Law and until such time as the
delinquency is paid in full.

Vlll. Termination, Suspension and Remedies

8.1 Termination of this Agreement can occur as follows:

a. This Agreement will automatically terminate upon:

(1 ) the declaration of bankruptcy or insolvency of any of DVD, DVCMC or fte Association according to Applicable Law or if
any general assignment shall be made of DVD's, DVCMC's or the Association's property for the benefit of creditors; provided,
however, that BWC shall have the right in its discretion, to continue the Agreement as to the Parties that have not been declared
bankrupt or insolvent or made the subject of a general assignment for the benefit of creditors; or

(2) the deletion of the Polynesian Villas entirely in accordance with Section 6.3 above.

b. The Parties may terminate participation in this Agreement:

(1) by the mutual written agreement of the Parties, effective upon the date agreed to by the Parties; or

(2) in the eventof a materialbreach of anyof theterms, conditions, covenanb, representationsorwarantiescontained in
this Agreement upon written notice to the breaching Party stating the grounds for such termination, unless the breaching Party cures
the asserted breach within thirty (30) days after the date of notice.

c. BWC may immediately terminate this Agreement, by giving written notice to DVD, DVCMC and the Association, upon
BWC's determination, in its discretion, that DVD, DVCMC or the Association have failed to manage, operate and maintain the
Polynesian Villas in a manner consistent with the high standards of quality and customer service established by BWC for all DVC
Resorts from time to time, including the employment or termination by DVD or Association of the Polynesian Villas' management
company without BVTC's consent.



8.2 Unless soonerterminated as provided in this Agreement, the term of this Agreement shall expire on January 31, 2066, or upon
the earlier termination of the Vacation Ownership Plan for the Polynesian Villas. In the event that the Vacation Ownership Plan is
extended beyond January 31, 2066, pursuant to the terms of the Polynesian Villas Documents and at BWC's election, the term of this
Agreement shall automatically be extended for the additional term unless sooner terminated as provided in this Agreement.

8.3 Upon termination of this Agreement, the following events shalloccur:

a. DVD shall immediately discontinue the offering of Ownership Interests with appurtenant rights in the DVC Reservation
Component in accordance with the terms of this Agreement to prospective purchasers; and

b. DVD, DVCMC and the Association shall immediatelycease using and thereafterabstain from using allpersonalproperty
belonging to BWC and related to the operation and functioning of the DVC Reservation Component, including allcomputerhardware
or software or intellectual property. DVD, DVCMC and the Association shall return to BWC all personal property belonging to BWC
within fifteen (15) days aftertermination of this Agreement. No property right in or privilege to use BWC materials is created by this
Agreement which will extend beyond the expiration or termination of this Agreement. The terms of this Section shall survive the
termination of this Agreement.

8.4 Upon termination of this Agreement, BWC shall honor all reservations and reservation privileges of Club Members fom other
DVC Resorts reserving Vacation Homes at the Polynesian Villas that are confirmed or accrued prior to termination and shall honor all
reservations and reservation privileges of Club tvlembers at the Polynesian Villas reseMng Vacation Homes at otrer DVC ResorF frrat
are confirmed oraccrued priorto termination of this Agreement. DVCMC and the Association shall honorallconfirmed reservations
and reservation privileges of Club Members ftom other DVC Resorts reserving Vacation Homes at the Polynesian Villas that are
confirmed or accrued prior to termination. The terms of this Section shall survive the termination of this Agreement.

8.5 Notwithstanding any provisions contained in this Agreement to ffre contrary, BWC reserves the right to elect to suspend the
participation of the Polynesian Villas as a DVC Resort under this Agreement rather than electing to terminate this Agreement. The
terms and conditions goveming such suspension shall be determined by BVTC in its discretion. Upon the termination of such
suspension period, the Polynesian Villas shall be entitled to resume participation as a DVC Resort under this Agreement subject to any
terms and conditions established by BVTC.

8.6 In the event that DVD, DVCMC or the Association fails to perform its services under this Agrcement and such failure results in a
Club Member with a confirmed reservation at the Polynesian Villas being wrongfully denied access to a Vacation Home, then DVD,
DVCMC or the Association shall immediately conect such denial of access at its own expense.

81 Each Party acknowledges that damages cannot adequately compensate the other Parties for a breach of any of the provisions

of thisAgreement, and, therefore, the Parties agree thateach Partyshallbe entitled to a remedyof specific performance orinjunctive
relief, as appropriate, in the event of a breach or threatened breach of any such provisions by any other Party, in addition to any other
appropriate legal or equitable remedies.

8.8 Each Party agrees to indemnifi and hold harmless the other Parties fom and against all claims, demands, obligations,
deficiencies, judgments, damages, suits, losses, penalties, expenses, costs (including attomeys'and other professionals'fees) and
liabilities of any kind, type or nature whatsoever directly or indirectly resulting from, arising out of or in connection with this Agreement
or the operation of its business as a result of any acts or omissions by it or any of its directors, officers, partners, employees,
representatives, agents, brokers, salespersons or associates.

8.9 IN NO EVENT SHALL BWC, OR ANY OF THE TWDC COMPANIES, BE LIABLE FOR ANY INDIRECT, SPECIAL, PUNITIVE,

EXEMPLARY, CONSEQUENTIAL DAMAGES ARISING OUT OF THE PERFORMANCE OF ITS OBLIGATIONS UNDER THIS
AGREEMENT, BWC'S BREACH OF THIS AGREEMENT, THE USE OF THE DVC RESERVATION COMPONENT BY THE PARTIES
OR CLUB MEMBERS, THEIR AGENTS OR ANY THIRD PARTY, OR THE OPERATION OR INTERRUPTION IN SERVICE OF THE
DVC RESERVATION COMPONENT.

8.10 This Article Vlll shall survive the expiration or termination of this Agreement.

X. Assignment

9.1 BVTC reserves the right, and DVD, DVCMC and the Association acknowledge BWC's righ( to assign BWC's dghb and duties
under this Agreement to a subsidiary of BVTC, the parent corporation of BVTC, or a corporation under common ownership or control
with BVTC. Upon such assignment and assumption, BVTC shall be released from all obligations under this Agreement. Thirty (30)

days advance notice of the assignment shall be delivered to the other Parties.
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9.2 DVD reserves the right, and DVCMC, BVTC and the Association acknowledge DVD's right, to assign DVD's rights and duties
under this Agreement to a subsidiary of DVD, the parent corporation of DVD or a corporation under common ownenship or control with

DVD. Upon such assignment and assumption DVD shall be released from all obligations under this Agreement. Thirty (30) days

advance notice of the assignment shall be delivered to the other Parties.

9.3 DVCMC reserves the right, and DVD, BVTC and the Association acknowledge DVCMC's right, to assign DVCMC's rights and
duties under this Agreement to a subsidiary of DVCMC, the parent corporation of DVCMC or a corporation under common ownership
or control with DVCMC. Upon such assignment and assumption DVCMC shall be released from all obligations underfiis Agreement.

Thirty (30) days advance notice of the assignment shall be delivered to the other Parties.

9.4 The Parties agree that the Association shall not have the right to assign its rights and duties under this Agreement to any thhd
pafi otherthan DVCMC,

X. General

10.1 Except as may be otherwise provided in this Agreement, any noti@, demand, request, consent, approval orcommunication
under this Agreement shall be in writing and shall be deemed duly given or made: (i)when deposited, postage prepaid, in the United

States mail, certified or registered mailwith a retum receipt requested, addressed to the Party atthe address shown above; (ii)when

delivered personally to the Party at the address specified above; or (iii) when deposited with a reliable overnight courier service, fee
prepaid, with receipt of confirmation requested, addressed to the Party as specified above. A Party may designate a different address
for receiving notices under this Agreement by notice to the other Parties.

10.2 The headings in this Agreement are intended solely for convenience of reference and shall be given no efiec't in he construction

or interpretation of this Agreement. All refercnces in this Agreement to particular recitals and sections are references to recitals and
sections of this Agreement. The recitals setforth atthe beginning of this Agreement are true and correct and are incorporated as part

of this Agreement by this reference.

10.3 In the event that any clause or provision of this Agreement is held to be invalid by any court of competent jurisdiction, the
invalidity of such clause or provision shall not affect any other provision of this Agreement. Failure of any Party to insist on strict
compliance with the provisions of this Agreement shall not constitute waiver of that Party's right to demand later compliance with the

same or other provisions of this Agreement.

10.4 This Agreement constitutes the entire understanding and agreement among the Parties conceming the subject matterof this
Agreement. This Agreement may be modified only by a writing executed by the Parties with the same formality with wlrich this
Agreement has been executed. All understandings among the Parties are merged into this Agreement, and there are no

representations, warranties, covenants, obligations, understandingsor agreemenb, onal or otherwise, in relation to the understandings

of the Parties otherthan those incorporated in this Agreement.

10;5 This Agreement shall be govemed by, and shall be construed in accordance with, the laws of the State of Florida. THE
PARTIES AND ANY OTHER PERSON CLAIMING RIGHTS OR OBLIGATIONS BY, THROUGH, OR UNDER THIS AGREEMENT,
WAIVE ANY RIGHT THEY MAY HAVE UNDER ANY APPLICABLE LAW TO A TRIAL BY JURY WITH RESPECT TO ANY SUIT OR

LEGAL ACTION WHICH MAY BE COMMENCED BY OR AGAINST ANY PARW CONCERNING THE INTERPRETATION,

CONSTRUCTION, VALIDITY, ENFORCEMENT OR PERFORMANCE OF THIS AGREEMENT OR ANY OTHER AGREEMENT OR
INSTRUMENTEXECUTEDINCONNECTIONWITHTHISAGREEMENT. lfanysuchsuitorlegalac'tionismmmencedbyanyPafi,
or any other person claiming rights or obligations by, through, or under this Agreement, the other Parties and all such percons agree,
consent and submit to the personal jurisdiction of the federal, county and local courts located in Orange County, Flodda (the "Orange

County Courts") with respect to such suit or legal action, and each Party or person also consents and submits to and agrees that
venue in any such suit or legal action is proper in the Orange County Courts, and each Party and person waives any and all penonal

rights under applicable law or in equity to object to the jurisdiction and venue in the Orange Coun$ Courts. Such jurisdiction and

venue are exclusive of any other jurisdiction and venue.

1 0.6 This Agreement and all of its provisions shall be binding upon and inure to the benefit of the Parties and their successors and

assigns. ln no event shall the terms and conditions of this Agreement be deemed in any way to inure to the benefit of any peftion or
party not expressly made a Party except for permitted successors or assigns to the Parties.



10.7 In the event that BVTC shall be delayed, hindered in or prevented from the performance of any act required under this
Agreement by reason of strikes, lock-outs, labor troubles, inability to procure materials, failure of power, restrictive governmental laws

or regulations, riots, insurrection, act of terrorism, war, act of God, or any other reason beyond BVTC's control, then performance of
such act shall be excused for the period of the delay, and the period for the peformance of any such act shall be extended for a period

equivalent to the period of such delay.

10.8 Where the context so indicates, a word in the singular form shall include the plural. The term "include" and similar terms (e,g.,
includes, including, incluUed, comprises, comprising, such as, e.g., including but not limited to and for example), when used as partof
a phrase including one or more specific items, are not words of limitation and are not to be construed as being limited to only the listed

items. Whenever the consent or approval of a Party is referred to in this Agreement or the taking of any action under this Agreement is

subject to the consent or approval of a Pafty, it shall mean the Party's prior written approval to be given or withheld in its discretion.
Further, any references to the use, exercise or grant of the right of a Party's discretion as set forth in this Agreement shall mean that
Party's sole, absolute and unfettered discretion to the exclusion of any other person or entity unless specifically provided otherwise.
The use of headings, captions and numbers in this Agreement is solely for the convenience of identifying and indexing the various
provisions of this Agreement and shall in no event be considered othenrvise in construing or interpreting any provision of this
Agreement.

lN WITNESS WHEREOF, the Parties have caused this Agreement to be executed and effective as of the Effective Date.

DISNEY

By:

Name:

As its:

DIS!'IEYVACATION
a Florida

By:

Name:

As its:

DTSTVEY'S P O LY N ESIA'V VILLAS & BI.I NGALOWS COITDOMI H IU M

ASSOCIATIqN, lNC,, a Florida notfor-profit corporation

By: &MJ q kkil.[T.
Name: Teni A. Schultz ' { )
As its: Vice President and Treasurer v

BUENA VISTA TRADING COMPANY, a Florida corporation

a
By:

Name:

As its:

non Sakaske

Vice President
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DISNEY VACATION CLUB MEMBERSHIP AGREEMENT

'THfS DISNEY VACATION CLUB MEMBERSHIP AGREEMENT for D/SNEy'S POLYNESIAN VILLAS & BUNGALOWS is
effective as of the 30th day of December, 2014 (the "Effective Date') by and among DISNEY VACATION DEVELOPMENT,
fNC., a Florida corporation fDVD), whose address is 1390 Celebration Boulevard, Celebration, Florida 34747; DISNEY
VACATION CLUB MANAGEMENT CORP., a Florida corporation fDVCMC), whose address is 1390 Celebration Boulevard,
Celebration, Florida 34747; and DlSfVEl"S POLYNESIAwVILLAS & BUNGALOWS CONDOMINIUM ASSOCIAT|ON, lNC., a
Florida not-for-profitcorporation (the "Association"), whose address is 1390 Celebration Boulevard, Celebration, Florida 34747.
(DVD, DVCMC and the Association are sometimes refened to individually as a "Pafi" or collectively as the "Partieg" in this

Agreement.)

WIIXEggEIH:
WHEREAS, DVD has established a vacation ownership plan pursuant to Chapter 721,Flonda Statutes (the "Vacation
Ownership Plan") for Disney's Polynesian Villas & Bungalows, a leasehold condominium (the "Condominium"); and

WHEREAS, purcuant to the Declaration of Condominium for the Condominium (the "Declaration"), the Association has the
responsibility, obligation and authority to operate the Vacation Ownership Plan for the Condominium; and

WHEREAS, DVD has provided fora "central reservation system" and related services (the "Club")which includes the operation
of a reservation system for the Condominium (the "Home Resort Reservation Component") through which Owners in ffre
Condominium reserve the use of the accommodations of the Condominium pursuantto the priorities, restrictions and limitations
of the Vacation Ownenship Plan established by DVCMC fom time to time; and

WHEREAS, the Association is desirous of entering into this Agreement for the purpose of assigning its responsibilities and
obligations for operating the Vacation Ownership Plan to DVCMC as desqibed in this Agrcement and fortre purpose of assuring
that the quality of the operation of the Vacation Ownership Plan is maintained as described in this Agreement; and

WHEREAS, DVCMC is desirous of accepting such assignment and fumishing the necessary services for the Association; and

WHEREAS, the Parties desire to enter into this Agreement for the puryose of defining and implementing the operation of the
Vacation Ownership Plan and the Home Resort Reservation Component.

NOW THEREFORE, in consideration of the covenants, conditions and obligations contained in thisAgreementand othergood
and valuable consideration received by the Parties, it is agreed by and among the Parties as follows:

I. DEFINITIONS

The terms used in this Agreement shall be defined in accordance with the Declaration unless othenrise defined in this
Agreement or the context othenafise requires. In addition, the following definitions of terms used in tris Agreement shall also
apply:

1.1 Aqreement shall mean this Disney Vacation Club Membership Agreement and the Home Resort Rules and Regulations
promulgated fom time to time by DVCMC.

1.2 Annual Dues means that portion of the Condominium Estimated Budgets that has been assessed against a Club
Member's Ownership Interest together with the Club Membe/s proportionate share of the ad valorem taxes for the Ownership
lnterest.

1.3 Association shall mean Asney's Polynesian Villas & Bungalows Condominium Association, lnc., a not for profit Florida
corporation, and its successors and assigns, which is responsible for the operation and management of the Polynesian Villas
under Chapter 718, Florida Statutes, and Chapter 721.

1.4 Bankinq shall mean the act of a Club Member in defening the use of all or a portion of the Club Membe/s Home Resort
Vacation Points ftom the current Use Year into the next succeeding Use Year.

1.5 Bonowinq shall mean the act of a Club l/ember in using all or a portion of the Club Membe/s Home Resort Vacation
Points from the next succeeding Use Year for the purpose of making a reservation in the immediately preceding Use Year.

@Disney
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1.6 Breakaqe shall mean ftose Use Days which have not been reserved by Club Members priorto ffre mmmenementoffire
Breakage Period, the use of which may only be reserved by Club Members pursuant to the priorities set forth in Paragraph 4.3.

1,7 Breakaqe Period shall mean the period, as set forth in the Home Resort Rules and Regulations from time to time,
preceding a given Use Day.

1.8 BWC shall mean Buena Vista Trading Company, a Florida corporation, ib successons and assigns. BWC is an
exchange company registered under Chapter 721.

1.9 Chaoter 721shall mean Chapter 721, Florida Stafutes, as it is constituted on the Effec{ive Date.

1.10 Club shall mean the DisneyVacation Club. The Club is not a legalenti$orassociation of any kind, but natheris a service
name for the services and benefts appurtenant to and the restrictions imposed upon the use and enjoyment of Ownership
Interests. These services presently include, among otherthings, the operation of a central reservation system consisting of the
Home Resort Reservation Component and the DVC Reservation Component.

1 .11 Club tvlember shall mean the owner of rccord of an Ownership Interest. A Club l/ember is sometimes refened to as an
Owner.

1.12 Condominium shallmean and referto Disnefs Polynesian Villas & Bungalows, a leasehold condominium.

1.13 Condominium Documenb shall mean all of he documenb, by whatever nancs denominated, and any amendmenb to
such documents, which create and govem fte righb and rclationships of the Club lllembers in tre Condominium as required or
allowed by applicable law.

1.14 Condominium Estimated Budqeb shall mean $e operating and capital reserves budgeb frat establish the estimated
annualcommon expenses and rcserves of fte Condominium.

1.15 Declaration shall mean fte Declaration of Condominium fur Drcney's Polynesian Villas & Bungalows, a leasehold
condominium, and allamendments to such instrument.

1 -16 DVCMC shall mean Disney Vacation Club Management Corp., a Florida corporation, its successors and assigns.

1 .17 DVC Reservation Component shall mean fie exchange component of the Club central rcservation system hrough vutrich

Vacation Homes in any DVC Resort may be reserved using DVC Vacation Points pursuant to priorities, restictions and
limitations established by BVTC from time to time and as setforth in tre BWC disclosure documents.

1 .1 8 DVC Resort shall mean each resort, including fte Condominium, whirch is entited to amess and use tre DVC Reservation
Component and other applicable Club services and benefits pnvided by BWC by virtue of and pursuant to the terms and
conditions of a DVC ResortAgreement.

1.19 DVC Resort Aoreement shall mean the agreement pursuant to which a resort becomes and remains a DVC Resort in

accordance with he terms and condifions of such agreement.

1.20 DVC Vacation Points shall mean Vacation Points used by a Club Member to make a reservation through frre DVC
Reservation Component at a DVC Resort.

1.21 DVD shallmean Disney Vacation Developmenf lnc., a Florida corporation, its suooessors and assigns, and tre developer
of the Condominium.

1 .22 Extemal Exchange Companv shall mean any company that owns, operates or owns and operates an Extemal Excfrange
Program.

1.23 Extemal Exchanqe Documents shall mean all information provided to Club Members, fiom time to time, regarding the
operation of any Extemal Exchange Program, including ffie disclosures required by Section 721,18, Florida Statutes.

1.24 Extemal Exchanoe Prcqram shall mean he contractual anangement between or among DVCMC, the Association, or
individual Club Members or an Extemal Exchange Company or Companies pursuant to vuhich Club fvlembers may rcquest and
reserve, under certain conditions, fte use of accommodations in resorb other than the Condominium or other DVC Resorts.
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1.25 Fixed Ownenshio lnterest shall mean an Ownership Interest whose Owner has the right to Eserve and use a specific
Vacation Home type during a specific period of time each Use Year. A Vacation Home of that Vacation Home type will be
automatically reserved every year for use by the Owner of a Fixed Ownership Interest during the applicable specific period of
time.

1.26 Fixed Use Period shall mean, for a specific Fixed Ownership Interest, the specific period of time each Use Yeartrat the
Owner of the Fixed Ownership Interest has an automatic reservation right for a specific Vacation Home type.

1.27 Full Kitchen shall mean a kitchen that includes, at a minimum, a dishwasher, rahge, sink, oven and refrigerator.

1.28 Home Resort shall mean any DVC Resort in which an Owner owns an Ownership lnterest.

1.29 Home Resort Pfioritv Period shall mean the period of time at each DVC Resort, including the Condominium wiffr respectto
accommodations at he Condominium, during uuhich only Owners of Ownership lnterests at that DVG Resort are entitled to
request a reservation for the Vacation Homes at that DVC Resort through that DVC Resort's Home Resort Reservation
Component.

1 .30 Home Resort Reservation Component shall mean the component of the Club central reservation system through which
Vacation Homes may be reserved using Home Resort Vacation Points pursuant to frre priorities, restrictions and limitations of tre
Vacation Ownership Plan and as setforth in the Declaration and he llembership Agreement.

1.31 Home Resort Rules and Regulations shall mean the rules and regulations which DVCMC, in ib discretion, determines are
necessary or desirable from time to time in orderto enforce the provisions of tris Agreement.

1 .32 Home Resort Vacation Points shall mean Vacation Points symbolizing an Ovnership Interest at a Home Resort and which
Vacation Points may be used to reserve Vacation Homes at that Home Resort where ftat Ownership lnterest is held.

1.33 Multiole Club Member shall mean a Club lvlember consisting of a business entity or two (2) or more natural percons
owning a single Ownership Interest.

1 .34 Owner shall mean the owner of record of an Ownership lnterest An Owner is sometimes refened to as a Club tvlember.

1.35 Ownership Interest shall mean the property interest in a DVC Resort.

1.36 Studio Vacation Home shall mean a Vacation Home containing one (1) bedroom, one (1) bathmom and equipped with a
microwave, under counter reftigerator, and sink.

1.37 The TWDC Comoanies shall mean TWDC and all subsidiaries and afiiliates of TWDC, including DVD, DVCMC and BWC.

1.38 &nsfetshallmean the assignment byone Club Member(offrerftan DVD)of he use of his orher Home ResortVacation
Points to another Club Member (ofterthan DVD) during a given Use Year.

1.39 TWDC shall mean The Walt Disney Company, a Delaware corporation, its successors and assigns.

1.40 Two-Bedroom Vacation Home shall mean a Vacation Home containing two (2) bedrooms, two (2) bathrooms and a Full
Kitchen.

1 .41 Unit shall mean ftat portion of the Condominium that is subject to exclusive ownenship by one or more percons pursuant
to the Condominium Documents.

1 .42 Use Dav shall mean a twenty-four (24) hour period (or such lesser period as may be designated by DVCMC from time to
time) during which a Vacation Home is subject to reservation and use by Club Membens.

1 .43 Use Year shall mean, for each Unit, the twelve (1 2) month period beginning on fte first day of the month designated by
DVD in each purchase agreement selling an Ownership Interest to a Club $lember in that Unit and in each deed conveying an
Ownership Interest to a Club Member in that Unit. The Use Year shall continue for successive twelve (12) monffr periods for so
long as the Vacation Ownership Plan continues.

I .M Vacation Home shall mean and refer to ftose portions of a Unit designed and intended for separate use and occupancy.

1 .45 Vacation Ownership Plan is the arrangement pursuant to Chapter 721 ,he Condominium Documents and this Agreement
whereby an Owner receives an Ownership Interest in a Unit in the Condominium under which the exclusive right of use,
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possession or occupancy of all Units in the Condominium circulates among the various Owners of Oumership Interesb on a
recuning basis during the term of the plan.

1.46 Vacation Point shall mean the symbolic unit of measuring the respective rights of an Owner to enjoy the benefits of the
Ownership lnterest within the Club.

II. ASSIGNMENT

The Association, on its own behalf and on behalf of all of the Owners, enters into and agrees to be bound by the terms and

conditions of this Agreement and assigns to DVCMC, to the exclusion of all penions, all the powers and duties of the Association
(except those that cannot be assigned as a mafter of law) relating to the operation of the Vacation Ownership Plan, including he
Home Resort Reservation Component, for the Condominium. DVCMC accepb such asslgnment and furfier agrees to operate
the Vacation Ownership Plan and the Home Resort Reservation Component in accordance wi$ the provisions of the
Condominium Documents. WhereverAssociation acknowledgment consent, undershnding oragreemehtisstated orimplled in
thisAgreementorin dealing with DVCMC, such acknowledgment, consent, understanding oragrcementwillbedeemedtoalso
have been given by each such Owner, other than DVD. Each Orner expressly evldences acceptance of the terms and
conditions of this Agreement and the Home Resort Rules and Regulations by acceptance of a deed transbning ownership of an

Ownership lnterest. DVD enters into this Agreement for the purpose of expressing its consent to and acceptance of fte terms
and conditions of ttris Agreement.

III. OPERATION OF THE VACATIOI.I OWNERSHIP PLAN

3.1 Operation of fte Home Resort Reservation Comoonent. The purpose of fltis Agreement is to define he operation of the
Vacation Ownership Plan furhe Condominium by DVCMC. Club Members athe Condominium accessing Vacation Homes in

accordance with he Vacation Ovrmenhip Plan and through the Home Resort Reservation Component must do so punsuant to fie
terms and conditions of ilris Agreement and the Home Resort Rules and Regulations.

3.2 Vacation Points. For administrative convenience in he operation of he Club and in fte determination of fte respective
rights of Club Members to enjoy $e services and benefits associated with membership in fie Club, the Ownenhip Interest of
each Club lvl,ember will be symbolized by a number of Home Resort Vacation Points nfter ftan by he specific percentage of he
Club Membe/s Ownership Interest. Club Members will be permitted to use their Home Resort Vacation Poinb each Use Yearto
make a reservation in the Condominium.

3.3 Home ResortVacation Point Reservation Values. A certain numberof Home ResortVacation Poinb have been orwillbe
established by DVCMC in ib discrction for fte use of each Vacation Home in he Condominium during each Use Day, with
variations that will hke into account, among other factorc, anticipated seasonal and geognaphical demand facbrs and he rclated

actual use demand of Club Members experienced in the operation of the Club. The numberof Home ResortVacation Poinbtrat
a Club Member has with respect to an Ownership lnterest will remain fixed and will always be symbolic of the Club Member's

Ownership Interest. The Home ResortVacation Pointvalues established by DVCMCtratare symbolicof allOvunenhip Interesb
will be based upon he ftree hundred sixty-five (365) Use Day calendar year containing fte minimum number of Fridays and
Satudaysdistributedthroughhighdemandperiods(he"BaseYeaf). DudngtheBaseYearthetotalnumberofHomeResort
Vacation Points required to reserve all Vacation Homes during all Use Days in the Condominium must always equal, and be

symbolic of, the total number of Ownenhip lnterests owned by Club Members in the Condominium. Any excess availabili$ $at
may exist from time to time shall be subject to the Breakage Pedod priorities set forh in fte Home Resort Rules and Regulations.

In order to meet the Club illembers' needs and expectations as evidenced by fluctuations in Use Day demand at the
Condominium experienced by DVCMC during a given calendar year, DVCMC may, in its discretion, increase or decrease the
Home Resort Vacation Point requiremenb for reservation of a given Use Day within a given Vacation Home during fte given

calendar year by any amount not to exceed tvuenff percent (207o) of he Home Resort Vacation Poinb required to rcserve that
Use Day during fte previous calendaryear; provided, however, ftathe total numberof Home ResortVacation Poinb existing
within a given Unit (i.e., fie amount of Home Resort Vacation Poinb representing 100% of he Ownership Interesb in a given Unit)

at any time may not be increased or decreased because of any such reallocation. The twenty percent (20%) reallocation
limitation shallnotapplyto increasesordecreases in Home ResortVacation Pointreseruation requiremenb relatingbchanges
in special periods of high demand based upon Club Member use pattems and changes in Club Member use demand (induding,

without limitation, use demand during special or holiday seasons), as determined by DVCMC in its discretion.

Any increase ordecrease in the Home ResortVacation Pointreservation requirementforagiven Use Daypursuantto
DVCMC's right to make his Home Resort Vacation Point adjustment must be oftet by a conesponding decrease or inqease for
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another Use Day or Days. Except as otherwise provided above, adjustments in excess of twenty percent (20%) in any calendar
yearwillrequire approvalof not less than sixty percent (60%) of allthen-existing Club Membersatilre Condominium. The rightto
reallocate Home Resort Vacation Points is reserued by DVCMC solely for adjusting fte Home Resort Reservation Componentto
accommodate Club Member demand. However, with respect to the Condominium, each Club ftlember will always be eligible to
reserve at the Condominium, subject to availabili$: at least one (1) Use Day in a Studio "Shndard View' Vacation Home for
everytwenty-two (22)Hone ResortVacation Points; at leastone (1) Use Day in a Studio'Lake Vievri'Vacation Home forevery
twenty-six (26) Home Resort Vacation Points and at least one (1) Use Day in a Two-Bedroom'Lake VievC'Vacation Home for
every one hundred forty-seven (147) Home Resort Vacation Poinb. A maximum reallocation of Vacation Point reservation
requirements could result in a "leveling" of all seasons, such that Home Resort Vacation Point reservation requiremenb would
have no variation based upon seasonality or different times of the year. Similarly, a maximum reallocation of Home Resort
Vacation Point reservation requiremenb could result in a "leveling" of differenoes in Vacation Point reservation requiremenb
based upon particular Use Days in the week.

Participation in certain Extemal Exchange Programs may be based on a week for week exchange, and requhe the
reservation and deposit of a seven (7) consecutive Use Day period in a Two-Bedroom "Lake Vieul" Vacation Home. Therebre, in

the event of maximum reallocation as described in fte preceding paragraph, a Club lvlemberwould be required (absent Banking
and Bonowing) to have annual Home Resort Vacation Points of at least one thousand twenty-nine (1,029) Home Resort
Vacation Points (7 Use Days X 147 Home Resort Vacation Points per Use Day) to reserve and deposit a Two-Bedroom "Lake
Vied'Vacation Home fur exchange through the Extemal Exchange Program. Club Members should refer to the Extemal
Exchange Documents for details conceming the requirements for rnaking an exchange ftrough a particular Extemal Exchange
Program.

3.4 Home Resort Rules and Requlations. The Home Resort Rules and Regulations promulgated by DVCMG from time to time
shallcontain information regarding the operation of the Vacation Ownership Plan and tre Home Resort Reservation Component
including the following:

a. The procedures by vuhich a rcservation must be made and confirmed;

b. The prccedures for Banking and Bonowing;

c. The Home Resort Vacation Point Charb listing the values for each Vacation Home foreach Use Day in tlre
Condominium;

d. The procedures for and limitations upon canceling confirmed reservations;

e. The procedures for and limitations upon any wait list;

f. The procedures for and limitations upon Transfers; and

g. Any other rules and regulations which DVCMC in its discretion determines are necessary ordesirable from time to
time in orderto enforce the provisions of this Agreement in a mannerthat, in DVCMC's rcasonable business judgment, willbe for
the principal purpose of improving upon the quality and operation of fte Vacation Ownership Plan and fur$ering the collec{ive
enjoyment of the use of ttre Vacation Homes by Club Members taken as a whole. Such rules and regulations may include the
implementation of special season preference lists, or other use demand management vehicles. In he event DVCMC implements

a specialseason preference list, persons eligible to appearpn this listwillhave aspecialreservation prioritythatwillsupersede
the usual first come, first served rcservation procedure and Home Resort Priority Period to varying extents.

3.5 DVCMC. The Vacation Ownership Plan and the Home Resort Reservation Component shall be operated by DVCMC
pursuant to fte terms of tris Agreement and pursuant to the Home Resort Rules and Regulations. DVCMC is expressly
authorized to take such actions as it deems are ne@ssary and appropriate for the operation of fte Vacation Ownenhip Plan,
including the implementation of all Home Resort Reservation Component duties as ou0ined in Paragraph 4.2 below.

DVCMC shall also be responsible for all management, maintenance and operation of he Vacation Hones and hcilities of
the Condominium pursuant to fte terms and conditions set forth in the Property Management Agrcement. DVCMC further
reserves the right to provide site management services for one or more other DVC Resorb. DVCMC shall initially be
compensated for seMces performed underfte Propefi ManagementAgreement and fiis Agreement by receiving an annual fee
equal to twelve percent (1 270) of fte Condominium Estimated Budgeb for each year of the Property Management Agreement,

exclusive of the managementfee, transportation fees and ad valorem taxes.
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As additionalconsideration, the Association assigns to DVCMC any and all rights of the Association to rent unreserved
Vacation Homes (in accordance with the reservation priorities of the Breakage Period) and to receive the proceeds from such
rentals in excess of the following: (i) the rental proceeds equaling an amount up to two and one-half percent (2 1l2o/ol of the
Condominium Estimated Budgets shall be remitted by DVCMC to the Association; and (ii) a portion oftre rentalprooeeds, if any,
in an amount equal to BWC's costs for providing those services as set forth in the DVC Resort Agreement for tre Condominium
plus five percent (5%) of such costs. The portion of rental proceeds, if any, set forth in (ii) of the preceding sentence shall be
remitted by DVCMC to BWC in consideration for BWC's performance of suct seMes underfte DVC ResortAgreementfurfte
Condominium. In performing its obligations for the Association and BWC pursuant to (i) and (ii) above, DVCMC shall segregate
such funds owed to the Association and BWC and hold them, respectively, on behatf oftheAssociation and BWCand notforits
own account. Such funds shall be deemed to be the property, respectively, of the Association and BWC and not of DVCMC
upon receipt of such funds by DVCMC.

3.6 DVD Home Resort Vacation Points. DVD shall not sell Ownership Interes$ tlrat equal more than ninegcight percent
(98%) of the total amount of undivided percentage interests existing within a Unit (although DVD reserves the right to mnvey ib
Ownership Interests to a successor developer). All Home Resort Vacation Points assigned to DVD in connection witr these
Ownership Interests will be govemed by the same rules and regulations pertaining to all Club lt/embers.

31 Recipnocal Use bv DVD and Club Members. At any given time, DVD may own completed Vacation Homes vutrlch have not
yet been committed to the Vacation Ownership Plan for various reasons. In orderto provide Club tvlemben wtth the greatest
possible flexibility in making reservation requests, Club [Vlembeni may be assigned to occupy bofrr Vacation Hores which arc
associated with the Vacation Ownership Plan and completed accommodations which have not yet been committed to tre
Vacation Ownership Plan; however, fte total number of accommodations which have not yet been committed to frre Vacation
Ownership Plan and made available for Club Member reservation for any given Use Day will never exoeed ffre total number of
Vacation Homes existing wifiin he Vacation Ovrmenship Plan on tfrat Use Day. Conversely, DVD may assign ib renters oroilrer
users of the completed accommodations which have not yet been committed to the Vacation Ownership Plan to occupy both
hose Vacation Homes which are committed to the Vacation Ownenship Plan and trose accommodations vuhictr are nog horrvever,

the number of total Vacation Homes made available for DVD renter/user reservation for any given Use Day will never exceed tre
total number of completed accommodations which have not yet been committed to the Vacation Ownership Plan on that Use
Day. ln addition, completed accommodations which have not yet been committed to the Vacation Ownenhip Plan may
separately be made available to Club Members through rental or as an incidental beneft offered by DVD.

3.8 No WaTTanties. DVD AND THE ASSOCIATION ACKNOWLEDGE AND AGREE THAT DVCMC IS PROVIDING THE
SERVICES TO EACH OF THE PARTIES, THE CONDOMINIUM AND CLUB MEMBERS AS CONTEMPISTED UNDER THIS
AGREEMENT, INCLUDING THE OPERATION OF THE HOME RESORT RESERVATION COMPONENT, WITH NO
WARRANTIES WHATSOEVER, INCLUD]NG ANY WARRANTIES ARISING FROM WARMNTIES OF MERCHANTABILIW
AND FITNESS FOR A PARTICULAR PURPOSE. DVCMC FURTHER DOES NOT WARRANT THAT THE DELTVERY OF SUCH
SERVICES, INCLUDING THE OPEMTION OF THE HOME RESORT RESERVATION COMPONENT, WILL BE ERROR-FREE
OR BE PROVIDED ORAVAILABLEWITHOUT INTERRUPTIONAND DVCMC DISCLAIMSALLLIABILITY INTHIS REGARD.
This Section 3.8 shall survive frre expiration or earlier termination of ffris Agreement.

IV. USE OF HOME RESORTVACATION POINTS

4.1 Ootions in Use of Home ResortVacation Poinb. Home ResortVacation Poinb may be used by Club lvlembers in anyof
the following ways during the Use Year: (i) Home ResortVacation Points rnay be used to reserve Vacation Home use rights in

accordance with the reservation rules set forth in Paragraph 4.2 below and in the Home Resort Rules and Regulations; (ii) Home
Resort Vacation PoinF may be Banked as set furh in Paragraph 4.4 below and in the Home Resort Rules and Regulations; (iii)
Home Resort Vacation Points may be Bonowed as set forth in Paragraph 4.5 below and in the Home Resort Rules and
Regulations; (iv) Home Resort Vacation Points may be used to reserve Vacation Homes for exchange through an Extemal
Exchange Program as set furft in Paragraph 4.7 below and in fte Home Resort Rules and Regulations; (v) Home Resort
Vacation Poinb may be Transfened as setforth in Paragraph 4.8 below and in the Home Resort Rules and Regulations; or(vi) a
Club Member may voluntarily participate in the DVC Reservation Component by using all or a portion of a Club Membe/s Home
Resort Vacation Poinb as DVC Vacation Points (as described in fte BWC disclosure documenb) to make a reservation for
available Vacation Homes in other DVC Resorb in accordance wift the DVC ResortAgreement.

4.2 Reservations. Club Members shall reserve Vacation Homes pursuant to frre following guidelines:
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a. The Use Year. lf all of a Club Membe/s Home Resort Vacation Points for a given Use Year are not used in some
mannersetforth in Paragraph 4.1 above during fiat Use Year, any unused balance atthe end of the Use Yearwiltaubmatically
expire as set forth in Paragraph 4.9 below. 0n the first day of each new Use Year, the Club Member will again have a full
complement of Home Resort Vacation Poinb for use during tfrat Use Year, unless the Home Resort Vacation Points were
bonowed in the previous Use Year.

b. Reservation Requests. Subject to any special reservation priorities (for example, Club Members on any special
season preference list or Club Members who own Fixed Ownership lnterests), reservation requests forVacation Homes by Club
Members at the Condominium will be taken on a first come, firct served basis. Home Resort Vacation Points available fur use in
a given Use Year(taking into account Banking and Bonowing activ$ mayonly be used to reserve an available Vacation Home
for use within that Use Year. To reserve a given Use Day on a space-available basis, a Club Member must follow the reservation
procedures set forth in the Home Resort Rules and Regulations, Club Members are encouraged to submit requests as far in
advance as possible to obtain the best choice of Vacation Homes. DVCMC's ability to confirm a reservation request is
dependent upon the availability of fte requested Vacation Home; therefore, DVCMC cannot guarantee that a particular
reservation request can be fulfilled.

In addition to Club Members at he Condominium, Club Members ftom other DVC Resorts will also have the
opportunity to make reservations fur a Vacation Home on a first come, first served basis through the DVC Reservation
Component upon the expiration of any applicable Home Resort Priority Period. In the case of the Condominium, fre Home
Resort Priorfi Period is cunently four (4) months. This Home Resort Priorig Period will be subject to any preference list rights
set forth in the Home Resort Rules and Regulations. A Club Member ftom tris Condominium seeking a reservation at ano$er
DVC Resort ftrough voluntary participation in the DVC Reservation Component will be subj,ect to fte Home Resort Priofu
Period established furthatoher DVC Resort.

DVCMC rcserves the right in its discretion to extend or decrease fie Home Resort Priority Pedod; provided, however,
in no event shall fie Home Resort Priority Period be for a period of less than one (1) month prior to the period during which the
other Club lvlembers have the right to reserue $at Vacation Home during that Use Day. ln addition, DVCMC reserves tre right
(but has no obllgation) to (i) further modify, in its discretion, the Home Resort Priority Period for the Condominium during the
initialyearof opening of the Condominiumto givegreaterpriorfiforreservationsfor, and amessto,fteVacation Homes in fie
Condominium to Club lvlembers owning Ownenship Interests in tre Condominium and (ii) establish a continental or other
preference periods in fte event rcsorb located oubide of fte jurisdictional limits of fte United States are associated as DVC
Resorts.

c.' Fixed Use Periods. DVD has reserved the rightto sellOwnership lnterests in the Condominium as Fixed Ownership
Interests with Fixed Use Periods. Club Members with Fixed Ownership lnterests have he rightto use a specifictype of Vacation
Home (for example a Two-Bedroom 'Lake Vieu/' Vacation Home) during a speciftc Fixed Use Period (for example, a week that
includes Chdsfrnas day). Reservations for Fixed Ownership Interesb are confirmed automatically on a priority basis. This
reseruation pdonty preempts other Club Membere from reseling these Vacation Homes during Use Days occuning in
the Fixed Use Periods, despite the first-come, first served nature of the Home Resort Reservation Gomponent, because
the pdority reseryation of an Orner with a Fixed Ovnerchip Interest will be confirmed prior to the rlght of other Club
ilemberc to make a reseruation for such Vacation Homes during Use Days occunlng in the Fixed Use Periods. This may
adversely afiec't fte ability of Club Nhmbers without Fi,xed Ownership Interesb to make reservations during high demand
seasons. However, DVD will not sell Fixed Ownership Interesb that include more than ftirty-five percent (35%) of any speciftc
Use Day br any specific Vacation Home Type in fte Plan. This means, fur example, that Christmas day will be available fur
reservation on a first-come, first-served basis in at least sixty-five percent (65%) of the Two-Bednoom 'Lake View" Vacation
Homes.

d. Confirmations and Cancellations. Reservations shall be confirmed and cancellations shall be processed as setforfr in

$e Home Resort Rules and Regulations. Cancellations and reservation changes may be subjectb resfrictions orcharges as set
forth in fte Home Resort Rules and Regulations.

e. Annual Dues. Failure to pay all Annual Dues (with respect to all Ownenship Interesb owned by a Club l\4ember) in full
when due may result in the initiation of lockout procedures by DVCMC pursuant to Chapter 721 , resulting (when permitted) in a
denial of the right of delinquent Club Members to reserve, check in or use the Vacation Homes and ftcilities ofthe Condominium
tfrough the Home Resort Reservation Componentorto voluntadly participate in frre DVC Reservation Componentby requesting
a reservation for Vacation Homes at other DVC Resorb until such time as the delinquency is paid in full. Unsatisfied
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delinquencies are also subject to procedures under applicable law to foreclose a lien against a Club Membe/s Ownenhip
Interest.

f. Minimum and Maximum Stays. From time to time, DVCMC may require that a minimum numberof consecutive Use
Days for a particular season or special season be reserved or may impose a maximum limit on the number of consecutive Use
Days for a particular season or special season that may be reserved as set forth in fte Home Resort Rules and Regulations.
The number of consecutive Use Days required to be reserved shall in no event exceed five (5) Use Days.

g. Vacation Home Inventory Manaqement. DVCMC shall have the right to forecast anticipated reservation and use of
the Vacation Homes, including the right to take into account cunent and previous reservation and use of the Vacation Homes,
information about evenb that are scheduled to occur, seasonal use pattems, and other pertinent factors ffrat afiect tre
reservation or use of the Vacation Homes. DVCMC is authorized to reserve Vacation Homes, in the best interesb of the Club
Members as a whole, for the purposes of depositing such reserved use wiffr an External Exchange Program or renting such
reserved Vacation Homes in order to facilitate fte use orfuture use of the Vacation Homes or other benefits made available
through or in connection with he Vacation Ownership Plan.

4.3 Breakaoe. lf a reservation request for any Vacation Home is not received by the fint day of the Breakage Period with
respect to a given Use Day, the right to reserve that Vacation Home br that Use Day will trereafter be subjedto he priorities set
forft in the Home Resort Rules and Regulations. In any event, DVCMC shallalways have first priorig to reserve ffre use of any
available Use Day within the Breakage Period as DVCMC determines including (i) any reservations made by ilre for Unit and
Vacation Home maintenan@; (ii) any reservation rcquesb contained in a wait list and (iii) any rental reservations made bytrird
parties prior to receipt of a reservation request. DVCMC, in iF discretion, may lengthen or shorten $re Breakage Period for all
Use Days from time to time if DVCMC, in its reasonable business judgment, determines that such an adjustment will be for the
principal purpose of improving upon fte quality and operation of frre Vacation Ownenship Plan and furthering tre collective
enjoyment of the use of fte Vacation Homes by Club ltl|emberc taken as a whole. In no event will DVCMC establish a Breakage
Period greater than ninety (90) days or less than thirty (30) days.

4.4 Bankinq Home Resort Vacation Points. Banking of Home Resort Vacation Poinb involves he decision by a Club lvlember
during the current Use Year to save all or a portion of the Club Member's Home Resort Vacation Points for use in the next
succeeding Use Year. Banked Home Resort Vacation Poinb can only be used in the next succeeding Use Year, and once
deposited,theClubMembercannotretievetheBankedHomeResortVacationPoinbduringfieUseYearofdeposit. Failureof
Club Members to use any Banked Home Resort Vacation Points in the next succeeding Use Year will result in the expiration of
those Home Resort Vacation Points as set forth in Paragraph 4.9 below. Banked Home Resort Vacation Points may be used by
Club tUembers for reservations atthe Condominium, orother DVC Resorts (as DVC Vacation Points) orfor use of he Extemal
Exchange Prcgram.

4.5 Borrowinq Home Resort Vacation Points. Bonowing of Home Resort Vacation Points involves the decision by a Club
Member during the cunent Use Year to use all or a portion of the Club Membe/s Home Resort Vacation Points from ffre next
succeeding Use Year to secure a reservation in fte cunent Use Year. Bonowed Home Resort Vacation Poinb can only be used
in the Use Yearinto vuhich ftey have been Bonowed, and failurc of a Club Memberto use any Bonowed Home ResortVacation
Points in the cunent Use Year will result in the expiration of fiose Home Resort Vacation Points as set forth in Paragraph 4.9
below. Bonowed Home Resort Vacation Points may not be retumed to the original Use Year once they have been Bonowed.
Bonowed Home Resort Vacation Points may be used by the Club Member for reservations at he Condominium or other DVC
Resorts (as DVC Vacation Poinb) orfor use of fte Extemal Exchange Program.

4.6 LimitationonBankinqandBonowinq. AClubMembeCsabilitytoeiherBankorBonowatanygiventimeislimitedbyfte
level of general Banking and Bonowing that exists at that particular time and by the projected amount of Use Days available for
reservation at the Condominium. DVCMC rcserves $e dght, in its discretion, to suspend, in whole or in pa( or increase or
decrease the amount of Banking or Bonowing activity at any time or ftom time to time if DVCMC, in ib rcasonable business
judgment, determines fiat such suspension will be for the principal purpose of improving upon the quality and operation of frre

Vacation Ownership Plan and furthering the collective enjoyment of the use of the Vacation Homes by Club l/embers taken as a
whofe. A Club lvlember will also not be permifted to Bank or Bonow Home Resort Vacation Poinb in a given Use Year if fie Club
lvlember is delinquent in the payment of Annual Dues wiffr respect to any Ownership lntercsts owned by tre Club lVlember.

Additional restrictions on Banking and Bonowing are setforth in fte Home Resort Rules and Regulations.

4.7 Extemal Exchanoe Proqrams. ln order to increase the range of vacation options available to Club Members, DVCMC may
anange for Club Members to access External Exchange Programs fiom time to time. These Programs may include exchange
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agreements between DVCMC (as a corporate participant or member) and External Exchange Companies for the purpose of
affording Club Members with the opportunity to avail themselves of alternative vacation opportunities through fie duration of the

Vacation Ownership Plan. There can be no assurance, however, that DVCMC willbe successfulin ananging forongoing ac@ss

to any Extemal Exchange Program. Under such circumstances, Club Memben may contact a provider of exchange services

directlyto establish individualexchange privileges. There can be no.assurance, however, ftatan indMdualClub Memberwillbe

able to satisff the terms and conditions then required by such provider to participate individually in that provide/s exchange

program. lf neither DVCMC nor the ihdividual Club Member is successful in establishing an agreement with a provider of
exchange services, the ability of an individualClub Memberto requestfufure extemalexchangesother$anb a DVC Resortwill

cease. Club Members should rcfer to the Home Resort Rules and Regulations and Extemal Exchange Documents fur
procedures and restrictions involved in requesting an exchange into any cunently existing Extemal Exchange Program.

4.8 Transfers. Transfers may be made by Club Members from time to time as set forth in the Home Resort Rules and

Regulations.

4.9 ExpirationofVacationPoinb. FailureofClubMemberstousetheirVacationPoinbinanyglvenUseYear,howeversuch
Vacation Points are obtained, shall result in automatic expiration of all unused Vacation Poinb wifftout compensation to he Club

Members.

V. RENTALS

5.1 Club Member Rentals. A Club Member may make a reservation to use a Vacation Home for the Club lVlembefs own use,

make their use available to family or friends or guests, or rent them solely through fie Club Membe/s own efurts. Neither

DVD's, DVCMC's or the Association's approval of a rental by a Club Member is required after a reservation has been made in

the rente/s own name, and Club Members are permitted to rent their octupancy righb on terms and onditions ftat fiey may

establish. No rental assistance is being offercd by The TWDC Companies. All renters must comply with fte rules and

regulations affecting occupancy, and the renting Club Memberwill be responsible forfie acts oromissions of fte rcnters orany
other person or persons permifted by the Club l/ember to use fte Vacation Home. The TWDC Companies do not in any way

represent or promote that a particular Vacation Home can be rented, or if it is rented, that any particular rental rate can be

obtainedforsuchrental. UseofVacationHomesandrecreationalfacilitiesforcommercialpurposesoranypulposesofierfian
the personaluse described in the Condominium Documenb is expressly prohibited. "Commercialpurpose" includes a patbm of
rental activity or other occupancy by an Owner that the Board, in ib reasonable discrction, could conclude constitutes a

commercial enterprise or practice.

5.2 Area Resort Hotels. Club Memberc should be aware ftat sevenal resort hotels may be in operation within and around the

Condominium, including hotels owned or operated by The TWDC Companies, that DVD will rcnt its Ov'menhip Interesb to the
general public, and that DVCMC will rent Vacation Homes that are available to it dudng the Beakage Period. Accordingly, any

Club Members who attempt to rent reserved Vacation Homes for their own account must compete with these resort hotels, DVD

and DVCMC for renters without any assistance from The TWDC Companies, and would be at a substantial competitive

disadvantage. Club lllemben should not purchase an Ownership Interest based upon any expectation of deriving any rentalor
other revenue or profit therefrom.

VI. ANNUAL DUES

6.1 Condominium Estimated Budqeb. The Association will promulgate an operating budget and a capital reserves budget

each calendar year in he manner required by applicable law. The operating budget shall include the Condominium's share of
the operating expenses of the Club attributed to it.

6,2 Assessment and Collection of Annual Dues. DVCMC will assess each Club lvlembe/s share of the Gondominium

Estimated Budgets to each Club Membereach yearin the ratio thatthe numberof Home ResortVacation Poinbassignedtoffiat

Club ttiember's Ouvnership lnterest bears to tfre total number of Home Resort Vacation Poinb in he Condominium at that time.

Annual Dues will be billed and will be past due as set forth in tre Condominium Documenb. Each Club lVlember who has not
paid his or her Annual Dues in full by the past due date will be subject to late charges and interest as set forft in the

Condominium Documents.

6.3 Club Member Default. In the event a Club ft4ember has not paid his or her Annual Dues after the past due date desqibed

in Paragraph 6.2 above, a lien may be placed againstthe Club Membe/s Ownership Intercstand fureclosed pursuantto Partlll
of Chapter721, resulting in the lossof the Club Member's Ownership lnterestand ftetermination of hisorhermembership inhe
Club as set forth in the Condominium Documents,
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VII. MISCELLANEOUS PROVISIONS

7.1 Compliance: Personal Use: Commercial Purposes. Failure of a Club Memberto comply with the terms and conditions of

thisAgreement, the Home Resort Rules and Regulations orthe Condominium Documents may result in the denialof the rightof

the non-complying Club Member to reserve, check in or use the Vacation Homes and facilities of fie Condominium or to

voluntarily participate in the DVC Reservation Component by requesting a reservation forVacation Homes atofrter DVC Resorb

untilsuch time as the Club Member is in compliance. Exceptfor Ownership lnterests owned by DVD, rentals of Vacation Homes

to the general public by DVD or DVCMC, use of Vacation Points in connection with External Exchange Programs, and $e rights

of third parties under the Master Declaration, use of Vacation Homes and facilities of fte Condominium is limited solely to fte
personaluse of Club Members, theirguests, invitees, exchangers and lessees and forrecreationaluse bycorporationsorother

similar business entities owning Ownership lnterests while staying as a registered guest at the Condominium. Purchase of

an Ownemhip Interestoruse of Vacation Homes and facilities of the Condominium forcommercialpurposes orbrany purpose

other than the personal use described above is expressly prohibited,

7 .2 Amendment of this Aqreement. DVCMC, in its discretion, may c-hange fte tems and conditions of frtis Agreement and he
Home Resort Rules and Regulations. These changes may affec't an Ovune/s right to use, exchange and rent the Owne/s

Ownership lnterest and impose obligations upon the use and enjoyment of he Ownerchip Interest and the appurtenant Club

membemhip. Such changes may be made by DVCMC witrout the consent of any Club Member and may adversely afiect a Club

tlrlembe/s rights and benefib and increase or decrease Sre Club Membe/s costs of ouunership. Furfier, alffiough DVCMC

generally is required to make such changes in a mannerwhich, in its reasonable business judgment, improves upon he quality

and operation of the Vacation Ownership Plan and furthers tre collective enjoymentof ib beneftts by fie Club ltlembens taken as

a whole, such changes under some circumstanoes may not be to the advantage of some Club l/embers and could adversely

affec.t treir ability to secure reservations when and where they want trem. Notice of any amendment shall be: (i) eiher mailed,

faxed, e-mailed or s6nt by other electronic or wireless means, as the case may be, by DVCMC to each Club Member or to fte
designated representative of each Multiple Club MemberatffreClub [VlembeCsordesignated representative's lastknown mailing

address prior b its efiective date; or (ii) included as a part of a newsleter or other periodic report sent by fie Association or

DVCMC as he management company for $e Condominium.

7 .3 Govemino Law:Waiverof Jurv Trial:Venue. This Agreementshallbe govemed by, and shallbe construed in accordane

with, the laws of the State of Florida. Each Pafi waives any right they may have under any applicable law to a tial by iury with

respect to any suit or legal action which may be commenced by or against any other Party conceming the interpretation,

construction, validity, enforcement or performance of frris Agreement or any other agreement or insfrument executed in

connection with ffris Agreement. ln fie event any such suit or legalaction is commenced by any Party, the ofier Parties agree,

consent and submit to the personal jurisdiction of the federal, circuit and county courts in the Ninth Judicial Circuit of Florida in

and for Orange County, Florida (the "Orange County Cour$"), with respec't to such suit or legal action, and each Party also

consents and submib to and agrees tratvenue in any such suitor legalac{ion is proper in the Orange County Courb, and each

Party waives any and all personal rights under applicable law or in equity to object to the jurisdiction and venue in the Orange

County Courts. Such jurisdiction and venue shall be exclusive of any other jurisdiction and venue.

7.4 Nothes. Except as may be ofterwise provided in ttris Agrcement, any noti@, demand, request, consent, apprcval or

communication underthis Agreement shall be in writing and shalt be deemed duly given or made: (i) when deposited, postage

prepaid, in the United States mail, addressed to the Party at the address shown above (or, in the case of a Club Member or

designated representative of a Multiple Club lVlember, at the address shown on he books and records of DVCMC); (ii) when

delivered personally to the Party at flre address specified above; or (iii) when deposited with a reliable ovemight courier service,

fee prepaid, with receipt of confirmation requested, addressed to the Party as specified above. A Party may designate a difierent

address br receiving notices under this Agreement by providing notice to the ofter Parties pursuant to this Paragraph.

7.5 Termination. This Agreement shall automatically expire on January 31, 2066, or upon the earlier expiration of the

Vacation Ownership Plan for the Condominium as set furth in the Declaration. ln the event the Vacation Ownenship Plan for

Condominium is extended beyond January31, 2066, pursuantto the termsoftre Declaration and atfte election of the Parties,

the term of this Agreement shall automatically be extended forthe additional term unless soonerterminated as provided in this

Agreement.

In he event that the Property Management Agreement is terminated or it expires in accodance with its own terms, ttis
Agreement will terminate, and DVCMC will no longer provide for the operation of the Vacation Ownership Plan. DVCMC also

reserves the right to terminate this Agreement in the event that the DVC Resort Agreement for the Condominium is terminated.
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ln the event ftat this Agreement terminates, the Association shall have the authority to establish reservation procedures,

which may or may not be ldentical to the reservation procedures set forth in this Agreement, by which use of the Units and
Vacation Homes among all of the Club Members at the Condominium shall be determined; provided that any such reservation

rules and regulations must allow for the continued automatic reservations for Fixed Ownership Interest on a priority basis in the
same manner as the reservation procedures set forth in this Agreement and the Home Resort Rules and Regulations. ln

addition, the Parties expressly agree that in fte eventthatftls Agreementterminates, inespective of whetherthe termination is
voluntary or involuntary and irrespective of the cause of such termination, the Association and all Club Members shall cease
using and thereafter abstain from using any and all personal property belonging to DVCMC, including any and all personal
property relating to the operation of the Home Resort Reservation Component, and shall retum same to DVCM0 within fifteen
(15) days afterthe date of termination.

7.6 Suspension. Notwithstanding any provisions contained in $is Agreement to the contrary, DVCMC reserves the right to

elect to suspend the operation of the Home Resort Reservation Component at the Condominium ratherfian electing to terminate

this Agreement. The terms and conditions goveming such suspension shall be determined by DVCMC in its discretion. Upon

the termination of such suspension period, ttre Condominium shall be entifled to resume participation as conbmplated underthis
Agreement subject to any terms and conditions established by DVCMC in its discretion.

7,7 Recitals. The recitals set forth at the beginning of this Agreement are true and conect and are incorporated in this
Agreement by this reference.

7.8 Assiqnment Subconhactinq. DVCMC may assign this Agreement to a wholly owned subsidiary of DVCMC, fre parent

corporation of DVCMC, or a corporation under common ownership and confiol wih BWC wihout the consent of fie Association.

Upon such assignment and assumption DVCMC shall be released fiom any and all obligations underftis Agreement Thirty (30)

daysadvancenoticeoftheasslgnmentshallbedeliveredtofieAssociation. DVCMCmaysubcontractsomeorallofDVCMC's
obligations under ftis Agreement to a hird party or to anofter TWDC Company withoutfte consent of the Association; provided,

however, that DVCMC will continue to remain liable for the performance of its obligations under this Agreement.

7.9 Entire Aqreement. This Agreement constitutes $e entire agreement among the Parties, and none of the Parties have

been induced by any other Party by representations, promises or undershndings notexpressed in this Agreemen[ and there are

no collateral agreemenl stipulations, promises, representations, wananties, clvenanb, obligations, or understandings
whatsoever, in any way touching the subject matter of fiis instrument, or the instruments refened to in this Agreement hat are

not expressly contained in this Agreement or in the Condominium Documents.

7.10 Partial Invalidation. The invalidity in whole or in part of any mvenant, promise or underhking, or any paragraph,

subparagraph, senten@, clause, phnase or words, or of any provision of this Agreement shall not afiect the validity of the
remaining portlons of thls Agreement.

7.11 Excusable Delays. ln the event that DVCMC shall be delayed, hindered in or prevented from the performance of any act
required under tris Agreement by reason of strikes, lock-oub, labor tnoubles, inability to procure maierials, failure of power,

restrictive governmental laws or regulations, riots, insunection, war, tenorist acts, act of God, or any ofter reason beyond

DVCMC's control, then performance of such actshall be excused forffie period of the delay, and the period forthe performance

of any such act shall be extended for a period equivalent to the period of such delay.

7.12 Remedies: Costs and Fees. DVCMC shall be entitled to punsue any and all legal and equitable remedies fur fte
enforcement of the terms and conditions of this Agreement, including an action fur damages, an action for injunctive reliel and
an action for declaratory judgment. In any proceeding arising because of an alleged failure to comply with the terms of ttris

Agreement, the substantially prevailing Party shall be entitled to recover the costs of $e proceeding, and recover such

reasonable attomeys', legal assistant or other professionals' fees and cosb as may be awarded by the court, including all

appeals and all prcceedings in bankruptcy.

7.13 Successor and Assions. This Agreement and all of its provisions shall be binding upon and inure to the benefit of the
Partiesandtheirsuccessorsandassigns. lnnoeventshallthetermsandconditionsofthisAgrcementbedeemedinanywayto
inure to fre benefit of any person or party not expressly made a Pafi except for permitted successoni or assigns to the Parties

7 .13 lntemretation. Where the context so indicates, a word in the singular form shall include fte plural. The term 'include" and

similar terms (e.9., includes, including, included, comprises, comprising, such as, e.9., including but not limited to and for
example), when used as part of a phrase including one or more specific items, are not words of limitation and are not to be
construedasbeinglimitedtoonlythelisteditems. WheneverfteconsentorapprcvalofaPartyisrefenedtointhisAgreement
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or the taking of any action under this Agreement is subject to the consent or approval of a Party, it shall mean the Party's prior
written approval to be given or withheld in its discretion. Further, any references to the use, exercise or grant of thd right of a
Pafiy's discretion as set forth in this Agreement shall mean that Pafi's sole, absolute and unfettered discretion to the exclusion
ofanyotherpersonorentityunlessspecificallyprovidedothewise. NoprovisionofthisAgreementshallbeconstruedagainsta
Party because the Party provided for the drafting of this Agreement, The use of headings, captions and numbers in this
Agreement is solely forthe convenienqe of identiffing and indexing the various provisions of this Agreement and shall in no event
be considered otherwise in construing or interpreting any provision of this Agreement.

lN WITNESS WHEREOF, the Parties have executed this Aqreement as of the Effective Date.

Chang

Secretary

DrStEyS P O LYttE S I A,v Vl LLAS & BU iIGALOWS CO ilD0tftl ill U M
ASSOCIATIOI{, lNC., a Florida not-for-profit corporation

As its: Vice President and Treasurer

DISI{EY VACATION DEVELOPMEI{T, INC.,

a Florida

DISI{EYVACATION CLUB
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THIS INSTRUMENT PREPARED BY AND RETURN TO:

John McGowan

c/o Disney Vacation Development, Inc.

1390 Celebration Blvd.

celebration, Florlda 34747

!D - Rct To:-DlSllEY YnGntt0ft EVELOFfiE

tlll ffi trilltl,tff 'l{ttl{' t,ittiFll ll I

corporalion, hereby mcods

]IIASTER MORTGAGE

Master Form tubr$age Agreement

Recorded by Dlsney Vacation Developmenl lnc.

1390 Celebraton Place

Cebbration Florida 34?47

Pursuail b Sec{ion 695.02, Flodda Stah,Fs, DISilFf VACATION

he attaded Masbr MorQage Agreomsnt.

"1,{r=.r'*,

NOTARY PUBLIC - Stabof Flodda

Commission tlo. DD tq | 6;)93
tvlY COMMlSSlOl,l D(FIRES:

acknowledged
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Orange County,

06/30/2010 12:24:56

OR Book 10068, Page 7101

THIS INSTRUMENI PREPARED BYAND RETURN TO:

&hn ltlcGoutar

do Coffiarce Departnent
Disney Vacaton lrevelopment Inc.

i390 Cdebrafon BM.
Cdebrafion, FWI&3/,747

MASTER XIORTGAGE

Tl{18 tAgtER SORTCAGE AGREEilB{I b erearbd befu€€n
undemign€d lror$ry (herein#'!,@agoi) whooe post office Ina, 1S0 Cdebraton
Blvd., Oefebra0m, Florida U747, qfi DS|IEY VACAIIOI{ as }lu@gm (h€teinab
fic$agee) wfrce post ofice ddrcss is 1390 Cdebrdicr Bhd., Od€brdon,

W{EREAS, fiwn line b time, irabag€ cmbmphhs County, Flodda b hlrd
pates (lndvfrfrtdly a 'Bonoumd and oolledfidy'Bonorrcrc) wlllbe evidarcd by a
noband sesnd bya rnrS4e b be gmnted b Moftagee

VI}IEREAS, eadt Borwer $dl ercqlb a (the''Shot Fonn h seantB eodl
by rcfuence heBorwe/s obllgalfron under ftelr rwpec{iw nob, afupt ard

co'cna$ and agrcerenbconhfrred ln his Masbr

WHERE{$, 0F Sfprt Fom ilorQnge and tris
syi(Hrced by eadt Borowds nob, ri,lfi hbrcst fiercon,

(a) fie of fie indebbdness
lnbrcsthemn, adwred in mrdance

hqaflih orfienwltr, md (b) tle ffihorforfte b€nefitof eadt Bororcrby
Moftagee rursuail b paragraph 2i|

Eadr Short Fonn llorQage hat deemed b Indude he bllowlng prwisions ad all
rcHences hen{n b 'Lende/ and 'Short Form Morbqe Ageemenf,
rcspdirdy, ln fte Short Form

1. P4'nant d

by Magqee shdl be apdM by tr'lor$ruee trst, at he opilion

of aryhte ffimeys'feedue mderhe Nob, har in payment.of intemstpayabb
pnndpal on ary Fufuie Advatoas, and $en b ary ofier anounb dueNob, fsr b fte pdndnlof he

pay$le under fe llo& r Bomner shdl ereotb and.ddlircr any fuitlu nob(s) or mogqc
h faorof

by[bgageefiom
be applM finstb he edd€ncod by frn llob frstemrbd ard doli'r€rsd by Bonower in hvorof MorSagee, ad
in $e srcdessirre of exeafion and ddwy of edr d sdl ftrrfrer nob(s), dl ln acordarce wih fre

Hms of hb paragraph.

Charge; Lienr. pffnpty pay, wfien duq all ondorninium asseosmenb imposed by fte gowning body of
assess'mqlb ad oher draq6, fines and imposlions afrihrhile b h€ Propeily wfiictl

Bonnyer shall pronp[y dircfiage ary lien wftidt has pduity ow hie Mor$age; provided,

to disci*ge any ufi llen so long as Bonower rhall agrce in wdting to [n payment of fte
a manner rephble b MorQagiee and, if rcquesbd by tilortgage, imrredhtely pct wih llatgagee

ilEFtfut{aAF tHtt
Pqsl

hbc
llar

rn witt the aoquisilirn'of an addiliond fln€r$ip inHeetfronr lror$agee, any paymenb

of fte lndebHhee ound by Bororerb MwQagee shd, h Mor[ag€€'s sole option and

rom Mdbage
Fom llaQage

shdl seare b

'MorQqp'$all

hbnan Bororcr

tuf G,012010

Bonuwr shall

€Di$F



20100382012 Page 3 of6

an arnount rrcoessary b saBry said obligafion, or shdl h g00d faih conteet sudt lien by, c deftnl enbrcement of ntdt llen ln, legal

proceed'nngs wtridr opsfr b pevwrt h6 enftroement d he lien or brbifure of [u Prcperty or ary pat hereof and, il tqueeted by

lforSagee, imrndhbfy p06twih [@agee an anount mmary h sa0s'ly sd 0bftF00n.

3. Haad Inrunnce. Borower shall lteep fie impmrements now existng or hercffir ercded 0n he Pryefiy hare<l against

loos by fre, haards induded witrin fre brm 'o(bnded covemge' and ntdr otrer hazads as trloQagos rny require and iri sudr anounb
and fr sldr pedods as lvlor$agee may Fqulr€; pmvided, tro'ievet hat Modqagee shall not mquip hat fte anount of atdt overage
eNceed fiat anount of mwrqn r€quild b payfie sums sccured by ilrb Mor&age. This oHigalhn shdlbe deemed safisfred so fong as

he Cordomlnlum Assodaton a defined in fie Dedaration, (hers'nffi'Assfaton) rnlnHns a 'mste/ ot 'blankd pd$ wttidt
ohenrise salisfiee tre krme trereof ard of tp Dedaration. ln fre erBnt of a disffiulbn of hazad insu nm pooeeds in liar of rcSrdftn
or rcpefir blloring a loos b h Propeily or Condominium, whefrrer h a unlt or h he comnon d€milb. ary sdt ptoceeds pEFile b
Bonorrrie trercbyasslsted h lbr$ragee and dld b€ pald to trlorbageehrapplicdion btresunnsnrted byhis Mctags, uth he
srcecs, if any, fieteaf,ar@bBorm.

4. Prcsylson and llainhance of Propefi. Borower shdl keep fie npair and shdl not commit wob or
pernit lmpafiment or debriorafron of he Ptopcty. Bonomr shdl perlUrTt d of Bryrorreds under fite Dodataton, fie by-laws

and rcgddions of fie Asoodafron and all onslifueildoamenb. Bomrershdf hfre ntdl be rcmratleblnsrgfiathe
bMor€agee.Assodalion ma'nhlns a public liability Inruance policy acceptabh in brm, annun[ and erGtt

5. Ptdoc0on of iloltgqnel S€ql|ty. lf Bonow hrlls b cmtilndln $btbr{qq
u if ary ffin or pluedng b onrnutedwtrifi meidfaftcb hddlng, httnot lffibd b,
€minmt donain, lnsdvenq, code enftrcement, or araggnenb or 0len Moruagge at

MorCIagee's opfion, upon notie b Boconer may mdre u$ appeaarces, disbunn diosaannmes*yb
fom Uor$age€b lnbr€{ indnding, but not limibd h, hpry
€nty upon ft€ Roporty b make ntdt rcpdrs. fiMolsagea aEa
MorQage, Borowsr $df pay he praniume requlred b in efiec't un6l

hsurane Hminabs h accordane wi[r Bottori€fs and cqpllcatle law.

of dl morlgry insurane prer*ums, lf ary. Any amounb bfib fiercon, sltd
beom additflond lndebbftess of Bomower seqred tr'lo$ageo bflmof payment,

andt anounb dull be payatrle upon ndftx furn h€f€of, ild fiom hsdaie
of dsbumir*iltat$e rate paydle ton time b tme unless aterdr iab nould

be mbuy b applicable lau in whiJr eventsudr perinhsile appllcatdelaw. Nohlng

ontained h trb p*agraph $dlrequim MorQageeb lnutr

6. Inepecton. Mortqagoe upon ard inspedions of $e Ptopeily, plorided-

hat illorQqee $all gire Borower cause her€fur d#d b iltloftogee's inbrcd
In 0pPmperty.

7. Gondenntlon. mnseqrnlid, payable b Borrutrer In onnediott
*ffi ary ondemnatm s fie unit or fte ommon denpnb, or fur ay
conveyarce h [,eu of and shall Modgagee fu r apdicdion b he $m $cilt€d
by hlsJrorlffitrihlte excsss,

c modification of snor@0m of fte $ms secued by ttb ltlorE4e,
by McQagee b ary Ciall not operab b rdease, in any manner, fte fiaDil[ty d fie otbtnal

not be requfir€xl b comrpnce proceedlngs agdnst gudt sumssof or b
b etfrdtmelbrpaymart amorfuaton of fie sums secuad by ttis MorQqe by rcam of any dunad

byfte oruindBonoweror succeesors in inbtwt

9. Fofternncc by fty futearance by il{sqagee in enu'sing any dgftt or runedy hereunder or ofieruise
by 4pllc*le law, shdlot of a prcdtde fie exetdee of aysudt tightorffiiody. The Foculermtof hsurancos

of tocs a oher nens by ['lorQage shafl not be a waiver of liaSagee's fuht b rehrab he mafuri$ of he
sealed bytrls

Remedlel r€medles provided in $is Mor&age arc distind and omuhtre b any ottu rlght or randy
(r equity, ard may be orercis€d concunenty, hdependen[y u suoessirdy.

Bound; &lnt and Several LlaUll$. Subred t0 he terns and plovisions of paragr4h 20 below,

fie cor€nanb hereln onhlned shall bind, ad he fuhts hereunder shall inwe b fie respc{iue suocessors and asigns
of, llutlorgagee ad Borotrer.

Rav060t20l0

All correnanb, agreunenb and underbkings of Bororcr $all be joint and sewral.

Mashr t@ryAgrwnont
P{e2

adhmdtempafrtand
fteloatseorrcdryhb

mqulrmrt br slch
shdlpaytn munt

and Boro$nt's succesmrs in

\

prfircfrd under
htercstat0e

danyavad
of dl w ary pdt

hercby asslgned b
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12, tlotlca. Except tor ani notice rcquirod under 4plicaile law b be gircn In anoher manner, (a) aty notice b Borovrer
pm/dded fu in fiis Mor$age shall be given ry mailing adr notice by U.S. Mail, poshe prepaid; addressed b Bormwer at Borotre/s
address as set furfi in fie lbb or hls MaQaW, or at suct ofter addms as Borower may desrlnab by no0ce b fulcQ4ee as povirhd
herdn, and (b) any nolioe b llor$4ee shil bs gi'/€n by oerlifed mail, retum rcceipt requesGd, b iiodgagee's addese sbbd herdn or
b adt otrter addrces as [fioruagee may Gs[nale by notie b Borower as povftled herch. Any nothe provkled fu in fib Mo/gage
*rall be deemed b harre been given b Bonower a fllorEagee when given in tn mamu dasfinabd hereh.

13. 8€vorabll[ty. The povislons of ftis tr@age are ser€rablo. tf ary provision of frb Moftage $dl bs h€ld to be invalH or
unenfote$le h any moped sudt pmvieion shallbe carhd iltand €nfuEdonlybheelGntb ri'hi$ itshallbe vdid and enftircede,
atd any stdt hnlldity a menOrcedlty $d not ffid any drcr provisions of trb MorQqe, dl of dtictt $a[ be tully canied ctt ad
enbrced a if sudt invalid or unenbrceable provision had not been set forfi herein.

14. Gwonittg Lnv and Waiver of Tdd by Jury. THIS AGREEtEifT GOVERi{ED BY, COilSTRI'ED UIIDER

AIID IIIIERPRETED AIID EIIFORCED IiI ACCORDAITICE WTH ffiE IAWS OF THE FLORIDA AI{D THE Cq'RT8 II{ THE
grATE OF FLoRDA COUilTY 0F oRAilGE St{Al,I BE IflE pCN-t sl\G Cot RfS
UIIGATPT{ OR OTHER rcCEEDII{G THAT TAY BE BASED OiI, ARISE C['T OF,

A{DIGI{IE FORA|tY
oR tir cotJuilgfoil f,ffiHTHt8

TORTGAGE T}IE PARTES HEREBY IO{(N|I{GLY, \OLI.STTARILY tr{O IISTEIfTISIAI."L T}E RreHT EIIHERXAY HAVE

TO A TRIAT BY JURY I}I RESPE0T OF AITIY L]TIGATIOI{ EASED ON, OR ARISIIIG OITT ORIN CSIJUil T|ol{{UTTH
THIS TORTGAGE, OR AIIY GOI'RSE (F G(x{U'cI, GOI'RSE OF VERBAT 0R Yfi[rTEr0
OR ACTK'T{S OF AIIY PARTY. THIS PROI'FIOII IS A TATEtrilAt
REPRES$ITED BV I}IE iPIE TO BORRWER

FOR trTEIONG THE LOAII

15. tleadlrys and Capihlizod Temo. The paragr4h headinge onbined br he conrnnlsnce of fte
partles, and $a[ not be us€d in consfucton or interpreHiori herein $dl ontaln fte
meaning assodabd b ftern h Bottoule/s Short Fonn

16. Enflre Agcement Thb Mo$age and undershndiry and d.Bmoucr ad
tforfiageuitr rqard bfte su$r{ matter hercd, or ofhe partes.

This ilu$qe shdl not be modlfied or amended byBonorcrad

17. Time. Time is of ft, csmce in he obftalion represenbd by fris
MorEsge.

18. Fuilhcr Assurrns.
lequested by MotQagee, b cany out

fuimenb wlrldt may rcaconably be

19. Gon&r etd numbs shall indude $e plunal, md fie ur of any
gender shdl be applbable b dl ild of Boruver shdl be pint atd ercml.

20. Tramlerolthe ofhe hbrest fieidn is sold a bansbrted or lf ary
mcQage, I'Bn a otrerE be rbprd9rt against oroherulse ffir upcr tr€ Pmpdty

rr orarM at [fuibagoe's sole dlecrctm], exdudlns (a] awihheH or grarbd at [fudgag€e's sole dlecreton), exdudlng (a] a

ioirnt bnant or bnant by he entirety, or (b) he lien of rcd ptoperty ad0r
due and

due and payable.

or tsansftr, Mor$agee shallhao
b fie Pudrase
is b be sold or

payable on sums seorrcd
pmvided in ftis

by illorQagee, Mor$agee
to accderab,

ndheNob.

option, dedare d tn swm securcd by trls lvloftage b be

opton b accelerab d#d b.sde or barfier if, and mly tf, pic b fie
b timdy exenise ils right of finst rdrsal granbd under fie Dedardion and

and Mortgagee in fib mdsr, and fubrQagee and he pason b ufiom he
agrcerrent in wdfing hal fie orcdit of suctr person is satishdory h MoruageE and hat fie

strail be at sudr rate aB Morgagee shdl request lf iro&qee has waived tn option to
Boruve/s su@snr h inbrcst hc execubd a uritbn ae*mplion sgwnent am@ in

Borounr fiom dl obfgaliors under fi'rs MorQage ad he Nob. f Mor$agee ererctses

Bonorver notice of deraton in mrdance wlh paragraph 12 hercof. &dt notce rhall
period of not less han fom fte dab tp notle is mail€d wihin whidt Bomurer $dl pay he sums dedared due. lf

b pay cuc-tr sums he erqfrallon of sndr period, Morlgagee may, wifftout fur&er nofre or demand on Bonorer,
at law or in equity.

Fnoept as Fovidd in paragraph 20 hercof, upon Borovue/s brcadr of any covenant or

agrcernent of including fie oo'renanb to pay when due any sums seored by frris fulo$age, Mor$ngee, pior b '''
ffileralion, shall mail notice to Bonower m provided in paragr4fi 12 hereof specifying: (1) he Omach; (2) he aclion required to cure

ilasglrctqe&temctt
re3

,/

Borower of each

Allovenanb,

Ascum$ion. f dl
tuing hebm

(wlrldt consent

&v05012010
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a|dt br€du and (3) a dab, not lets han frfieen (15) days fiom fre dab fire noilce 'n mailed b Buroner, by whi*r date sudt brcqdr must
be otrcd. Sudt noti-ce, at Mor$agee's sde option, may also sbte trat ftilure b cun sudt breadr on or before ilre dab spmrfied in tre
nothe may rcsult in melerafiiron of 0re arms seared by tris ilorsage or ftrcdowe by irdidd or tusbe (nfiJqddal) mioeedlngs std
sde of he Prceefty. The ndie, at MorQagee's sofe option, may also rcquin trat ary pct due anounb shafi be payable by caslrit's or
€@ dteck. lf fte hedr ls not CIrcd on or befure fie d# spdfred In he nolioe, ilerbagee at Mor$ag€s's sole ild absdub
dhseton, sutfec't b any (;ht of teinsbbm€nt to whidr Borors is en0fled under 4pli4 law, may @aq witrout fuifrer dernard or
notitp of any kind, dl of he ume seqred by ilris Moftage to be imm€diabli due and pay$le ad may brcdooe 0rb McQage by

ludM, or tustee (non.iutlkfal) prcceedings pursumt b applicable hu.r. Mor'qagee shdl be enffled b collod in wdr poeedings all
erpsres of brcdoourc, lnduding, hrt not limibd b, rcconSle aflomeys fe€6, ourrt mb ad cosb of dodrtlutky eyidene,
ab6t&b, 0ile reporb, rccodlng cocb and dodmenhry and o0rer barrfu taxes. lf Bormubr falb to malo tlmdy peynenb urder $e
obllgdons recttd .by thls ilotlgage, or lc offierube deqnod In unculrd ddruft of firls liorlg{0, frre llen rgrlnrt flre Prcpsily
cffitod by this tortgage mry be fondosed In rccodane wffi ei$er r fudldal prccedun or a tustee hrcdosurr
pocedun and nry rceult In Borowe/r loes of 0to Property. lf fie todgagee a turtse bndocun prccsdun,
Bororershil hrvetn optlon to oblectand the lloilgagee mry pmcsed mly * acilm,

22. Asdgnment of Rental; Appointnent dRcelver. As addilionalsednityher€d
fie renb of he ftoperty, pm$ded hat Bonower shall, prir b aderdion under paragraph

herebyaseignsto [@qee
or abandonment offie Pmperty,

have [e right b 6ll€d and rctdn sudt rcnb as hey becdfle due and payabh. Upon or dildonment of fie ftoperty,
Moqageo $d be en$ted upor rultbn nolhe, to enbr t4m, H(o of ad manage fld h coild he runb of he
ftop€ny, ilrdudiry hme p6t due. Al rcnb coltectd $dl be spplbd oftp of tp Roperty ad
cdl€ction of mb, lndudng,.bnt not limited b, managem€nt Ees, and hen b he sums
seotlr€d by fitb MorSage. Albmatvety, MorSagee may seelt fie appointnent mnbfrom tre Pruperty.

lf a rwircr b +pdnted, any inome from renb from fie Property $all be applM ad $en in tpoder
eetbfi above,

23. Fnturc Advmce. Upon rcquest by Bomwer
pas tom fire dab of trb ilorQage, may make Futrre fl

rrifrfrn lrenf(tr)
Futue Advanes, tref€on, $d'be

shdlhs ptint palsodfi€d by tris Mo.rQage when evidenced by seored heleby.
Enount of he hdebbdness seorcd by tris he seflriryof fiis
Mor$ry, erceed tro' hundrcd.percent (20m0 of

24. f,orQageet Prlor Gonrent Bonorver
mnsent, eiher patitim a suhfvide he Prcperty or
ownership plan, exmptfor abandonment or dsbudon by lte a offier mud$ or in
he cadg'of a hlting by ondemnaliur povision d he Declaratm, by-laws q code of
rcgulalions of he Associaton or
(ll) anydkn whieh trordd haw
bMorQagee.

wlridt an fur he exprcss benefrtof ilorgagee;or
@verag€ maintained by fte Assodglion unaccsphbb

S. Borowe/r Mo/q4eeb bnd Bonwerhe lMe0bdneos
evldcrcd bytrc Nob, [tor$agoe (i) fie ftopedy is not in any wlse inbndsd,

under Flodda law, and any sudr deoirc oranyfom of
qulrcd he Pnoperty fur ily use or rupose ohu hat br perconal

of he Prop€rly, has no deire or lnbnt b bE or beona a legal

(lnc{udlng, wiUrout limihtfion, Reedy Crcek lmprcvwent Dlstld), and

26. Rdeas. Upon dl sums s6red by tris illodgage, ltlorQagoe shdl rel€ass $ir illorQ4e wt0tort dtage b
and Borower$dl pay rccodatirn, if any.

?. Altomeyr'Feea As MorEagE and in tte Noh, he bm athneyo bm $dl*oinduGffirneys'Ees, if any,

mrybemarHbyar

Addon Contsads. Bororer (or any party omprl$ng Borower orof uhidr Bofiourer b cqrpfised) ercafts
agreemen(s) in favor d fthr$4ee ir onneditn wiih he acqubilion of an addrtiona

sorn oher puryca, fien Borcwer agees ha[ (i) ary deftult u ewnt of default under ary
$ldl $dl autcrnatically and wi[rout furfier notie onstitrb a dehult under his lftr[age as

tulty as if default arose dhedy under fiis MorSage; (il) ay dehult or event of default under fiis lloftage shall

auhmalically ild

Rw05Ol20l0

furfier nofrce constitub a default under any euch furfter nob(s) and mortgage agreemen(s) as fully as if such

sote ild

anountofhe

rcprcsenb ad
hetefu, h
.(iii) Bonows

OT

of he Shb of Flodda, or
deslrc or lnbntls hercby wdved,

furtpr

M6br lilo.EagiAgrsmnt
Pdge4
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Gftnrlt c evmt of defuult aooe direcfy under sudr furtru nob(s) and moQage qreenren(s); and (li} fre litn of hb Mor€age ehall

arhmatcdly and nitrotrt fur.frdi adion sprcad over and enqmber any $dl add[tiond ormer$ip inbrect ao tully as if $tdt additimd
amenhip inbrest cffirprieed he Property lnMfy enombered by trls MorSage, and Bstower hereby mo$agee, gnanb and conveys

any sudr ddilibnalownership inbrest b Mor$agee.

irffiilolt4sA$Emnt
P4es

iIORTGAGOR

S]ATEOF )
3!:

cc[fiTYoF )

,whoUare pemonally hovm bmeor
ldentificdon.

Nohry Public-

Rsv05O12010 ODtsrq




