City of Ketchum

CITY COUNCIL MEETING AGENDA MEMO

Meeting Date: | May 15, 2023 Staff Member/Dept: | Morgan Landers, AICP — Director of
Planning and Building

Agenda Item: Recommendation to review and approve the First and Fourth Condominium Final Plat and
adopt the Findings of Fact, Conclusions of Law, and Decision.

Recommended Motion:

| move to approve the Fist and Fourth Condominium Final Plat and adopt the Findings of Fact, Conclusions
of Law, and Decision.

Reasons for Recommendation:

e The 1%t and 4" Mixed Use project received Design Review approval on June 10, 2019 and the City
Council approved the Condominium Preliminary Plat on July 5, 2022.

e The development is subject to the conditions and requirements of Development Agreement #20472
and subsequent amendments.

e The Ketchum Municipal Code states that a final plat cannot be signed or recorded until a certificate
of occupancy is issued. Pre-inspections have been conducted and staff believes a certificate of
occupancy will be issued for the building within the next week. The plat will not be signed or
recorded until the certificate is issued.

e The final plat meets all the conditions of approval of the design review, preliminary plat, phased
development agreement, and subdivision requirements.

Policy Analysis and Background (non-consent items only):

Sustainability Impact:

None OR state impact here: Approval of the final plat does not limit the city’s ability to reach its
sustainability goals outlined in the Sustainability Action Plan.

Financial Impact:

None OR Adequate funds exist in account: ‘ None

Attachments:

1. Application and Supporting Materials

2. Final Plat

3. Draft Findings of Fact, Conclusions of Law, and Decision




City of Ketchum

Attachment 1:

Application and Supporting
Materials



OFFICIAL USE ONLY
Application Number: P22-016(
City of Ketchum Date Received: 3/15/23
Planning & Building By: HLN
Fee Paid: $4500
Approved Date:
Subdivision Application BY:

Submit completed application and payment to the Planning and Building Department, PO Box 2315, Ketchum,
ID 83340 or hand deliver to Ketchum City Hall, 480 East Ave. N., Ketchum. If you have questions, please contact
the Planning and Building Department at (208} 726-7801. To view the Development Standards, visit the City
website at: www.ketchumidaho.org and click on Municipal Code.

APPLICANT INFORMATICN
Name of Proposed Subdivision: First & Fourth Condominiums

Owner of Record: Waypoint Pearl, LLC: Jack E. Bariteau, Jr., Managing Member
Address of Owner: P.O. Box 84, Sun Valley, ID 83353
Representative of Owner: Benchmark Associates, Dave Patrie

Legal Description: Amended Lots 1 & 2, Block 57, Ketchum Townsite
Street Address: 391 First Avenue North, Ketchum, Idaho
SUBDIVISION INFORMATION
Number of Lots/Parcels: 9 market rate units & 3 spaces for community housing condominiumized
Total Land Area: +/- 18,163 SF
Current Zoning District: CC
Proposed Zoning District: CC

Overlay District: nfa

TYPE OF SUBDIVISION

Condominium B | tand O PUD O Townhouse [1
Adjacent land in same ownership in acres or square feet: nfa

Easements to be dedicated on the final plat:

No new easements.

Briefly describe the improvements to be installed prior to final plat approval:

New building, heated paver sidewalk, curb & gutter, utility installations.

ADDITIONAL INFORMATION
All fighting must be in compliance with the City of Ketchum's Dark Sky Ordinance
One (1) copy of Articles of Incorporation and By-Laws of Homeowners Associations and/or Condominium Declarations
One (1) copy of current title report and owner’s recorded deed to the subject property
One (1) copy of the-p%miamplat
All files should be submitted in an electronic format.

Applicant agrees in the event of a dispute concerning the interpretation or enforcement of the Subdivision Application in
which the City of Ketchum is the prevailing party to pay reasonable attorney’s fees and costs, including fees and costs of
appeal for the City of Ketchum. Applicant agrees to observe all City ordinances, laws and conditions imposed. Applicant
agrees to defend, hold harmiess and indemnify the City of Ketchum, city officials, agents and employees from and for any
and all losses, claims, actions, judgments for damages, or injury to persons or property, and losses and expenses caused or
incurred by Applicant, its servants, agents, employees, guesis and business invitees and not caused by or arising out of the
tortuous canduct of city-or its officials, agents or employees. Applicant certifies that s/he has read and examined this

applicatifn ;md that all j matinn_ 'c'o'ﬁyained herein is true and correct.
) 7. 2[14/p3
— M 1 /‘f Y J .

Applic’a\r';t Signature Tﬁp g'br puhey§ Date

480 fast Ave.N. * PO.Box2315 * Ketchum, [D83340 * main{208)726-7801 * {ax{(208)726-7812
facebook com/Cityofetchum  *  twittercom/Kelchum_Idaho * wwwketchumidaho.org



Instrument # 681852

HAILEY, BLAINE, IDAHO

04-23-2021 4:41:39PM  No. of Pages: 3
Recorded for: BLAINE COUNTY TITLE

JOLYNN DRAGE Fee: $15.00

Ex-Officio Recorder Deputy: GWB

Electronically Recorded by Simplifile

BLAINE COUNTY TITLE

WARRANTY DEED

For Value Received

The Jack E. Bariteau, Jr. Separate Property Trust U/T/D October 2, 1996, Jack Eli Bariteau, Jr., Trustee,
as to an undivided 50% interest and Main Drive Properties, LLC., a Tennessee limited liability company,
as to an undivided 50% interest as tenants in common,

the Grantor, hereby grants, bargains, sells, conveys and warrants unto
Waypoint Pearl, LLC, an Idaho limited liability company

the Grantee, whose current address is: PO Box 84, Sun Valley, iD 83353
the following described premises, to-wit:

Lots 1 and 2 of RE-DIVISION OF LOTS 1 & 2, Block 57, ORIGINAL KETCHUM TOWNSITE, according to
the official plat thereof, recorded as Instrument No. 191607, records of Blaine County, Idaho.

SUBJECT TO: Current General Taxes, a lien in the process of assessment, not yet due or payable.
Easements, restrictions, reservations, provisions of record, and assessments, if any.

TO HAVE AND TO HOLD the said premises, with their appurtenances unto the said Grantee, its heirs
and assigns forever. And the said Grantor does hereby covenant to and with the said Grantee, that
Grantor is the owner in fee simple of said premises; that they are free from ali encumbrances except
those to which this conveyance is expressly made subject to and those made, suffered or done by the
Grantee; and subject to all existing patent reservations; restrictions in railroad deeds of record;
easements and rights of way established and of record; protective covenants of record; zoning
ordinances and applicable building codes, use restrictions, ordinances, laws and regulations of any
governmental unit; general taxes and assessments, including irrigation and utility assessments (if any) for
the current year, which are not due and payable; and that Grantor will warrant and defend the same from
all lawful claims whatsoever. Whenever the context so requires, the singular number includes the plural.

Dated this 6th day of April, 2021. ‘

Jacl\sE;i/iariteau, gV By: William A. Allison
Trus Its:
Muna 4

Blaine Couniy Title, Inc.  File Number: 2123569
Warranty Deed - Trust
Page 1 of 2



State of [daho
County of Blaine

This record was acknowledged before me on 6th day of April, 2021, by Jack Eli Bariteau, Jr, as the
Jrustee(s) of The Jack E. Bariteau, Jr. Separate Property Trust U/T/D October 2, 1996.

(STAMP)

'\}a.’i?ao/.»ke.-!f.rv.. et —1""%;.;1‘}—-4,.«.-‘.’«-.‘«&..4-
3 Ll FALTH !
3 Ui A0 R0, 25804 ]
(i VY UL )
{ STALL O 10

Fae COATAISSINN ONIRES 19724724
T T e AT A TR RS

Blaine County Title. Inc.  File Number: 2123569
Warranty Deed - Trust
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State of Idaho
SS.
County of Blaine

This record as acknowledged before me on the 6" day of April, 2021 by William A. Allison, the
W2l __of Main Drive Properties, LLC, a Tennessee limited liability company

(STAMP)
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M stewart

ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)

ISSUED BY
STEWART TITLE GUARANTY COMPANY

NOTICE

IMPORTANT - READ CAREFULLY: THIS COMMITMENT IS AN OFFER TO ISSUE ONE OR MORE TITLE INSURANCE
POLICIES. ALL CLAIMS OR REMEDIES SOUGHT AGAINST THE COMPANY INVOLVING THE CONTENT OF THIS
COMMITMENT OR THE POLICY MUST BE BASED SOLELY IN CONTRACT.

THIS COMMITMENT IS NOT AN ABSTRACT OF TITLE, REPORT OF THE CONDITION OF TITLE, LEGAL OPINION,
OPINION OF TITLE, OR OTHER REPRESENTATION OF THE STATUS OF TITLE. THE PROCEDURES USED BY THE
COMPANY TO DETERMINE INSURABILITY OF THE TITLE, INCLUDING ANY SEARCH AND EXAMINATION, ARE
PROPRIETARY TO THE COMPANY, WERE PERFORMED SOLELY FOR THE BENEFIT OF THE COMPANY, AND
CREATE NO EXTRACONTRACTUAL LIABILITY TO ANY PERSON, INCLUDING A PROPOSED INSURED.

THE COMPANY’S OBLIGATION UNDER THIS COMMITMENT IS TO ISSUE A POLICY TO A PROPOSED INSURED
IDENTIFIED IN SCHEDULE A IN ACCORDANCE WITH THE TERMS AND PROVISIONS OF THIS COMMITMENT. THE
COMPANY HAS NO LIABILITY OR OBLIGATION INVOLVING THE CONTENT OF THIS COMMITMENT TO ANY
OTHER PERSON.

COMMITMENT TO ISSUE POLICY

Subject to the Notice; Schedule B, Part | - Requirements; Schedule B, Part Il - Exceptions; and the Commitment
Conditions, STEWART TITLE GUARANTY COMPANY, a Texas corporation (the “Company”), commits to issue the Policy
according to the terms and provisions of this Commitment. This Commitment is effective as of the Commitment Date
shown in Schedule A for each Policy described in Schedule A, only when the Company has entered in Schedule A both
the specified dollar amount as the Proposed Amount of Insurance and the name of the Proposed Insured.

If all of the Schedule B, Part | - Requirements have not been met within six months after the Commitment Date, this

Commitment terminates and the Company’s liability and obligation end.

/ /jFrederick H. Eppinger
President and CEO

Countersigned by:

Autt

Blaine County Title, Inc.
360 Sun Valley Road
P.O. Box 3176
Ketchum, ID 83340
(208) 726-0700

)David Hisey
Secretary

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
Company or its issuing agent that may be in electronic form.

Copyright 2021 American Land Title Association. All rights reserved. e
The use of this Form (or derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as of the date of use. LAND TITLE
All other uses are prohibited. Reprinted under license from the American Land Title Association. ASSOCIATION
File No. 2224412 - =
ALTA Commitment For Title Insurance (7-01-2021) h
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COMMITMENT CONDITIONS

1. DEFINITIONS

a.

j.

“Discriminatory Covenant”: Any covenant, condition, restriction, or limitation that is unenforceable under
applicable law because it illegally discriminates against a class of individuals based on personal characteristics
such as race, color, religion, sex, sexual orientation, gender identity, familial status, disability, national origin, or
other legally protected class.

“Knowledge” or “Known”: Actual knowledge or actual notice, but not constructive notice imparted by the Public
Records.

“Land”: The land described in Item 5 of Schedule A and improvements located on that land that by State law
constitute real property. The term “Land” does not include any property beyond that described in Schedule A,
nor any right, title, interest, estate, or easement in any abutting street, road, avenue, alley, lane, right-of-way,
body of water, or waterway, but does not modify or limit the extent that a right of access to and from the Land is
to be insured by the Policy.

“‘Mortgage”: A mortgage, deed of trust, trust deed, security deed, or other real property security instrument,
including one evidenced by electronic means authorized by law.

“Policy”: Each contract of title insurance, in a form adopted by the American Land Title Association, issued or to
be issued by the Company pursuant to this Commitment.

“Proposed Amount of Insurance”; Each dollar amount specified in Schedule A as the Proposed Amount of
Insurance of each Policy to be issued pursuant to this Commitment.

“Proposed Insured”: Each person identified in Schedule A as the Proposed Insured of each Policy to be issued
pursuant to this Commitment.

“Public Records”; The recording or filing system established under State statutes in effect at the Commitment
Date under which a document must be recorded or filed to impart constructive notice of matters relating to the
Title to a purchaser for value without Knowledge. The term “Public Records” does not include any other
recording or filing system, including any pertaining to environmental remediation or protection, planning,
permitting, zoning, licensing, building, health, public safety, or national security matters.

“State”: The state or commonwealth of the United States within whose exterior boundaries the Land is located.
The term “State” also includes the District of Columbia, the Commonwealth of Puerto Rico, the U.S. Virgin
Islands, and Guam.

“Title”: The estate or interest in the Land identified in Item 3 of Schedule A.

2. |If all of the Schedule B, Part | - Requirements have not been met within the time period specified in the Commitment
to Issue Policy, this Commitment terminates and the Company’s liability and obligation end.

3. The Company'’s liability and obligation is limited by and this Commitment is not valid without:

~0 Q0 oo

g.

the Notice;

the Commitment to Issue Policy;

the Commitment Conditions;

Schedule A;

Schedule B, Part | - Requirements;

Schedule B, Part Il - Exceptions; and

a countersignature by the Company or its issuing agent that may be in electronic form.

4. COMPANY’S RIGHT TO AMEND
The Company may amend this Commitment at any time. If the Company amends this Commitment to add a defect,
lien, encumbrance, adverse claim, or other matter recorded in the Public Records prior to the Commitment Date, any
liability of the Company is limited by Commitment Condition 5. The Company is not liable for any other amendment to
this Commitment.

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
Company or its issuing agent that may be in electronic form.

Copyright 2021 American Land Title Association. All rights reserved. e
The use of this Form (or derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as of the date of use. CAND TITLI
All other uses are prohibited. Reprinted under license from the American Land Title Association. ASSOCIATION
File No. 2224412 = =
ALTA Commitment For Title Insurance (7-01-2021) k
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5. LIMITATIONS OF LIABILITY

a. The Company’s liability under Commitment Condition 4 is limited to the Proposed Insured’s actual expense
incurred in the interval between the Company’s delivery to the Proposed Insured of the Commitment and the
delivery of the amended Commitment, resulting from the Proposed Insured’s good faith reliance to:

(i) comply with the Schedule B, Part | - Requirements;
(i) eliminate, with the Company’s written consent, any Schedule B, Part Il - Exceptions; or
(iii) acquire the Title or create the Mortgage covered by this Commitment.

b. The Company is not liable under Commitment Condition 5.a. if the Proposed Insured requested the amendment
or had Knowledge of the matter and did not notify the Company about it in writing.

c. The Company is only liable under Commitment Condition 4 if the Proposed Insured would not have incurred the
expense had the Commitment included the added matter when the Commitment was first delivered to the
Proposed Insured.

d. The Company'’s liability does not exceed the lesser of the Proposed Insured’s actual expense incurred in good
faith and described in Commitment Condition 5.a. or the Proposed Amount of Insurance.

e. The Company is not liable for the content of the Transaction Identification Data, if any.

The Company is not obligated to issue the Policy referred to in this Commitment unless all of the Schedule B,

Part —Requirements have been met to the satisfaction of the Company.

g. The Company’s liability is further limited by the terms and provisions of the Policy to be issued to the Proposed
Insured.

—h

6. LIABILITY OF THE COMPANY MUST BE BASED ON THIS COMMITMENT; CHOICE OF LAW AND CHOICE OF

FORUM

a. Only a Proposed Insured identified in Schedule A, and no other person, may make a claim under this
Commitment.

b. Any claim must be based in contract under the State law of the State where the Land is located and is restricted
to the terms and provisions of this Commitment. Any litigation or other proceeding brought by the Proposed
Insured against the Company must be filed only in a State or federal court having jurisdiction.

c. This Commitment, as last revised, is the exclusive and entire agreement between the parties with respect to the
subject matter of this Commitment and supersedes all prior commitment negotiations, representations, and
proposals of any kind, whether written or oral, express or implied, relating to the subject matter of this
Commitment.

d. The deletion or modification of any Schedule B, Part [lI—Exception does not constitute an agreement or
obligation to provide coverage beyond the terms and provisions of this Commitment or the Policy.

e. Any amendment or endorsement to this Commitment must be in writing and authenticated by a person
authorized by the Company.

f.  When the Policy is issued, all liability and obligation under this Commitment will end and the Company’s only
liability will be under the Policy.

7. IF THIS COMMITMENT IS ISSUED BY AN ISSUING AGENT
The issuing agent is the Company’s agent only for the limited purpose of issuing title insurance commitments and
policies. The issuing agent is not the Company’s agent for closing, settlement, escrow, or any other purpose.

8. PRO-FORMA POLICY
The Company may provide, at the request of a Proposed Insured, a pro-forma policy illustrating the coverage that the
Company may provide. A pro-forma policy neither reflects the status of Title at the time that the pro-forma policy is
delivered to a Proposed Insured, nor is it a commitment to insure.

9. CLAIMS PROCEDURES
This Commitment incorporates by reference all Conditions for making a claim in the Policy to be issued to the
Proposed Insured. Commitment Condition 9 does not modify the limitations of liability in Commitment Conditions 5
and 6.

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
Company or its issuing agent that may be in electronic form.

Copyright 2021 American Land Title Association. All rights reserved. e
The use of this Form (or derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as of the date of use. CAND TITLI
All other uses are prohibited. Reprinted under license from the American Land Title Association. ASSOCIATION
File No. 2224412 = =
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10. CLASS ACTION

1.

ALL CLAIMS AND DISPUTES ARISING OUT OF OR RELATING TO THIS COMMITMENT, INCLUDING ANY
SERVICE OR OTHER MATTER IN CONNECTION WITH ISSUING THIS COMMITMENT, ANY BREACH OF A
COMMITMENT PROVISION, OR ANY OTHER CLAIM OR DISPUTE ARISING OUT OF OR RELATING TO THE
TRANSACTION GIVING RISE TO THIS COMMITMENT, MUST BE BROUGHT IN AN INDIVIDUAL CAPACITY. NO
PARTY MAY SERVE AS PLAINTIFF, CLASS MEMBER, OR PARTICIPANT IN ANY CLASS OR REPRESENTATIVE
PROCEEDING. ANY POLICY ISSUED PURSUANT TO THIS COMMITMENT WILL CONTAIN A CLASS ACTION
CONDITION.

ARBITRATION

The Policy contains an arbitration clause. All arbitrable matters when the Proposed Amount of Insurance is
$2,000,000 or less may be arbitrated at the election of either the Company or the Proposed Insured as the exclusive
remedy of the parties. A Proposed Insured may review a copy of the arbitration rules at http://www.alta.org/arbitration.

STEWART TITLE GUARANTY COMPANY

All notices required to be given the Company and any statement in writing required to be furnished the Company shall
be addressed to it at Stewart Title Guaranty Company, P.O. Box 2029, Houston, Texas 77252-2029.

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
Company or its issuing agent that may be in electronic form.

Copyright 2021 American Land Title Association. All rights reserved. e
The use of this Form (or derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as of the date of use. CAND TITLI
All other uses are prohibited. Reprinted under license from the American Land Title Association. ASSOCIATION
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ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE A

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Transaction Identification Data, for which the Company assumes no liability as set forth in Commitment Condition 5.e.:

Issuing Agent: Blaine County Title, Inc.

Issuing Office: 360 Sun Valley Road, P.O. Box 3176, Ketchum, ID 83340
Issuing Office's ALTA® Registry ID:

Loan ID Number:

Commitment Number: 2224412
Issuing Office File Number: 2224412
Property Address: 391 N 1st Ave., Ketchum, ID 83340

120 W 4th St., Ketchum, ID 83340
Revision Number:

1. Commitment Date: February 16, 2022 at 8:00 A.M.

2. Policy to be issued: Proposed Amount of Insurance
(a) 2021 ALTA® Owner's Policy

Proposed Insured:

(b) 2021 ALTA® Loan Policy

Proposed Insured:

3. The estate or interest in the Land at the Commitment Date is:

Fee Simple

4. The Title is, at the Commitment Date, vested in:
Waypoint Pearl, LLC, an Idaho limited liability company
5. The Land is described as follows:

Lots 1 and 2 of RE-DIVISION OF LOTS 1 & 2, Block 57, ORIGINAL KETCHUM TOWNSITE, according to the official
plat thereof, recorded as Instrument No. 191607, records of Blaine County, Idaho.

STEWART TITLE GUARANTY COMPANY STATEMENT OF CHARGES
These charges are due and payable
before a policy can be issued

T dobl

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
Company or its issuing agent that may be in electronic form.

Copyright 2021 American Land Title Association. All rights reserved. —
AMERIC
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ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE B PART |

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Requirements
File No.: 2224412
All of the following Requirements must be met:

1. The Proposed Insured must notify the Company in writing of the name of any party not referred to in this
Commitment who will obtain an interest in the Land or who will make a loan on the Land. The Company may then
make additional Requirements or Exceptions.

2. Pay the agreed amount for the estate or interest to be insured.

3. Pay the premiums, fees, and charges for the Policy to the Company.

4. Documents satisfactory to the Company that convey the Title or create the Mortgage to be insured, or both, must

be properly authorized, executed, delivered, and recorded in the Public Records.

5. Delivery to the Company of the Affidavit as to Debts and Liens. Upon acceptance and review of said Affidavit, title
will be subject to such further matters as appear necessary and appropriate following such review.

6. Pursuant to the State of Idaho Insurance Regulations, a cancellation fee is to be charged on all cancelled orders.
Unless otherwise advised, orders will be considered cancelled six months after the effective date on the
Commitment. The amount of the fee assessed shall be in accordance with our rate filing with the Idaho
Department of Insurance.

If you should decide to change lenders within six months, this commitment can be transferred to avoid a
cancellation charge.

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
Company or its issuing agent that may be in electronic form.

Copyright 2021 American Land Title Association. All rights reserved. —
The use of this Form (or derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as of the date of use. LAND TITI
All other uses are prohibited. Reprinted under license from the American Land Title Association. ANBOCIAT N
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ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE B PART Il

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Exceptions

File No.: 2224412

Some historical land records contain Discriminatory Covenants that are illegal and unenforceable by law. This
Commitment and the Policy treat any Discriminatory Covenant in a document referenced in Schedule B as if each
Discriminatory Covenant is redacted, repudiated, removed, and not republished or recirculated. Only the
remaining provisions of the document will be excepted from coverage.

The Policy will not insure against loss or damage resulting from the terms and conditions of any lease or easement
identified in Schedule A, and will include the following Exceptions unless cleared to the satisfaction of the Company:

1.

Any defect, lien, encumbrance, adverse claim, or other matter that appears for the first time in the Public Records
or is created, attaches, or is disclosed between the Commitment Date and the date on which all of the Schedule B,
Part | - Requirements are met.

Taxes or assessments which are not shown as existing liens by the records of any taxing authority that levies
taxes or assessments on real property or by the Public Records. Proceedings by a public agency which may result
in taxes or assessments, or notices of such proceedings, whether or not shown by the records of such agency or
by Public Record.

Any facts, rights, interests, or claims which are not shown by the Public Records, but which could be ascertained
by an inspection of the Land or by making inquiry of persons in possession thereof.

Easements, liens, or encumbrances, or claims thereof, which are not shown by the Public Records.

Discrepancies, conflicts in boundary lines, shortages in area, encroachments, or any other facts which a correct
survey would disclose, and which are not shown by the Public Records.

(a) Unpatented mining claims; (b) reservations or exceptions in patents or in Acts authorizing the issuance thereof;
(c) water rights, claims, or title to water, whether or not the matters excepted under (a), (b) or (c) are shown by the
Public Records.

. Any lien or right to a lien for services, labor, equipment, or material heretofore or hereafter furnished, imposed by

law and not shown by the Public Records.

. Rights of the state or federal government and/or public in and to any portion of the land for right of way (whether or

not such rights are shown by recordings of easements and/or maps in the Public Records by the State of Idaho
showing the general location of these rights of way).

Minerals of whatsoever kind, subsurface and surface substances, including but not limited to coal, lignite, oil, gas,
uranium, clay, rock, sand and gravel in, on, under and that may be produced from the Land, together with all
rights, privileges, and immunities relating thereto, whether or not appearing in the Public Records or listed in
Schedule B. The Company makes no representation as to the present ownership of any such interests. There
may be leases, grants, exceptions or reservations of interests that are not listed.

This page is only a part of a 2021 ALTA® Commitment for Title Insurance. This Commitment is not valid without the Notice; the Commitment to Issue
Policy; the Commitment Conditions; Schedule A; Schedule B, Part | - Requirements; and Schedule B, Part Il - Exceptions; and a countersignature by the
Company or its issuing agent that may be in electronic form.

Copyright 2021 American Land Title Association. All rights reserved.

The use of this Form (or derivative thereof) is restricted to ALTA licensees and ALTA members in good standing as of the date of use. LAND TITI
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File No. 2224412 -—T?r:
ID ALTA Commitment For Title Insurance Schedule B 11 (07-01-2021) B
Page 1 of 3

AMERICAN



ALTA COMMITMENT FOR TITLE INSURANCE (07-01-2021)
SCHEDULE B PART Il

ISSUED BY
STEWART TITLE GUARANTY COMPANY

Exceptions

10. General taxes for the year 2021, a lien in the amount of $5,363.42, of which the first half due December 20, 2021
are PAID and the second half are due on or before June 20, 2022. (Parcel No. RPK0000057001B)

11. General taxes for the year 2021, a lien in the amount of $5,363.42, of which the first half due December 20, 2021
are PAID and the second half are due on or before June 20, 2022. (Parcel No. RPK0000057002A)

12. General taxes for the year 2022 and subsequent years, which are a lien not yet payable.
13. Water and sewer charges of the City of Ketchum, which are current as of the date of the policy.
14. Ketchum rubbish charges billed by Clear Creek Disposal, which are current as of the date of the policy.

15. Notes, Easements and Restrictions as shown on the Re-Division of Lots 1 & 2, Block 57, Original Ketchum
Townsite, recorded February 27, 1979 as Instrument No. 191607, records of Blaine County, Idaho.

16. Facts evidenced by that certain Survey, dated September 2018 by Benchmark Associates, recorded October 30,
2018, as Instrument No. 656178, records of Blaine County, Idaho.

17. Development Agreement #20427, including the terms and provisions thereof, Dated December 16, 2019 by and
between the City of Ketchum, Idaho, a municipal corporation and Jack E. Bariteau, Jr., as Trustee of the Jack E.
Bariteau, Jr. Separate Property Trust, under agreement dated October 2, 1996 and Main Drive Properties, LLC, a
Tennessee limited liability company, recorded December 20, 2019 as Instrument No. 665841, records of Blaine
County, Idaho.

First Amendment to Development Agreement #20427, including the terms and provisions thereof, recorded
February 11, 2021, as Instrument No. 679218, records of Blaine County, Idaho.

18. Right-of-Way Encroachment Agreement 20548, including the terms and provisions thereof, by and between City of
Ketchum, Idaho, a municipal corporation and Jack E. Bariteau Jr., as Trustee of The Jack E. Bariteau Jr., Separate
Property Trust, dated October 2, 1996 and Main Drive Properties, LLC, a Tennessee limited liability company
recorded October 29, 2020 as Instrument No. 675091, records of Blaine County, Idaho.

19. Right-of-Way Encroachment Agreement 20536, including the terms and provisions thereof, dated October 19,
2020, by and between City of Ketchum, Idaho, a municipal corporation and Idaho Power Company, recorded
October 30, 2020 as Instrument No. 675171, records of Blaine County, Idaho.

20. Deed of Trust, Security Agreement and Fixture Filing with Assignment of Leases and Rents to secure an
indebtedness in the amount shown below, and any other obligations secured thereby:
Amount: $17,500,000.00
Dated: 04/23/2021
Grantor: Waypoint Pearl, LLC, an Idaho limited liability company
Trustee: Blaine County Title, Inc.
Beneficiary: Dudley Family Investments, LLC, a Delaware limited liability company
Recorded: 04/23/2021, as Instrument No. 681853, records of Blaine County, Idaho
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Exceptions

21. Assignment of Leases and Rents, by and between Waypoint Pearl, LLC, an Idaho limited liability company and
Dudley Family Investments, LLC, a Delaware limited liability company, recorded 04/23/2021 as Instrument No.
681854, records of Blaine County, Idaho.

22. Financing Statement executed by Waypoint Pearl, LLC to Dudley Family Investments, LLC recorded 04/23/2021
as Instrument No. 681855, records of Blaine County, Idaho.

23. Subordination Agreement, executed by Conrad Brothers of Idaho, Inc., in favor of Dudley Family Investments,
LLC , recorded 04/23/2021 as Instrument No. 681856, records of Blaine County, Idaho.

24. Financing Statement executed by Waypoint Pearl, LLC to Dudley Family Investments, LLC Filed 04/26/2001 as
File No. 20210632205 records of the Idaho Secretary of State UCC Division.

25. Subordination Agreement, executed by Conrad Brothers of Idaho, Inc., in favor of Dudley Family Investments,
LLC , recorded 04/29/2021 as Instrument No. 682017, records of Blaine County, Idaho.

26. Notices of liens if any, in favor of the State Tax Commission, the Department of Labor and Department of Health
and Welfare of the State of Idaho filed in the office of the Secretary of State pursuant to Chapter 19, Title 45, Idaho
Code. (The Idaho State Tax Commission electronically files liens with the office of the Secretary of State and not
with the Blaine County Recorder. Until final review at closing, title may be subject to such further matters as
appear necessary and appropriate following such review.)

Item 1 will be removed upon final review at closing, title may be subject to such further matters as appear
necessary and appropriate following such review.

Iltems 2-5 and 7-9 may be removed upon issuance of any ALTA Extended Coverage Policy.

Copies of all recorded documents outlined in this section are available upon request.
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STG Privacy Notice
Stewart Title Companies

WHAT DO THE STEWART TITLE COMPANIES DO WITH YOUR PERSONAL INFORMATION?

Federal and applicable state law and regulations give consumers the right to limit some but not all sharing. Federal and applicable
state law regulations also require us to tell you how we collect, share, and protect your personal information. Please read this notice
carefully to understand how we use your personal information. This privacy notice is distributed on behalf of the Stewart Title Guaranty
Company and its title affiliates (the Stewart Title Companies), pursuant to Title V of the Gramm-Leach-Bliley Act (GLBA).

The types of personal information we collect and share depend on the product or service that you have sought through us. This
information can include social security numbers and driver's license number.

All financial companies, such as the Stewart Title Companies, need to share customers' personal information to run their everyday
business—to process transactions and maintain customer accounts. In the section below, we list the reasons that we can share
customers' personal information; the reasons that we choose to share; and whether you can limit this sharing.

Reasons we can share your personal information. Do we share Can you limit this sharing?

For our everyday business purposes— to process your
transactions and maintain your account. This may include running the

business and managing customer accounts, such as processing Yes No
transactions, mailing, and auditing services, and responding to court

orders and legal investigations.

For our marketing purposes— to offer our products and services to Yes No

you.

For joint marketing with other financial companies No We don't share

For our affiliates' everyday business purposes— information

about your transactions and experiences. Affiliates are companies
related by common ownership or control. They can be financial and Yes No
non-financial companies. Our affiliates may include companies with a
Stewart name; financial companies, such as Stewart Title Company

For our affiliates' everyday business purposes— information

about your creditworthiness. No We don't share

For our affiliates to market to you — For your convenience, Yes Yes, send your first and last name, the email
Stewart has developed a means for you to opt out from its affiliates address used in your transaction, your
marketing even though such mechanism is not legally required. Stewart file number and the Stewart office

location that is handling your transaction by
email to optout@stewart.com or fax to
1-800-335-9591.

For non-affiliates to market to you. Non-affiliates are companies
not related by common ownership or control. They can be financial
and non-financial companies.

No We don't share

We may disclose your personal information to our affiliates or to non-affiliates as permitted by law. If you request a transaction with a
non-affiliate, such as a third party insurance company, we will disclose your personal information to that non-affiliate. [We do not control
their subsequent use of information, and suggest you refer to their privacy notices.]

SHARING PRACTICES

How often do the Stewart Title Companies notify me| We must notify you about our sharing practices when you request a

about their practices? transaction.

How do the Stewart Title Companies protect my To protect your personal information from unauthorized access and use, we

personal information? use security measures that comply with federal law. These measures
include computer, file, and building safeguards.

How do the Stewart Title Companies collect my We collect your personal information, for example, when you

personal information? " request insurance-related services

= provide such information to us
We also collect your personal information from others, such as the real
estate agent or lender involved in your transaction, credit reporting agencies,
affiliates or other companies.

What sharing can I limit? Although federal and state law give you the right to limit sharing (e.g., opt out)
in certain instances, we do not share your personal information in those
instances.

Contact us: If you have any questions about this privacy notice, please contact us at: Stewart Title Guaranty Company,
1360 Post Oak Blvd., Ste. 100, Privacy Officer, Houston, Texas 77056

File No.: 2224412 Page 1
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Effective Date: January 1, 2020

Privacy Notice for California Residents

Pursuant to the California Consumer Privacy Act of 2018 (“CCPA”), Stewart Information Services Corporation and its subsidiary companies
(collectively, “Stewart”) are providing this Privacy Notice for California Residents (“CCPA Notice”). This CCPA Notice supplements the
information contained in Stewart’s existing privacy notice and applies solely to all visitors, users and others who reside in the State of
California or are considered California Residents (“consumers” or “you”). Terms used but not defined shall have the meaning ascribed to

them in the CCPA.

Information Stewart Collects

Stewart collects information that identifies, relates to, describes, references, is capable of being associated with, or could reasonably be
linked, directly or indirectly, with a particular consumer, household, or device. Most of the information that Stewart collects in the course of
its regular business is already protected pursuant to the Gramm-Leach-Bliley Act (GLBA). Additionally, much of this information comes from

government records or other information already in the public domain. Personal information under the CCPA does not include:

* Publicly available information from government records.

¢ Deidentified or aggregated consumer information.

* Certain personal information protected by other sector-specific federal or California laws, including but not limited to the
Fair Credit Reporting Act (FCRA), GLBA and California Financial Information Privacy Act (FIPA).

Specifically, Stewart has collected the following categories of personal information from consumers within the last twelve (12) months:

Category Examples Collected?
A. Identifiers. Areal name, alias, postal address, unique personal identifier, online identifier,
Internet Protocol address, email address, account name, Social Security YES
number, driver's license number, passport number, or other similar identifiers.
B. Personal information categories listed in | A name, signature, Social Security number, physical characteristics or
the California Customer Records statute description, address, telephone number, passport number, driver's license or
(Cal. Civ. Code § 1798.80(e)). state identification card number, insurance policy number, education, YES
employment, employment history, bank account number, credit card number,
debit card number, or any other financial information, medical information, or
health insurance information. Some personal information included in this
category may overlap with other categories.
C. Protected classification characteristics Age (40 years or older), race, color, ancestry, national origin, citizenship,
under California or federal law. religion or creed, marital status, medical condition, physical or mental
disability, sex (including gender, gender identity, gender expression, YES
pregnancy or childbirth and related medical conditions), sexual orientation,
veteran or military status, genetic information (including familial genetic
information).
D. Commercial information. Records of personal property, products or services purchased, obtained, or
considered, or other purchasing or consuming histories or tendencies. YES
E. Biometric information. Genetic, physiological, behavioral, and biological characteristics, or activity
patterns used to extract a template or other identifier or identifying information,
such as, fingerprints, faceprints, and voiceprints, iris or retina scans, YES
keystroke, gait, or other physical patterns, and sleep, health, or exercise data.
F. Internet or other similar network activity. | Browsing history, search history, information on a consumer's interaction with YES
a website, application, or advertisement.
G. Geolocation data. Physical location or movements. YES
H. Sensory data. Audio, electronic, visual, thermal, olfactory, or similar information. YES
|. Professional or employment-related Current or past job history or performance evaluations. YES
information.
J. Non-public education information (per the | Education records directly related to a student maintained by an educational
Family Educational Rights and Privacy Act | institution or party acting on its behalf, such as grades, transcripts, class lists, YES
(20 U.S.C. Section 1232g, 34 C.F.R. Part student schedules, student identification codes, student financial information,
99)). or student disciplinary records.
K. Inferences drawn from other personal Profile reflecting a person's preferences, characteristics, psychological trends, YES
information. predispositions, behavior, attitudes, intelligence, abilities, and aptitudes.
File No.: 2224412 Page 2
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Stewart obtains the categories of personal information listed above from the following categories of sources:

¢ Directly and indirectly from customers, their designees or their agents (For example, realtors, lenders, attorneys, etc.)
¢ Directly and indirectly from activity on Stewart’s website or other applications.
* From third-parties that interact with Stewart in connection with the services we provide.

Use of Personal Information
Stewart may use or disclose the personal information we collect for one or more of the following purposes:

To fulfill or meet the reason for which the information is provided.

To provide, support, personalize, and develop our website, products, and services.

To create, maintain, customize, and secure your account with Stewart.

To process your requests, purchases, transactions, and payments and prevent transactional fraud.

To prevent and/or process claims.

To assist third party vendors/service providers who complete transactions or perform services on Stewart’s behalf.

As necessary or appropriate to protect the rights, property or safety of Stewart, our customers or others.

To provide you with support and to respond to your inquiries, including to investigate and address your concerns and

monitor and improve our responses.

* To personalize your website experience and to deliver content and product and service offerings relevant to your
interests, including targeted offers and ads through our website, third-party sites, and via email or text message (with
your consent, where required by law).

* To help maintain the safety, security, and integrity of our website, products and services, databases and other technology
assets, and business.

* To respond to law enforcement or regulator requests as required by applicable law, court order, or governmental
regulations.

* Auditing for compliance with federal and state laws, rules and regulations.

* Performing services including maintaining or servicing accounts, providing customer service, processing or fulfilling
orders and transactions, verifying customer information, processing payments, providing advertising or marketing
services or other similar services.

¢ To evaluate or conduct a merger, divestiture, restructuring, reorganization, dissolution, or other sale or transfer of some

or all of our assets, whether as a going concern or as part of bankruptcy, liquidation, or similar proceeding, in which

personal information held by us is among the assets transferred.

Stewart will not collect additional categories of personal information or use the personal information we collected for materially
different, unrelated, or incompatible purposes without providing you notice.

Disclosure of Personal Information to Affiliated Companies and Nonaffiliated Third Parties

Stewart does not sell your personal information to nonaffiliated third parties. Stewart may share your information with those you have
designated as your agent in the course of your transaction (for example, a realtor or a lender). Stewart may disclose your personal
information to a third party for a business purpose. Typically, when we disclose personal information for a business purpose, we enter
a contract that describes the purpose and requires the recipient to both keep that personal information confidential and not use it for
any purpose except performing the contract.

We share your personal information with the following categories of third parties:

* Service providers and vendors (For example, search companies, mobile notaries, and companies providing credit/debit
card processing, billing, shipping, repair, customer service, auditing, marketing, etc.)

Affiliated Companies

Litigation parties and attorneys, as required by law.

Financial rating organizations, rating bureaus and trade associations.

Federal and State Regulators, law enforcement and other government entities

In the preceding twelve (12) months, Stewart has disclosed the following categories of personal information for a business purpose:

Category A: ldentifiers

Category B: California Customer Records personal information categories
Category C: Protected classification characteristics under California or federal law
Category D: Commercial Information

Category E: Biometric Information

Category F: Internet or other similar network activity

Category G: Geolocation data

Category H: Sensory data

Category |: Professional or employment-related information

Category J: Non-public education information

Category K: Inferences

Consumer Rights and Choices

The CCPA provides consumers (California residents) with specific rights regarding their personal information. This section describes
your CCPA rights and explains how to exercise those rights.
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Access to Specific Information and Data Portability Rights

You have the right to request that Stewart disclose certain information to you about our collection and use of your personal information over
the past 12 months. Once we receive and confirm your verifiable consumer request, Stewart will disclose to you:

The categories of personal information Stewart collected about you.

The categories of sources for the personal information Stewart collected about you.

Stewart’s business or commercial purpose for collecting that personal information.

The categories of third parties with whom Stewart shares that personal information.

The specific pieces of personal information Stewart collected about you (also called a data portability request).

If Stewart disclosed your personal data for a business purpose, a listing identifying the personal information categories
that each category of recipient obtained.

Deletion Request Rights

You have the right to request that Stewart delete any of your personal information we collected from you and retained, subject to certain
exceptions. Once we receive and confirm your verifiable consumer request, Stewart will delete (and direct our service providers to delete)
your personal information from our records, unless an exception applies.

Stewart may deny your deletion request if retaining the information is necessary for us or our service providers to:

1. Complete the transaction for which we collected the personal information, provide a good or service that you requested, take actions
reasonably anticipated within the context of our ongoing business relationship with you, or otherwise perform our contract with you

2. Detect security incidents, protect against malicious, deceptive, fraudulent, or illegal activity, or prosecute those responsible for such
activities.

3. Debug products to identify and repair errors that impair existing intended functionality.

4. Exercise free speech, ensure the right of another consumer to exercise their free speech rights, or exercise another right provided for
by law.

5.  Comply with the California Electronic Communications Privacy Act (Cal. Penal Code § 1546 seq.).

6. Engage in public or peer-reviewed scientific, historical, or statistical research in the public interest that adheres to all other applicable
ethics and privacy laws, when the information’s deletion may likely render impossible or seriously impair the research’s achievement,
if you previously provided informed consent.

7. Enable solely internal uses that are reasonably aligned with consumer expectations based on your relationship with us.

8. Comply with a legal obligation.

9. Make other internal and lawful uses of that information that are compatible with the context in which you provided it.

Exercising Access, Data Portability, and Deletion Rights

To exercise the access, data portability, and deletion rights described above, please submit a verifiable consumer request to us either:

® Calling us Toll Free at 1-866-571-9270

* Emailing us at Privacyrequest@stewart.com

* Visiting http://stewart.com/ccpa

Only you, or someone legally authorized to act on your behalf, may make a verifiable consumer request related to your personal
information. You may also make a verifiable consumer request on behalf of your minor child.

To designate an authorized agent, please contact Stewart through one of the methods mentioned above.

You may only make a verifiable consumer request for access or data portability twice within a 12-month period. The verifiable consumer
request must:

* Provide sufficient information that allows us to reasonably verify you are the person about whom we collected personal
information or an authorized representative.
¢ Describe your request with sufficient detail that allows us to properly understand, evaluate, and respond to it.

Stewart cannot respond to your request or provide you with personal information if we cannot verify your identity or authority to make the
request and confirm the personal information relates to you.

Making a verifiable consumer request does not require you to create an account with Stewart.

Response Timing and Format

We endeavor to respond to a verifiable consumer request within forty-five (45) days of its receipt. If we require more time (up to an
additional 45 days), we will inform you of the reason and extension period in writing.

A written response will be delivered by mail or electronically, at your option.
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Any disclosures we provide will only cover the 12-month period preceding the verifiable consumer request’s receipt. The response we
provide will also explain the reasons we cannot comply with a request, if applicable. For data portability requests, we will select a format to
provide your personal information that is readily useable and should allow you to transmit the information from one entity to another entity
without hindrance.

Stewart does not charge a fee to process or respond to your verifiable consumer request unless it is excessive, repetitive, or manifestly
unfounded. If we determine that the request warrants a fee, we will tell you why we made that decision and provide you with a cost
estimate before completing your request.

Non-Discrimination

Stewart will not discriminate against you for exercising any of your CCPA rights. Unless permitted by the CCPA, we will not:

* Deny you goods or services.

* Charge you a different prices or rates for goods or services, including through granting discounts or other benefits, or
imposing penalties.

* Provide you a different level or quality of goods or services.

* Suggest that you may receive a different price or rate for goods or services or a different level or quality of goods or
services.

Changes to Our Privacy Notice

Stewart reserves the right to amend this privacy notice at our discretion and at any time. When we make changes to this privacy notice, we
will post the updated notice on Stewart’s website and update the notice’s effective date. Your continued use of Stewart’s website
following the posting of changes constitutes your acceptance of such changes.

Contact Information

If you have questions or comments about this notice, the ways in which Stewart collects and uses your information described here, your
choices and rights regarding such use, or wish to exercise your rights under California law, please do not hesitate to contact us at:

Phone: Toll Free at 1-866-571-9270
Website: http://stewart.com/ccpa
Email: Privacyrequest@stewart.com

Postal Address: Stewart Information Services Corporation
Attn: Mary Thomas, Deputy Chief Compliance Officer
1360 Post Oak Blvd., Ste. 100, MC #14-1
Houston, TX 77056
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STG Privacy Notice 2 (Rev 01/26/09) Independent Agencies and Unaffiliated Escrow Agents

WHAT DO/DOES THE Blaine County Title, Inc. DO

WITH YOUR PERSONAL INFORMATION?

Federal and applicable state law and regulations give consumers the right to limit some but not all sharing. Federal and applicable
state law regulations also require us to tell you how we collect, share, and protect your personal information. Please read this notice
carefully to understand how we use your personal information. This privacy notice is distributed on behalf of Blaine County Title, Inc. ,
and its affiliates (" N/A "), pursuant to Title V of the Gramm-Leach-Bliley Act (GLBA).

The types of personal information we collect and share depend on the product or service that you have sought through us. This
information can include social security numbers and driver's license number.

All financial companies, such as Blaine County Title, Inc. , need to share customers' personal information to run their everyday
business—to process transactions and maintain customer accounts. In the section below, we list the reasons that we can share
customers' personal information; the reasons that we choose to share; and whether you can limit this sharing.

Reasons we can share your personal information Do we share? [Can you limit this sharing?

For our everyday business purposes— to process your transactions and
maintain your account. This may include running the business and managing

. A . " . Yes No
customer accounts, such as processing transactions, mailing, and auditing services,
and responding to court orders and legal investigations.
For our marketing purposes— to offer our products and services to you. Yes No
For joint marketing with other financial companies No We don't share
For our affiliates' everyday business purposes— information about your
transactions and experiences. Affiliates are companies related by common
ownership or control. They can be financial and non-financial companies. Yes No
For our affiliates' everyday business purposes— information about your No We don't share
creditworthiness.
For our affiliates to market to you Yes No
For non-affiliates to market to you. Non-affiliates are companies not related by No We don't share

common ownership or control. They can be financial and non-financial companies.

We may disclose your personal information to our affiliates or to non-affiliates as permitted by law. If you request a transaction with a
non-affiliate, such as a third party insurance company, we will disclose your personal information to that non-affiliate. [We do not
control their subsequent use of information, and suggest you refer to their privacy notices.]

Sharing practices

How often do/does Blaine County Title, Inc. | YWe must notify you about our sharing practices when you request a transaction.
notify me about their practices?

How do/does Blaine County Title, Inc. To protect your personal information from unauthorized access and use, we use
protect my personal information? security measures that comply with federal and state law. These measures
include computer, file, and building safeguards.

How do/does Blaine County Title, Inc. We collect your personal information, for example, when you

collect my personal information? . .
* request insurance-related services

¢ provide such information to us

We also collect your personal information from others, such as the real estate
agent or lender involved in your transaction, credit reporting agencies, affiliates
or other companies.

What sharing can | limit? Although federal and state law give you the right to limit sharing (e.g., opt out) in
certain instances, we do not share your personal information in those instances.

Contact Us If you have any questions about this privacy notice, please contact us at: Blaine County Title, Inc. , 360
Sun Valley Road, PO Box 3176, Ketchum, ID 83340
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BYLAWS
OF

FIRST & FOURTH
CONDOMINIUM OWNERS’ ASSOCIATION, INC.

THESE BYLAWS of First & Fourth Condominium Owners’ Association, Inc., an Idaho
nonprofit corporation, were adopted and are effective as of the = day of , 2023.
Capitalized terms used and not otherwise defined herein have the meanings set forth on in the
Declaration, as defined herein in Section 1.5.

Article 1
FORMATION OF THE CORPORATION

Section 1.1 Formation.

On March 10, 2022, the Corporation was organized as an Idaho nonprofit corporation by
executing and delivering the Articles of Incorporation to the Idaho Secretary of State in
accordance with and pursuant to the Act.

Section 1.2  Registered Office.

The registered office of the First & Fourth Condominium Owners’ Association, Inc. (the
"Corporation") required by the Idaho Nonprofit Corporation Act (“Act") to be continuously
maintained in the state of Idaho may, but need not, be the same as any of its principal places of
business in the state of Idaho. In any case, the Corporation's registered office shall be the
business office of the registered agent required by the Act to be continuously maintained in the
state of Idaho. The address of the registered office may be changed from time to time by the
Board of Directors or the President of the Corporation by delivering a statement to the Idaho
Secretary of State containing the information acquired by the Act or by indicating such change in
the annual report required by the Act to be filed with the Secretary of State.

Section 1.3  Principal Office; Other Offices.

The principal office of the Corporation shall be 675 Sun Valley Road, Suite L, Ketchum,
Idaho. The Corporation may also have and maintain an office or principal place of business in
Idaho, or at such other place as may be fixed by the Board of Directors, and may also have
offices at such other places, both within and without the state of Idaho, as the Board of Directors
may from time to time determine or the business of the Corporation may require.

Section 1.4  Corporate Seal.

The Corporation may have a corporate seal, which may be altered at will by the Board of
Directors. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or
in any other manner reproduced.
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Section 1.5 Declaration.

The “Declaration” shall mean, collectively, the Declaration of Covenants, Conditions
and Restrictions for the First & Fourth Condominiums and any amendments or supplements
recorded or to be recorded pursuant thereto, and applicable to the condominium development
commonly known and referred to as the FIRST & FOURTH CONDOMINIUM
DEVELOPMENT located in the County of Blaine, State of Idaho, legally described as set forth
in Exhibit “A” attached hereto.

Section 1.6  Other Definitions.

Each and every definition set forth in Section 1 of the Declaration shall have the same
meaning herein as therein, and each and every such definition is incorporated by reference herein
and made a part hereof.

Article 2
MEMBERSHIP; VOTING RIGHTS

The qualification for membership, the classes of membership and the voting rights of
members shall be as set forth in Article 8 of the Declaration, all of which are hereby incorporated
by reference herein as if set forth in full.

Article 3
MEMBERS' MEETINGS

Section 3.1  Place of Meetings.

The Board of Directors may designate any place, either within or without the state of
Idaho, as the place of meeting for any annual meeting or for any special meeting of members
called by or at the direction of the Board of Directors. A waiver of notice signed by all members
entitled to vote at a meeting may designate any place, either within or without the state of Idaho,
as the place for the holding of such meeting. If no place is designated by the Board of Directors
or if a special meeting be called otherwise than by or at the direction of the Board of Directors,
the place of meeting shall be the principal office of the Corporation.

Section 3.2  Annual Meetings.

The annual meeting of the members of the Corporation shall be held on the fourth
Monday (or the following day, should this fall on a legal holiday) in the month of December in
each year at 3:00 p.m., at the principal office, or on such other date and at such other time which
may from time to time be designated by the Board of Directors, for the purpose of electing
directors and for the transaction of such other business as may properly come before the meeting.
The failure to hold an annual meeting at the time stated or otherwise designated as provided
herein shall not affect the validity of any corporate action.
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Section 3.3  Special Meetings.

Special meetings of the members of the Corporation may be called at any time, for any
purpose or purposes, by a majority of the quorum of the Board of Directors or the President of
the Corporation or by the holders of at least twenty five percent (25%) of the votes entitled to be
cast on any issue proposed to be considered at the meeting (provided that such holders sign, date
and deliver to the Corporation one or more written demands for the meeting describing the
purpose(s) for which it is to be held) or by the person or persons authorized to do so by the
Articles of Incorporation. Special meetings of the members of the Corporation may not be called
by any other person or persons.

Section 3.4  Notice of Meetings.

The Corporation shall notify members of the date, time and place of each annual and
special members' meeting and, in case of a special meeting, a description of the purpose or
purposes for which the meeting is called, no fewer than ten (10) nor more than sixty (60) days
before the meeting date. Unless otherwise required by law or the Articles of Incorporation, the
Corporation is required to give notice of a meeting only to members entitled to vote at the
meeting. Notice of a special meeting must include a description of the purpose or purposes for
which the meeting is called. Only business within the purpose(s) described in the special
meeting notice may be conducted at such special meeting. Notice shall be given to each member
at either: (1) the address of their respective unit; or (ii) the address supplied by the member to the
Corporation.

Section 3.5 Waiver of Notice.

Notice of any meeting of members may be waived in writing, signed by the person
entitled to notice thereof and delivered to the Corporation for inclusion in the corporate minutes
or filing with the corporate records, either before or after the date and time stated in the notice.
A member's attendance at a meeting waives objection to lack of notice or defective notice of the
meeting unless the member at the beginning of the meeting objects to holding the meeting or
transacting business at the meeting, and further waives objection to consideration of a particular
matter at the meeting that is not within the purpose of purposes described in the meeting notice
unless the member objects to considering the matter when it is presented. Any member so
waiving notice of such meeting shall be bound by the proceedings of any such meeting in all
respects as if due notice hereof had been given.

Section 3.6 Quorum.

Unless the Act or the Articles of Incorporation impose a greater requirement, twenty
percent (20%) of the votes, represented in person or by proxy, entitled to be cast on a matter shall
constitute a quorum. Unless one-third (%3) or more of the voting power is present in person or by
proxy, the only matters that may be voted upon at an annual or special meeting of members are
those matters that are enumerated in the meeting notice.
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Section 3.7 Adjournment and Notice of Adjourned Meetings.

Any meeting of members at which a quorum is not present may be adjourned to a time
not less than forty-eight (48) hours nor more than thirty (30) days from the time the original
meeting was called. Any meeting of members at which a quorum is present, whether annual or
special, may be adjourned from time to time by the vote of a majority of the votes entitled to be
cast at the meeting not less than forty-eight (48) hours nor more than thirty (30) days from the
time the original meeting was called. If an annual or special members' meeting is adjourned to a
different date, time or place, notice need not be given of the new date, time or place if the new
date, time or place is announced at the meeting before adjournment. If a new record date for the
adjourned meeting is or must be fixed, however, notice of the adjourned meeting must be given
under this Section to persons who are members as of the new record date. At the adjourned
meeting the Corporation may transact any business which might have been transacted at the
original meeting.

Section 3.8  Proxies.

At all meetings of members, a member may vote either in person or by proxy. A member
may appoint a proxy to vote or otherwise act for the member by signing an appointment form or
by an electronic transmission, either personally or by the member’s attorney-in-fact. The
electronic transmission must contain or be accompanied by information from which one can
reasonable verify that the member, the member’s agent, or the member’s attorney-in-fact
authorized the transmission. An appointment of proxy is effective upon receipt, before or at the
time of the meeting, by the inspector of election or the officer or agent of the Corporation
authorized to tabulate votes. No proxy shall be valid after eleven (11) months from the date of
its execution, unless otherwise provided in the appointment form, but in no event can be valid for
more than three (3) years. An appointment of a proxy is revocable in accordance with the
provisions of the Act. The death or incapacity of the member appointing a proxy does not affect
the right of the Corporation to accept the proxy's authority unless notice of the death or
incapacity is received by the inspector of election or the officer or agent of the Corporation
authorized to tabulate votes before the proxy exercises the proxy’s authority under the
appointment. Subject to the acceptance of votes and to any express limitation on the proxy's
authority stated in the appointment form or electronic transmission, the Corporation is entitled to
accept the proxy's vote or other action as that of the member making the appointment. Proxy
voting shall not be permitted when member votes are solicited by written ballot to be cast
without a meeting.

Section 3.9  Voting Rights.

Except as otherwise provided by law, only persons in whose names shares stand on the
records of the Corporation on the record date, as provided in these Bylaws, shall be entitled to
vote on any matter. Unless the Articles of Incorporation provide otherwise, each member is
entitled to one (1) vote on each matter voted on at a members' meeting. If a quorum exists,
action on a matter, other than the election of directors, is approved if the votes cast favoring the
action exceed the votes cast opposing the action, unless the Articles of Incorporation or the Act
require a greater number of affirmative votes. Unless otherwise provided in the Articles of
Incorporation, directors are elected by a plurality of the votes cast by the shares entitled to vote
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in the election at a meeting at which a quorum is present. Members shall have no right to
cumulate their votes for directors.

Section 3.10 Corporation's Acceptance of Votes.

(1) If the name signed on a vote, consent, waiver, or proxy appointment corresponds
to the name of a member, the Corporation if acting in good faith is entitled to accept the vote,
consent, waiver, or proxy appointment and give it effect as the act of the member.

(2) If the name signed on a vote, consent, waiver, or proxy appointment does not
correspond to the name of its member, the Corporation if acting in good faith is nevertheless
entitled to accept the vote, consent, waiver, or proxy appointment and give it effect as the act of
the member if:

(a) The member is an entity and the name signed purports to be that of an
officer or agent of the entity;

(b) The name signed purports to be that of an administrator, executor,
guardian, or conservator representing the member and, if the Corporation
requests, evidence of fiduciary status acceptable to the Corporation has been
presented with respect to the vote, consent, waiver, or proxy appointment;

(©) The name signed purports to be that of a receiver or trustee in bankruptcy
of the member and, if the Corporation requests, evidence of this status acceptable
to the Corporation has been presented with respect to the vote, consent, waiver, or
proxy appointment;

(d) The name signed purports to be that of a pledgee, beneficial owner, or
attorney-in-fact of the member and, if the Corporation requests, evidence
acceptable to the Corporation of the signatory's authority to sign for the member
has been presented with respect to the vote, consent, waiver, or proxy
appointment;

(e) Two or more persons are the member as cotenants or fiduciaries and the
name signed purports to be the name of at least one of the co-owners and the
person signing appears to be acting on behalf of all the co-owners.

3) The Corporation is entitled to reject a vote, consent, waiver, or proxy appointment
if the inspector of election or the officer or agent of the Corporation authorized to tabulate votes,
acting in good faith, has reasonable basis for doubt about the validity of the signature on it or
about the signatory's authority to sign for the member.

Section 3.11 List of Members.

After fixing a record date for a meeting, the Corporation shall prepare an alphabetical list
of the names of all its members who are entitled to notice of such meeting. The list must show
the address and the number of votes each member is entitled to. The members' list must be
available for inspection by any member, beginning two (2) business days after notice of the
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meeting is given and continuing through the meeting, at the Corporation's principal office or at a
place identified in the meeting notice in the city where the meeting will be held. A member, a
member’s agent, or attorney is entitled on written demand to inspect and, subject to the
requirements of Act, to copy the list, during regular business hours and at the member’s expense,
during the period it is available for inspection. The Corporation shall make the members' list
available at the meeting; and any member, member’s agent, or attorney is entitled to inspect the
list at any time during the meeting or any adjournment. Refusal or failure to prepare or make
available the members list does not affect the validity of action taken at the meeting.

Section 3.12 Conduct of Meeting.

At every meeting of members, the Presidents, or, if a Chairman has not been appointed or
is absent, the President or, if the President is absent, the most senior executive officer present, or
in the absence of any such officer, a chairman of the meeting chosen by a majority in interest of
the members entitled to vote, present in person or by proxy, shall act as chairman. The Secretary
shall act as secretary of the meeting. The order of business shall be as follows: (i) roll call; (ii)
proof of notice of meeting or waiver of notice; (ii1) reading of minutes of preceding meeting; (iv)
reports of board of officers; (v) election of directors, if any are to be elected; (vi) unfinished
business; and (vii) new business. The meeting shall proceed in parliamentary procedure, as
determined and adopted by the Board.

Section 3.13 Action Without Meeting.

Action required or permitted by Act to be taken at a members' meeting may be taken
without a meeting if the action is taken by at least eighty percent (80%) of the members entitled
to vote on the action. No written consent shall be effective to take the corporate action unless,
within sixty (60) days of the earliest date appearing on a consent delivered to the Corporation in
the manner required by Section 30-30-504, Idaho Code, written consents signed by at least
eighty percent (80%) of the members entitled to vote on the action are received by the
corporation. The action must be evidenced by one (1) or more written consents bearing the date
of signature and describing the action taken, signed by at least eighty percent (80%) of members
entitled to vote on the action, and delivered to the Corporation for inclusion in the minutes or
filing with the corporate records. A consent signed under this Section has the effect of a meeting
vote and may be described as such in any document.

Section 3.14 Nomination of Directors.

Nominations of persons for election to the Board of Directors of this Corporation at the
annual meeting of members may be made at such meeting by or at the direction of the Board of
Directors, or by any nominating committee or person appointed by the Board of Directors.
Election to the Board shall be by secret ballot. At such election, the members, or their proxies,
may cast, in respect to each vacancy, as many votes as they are entitled to cast under the
provisions of the Bylaws. The candidates receiving the highest number of votes shall be deemed
elected.
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Article 4
DIRECTORS

Section 4.1 Powers.

All corporate powers shall be exercised by or under the authority, and the business and
affairs of the Corporation shall be managed by or under the direction, of the Board of Directors,
subject to any limitations set forth in the Articles of Incorporation or any agreement authorized
under the Act.

Section 4.2  Variable Range-Size Board; Qualifications.

The authorized number of directors of the Corporation may range between three (3) and
seven (7), and the number of directors may be increased or decreased from time to time by
amendment to or in the manner provided by law or in these Bylaws by the Board of Directors or
the members. No decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director. A director need not be a resident of the state of
Idaho or a member of the Corporation unless so required by the Articles of Incorporation. If for
any cause the directors shall not have been elected at an annual meeting, they may be elected as
soon thereafter as convenient at a special meeting of the members called for that purpose in the
manner provided by law or in these Bylaws.

Section 4.3 Term.

Directors are elected at each annual meeting of the members and shall serve a term of
two (2) years. Despite the expiration of the director’s term, a director shall continue to serve
until the director’s successor is duly elected and qualifies, or until there is a decrease in the
number of directors, or until the director’s earlier death, resignation or removal.

Section 4.4  Resignation.

A director may resign at any time by delivering written notice to the Board of Directors,
its chairman, or the Corporation. A resignation is effective when the notice is delivered unless
the notice specifies a later effective date, in which event the resignation shall become effective at
such later time. Unless specified in such notice, the acceptance of any such resignation shall not
be necessary to make it effective.

Section 4.5 Removal by Members.

The member may remove one (1) or more directors with or without cause unless the
Articles of Incorporation provide those directors may be removed only for cause. If cumulative
voting is authorized, a director may not be removed if the number of votes sufficient to elect the
director under cumulative voting is voted against the director’s removal. If cumulative voting is
not authorized, a director may be removed only if the number of votes cast to remove the director
exceeds the number of votes cast not to remove the director. A director may be removed by the
members only at a meeting called for the purpose of removing the director; and the meeting
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notice must state that the purposes, or one of the purposes, of the meeting is removal of the
director.

Section 4.6 Removal by Board.

A Director may be removed without cause by the vote of two thirds (33) of the members
and subject to the provisions of Section 30-30-608, Idaho Code, and the Board may declare a
position on the Board vacant if the Director holding the position: (i) has been declared of
unsound mind by a final court order; (ii) has been convicted of a felony; (iii) fails to attend two
consecutive regular meetings of the Board of Directors that have been duly noticed and regularly
scheduled; or (iv) becomes more that sixty (60) days delinquent in payment of any assessment.

Section 4.7 Removal Arising Out of Court Action.

In the event that there is a final judgment or order of any court concluding that a director
has breached his or her duties, the Board shall consult with counsel as to whether or not that
court determination requires a declaration of vacancy.

Section 4.8  Newly Created Directorships and Vacancies.

Unless the Articles of Incorporation provide otherwise, newly created directorships
resulting from any increase in the number of directors and any vacancies on the Board of
Directors resulting from death, resignation, disqualification, removal or other cause may be filled
by the affirmative vote of a majority of the remaining directors then in office even if they
constitute fewer than a quorum of the authorized Board of Directors or may be filled by the
members. A director elected to fill a vacancy shall be elected for the unexpired term of the
director’s predecessor in office.

Section 4.9  Meetings.

(1) Regular Meetings. The regular meeting of the Board of Directors shall be held no
less than semi-annually Notice of the date, time and place of the meeting of the Board (except
emergencies) shall be given to the members at least four (4) days prior to the meeting. Such
notice shall be given by posting at the Corporation's office, by mail or delivery of the notice to
each residence, email, or by newsletter or similar means of communication, as enumerated in
Article 8 herein. Any attendance by a member shall constitute waiver of notice.

(2) Place of Meetings. Regular and special meetings of the Board of Directors, or of
any committee designated by the Board, may be held at any place within or without the state of
Idaho, as determined by the Board.

3) Telephone Meetings. Unless the Articles of Incorporation provide otherwise, any
member of the Board of Directors, or of any committee thereof, may participate in a regular or
special meeting by, or conduct the meeting through the uses of, any means of conference
telephone or similar communications equipment by which all directors participating in the
meeting may simultaneously hear each other during the meeting. A director participating in a
meeting by such means is deemed to be present in person at such meeting.
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4) Special Meetings. Special meetings of the Board shall be held when called by the
president of the Corporation, or by any two (2) directors, after not less than three (3) days prior
notice to each director, which notice shall specify the time and place of the meeting and the nature
of any special business to be considered. The notice shall be posted in the manner prescribed for
notice of regular meetings not less than seventy-two (72) hours prior to the scheduled time of the
meeting.

(5) Waiver of Notice. A director may waive any notice required by the Act, the
Articles of Incorporation or these Bylaws at any time before or after the date and time stated in
the notice. Except as otherwise provided, such waiver must be signed by the director and filed
with the minutes or corporate records. The attendance of a director at or participation in a
meeting shall constitute a waiver of notice of such meeting unless the director, at the beginning of
the meeting, or promptly upon the director’s arrival, objects to holding the meeting or transacting
any business at the meeting and does not thereafter vote for or assent to any action taken at the
meeting.

Section 4.10 Quorum and Voting.

(1) Quorum. Unless the Articles of Incorporation or these Bylaws require a greater
number or unless otherwise specifically provided by the Act, a quorum of the Board of Directors
consists of (a) a majority of the fixed number of directors if the Corporation has a fixed board size
or (b) a majority of the number of directors prescribed, or if no number is prescribed the number
in office immediately before the meeting begins, if the Corporation has a variable-range size
board.

(2) Majority Vote. If a quorum is present when a vote is taken, the affirmative vote of
the majority of the directors present shall be the act of the Board of Directors, unless the Articles
of Incorporation or these Bylaws require the vote of a greater number of directors.

Section 4.11 Action Without a Meeting.

Unless otherwise provided by the Articles of Incorporation or these Bylaws, any action
required or permitted by the Act to be taken at any meeting of the Board of Directors or of any
committee thereof may be taken without a meeting if the action is taken by all members of the
Board if each Director signs a consent describing the action to be taken and delivers it to the
Corporation. Action taken under this Section is the act of the Board of Directors when one or
more consents signed by all Directors are delivered to the Corporation. The consent may specify
the time at which the action taken thereunder is to be effective. A director’s consent may be
withdrawn by a revocation signed by the director and delivered to the Corporation prior to the
delivery to the Corporation of unrevoked written consents signed by all of the Directors. A
consent signed under this Section has the effect of action taken at a meeting of the Board of
Directors and may be described as such in any document.

Section 4.12 Conduct of Meetings.

Regular and special meetings of the Board shall be open to all members of the
Corporation; provided, however that Corporation members who are not on the Board may not
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participate in any deliberation or discussion unless expressly so authorized by the vote of a
majority of a quorum of the Board. The Board may, with the approval of a majority of a quorum
of the members of the Board, adjourn a meeting and reconvene in executive session to discuss
and vote upon personnel matters, litigation in which the Corporation is or may become involved
and orders of business of a similar or otherwise sensitive nature. The nature of any and all
business to be considered in executive session shall first be announced in open session.

Section 4.13 Fees and Compensation.

Each director shall receive compensation for any service rendered to the Corporation;
provided, however, any director’s compensation shall be set at $1000.00 per year and may be
reimbursed for actual out-of-pocket expenses incurred in the performance of duties. All claims
for reimbursement must be accompanied by receipt or invoice and signed and dated by the
director claiming the expense. Director’s compensation shall be paid as a credit against its
respective homeowner’s dues in the last calendar month of the year so served.

Section 4.14 Standards for Directors.
(1) A director when performing in such capacity, shall act:
(a) In good faith;

(b) With the care that a person in a like position would reasonably exercise
under similar circumstances; and

(©) In a manner the director reasonably believes to be in the best interests of
the Corporation.

(2) In discharging those duties, a director who does not have knowledge that makes
reliance unwarranted, is entitled to rely on:

(a) The performance of properly delegated responsibilities by one (1) or more
employees of the Corporation whom the Director reasonably believes to be
reliable and competent in performing the responsibilities delegated; or

(b) Legal counsel, public accountants, or other persons retained by the
Corporation as to matters involving skill or expertise the Director reasonably
believes are matters:

(1) Within the particular person's professional or expert competence;
or

(11) As to which the particular person merits confidence.

(3) A director shall not be liable to the Corporation or its members for any decision to
take or not to take action; or any failure to take action, as an officer, if the duties of the office are
performed in compliance with this section. Whether a director who does not comply with this
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section shall have liability will depend in such instance on applicable law, including those
principles of section 30-30-618, Idaho Code, that have relevance.

Section 4.15 Powers and Duties of Board.

(1) Powers. The Board shall have all powers conferred upon the Corporation as set
forth herein and, in the Declaration, excepting only those powers expressly reserved to the
members.

(2) Duties. It shall be the duty of the Board: (i) to cause to be kept a completed record
of all of its acts and doings and to present a statement thereof to the members at each annual
meeting of the members, or at any special meeting when such statement is requested in writing by
members; (ii) to supervise all officers, agents and employees of the Corporation, and to see that
their duties are properly performed; and (iii) to delegate its powers as provided in the Declaration
and these Bylaws.

Section 4.16 Committees.

Unless the Articles of Incorporation, the Act, or these Bylaws provide otherwise, the
Board of Directors may create one or more committees and appoint one or more members of the
Board of Directors to serve on any such committee. Each committee must have two or more
members, each of whom shall serve at the pleasure of the Board of Directors.

Article 5
OFFICERS

Section 5.1  Offices Designated.

The offices of the Corporation may consist of a President, a Vice President, a Secretary
and a Treasurer, each of whom shall be designated by the Board of Directors in accordance with
these Bylaws. The Board of Directors or the President may appoint such other officers as may
be deemed necessary or desirable. With the exception of the Secretary and Treasurer, as well as
additional appointed offices, no officer may simultaneously hold more than one office. The
President and Vice President shall at all times be members of the Board.

Section 5.2 Tenure and Duties of Officers.

(1) Election of Officers. The election of officers shall take place annually at the
meeting of the Board following each annual meeting of the members.

(2) Term of Office. Each officer shall hold office for one year unless the officer shall
sooner resign, or shall be removed, or shall otherwise be or become disqualified to serve. If the
office of any officer becomes vacant for any reason, the vacancy may be filled by the Board of
Directors.

(3) The President. The President shall be the principal executive officer of the
Corporation and, subject to the control of the Board of Directors, shall in general supervise and
control all of the business and affairs of the Corporation. The President shall, when present,
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preside at all meetings of the Board of Directors and shall see that all orders or resolutions of the
Board are carried out. The President may sign all leases, deeds, mortgages, bonds, contracts, or
other instruments which the Board of Directors has authorized to be executed, except in cases
where the signing and execution thereof shall be expressly delegated by the Board of Directors or
by these Bylaws to some other officer or agent of the Corporation or shall be required by law to
be otherwise signed or executed.

4) The Vice President. In the absence of the President or in the event of the
President’s removal, resignation, death, or inability or refusal to act, the Vice President shall
perform the duties of the President and, when so acting, shall have all the powers of and be
subject to all the restrictions upon the President, and shall perform other duties as from time to
time may be assigned to the Vice President by the Board of Directors.

(5) The Treasurer. The Treasurer shall: (i) have charge and custody of and be
responsible for all funds of the Corporation; (ii) receive and give receipts for monies due and
payable to the Corporation from any source whatsoever, and deposit all such monies in the name
of the Corporation in such banks, trust companies or other depositories; (ii1) co-sign all checks
and promissory notes of the Corporation; (iv) keep proper books of account; (v) cause an annual
operating statement reflecting income and expenditures of the Corporation for its fiscal year to be
prepared and shall cause copies of said statement to be distributed to each member within sixty
(60) days after the end of such fiscal year; and (vi) cause an annual budget to be prepared and
presented to each member.

(6) The Secretary. The Secretary shall: (i) attend all meetings and keep the minutes
of the meetings and other proceedings of the members and of the Board of Directors in one or
more books provided for that purpose; (ii) see that all notices are duly given in accordance with
the provisions of these Bylaws or as required by law; (iii) be custodian of and responsible for
maintenance and authentication of the corporate records as required to be kept pursuant to the
Act; (iv) keep a register of the post office address of each member which shall be furnished to the
Secretary by such member; and (v) in general perform all duties commonly incident to the office
of Secretary and such other duties as from time to time may be assigned to the Secretary by the
Board of Directors.

Section 5.3  Resignations.

Any officer may resign at any time by delivering written notice to the Corporation. A
resignation is effective when the notice is delivered unless the notice specifies a later effective
date time, in which event the resignation shall become effective at such later time. If the Board
or appointing officer accepts the future effective time, the Board or the appointing officer may
fill the pending vacancy before the effective time if the Board or the appointing officer provides
that the successor does not take office until the effective time. Unless otherwise specified in
such notice, the acceptance of any such resignation shall not be necessary to make it effective.

Section 5.4 Removal.

An officer may be removed at any time without or without cause by the Board of
Directors, or by any other officer if authorized by these Bylaws or the Board.
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Section 5.5 Compensation.

The Board shall determine the compensation, if any, paid to officers; provided, however,
any officer may be reimbursed for actual out-of-pocket expenses incurred in the performance of
duties. All claims for reimbursement must be accompanied by receipt or invoice and signed and
dated by the officer claiming the expense.

Section 5.6  Standards of Conduct.
(1) An officer when performing in such capacity, shall act:
(a) In good faith;

(b) With the care that a person in a like position would reasonably exercise
under similar circumstances; and

(©) In a manner the officer reasonably believes to be in the best interests of the
Corporation.

(2) In discharging those duties an officer who does not have knowledge that makes
reliance unwarranted, is entitled to rely on:

(a) The performance of properly delegated responsibilities by one (1) or more
employees of the Corporation whom the officer reasonably believes to be reliable
and competent in performing the responsibilities delegated; or

(b) Legal counsel, public accountants, or other persons retained by the
Corporation as to matters involving skill or expertise the officer reasonably
believes are matters:

(1) Within the particular person's professional or expert competence;
or

(11) As to which the particular person merits confidence.

3) An officer shall not be liable to the Corporation or its members for any decision to
take or not to take action; or any failure to take action, as an officer, if the duties of the office are
performed in compliance with this section. Whether an officer who does not comply with this
section shall have liability will depend in such instance on applicable law, including those
principles of section 30-30-623, Idaho Code, that have relevance.
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Article 6
ASSESSMENTS

Section 6.1 Liability for Assessments; Collection.

As more fully provided in Article 10 of the Declaration, each member is obliged to pay to
the Corporation annual and special assessments to be collected as therein set forth, all of which
are hereby incorporated by reference herein.

Article 7
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 7.1  Scope of Indemnification.

The Corporation may indemnify and advance funds to or for the benefit of the directors
and officers of the Corporation to the fullest extent permitted by the Act, as the same exists or
may hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than the Act
permitted the Corporation to provide prior to such amendment). (Idaho Code § 30-30-626).

Section 7.2  Mandatory Indemnification of Directors.

The Corporation shall indemnify a director who was wholly successful, on the merits or
otherwise, in the defense of any proceeding to which the director was a party because the
individual was a director of the Corporation against reasonable expenses incurred by the director
in connection with the proceeding. (Idaho Code § 30-30-626).

Section 7.3  Further Indemnification of Directors.

(1) Except as otherwise provided in this Section, a Corporation may indemnify an
individual who is a party to a proceeding because the individual is a director against liability
incurred in the proceeding if:

(a) The director’s conduct was in good faith; and
(b) The director reasonably believed:

(1) In case of conduct in the director’s official capacity, that the
director’s conduct was in the best interests of the Corporation; and

(i)  In all cases, that the director’s conduct was at least not opposed to
the best interests of the Corporation; and

(iii)) In the case of any criminal proceeding, the director had no
reasonable cause to believe the conduct was unlawful.
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(2) The termination of a proceeding by judgment, order, settlement, or conviction, or
upon a plea or nolo contendere or its equivalent, is not, of itself, determinative that the director
did not meet the relevant standard of conduct described in this Section.

(3)  Unless ordered by a court under Act, the Corporation may not indemnify a director
in connection with a proceeding by or in the right of the Corporation, except for reasonable
expenses incurred in connection with the proceedings if it is determined that the director has met
the relevant standard of conduct under subsection (1) of this Section, or as otherwise prescribed in
Section 30-30-626, Idaho Code.

Section 7.4  Advance for Expenses.

(1) The Corporation shall, before final disposition of a proceeding, advance funds to
pay for or reimburse the reasonable expenses incurred by a director who is a party to a proceeding
if the director delivers to the Corporation:

(a) A written affirmative of the director’s good faith belief that the director
has met the relevant standard of conduct described in Section 7.3; and

(b) The director’s written undertaking to repay any funds advanced if the
director is not entitled to mandatory indemnification, and it is ultimately
determined that s/he has not met the relevant standard of conduct described in
Section 7.3.

(2) The undertaking required by subsection (1)(b) of this Section must be an unlimited
general obligation of the director but need not be secured and may be accepted without reference
to the financial ability of the director to make repayment.

Section 7.5 Determination of Indemnification.

(1) The Corporation may not indemnify a director under Section 7.3, unless a
determination has been made that indemnification of the director is permissible because the
director has met the relevant standard of conduct set forth in Section 7.3.

2) The determination shall be made in accordance with Section 30-30-626(4), Idaho
Code.

Section 7.6 Indemnification of Officers.

The Corporation may indemnify and advance expenses to an officer of the Corporation
who is a party to a proceeding because the individual is an officer of the Corporation the same
extent as a director.

Section 7.7 Insurance.

The Corporation may purchase and maintain insurance on behalf of an individual who is
a director or officer of the Corporation, or who, while a director or officer of the Corporation,
serves at the Corporation's request as a director, officer, partner, trustee, employee, or agent of
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another domestic or foreign Corporation, partnership, joint venture, trust, employee benefit plan,
or other entity, against liability asserted against or incurred by the individual in that capacity or
arising from the individual’s status as a director or officer, whether or not the Corporation would
have power to indemnify or advance expenses to the individual against such liability.

Section 7.8  Definitions.

Sections 7.1 through 7.8 of these Bylaws shall be defined in accordance with Section 30-
30-626, Idaho Code.

Section 7.9 A mendments.

Any repeal or modification of this Article 7 shall only be prospective and shall not affect
the rights under this Article 7 in effect at the time of the alleged occurrence of any action or
omission to act that is the cause of any proceeding against any director or officer.

Section 7.10 Saving Clause.

If this Article 7 of these Bylaws or any portion hereof shall be invalidated on any ground
by any court of competent jurisdiction, then the Corporation shall nevertheless indemnify each
director and may nevertheless indemnify each officer to the full extent permitted by any
applicable portion of this Article 7 that shall not have been invalidated, or by any other
applicable law.

Article 8
NOTICES

Section 8.1 Methods of Notice.

(1) Any notice under the Act or these Bylaws must be in writing unless oral notice is
reasonable under circumstances. Notice by electronic transmission is written notice.

(2) If oral notice is deemed reasonable, it may be communicated in person; by mail or
other method of delivery; or by telephone, voice mail or other electronic means. If these forms
of personal notice are impracticable, notice may be communicated by newspaper of general
circulation in the area where published, or by radio, television or other form of public broadcast
communication.

(1) It shall not be necessary that the same method of giving notice be employed in
respect of all directors or members: One permissible method may be employed in respect of any
one or more directors or members; and any other permissible method or methods may be
employed in respect of any other or others.

Section 8.2  Notice to Corporation.

Written notice to the Corporation may be addressed to its registered agent at its registered
office or to the Corporation or its Secretary at its principal office shown in its most recent annual
report filed with the Idaho Secretary of State.
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Section 8.3  Effective Date of Notice.

(1) Written notice by the Corporation to its member, if in a comprehensible form, is
effective:

(a) Upon deposit in the United States mail, if mailed postpaid and correctly
addressed to the member's address shown in the Corporation's current record of
members, or

(b) When electronically transmitted to the member in a manner authorized by
the member.

(2) Except as provided above, written notice, if in a comprehensible form, is effective
at the earliest of the following:

(a) When received;

(b) Five (5) days after its deposit in the United States mail, if mailed postpaid
and correctly addressed,;

(c) On the date shown on the return receipt, if sent by registered or certified
mail, return receipt requested, and the receipt is signed by or on behalf of the
addressee.

3) Oral notice is effective when communicated if communicated in a comprehensible
manner.

Section 8.4 Address Unknown.

If no address of a member or director be known, notice may be sent to the office of the
Corporation required to be maintained pursuant to Section 8.2.

Section 8.5  Affidavit of Mailing.

An affidavit of mailing, executed by a duly authorized and competent employee of the
Corporation, specifying the name and address or the names and addresses of the member or
members, or director or directors, to whom any such notice or notices was or were given, and the
time and method of giving the same, shall be conclusive evidence of the statements therein
contained.

Section 8.6  Failure to Receive Notice.

The period or limitation of time within which any member may exercise any option or
right, or enjoy any privilege or benefit, or be required to act, or within which any director may
exercise any power or right, or enjoy any privilege, pursuant to any notice sent to the member in
the manner above provided, shall not be affected or extended in any manner by the failure of
such member or such director to receive such notice.
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Section 8.7  Exception to Notice Requirement.

(1)  Whenever notice is required to be given under any provision of this chapter to any
member, such notice shall not be required to be given if notice of two consecutive annual
meetings, and all notices of meetings during the period between such two consecutive annual
meetings, have been sent to such member at such member's address as shown on the records of
the Corporation and have been returned undeliverable.

(2) If any such member shall deliver to the Corporation a written notice setting forth
such member's then-current address, the requirement that notice be given to such member shall be
reinstated.

Article 9
RECORDS AND REPORTS

Section 9.1  Corporate Records.

(1) The Corporation shall keep as permanent records minutes of all meetings of its
members and Board of Directors, a record of all actions taken by the members or Board of
Directors without a meeting, and a record of all actions taken by a committee of the Board of
Directors in place of the Board of Directors on behalf of the Corporation.

(2) The Corporation shall maintain appropriate accounting records.

3) The Corporation or its agent shall maintain a record of its members, in a form that
permits preparation of a list of the names and addresses of all members, in alphabetical order by
class of shares showing the number and class of shares held by each.

4) The Corporation shall keep a copy of the following records at its principal office:

(a) Its Articles of Incorporation and all amendments to them currently in
effect; and

(b) Its Bylaws or Restated Bylaws and all amendments to them currently in
effect.

Article 10
GENERAL PROVISIONS

Section 10.1 Amendment by Board of Directors or Members.

(1) The Corporation’s members may amend or repeal these Bylaws only with the vote
or written consent of members entitled to cast at least fifty-one percent (51%) of the voting power
of the Corporation. Notwithstanding the aforementioned, the percentage of the voting power of
the Corporation or of members necessary to amend a specific clause of provision in these Bylaws
shall not be less than the prescribed percentage of affirmative votes required for action to be taken
under that clause or provision.
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(2) The Board of Directors may amend or repeal these Bylaws unless:

(a) The Articles of Incorporation or the Act reserve this that power
exclusively to the members in whole or part, or

(b) The members in amending or repealing or adopting a bylaw expressly
provide that the Board of Directors may not amend, or repeal, or reinstate that
bylaw.

Section 10.2 Interpretation; Severability.

These Bylaws may contain any provision for managing the business and regulating the
affairs of the Corporation that is not inconsistent with law, the Declaration, or the Articles of
Incorporation. In the event any provision of these Bylaws is inconsistent with law, the
Declaration, or the Articles of Incorporation, such law, Declaration, or Articles of Incorporation
shall govern. If any one or more of the provisions contained in these Bylaws, or any application
thereof, shall be invalid, illegal or unenforceable in any respect, the validity, legality or
enforceability of the remaining provisions contained herein, and any other application thereof
shall not in any way be affected or impaired thereby.

Section 10.3 Fiscal Year.

The fiscal year of the Corporation shall be the same as a calendar year unless a different
fiscal year is adopted by the members at a duly constituted meeting thereof.

Section 10.4 Proof of Membership.

No person shall exercise their rights of membership in the Corporation until satisfactory
proof thereof has been furnished to the Secretary. Such proof may consist of either a copy of a
duly executed and acknowledged grant deed or title insurance policy showing said person to be
the owner of an interest in a condominium entitling the individual to membership. Such deed of
policy shall be deemed conclusive in the absence of a conflicting claim based on a later deed or

policy.
Section 10.5 Absentee Ballots.

The Board may make such provisions as it may consider necessary or desirable for
absentee ballots.

Section 10.6 Reserves.

Any amounts collected by or paid to the Corporation in excess of operational needs shall
be set aside as reserves for future financial needs in the manner set forth in the Declaration and
shall be deposited into insured interest-bearing accounts. These sums may include amounts
collected by Declarants from owners through purchase escrows representing capital contribution
by such owners to the Corporation.
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The foregoing Bylaws of First & Fourth Condominium Owners’ Association, Inc., an
Idaho nonprofit Corporation, were adopted by the Board of Directors of the Corporation
effective on the 10th day of March 2023.

William A. Allison, Secretary
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EXHIBIT A

FIRST & FOURTH CONDOMINIUM DEVELOPMENT
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RECORDING REQUESTED BY AND
WHEN RECORDED RETURN TO:

Waypoint Pearl, LLC
Post Office Box 84
Sun Valley, Idaho 83353

(SPACE ABOVE LINE FOR RECORDER’S USE)

CONDOMINIUM DECLARATION
FOR
FIRST & FOURTH CONDOMINIUMS

THIS DECLARATION (the “Declaration”) dated March___ |, 2023, shall be
effective upon recordation and is made by WAYPOINT PEARL, LLC , an Idaho
limited liability company (the “Declarant”). Declarant is the owner of certain real
property in Blaine County, Idaho, more particularly described on Exhibit A (the
“‘Property”). Declarant hereby makes the following grants, submissions, and
declarations:

ARTICLE 1. IMPOSITION OF COVENANTS

Section 1.1 Purpose. The purpose of this Declaration is to create a
condominium project known as FIRST & FOURTH (the “Condominium Project”)
by submitting the Property to the condominium form of ownership and use
pursuant to the Condominium Property Act, Idaho Code §§ 55-1501 et seq., as
amended and supplemented from time to time (the “Act”).

Section 1.2 Intention of Declarant. Declarant desires to protect the value
and desirability of the Condominium Project, to further a plan for the improvement,
lease, sale and ownership of the Units in the Condominium Project, to create a
harmonious and attractive development and to promote and safeguard the health,
comfort, safety, convenience, and welfare of the Owners of Units in the
Condominium Project.

Section 1.3 Condominium Declaration. To accomplish the purposes and
intentions recited above, Declarant hereby submits the Property, together with all
improvements, appurtenances, and facilities relating to or located on the Property
now and in the future, to condominium ownership under the Act, and hereby
imposes upon all of the Property the covenants, conditions, restrictions,
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easements, reservations, rights-of-way, and other provisions of this Declaration,
and Declarant hereby declares that all of the Property shall be held, sold,
conveyed, encumbered, leased, rented, occupied, and improved subject to the
provisions of this Declaration.

Section 1.4 Covenants Running With the Land. All provisions of this
Declaration shall be deemed to be covenants running with the land, or as equitable
servitudes, as the case may be. The benefits, burdens, and other provisions
contained in this Declaration shall be binding upon and shall inure to the benefit of
Declarant, all Unit Owners, and their respective heirs, executors, administrators,
personal representatives, successors, and assigns.

ARTICLE 2. DEFINITIONS

The following words, when used in this Declaration, shall have the
meanings designated below unless the context expressly requires otherwise:

Section 2.1 “Act” means the Condominium Property Act as defined in
Section 1.1 hereof. In the event the Act is repealed, the Act, on the effective date
of this Declaration, shall remain applicable to this Declaration.

Section 2.2 “Allocated Interests” means the undivided interest in the
Common Elements and the Common Expense Liability and the votes in the
Association allocated to each of the Units in the Condominium Project. The
formulas used to establish the Allocated Interests are described in Article 4. The
Allocated Interests for each Unit are set forth on Exhibit B.

Section 2.3 “Articles of Incorporation” means the Articles of Incorporation
of First & Fourth Condominium Owners’ Association, Inc. as originally filed with
the Idaho Secretary of State and dated March 20, 2022, a copy of which is attached
hereto as Exhibit C.

Section 2.4 “Assessments” means the annual, special and default
Assessments levied pursuant to this Declaration.

Section 2.5 “Association” means the First & Fourth Condominium Owners’
Association, Inc., an ldaho nonprofit corporation, and its successors and assigns.

Section 2.6 “Board of Directors” means the governing body of the
Association, as provided in this Declaration and in the Articles of Incorporation and
Bylaws of the Association and in the Act.

Section 2.7 “Bylaws” means any instruments, however denominated,
which are adopted by the Association for the regulation and management of the
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Association, including the amendments thereto, a copy of which is attached hereto
as Exhibit D.

Section 2.8 “Commercial Units” means Unit 1B and 1C as shown on the
Final Plat Map which are designated in this Declaration for business or commercial
uses.

Section 2.9 “Common Elements” means all of the Condominium Project,
other than the Units, but including, without limiting the generality of the foregoing,
the following components:

(a) the Property; and

(b) the Improvements (including, but not by way of limitation, the
foundations, columns, girders, beams, supports, perimeter and supporting
walls, chimney vents, chimney chases, roofs, patios, balconies, entrances
and exits, and the mechanical installations of the Improvements consisting
of the equipment and materials making up any delivered to the Building
central services such as power, light, gas, hot and cold water, sewer,
cable or fiber optic internet and television service, heating and central air
conditioning which exist for use by one or more of the Unit Owners,
including the pipes, vents, ducts, flues, cable conduits, wires, telephone
wire, and other similar utility installations used in connection therewith),
except for the individual condominium residential and apartment Units that
contain within their condominium space independent heating and cooling
mechanical equipment and

(c) the, sidewalks, walkways, shrubbery, trees, driveway, roadways,
landscaping, underground parking areas, and related facilities upon the
Property; and mechanical equipment and distribution system necessary for
the operation of the snowmelt system located within the private exterior
common area of the Property and within City of Ketchum public right of
way including the public alley commencing at the southern property line of
the Property and ending at the northern edge of the public sidewalk on Sun
Valley Road and as illustrated on Exhibit “E” attached hereto and made a
part hereof. Annual maintenance and utility costs related to the public alley
area and the public alley that is subject to the Right-Of-Way Encroachment
Agreement 20548 recorded as Instrument # 675091 including snow
plowing, snow removal and the future and ongoing costs of the installation,
operation, maintenance and repair of the snow melt system as now built
and all related improvements in the public alley as vacated by the City of
Ketchum as illustrated in Exhibit “E” are to be shared equally with the owner
of the Property (“LOT 1B”, 160 Fourth Street) upon the vacation such public
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alley as shown on the Final Plat Map for these respective properties as
recorded in Blaine County on February 22, 2023 as Instrument No.
698988.

(d) the pumps, tanks, motors, fans, storm drainage structures,
compressors, ducts, and, in general, all apparatus, installations, equipment
of the Improvements existing for use of one or more of the Unit Owners;
and

(e) in general, all other parts of the Condominium Project designated by
Declarant as Common Elements and existing for the use of one or more of
the Unit Owners.

The Common Elements shall be owned by the Unit Owners of the separate Units,
each Unit Owner of a Unit having an undivided interest in the Common Elements
as allocated in Exhibit B.

Section 2.10 “Common Expenses Liability” means the liability for Common
Expenses allocated to each Unit pursuant to this Declaration.

Section 2.11 “Common Expenses” means expenditures made or liabilities
incurred by or on behalf of the Association, together with any allocations to
reserves, including, without limiting the generality of the foregoing, the following
items:

(@) expenses of administration, insurance, operation, and management,
repair or replacement of the Common Elements except to the extent such
repairs and replacements are responsibilities of a Unit Owner as provided
in this Declaration;

(b)  expenses declared Common Expenses by the provisions of this
Declaration or the Bylaws;

(c) all sums lawfully assessed against the Units by the Board of
Directors;

(d)  expenses agreed upon as Common Expenses by the members of
the Association; and

(e) expenses provided to be paid pursuant to any Management
Agreement.

Section 2.12 “Condominium Documents” means the basic documents
creating and governing the Condominium Project, including, but not limited to, this
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Declaration, the Articles of Incorporation and Bylaws, the Map, and any
procedures, Rules and Regulations, or policies relating to the Condominium
Project adopted under such documents by the Association or the Board of
Directors.

Section 2.13 “Condominium Map” or *Map” means that part of this
Declaration that depicts all or any portion of the Condominium Project is executed
by the Declarant and as recorded in the Records of Blaine County. A Map and a
Plat may be combined in one instrument. In a Map, a “Horizontal Boundary” means
a plane of elevation relative to a described benchmark that defines either a lower
or upper dimension of a Unit such that the real estate respectively below or above
the defined plane is not part of the Unit. In a Map, a “Vertical Boundary” means
the defined limit of a Unit that is not a Horizontal Boundary of that Unit.

Section 2.14 “Condominium Project” or “Project” means the term as
defined in Section 1.1 hereof.

Section 2.15 “Condominium Unit” means the fee simple interest in and to a
Unit, together with the undivided interest in the Common Elements appurtenant to
the Unit, as allocated in Exhibit B.

Section 2.16 “Costs of Enforcement” means all monetary fees, fines, late
charges, interest, expenses, costs, including receiver’s and appraiser’s fees, and
reasonable attorneys’ fees and disbursements, including legal assistants’ fees,
incurred by the Association in connection with the collection of Assessments or in
connection with the enforcement of the terms, conditions and obligations of the
Condominium Documents.

Section 2.17 “Declarant” means Waypoint Pearl, LLC, an Idaho limited
liability company, and its successors and assigns.

Section 2.18 “Declaration” means this Declaration, together with any
amendment to this Declaration, recorded in the Records. The term Declaration
includes all Maps and Plats recorded with this Declaration and all amendments to
the Declaration and supplements to the Maps and Plats without specific reference
thereto.

Section 2.19 “Deed” means each initial Warranty Deed recorded after the
date hereof by which Declarant conveys a Unit.

Section 2.20 “Development Agreement” means Development Agreement
#20427; the First Amendment To Development Agreement #20427 respectively
recorded as Instrument Nos. 665841 and 679218; and the Second Amendment To
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Development Agreement #20427 recorded as Instrument No. 694924 in Blaine
County, Idaho.

Section 2.21 “Eligible First Mortgagee” means a First Mortgagee that has
notified the Association in writing of its name and address and status as a First
Mortgagee and has requested that it receive notices provided for in Article 20
entitled “Mortgagee Protections”.

Section 2.22 “Employee Housing Units” means Apartment Units 1A, 1B,
1C, 1D, 1E, 2A, 2B, 2C, 2D, 2G, 2H, and 2| (Collectively shown on the Final Plat
Map as “Units 1A and 2A” and which are designated in this Declaration for
employee housing uses to be master leased to Harriman Ketchum Hotel, LLC
("Hotel Developer”) or the Hotel Management Company retained by Hotel
Developer, as described in the Second Amendment To Development Agreement
#20427. Units 1A and 2A will be deed restricted by a Covenant between the City
of Ketchum and Declarant per Blaine County Housing Authority, Categories 4 and
5, as designated on Exhibit “A” of the Second Amendment To Development
Agreement #20427 until such time as these Apartments are Master Leased per
Article 3.3, Section 9 as amended by the Second Amendment and no longer
thereafter deed restricted by such Covenant.

Section 2.23 “Exceedance Housing Unit” means Units 1F, 2E, and 2F (“Unit
2B as shown on the Final Plat Map”) which are hereby designated with Community
Housing Deed Restrictions per the terms and conditions of the Development
Agreement. Units 1F, 2E and 2F are also permitted to be used as Employee
Housing Units in addition to those Employee Housing Units as described in Section
2.9 herein with the Hotel Developer for apartment units containing at least eighteen
(18) employee beds and thereby satisfy those certain related obligations of Trail
Creek Fund, LLC (and as subsequently assigned to Harriman Ketchum Hotel, LLC)
as amended by the Corrected Amendment to Amended and Restated
Development Agreement dated June 21, 2016 and the First Amendment to
Amended and Restated Development Agreement dated June 4, 2018 (“Hotel
Development Agreement”) as recorded in Section 2.23 above and any
subsequent amendments between the City of Ketchum and Declarant.

Section 2.24 “First Mortgagee” means a holder of a Security Interest in a
Unit that has priority over all other Security Interests in the Unit.

Section 2.25 “Improvement(s)” means the building(s) (including all fixtures
and improvements contained within it) located on the Property in which Units or
Common Elements are located.
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Section 2.26 “Limited Common Elements” means those parts of the
Common Elements that are limited to and reserved for the use in connection with
one or more, but fewer than all, of the Units. Without limiting the foregoing, the
Limited Common Elements and as specified in Section 7.2 below shall include any
terrace deck appurtenant to and accessible only from a Unit, any, awnings,
doorsteps, stoops, or terrace deck designated or designed to serve a single Unit
but located outside the Unit's boundaries, storage spaces and parking spaces
outside Units designated as Limited Common Elements in this Declaration or on
the Map, if any. If any chute, flue, duct, wire, conduit, bearing wall, bearing column
or other fixture lies partially within and partially outside the designated boundaries
of a Unit, any portion thereof serving that Unit is a Limited Common Element
allocated solely to that Unit, and any portion thereof serving more than one Unit or
any portion of the Common Elements is a part of the Common Elements. Limited
Common Elements also include any portion of the Common Elements allocated by
this Declaration or on the Map as Limited Common Elements. All Limited Common
Elements shall be used in connection with the appurtenant Unit(s) to the exclusion
of the use thereof by the other Unit Owners, except by invitation. Subject to the
Association’s overall responsibility for maintenance of the Limited Common
Elements, each Unit Owner shall be responsible for any expenses incurred in the
routine maintenance and care of the walls, ceilings and floors and operation, repair
or replacement of the snowmelt system of the exterior terrace deck or of any other
Limited Common Elements appurtenant to and accessible only from the Unit
Owner’s Unit, and for keeping the same in a good, clean, sanitary, and attractive
condition. No reference to Limited Common Elements need be made in any
instrument of conveyance or encumbrance in order to convey or encumber the
Limited Common Elements appurtenant to a Unit.

Section 2.27 “Majority of Owners” means a majority (or any greater
percentage that may be specifically required for a particular action or authorization
by the terms of this Declaration) of the total voting power of the members of the
Association.

Section 2.28 “Management Agreement” means any contract or
arrangement entered into for purposes of discharging the responsibilities of the
Board of Directors relative to the operation, maintenance, and management of the
Condominium Project.

Section 2.30 “Managing Agent” means a person, firm, corporation or other
entity employed or engaged as an independent contractor pursuant to a
Management Agreement to perform management services for the Association.
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Section 2.31 “Occupant” means any member of a Unit Owner’s family or a
Unit Owner’s guests, invitees, servants, tenants, employees, or licensees who
occupy a Unit or are on the Common Elements for any period of time.

Section 2.32 “On _Site Employee Housing Units means Units 1A, 1B, 1C,
1D, 1E, 1F, 2A, 2B, 2C, 2D, 2E and 2F as defined in the Development Agreement
recorded as Instrument #20427 in Blaine County, Paragraph 9. with Units 2G, 2H
and 2l, designated as those Units meeting the Exceedance Agreement
requirement, that Declarant is permitted to be used, at its election, as additional
Hotel Developer Employee Housing Units.

Section 2.33 “Period of Declarant Control” means the maximum period of
time defined and limited by Section 8.6 of this Declaration during which the
Declarant may, at its option, control the Association.

Section 2.34 “Person” means an individual, association, partnership,
limited liability company, corporation, trust, governmental agency, political
subdivision or any combination thereof.

Section 2.35 “Plat” means that part of a Declaration that is a land survey
plat as set forth in Idaho Code § 50-1301, as amended, depicts all or any portion
of the Condominium Project in two dimensions, is executed by the Declarant, and
is recorded in the Records.

Section 2.36 “Property” means the real property in Blaine County, Idaho,
more particularly described on the attached Exhibit A.

Section 2.37 “Real Estate” means any leasehold or other estate or interest
in, over, or under land, including structures, fixtures, and other improvements and
interests that, by custom, usage or law, pass with the conveyance of land though
not described in the contract of sale or instrument of conveyance. Real Estate
includes parcels with or without Horizontal Boundaries and spaces that may be
filled with air or water.

Section 2.38 “Records” means the Office of the Clerk and Recorder in
Blaine County, Idaho, and each other county in which any portion of the
Condominium Project is located.

Section 2.39 “Residential Unit” means any for sale Unit which is not a
Commercial Unit (unless otherwise designated for either commercial use and
designated on the Final Condominium Plat Map as Units 1B and 1C) and
designated as Units 2C, 2D, 2E, 3A, 3B, 3C and 3D. Units 2G, 2H and 2l are
designated as Units meeting the Exceedance Unit requirements of the
Development Agreement for the First & Fourth project.
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Section 2.40 “Rules and Regulations” means the Rules and Regulations
promulgated by the Board of Directors for the management, preservation, safety,
control, and orderly operation of the Condominium Project in order to effectuate
the intent and to enforce the obligations set forth in the Condominium Documents,
as amended and supplemented from time to time. Separate Rules and
Regulations may be promulgated to apply only to Commercial Units, Residential
Units, Community or Hotel Employee Housing Units and/or any combination
thereof.

Section 2.41 “Security Interest” means an interest in Real Estate or
personal property created by contract or conveyance which secures payment or
performance of an obligation. The terms includes a lien created by a mortgage,
deed of trust, trust deed, security deed, contract for deed, land sales contract,
lease intended as security, assignment of lease or rents intended as security,
pledge of an ownership interest in an Association, and any other consensual lien
or title retention contract intended as security for an obligation. The holder of a
Security Interest includes any insurer or guarantor of a Security Interest.

Section 2.42 “Special Declarant Rights” means those rights reserved by
Declarant in Article 15 of this Declaration.

Section 2.42 “Unit” means a physical portion of the Condominium Project
which is designated for separate ownership or occupancy and the boundaries of
which are described in or determined by this Declaration. Each Unit shall be
designated by a separate number, letter, address or other symbol or combination
thereof that identifies only one Unit in the Condominium Project as more
specifically set forth on Exhibit B. If walls, floors or ceilings are designated as
boundaries of a Unit in this Declaration, all lath, furring, wallboard, plasterboard,
plaster, paneling, tiles, wallpaper, paint, finished flooring and any other materials
constituting any part of the finished surfaces thereof are a part of the Unit and all
other portions of the walls, floors or ceilings are a part of the Common Elements.
Subject to Section 2.24, all spaces, interior partitions and other fixtures and
improvements within the boundaries of a Unit are a part of the Unit.

Section 2.43 “Unit Owner” or “Owner” means the Declarant or any other
person who owns record title to a Unit (including a contract seller, but excluding a
contract purchaser) but excluding any person having a Security Interest in a Unit
unless such person has acquired record title to the Unit pursuant to foreclosure or
any proceedings in lieu of foreclosure.
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ARTICLE 3. DIVISION OF PROJECT INTO CONDOMINIUM OWNERSHIP

Section 3.1 Division Into Condominium Units. The Property is hereby
divided into that number of Condominium Units described in Exhibit “B”, as
amended from time to time, including separately designated Commercial Unit(s),
each consisting of a fee simple interest in a Unit and an undivided fee simple
interest in the Common Elements in accordance with the respective undivided
interests in the Common Elements as set forth in Exhibit B. Such undivided
interests in the Common Elements are hereby declared to be appurtenant to the
respective Units. The total of the undivided interests in the Common Elements set
forth in Exhibit B, rounded to the nearest 1%, shall be deemed to equal one
hundred percent (100%) for purposes of this Declaration.

Section 3.2 Delineation of Unit Boundaries. The boundaries of each Unit
are delineated and designated by an identifying number on the Map, and those
numbers are set forth in Exhibit B.

Section 3.3 Inseparability of Condominium Unit. Except as provided in
Section 3.5 below: (a) no part of a Condominium Unit or of the legal rights
comprising ownership of a Condominium Unit may be partitioned or separated
from any other part thereof during the period of condominium ownership prescribed
in this Declaration; (b) each Condominium Unit shall always be conveyed,
transferred, devised, bequeathed, encumbered, and otherwise affected only as a
complete Condominium Unit; and (c) every conveyance, transfer, gift, devise,
bequest, encumbrance other disposition of a Condominium Unit or any part thereof
shall be presumed to be a disposition of the entire Condominium Unit, together
with all appurtenant rights and interests created by law or by this Declaration,
including the Unit Owner’s membership in the Association.

Section 3.4 No Partition of Common Elements. The Common Elements
shall be owned in common by all of the Unit Owners and shall remain physically
undivided, and no Unit Owner shall bring any action for partition or division of the
Common Elements. By acceptance of a deed or other instrument of conveyance
or assignment to a Unit, each Unit Owner shall be deemed to have specifically
waived such Unit Owner’s right to institute or maintain a partition action or any
other cause of action designed to cause a division of the Common Elements, and
this Section may be pleaded as a bar to the maintenance of such an action. Any
Unit Owner who shall institute or maintain any such action shall be liable to the
Association and hereby agrees to reimburse the Association for the Costs of
Enforcement in defending any such action.

Section 3.5 Alterations and Relocation of Boundaries Between Adjoining
Units. Unit Owner(s) shall have the right to alter their Units and relocate
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boundaries between their Unit and an adjoining Unit and reallocate Limited
Common Elements between or among Units, subject to the provisions and
requirements of this Declaration and of the Act.

ARTICLE 4. ALLOCATED INTERESTS

Section 4.1 Allocation of Interests. The Allocated Interests assigned to
each Unit are set forth on Exhibit B. These interests have been allocated in
accordance with the formulas set out in Section 4.2 below. These formulas are to
be used in reallocating interests if Units are added to the Condominium Project or
if Units are converted to Common Elements or Limited Common Elements.

Section 4.2 Formulas for the Allocation of Interests. The interests
allocated to each Unit have been calculated by the following formulas:

(@) Undivided Interest in the Common Elements. The percentage of the
undivided interest in the Common Elements allocated to each Unit is based
upon the relative floor area of each Unit as compared to the floor area of all
Units in the Condominium Project.

(b) Common Expenses Liability. The percentage of Common Expenses
Liability allocated to each Unit is based on the relative floor area of each Unit
as compared to the floor area of all Units in the Condominium Project.

(c) Votes. Each Residential Unit hereinafter described as Condominium
Units 2C, 2D, 2E, 3A, 3B, 3C and 3D (and other than those Units designated
as Employee Housing Units or Exceedance Community Housing Units) shall
be allocated one (1) vote as set forth on Exhibit “B”) The Commercial Units
as long owned by the Declarant or its successors or assigns shall each have
six (6) votes.

Section 4.3 Rounding Convention. Any Allocated Interest, stated as a
fraction, shall be rounded to the nearest one percent (1%). The total of all Allocated
Interests shall be deemed to equal to one hundred percent (100%) for purposes of
this Declaration.

ARTICLE 5. CONDOMINIUM MAP

The Map shall be filed in the Records. Any Map filed subsequent to the first
Map shall be termed a supplement to such Map, and the numerical sequence of
such supplements shall be shown thereon. The Map shall be filed following
substantial completion of the Improvement(s) depicted on the Map and prior to the
conveyance of any Unit depicted on the Map to a purchaser. The Map shall include
a Plat which shows the following:
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(@) the name and a general schematic map of the entire Condominium
Project;

(b)  the extent of any existing encroachments across any Condominium
Project boundary; and

(c) to the extent feasible, a legally sufficient description of all easements
serving or burdening any portion of the Condominium Project.

The Map shall also show the following:

(@) the location and interior dimensions of each Unit and that Unit's
identifying number;

(b)  horizontal Unit boundaries, if any, with reference to all established
data and that Unit’s identifying number; and

(c) the approximate location and dimensions of all Limited Common
Elements.

The Map shall contain a certificate of a registered and licensed surveyor
certifying that the Map was prepared subsequent to the substantial completion of
the improvements and contains all information required by this Declaration and the
Act. Each supplement shall set forth a like certificate when appropriate. In
interpreting the Map, the existing physical boundaries of each separate Unit as
constructed shall be conclusively presumed to be its boundaries.

ARTICLE 6. LEGAL DESCRIPTION AND TAXATION OF UNITS

Section 6.1 Contracts to Convey Entered into Prior to Recording of
Condominium Declaration and Map. A contract or other agreement for the sale of
a Unit entered into prior to the filing of this Declaration in the Records may legally
describe such Unit in substantially the manner set forth in this Article 6 and may
indicate that this Declaration and Map are to be recorded.

Section 6.2 Contracts to Convey and Conveyances Subsequent to
Recording of Declaration and Map. Subsequent to the recording of the Declaration
and Map, contracts to convey, instruments of conveyance of Units, and every other
instrument affecting title to a Unit shall be in substantially the following form with
such omissions, insertions, recitals of fact, or other provisions as may be required
by the circumstances or appropriate to conform to the requirements of any
governmental authority, practice or usage or requirement of law with respect
thereto:
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Condominium Unit , according to the Condominium Declaration

for the First & Fourth Building, recorded , 2023, as
(Instrument No. ) and the Condominium Map recorded
, 2023, as (Instrument No. ) in the

office of the Recorder of Blaine County, ldaho.

Section 6.3 Conveyance Deemed to Describe an Undivided Interest in
Common Elements. Every instrument of conveyance, Security Interest, or other
instrument affecting the title to a Unit which legally describes the Unit substantially
in the manner set forth above shall be construed to describe the Unit plus its
allocated share of the common areas attributable to each Owner’s Unit together
with the undivided interest in the Common Elements appurtenant to it, and together
with all fixtures and improvements contained in it, and to incorporate all the rights
incident to ownership of a Unit and all the limitations of ownership as described in
the covenants, conditions, restrictions, easements, reservations, rights-of-way,
and other provisions contained in this Declaration, including the easement of
enjoyment to use the Common Elements.

Section 6.4 Separate Tax Assessments. Upon the filing for record of this
Declaration and the Map in the Records, Declarant shall deliver a copy of this
Declaration to the assessor of each county specified in the Records as provided
by law. The lien for taxes assessed shall be confined to the Unit(s). No forfeiture
or sale of any Unit for delinquent taxes, assessments, or other governmental
charge shall divest or in any way affect the title to any other Unit.

ARTICLE 7. UNIT OWNERS’ PROPERTY RIGHTS IN COMMON
ELEMENTS

Section 7.1 Common Elements. Every Unit Owner shall have a perpetual
right and easement of access over, across, and upon the Common Elements for
the purpose of access to and from the Unit from public ways for both pedestrian
and vehicular travel, which right and easement shall be appurtenant to and pass
with the transfer of title to such Unit; provided, however, that such right and
easement shall be subject to the following:

(a) the covenants, conditions, restrictions, easements, reservations,
rights- of-way, and other provisions contained in this Declaration, and the
Map;

(b)  the right of the Declarant and its Successors and Assigns to
designate and assign the underground garage parking spaces, storage
spaces and ski lockers when provided by Declarant for the exclusive use of
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the Unit Owner of a particular Unit or renter of the Employee or Community
Housing Apartment by an appropriate instrument in writing;

(c) the right of the Association to adopt, from time to time, any and all
rules and regulations concerning vehicular traffic and travel upon, in, under,
and across the Condominium Project; and

(d)  the right of the Association to adopt, from time to time, any and all
rules and regulations concerning the Condominium Project as the
Association may determine is necessary or prudent for the management,
preservation, safety, control, and orderly operation of the Condominium
Project for the benefit of all Unit Owners, and for facilitating the greatest and
most convenient availability and use of the Units and Common Elements by
Unit Owners.

Section 7.2 Limited Common Elements. Subject to the provisions of this
Declaration, every Unit Owner shall have the right to use and enjoy the Limited
Common Elements appurtenant to his Unit, and such Limited Common Elements
shall be conveyed along with title to the Unit. Where such Limited Common
Elements are appurtenant to Units 3A, 3B, 3C and 3D as exterior terrace decks,
the owners of the these Units shall be solely responsible for the costs of
maintenance and repair of such decks including but not limited to the roof
membrane, snow melt system, deck pavers, deck pedestals, and any electrical,
water or natural gas service costs including the costs of heating the snow melt
system under the deck pavers on a prorated basis based on the size of the deck
in relation to the overall square footage of the decks appurtenant to these Units. In
the event of an operational failure of the snow melt mechanical equipment
including boilers, related equipment, snow melt piping or the snow melt delivery
system to these exterior terrace decks, the Unit owner appurtenant to this deck
shall be responsible for the costs of manual snow removal and disposal of snow
and ice until such repairs to the snow melt system are completed and the snow
melt system is fully operational.

ARTICLE 8. MEMBERSHIP AND VOTING RIGHTS IN ASSOCIATIONS

Section 8.1 Association Membership. The Association’s Articles of
Incorporation shall be filed no later than the date the first interest in a Unit in the
Condominium Project is conveyed to a Purchaser. Every Unit Owner shall be a
member of the Association and shall remain a member for the period of the Unit
Owner’s ownership of a Unit. No Unit Owner, whether one or more persons or
entity, shall have more than one membership per Unit owned, but all of the persons
or entities owning a Unit shall be entitled to rights of membership and of use and
enjoyment appurtenant to ownership of a Unit. Membership in the Association
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shall be appurtenant to, and may not be separated from, ownership of a Unit. If
title to a Unit is held by more than one individual, by a firm, corporation, partnership,
association or other legal entity or any combination thereof, such individuals, entity
or entities shall appoint and authorize one person or alternate persons to represent
the Unit Owners of the Unit. Such representative shall be a natural person who is
a Unit Owner, or a designated board member or officer of a corporate Unit Owner,
or a general partner of a partnership Unit Owner, or a comparable representative
of any other entity, and such representative shall have the power to cast votes on
behalf of the Unit Owners as a member of the Association, and serve on the Board
of Directors if elected, subject to the provisions of and in accordance with the
procedures more fully described in the Bylaws of the Association. Notwithstanding
the foregoing, if only one of the multiple Unit Owners of a Unit is present at a
meeting of the Association, such Unit Owner is entitled to cast the vote allocated
to that Unit. If more than one of the multiple Unit Owners are present and there is
no written designation of an authorized representative, the vote allocated to that
Unit may be cast only in accordance with the agreement of a majority in interest of
the Unit Owners, which majority agreement may be assumed for all purposes if
any one of the multiple Unit Owners casts the vote allocated to that Unit without
protest being made promptly to the person presiding over the meeting by any of
the other Unit Owners of the Unit.

Section 8.2 Voting Rights and Meetings. Each Unit in the Condominium
Project with the exception of the Community Housing Units and Exceedance
Agreement Units shall have the votes allocated in Section 4.2; provided, however,
no vote allocated to a Unit owned by the Association may be cast. Class voting by
Commercial Unit Owner(s) or Residential Unit Owner(s), or combinations thereof,
shall be allowed on issues specified in Section 8.10. A meeting of the Association
shall be held at least once each year. Special meetings of the Association may be
called by the President, by a majority of the Board of Directors, or by Unit Owners
having fifty percent (50%), or any lower percentage specified in the Bylaws, of the
votes in the Association. Not less than ten (10) and no more than fifty (50) days in
advance of any meeting, the Secretary or other officer specified in the Bylaws shall
cause notice to be hand delivered or sent prepaid by United States Mail to the
mailing address of each Unit Owner or as specified in the By-Laws of the
Association. The notice of any meeting must state the time and place of the
meeting and the items on the agenda including the general nature of any proposed
amendment to this Declaration or Bylaws, any budget changes, and any proposal
to remove an officer or member of the Board of Directors. Unless the Bylaws
provide for a lower percentage, a quorum is deemed present throughout any
meeting of the Association if persons entitled to cast fifty percent (50%) of the votes
which may be cast for election of the Board of Directors are present, in person or
by proxy, at the beginning of the meeting.
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Section 8.3 Meeting to Approve Annual Budget. At the annual meeting of
the Association or at a special meeting of the Association called for such purpose,
the Unit Owners shall be afforded the opportunity to ratify a budget of the projected
revenues, expenditures (both ordinary and capital) and reserves for the
Association’s next fiscal year as proposed by the Board of Directors. A summary
of the proposed budget approved by the Board of Directors shall be mailed or
emailed to the Unit Owners within thirty (30) days after its adoption along with a
notice of a meeting of the Association to be held not less than ten (10) nor more
than fifty (50) days after mailing of the summary to the Unit Owners. Unless at the
meeting a Majority of Owners, rather than a majority of those present and voting
in person or by proxy, reject the proposed budget, the budget is ratified whether or
not a quorum is present at the meeting. In the event the proposed budget is
rejected, the budget last ratified by the Unit Owners continues until such time as
the Unit Owners ratify a subsequent budget proposed by the Board of Directors as
provided above.

Section 8.4 Unit Owners’ and Association’s Addresses for Notices. All
Unit Owners of each Unit shall have one and the same registered mailing address
to be used by the Association or other Unit Owners for notices, demands, and all
other communications regarding Association matters. The Unit Owner or the
representative of the Unit Owners of a Unit shall furnish such registered address
to the secretary of the Association within ten days after transfer of title to the Unit
to such Unit Owner or Unit Owners. Said address may be an electronic or email
address, in which case the Unit Owner consents to notice by email at that address.
Such registration shall be in written form and signed by all of the Unit Owners of
the Unit or by such persons as are authorized to represent the interests of all Unit
Owners of the Unit. If no address is registered or if all of the Unit Owners cannot
agree, then the address of the Unit shall be deemed their registered address until
another registered address is furnished as required under this Section 8.4. If the
address of the Unit is the registered address of the Unit Owner(s), then any notice
shall be deemed duly given if delivered to any person occupying the Unit or, if the
Unit is unoccupied, if the notice is held and available for the Unit Owners at the
principal office of the Association. All notices and demands intended to be served
upon the Board of Directors shall be sent to the Condominium Project or such other
address as the Board of Directors may designate from time to time by notice to the
Unit Owner(s).

Section 8.5 Transfer Information. All Persons who acquire Unit(s) other
than from Declarant shall provide to the Association written notice of the Person’s
name, address, Unit owned, date of transfer, and name of the former Unit Owner
within ten (10) days of the date of transfer. The Person shall also provide a true
and correct copy of the recorded instrument conveying or transferring the Unit or
such other evidence of the conveyance or transfer as is reasonably acceptable to
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the Association. In addition, the Association may request such other information
as the Association determines is necessary or desirable in connection with
obtaining and maintaining information regarding conveyances and transfers of
Units. The Association or Managing Agent shall have the right to charge the
Person a reasonable administrative fee for processing the transfer in the records
of the Association.

Section 8.6 Declarant Control of the Association. There shall be a Period
of Declarant Control of the Association, during which the Declarant, or persons
designated by the Declarant, may appoint and remove the officers and members
of the Board of Directors. The Period of Declarant Control shall commence upon
filing of the Articles of Incorporation of the Association and shall terminate no later
than the earlier of:

(a) sixty (60) days after conveyance of all Residential Units to Unit
Owners other than those Units Declarant does not intend to convey; or

(b)  two (2) years after Declarant’s first conveyance of a Unit in the
ordinary course of business.

Declarant may voluntarily surrender the right to appoint and remove officers and
members of the Board of Directors before termination of that period, but in that
event the Declarant may require, for the duration of the Period of Declarant
Control, that specified actions of the Association or Board of Directors, as
described in a recorded instrument executed by the Declarant, be approved by the
Declarant before they become effective.

Section 8.7 Required Election of Unit Owners. Not later than sixty (60)
days after conveyance of three (3) of the Units to Unit Owners other than
Declarant, at least one (1) member of the Board of Directors shall be elected by
Unit Owners other than the Declarant. Not later than the termination of any Period
of Declarant Control, the Unit Owners shall elect a Board of Directors of at least
three (3) members, at least a majority of whom shall be Unit Owners other than
the Declarant or designated representatives of Unit Owners other than Declarant.
In order to assure representation of Owners of the Commercial Unit(s) and the
Residential Unit(s) in the affairs of the Association and to protect the valid interests
of the Commercial Unit(s) and Residential Unit(s) in the operation of the
Condominium Project, the Owner(s) of the Commercial Unit(s), voting as a class,
shall be entitled to elect one of the members of the Board of Directors, and the
Owner(s) of the Residential Unit(s), voting as a Class, shall be entitled to elect one
member of the Board of Directors. The Board of Directors shall elect the officers.
The members of the Board of Directors and officers shall take office upon election.
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Section 8.8 Removal of Members of the Board of Directors.
Notwithstanding any provision of this Declaration or the Bylaws to the contrary,
following notice and an opportunity to be heard as required by this Declaration and
the Act, the Unit Owners, by sixty-seven percent (67%) vote of all persons present
and entitled to vote at a meeting of the Unit Owners at which a quorum is present,
may remove a member of the Board of Directors with or without cause, other than
a member appointed by the Declarant.

Section 8.9 Requirements for Turnover of Declarant Control. Within sixty
(60) days after the Unit Owners other than the Declarant elect a majority of the
members of the Board of Directors, the Declarant shall deliver to the Association
all property of the Unit Owners and of the Association held by or controlled by the
Declarant, including without limitation the following items:

(@) the original or a certified copy of the recorded Declaration as
amended, the Association’s Articles of Incorporation, Bylaws, minute books,
other books and records, and any Rules and Regulations which may have
been promulgated;

(b)  an accounting for Association funds and financial statements, from
the date the Association received funds and ending on the date the Period
of Declarant Control ends. The financial statements shall be audited by an
independent certified public accountant and shall be accompanied by the
accountant’s letter, expressing either the opinion that the financial
statements present fairly the financial position of the Association in
conformity with generally accepted accounting principles or a disclaimer of
the accountant’s ability to attest to the fairness of the presentation of the
financial information in conformity with generally accepted accounting
principles and the reasons therefor. The expense of the audit shall not be
paid for or charged to the Association;

(c) the Association funds or control thereof;

(d) all of the Declarant’s tangible personal property that has been
represented by the Declarant to be the property of the Association or all of
the Declarant’s tangible personal property that is necessary for, and has
been used exclusively in, the operation and enjoyment of the Common
Elements, and inventories of these properties;

(e) acopy, for the non-exclusive use of the Association, of any plans and
specifications used in the construction or renovation of the Improvements;
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(f) all insurance policies then in force, in which the Unit Owners, the
Association or its members of the Board of Directors and officers are named
as insured persons;

(g)  copies of any temporary or final certificates of occupancy issued by
the City of Ketchum that may have been issued with respect to the
Improvements;

(h)  any other permits issued by governmental bodies applicable to the
Condominium Project and which are currently in force or which were issued
within one year prior to the date on which Unit Owners other than the
Declarant took control of the Association;

(i) written warranties of the contractor, subcontractors, suppliers, and
manufacturers that are still effective;

U) a roster of Unit Owners and First Mortgagees and their mailing
addresses; email addresses and telephone numbers, if known, as shown
on the Declarant’s records;

(k) employment contracts in which the Association is a contracting party;
and

()] any service contract in which the Association is a contracting party
or in which the Association or the Unit Owners have any obligation to pay a
fee to the persons performing the services.

Section 8.10 Issues for Class Voting. Any issue relating solely to the
Commercial Units or Residential Units shall be decided by the Owner(s) of the
particular Unit(s) voting as a Class on the issue. The decision on whether an issue
relates solely to only one type of Unit shall be determined in the sole discretion of
the Board of Directors. Any issue relating to a Limited Common Element
appurtenant to more than one type of Unit, but not appurtenant to all types of Units
shall be decided by the Owner(s) of the Units to which the Limited Common
Elements are appurtenant, voting as a Class. The decision on whether an issue
relates solely to Limited Common Elements appurtenant to less than all types of
Units shall be decided in the sole discretion of the Board of Directors.

ARTICLE 9. ASSOCIATION POWERS AND DUTIES

Section 9.1 Association Management Duties. Subject to the rights and
obligations of Declarant and other Unit Owners as set forth in this Declaration, the
Association shall be responsible for the administration and operation of the
Condominium Project and for the exclusive management, control, maintenance,
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repair, replacement, and improvement of the Common Elements and the Limited
Common Elements, and shall keep the same in good, clean, attractive, and
sanitary condition, order, and repair. The expenses, costs, and fees of such
management, operation, maintenance, and repair by the Association shall be part
of the Assessments, and prior approval of the Unit Owners shall not be required in
order for the Association to pay any such expenses, costs, and fees. The
Association shall establish and maintain, out of the installments of the annual
Assessments, an adequate reserve account for maintenance, repair, or
replacement of those Common Elements that must be replaced on a periodic
basis. @ The Association shall adopt and amend budgets for revenues,
expenditures, and reserves which will be the basis for collection of Assessments
for Common Expenses from Unit Owners. The Association shall keep financial
records sufficiently detailed to enable the Association to comply with the
requirement that it provide statements of status of Assessments. All financial and
other records of the Association shall be made reasonably available for
examination by any Unit Owner and such Unit Owner’s authorized agents.

Section 9.2 Association Powers. The Association shall have, subject to
the limitations contained in this Declaration and the Act, the powers necessary for
the administration of the affairs of the Association and the upkeep of the
Condominium Project which shall include, but not be limited to, the power to:

(@) adopt and amend Bylaws and Rules and Regulations;

(b)  adopt and amend budgets for revenues, expenditures and reserves;
(c) collect assessments for Common Expenses from Owners;

(d)  hire and discharge managing agents;

(e) hire and discharge employees and agents, other than managing
agents, and independent contractors;

(f) institute, defend or intervene in litigation or administrative
proceedings or seek injunctive relief for violation of the Declaration, Bylaws
or Rules and Regulations in the Association’s name on behalf of the
Association or two or more Unit Owners on matters affecting the
Condominium Project;

(g)  make contracts and incur liabilities;

(h)  regulate the use, maintenance, repair, replacement and modification
of the Common Elements;
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(i) cause additional improvements to be made as part of the Common
Elements;

() acquire, hold, encumber, and convey in the Association’s name any
right, title or interest to real property or personal property, but Common
Elements may be conveyed or subjected to a Security Interest only pursuant
to the requirements of the Act;

(k)  grant easements, including permanent easements, leases, licenses
and concessions, through or over the Common Elements;

(N impose and receive a payment, fee, or charge for the use, rental or
operation of the Common Elements, other than Limited Common Elements,
and for services provided to Unit Owners;

(m) impose a reasonable charge for late payment of Assessments,
recover Costs of Enforcement for collection of Assessment and other actions
to enforce the powers of the Association, regardless of whether or not suit
was initiated and, after notice and hearing, levy reasonable fines for
violations of this Declaration, Bylaws and Rules and Regulations of the
Association;

(n) impose a reasonable charge for the preparation and recordation of
amendments to this Declaration or for preparation of statements of unpaid
Assessments;

(o) provide for the indemnification of the Association’s officers and
Board of Directors and maintain Board of Directors’ and officers’ liability
insurance;

(p)  assign the Association’s right to future income, including the right to
receive Assessments;

(q) by resolution, establish committees of the Board of Directors and/or
Unit Owners, permanent and standing, to perform any of the above functions
under specifically delegated administrative standards, as designated in the
resolution establishing the committee;

(r exercise any other powers conferred by this Declaration or the
Bylaws;

(s) exercise any other power that may be exercised in Idaho by legal
entities of the same type as the Association; and

Condominium Declaration For
First & Fourth Condominiums - 21 70359-026



(t) exercise any other power necessary and proper for the governance
and operation of the Association.

Section 9.3 Actions by Board of Directors. Except as specifically
otherwise provided in this Declaration, the Bylaws or the Act, the Board of Directors
may act in all instances on behalf of the Association.

Section 9.4 Board of Directors Meetings. All meetings of the Board of
Directors, at which action is to be taken by vote, will be open to the Unit Owners
and agendas for meetings of the Board of Directors shall be made reasonably
available for examination by all members of the Association or their
representatives, except that meetings of the Board of Directors may be held in
executive session(s), without giving notice and without the requirement that they
be open to Unit Owners, in the following situations:

(a) matters pertaining to employees of the Association or involving the
employment, promotion, discipline or dismissal of an officer, agent, or
employee of the Association;

(b) consultation with legal counsel concerning disputes that are the
subject of pending or imminent court proceedings or matters that are
privileged or confidential between attorney and client;

(c) investigative proceedings concerning possible or actual criminal
misconduct;

(d)  matters subject to specific constitutional, statutory, or judicially
imposed requirements protecting particular proceedings or matters from
public disclosure;

(e)  any matter the disclosure of which would constitute an unwarranted
invasion of individual privacy.

Section 9.5 Right to Notice and Hearing. Whenever the Condominium
Documents require that an action be taken after “notice and hearing,” the following
procedure shall be observed: The party proposing to take the action (e.g., the
Board of Directors, a committee, an officer, the Managing Agent, etc.) shall give
notice of the proposed action to all Unit Owners whose interests the proposing
party reasonably determines would be significantly affected by the proposed
action. The notice shall be delivered personally or mailed not less than three (3)
days before the proposed action is to be taken. The notice shall include a general
statement of the proposed action and the date, time and place of the hearing. At
the hearing, the affected person shall have the right, personally or by a
representative, to give testimony orally and/or in writing, subject to reasonable
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rules of procedure established by the party conducting the hearing to assure a
prompt and orderly resolution of the issues. Such evidence shall be considered in
making the decision but shall not bind the decision makers. The affected person
shall be notified of the decision in the same manner in which notice of the hearing
was given. Any Unit Owner having a right to notice and hearing shall have the
right to appeal to the Board of Directors from a decision of a proposing party other
than the Board of Directors by filing a written notice of appeal with the Board of
Directors within ten (10) days after being notified of the decision. The Board of
Directors shall conduct a hearing within forty-five (45) days, giving the same notice
and observing the same procedures as were required for the original hearing.

Section 9.6 Payments to Working Capital Account. In order to provide the
Association with adequate working capital funds, the Association may collect from
purchasers at the time of the initial sale of each Unit by Declarant an amount equal
to three months’ worth of annual Assessments based on the Association’s budget
in effect at the time of the sale. Such payments to this fund shall not be considered
advance payments of annual Assessments.

ARTICLE 10. ASSESSMENTS

Section 10.1 Commencement of Annual Assessments. Until the Declarant
and or the Association as the successor in interest makes an Assessment for
Common Expenses in the form of Homeowners Association Dues, the Declarant
shall pay all Common Expenses for those Units that remain, if any, under
Declarant’'s fee ownership. After any Assessment has been made by the
Association, Assessments shall be made no less frequently than annually and shall
be based on a budget adopted no less frequently than annually by the Association.

Section 10.2 Annual Assessments. The Association shall levy annual
Assessments to pay for the Common Expense Liability allocated to each Unit
pursuant to this Declaration. The total annual Assessments shall be based upon
a budget of the Association’s cash requirements for upkeep of the Condominium
Project including maintenance, repair and replacement of the Common Elements
as required by the Act and the Condominium Documents. Any surplus funds of
the Association remaining after payment of or provision for Common Expenses
and any prepayment of or provision for reserves shall be credited to the Unit
Owners in proportion to their Common Expense Liability or credited to them to
reduce their future Assessments for Common Expenses.

Section 10.3 Apportionment of Annual Assessments. The total annual
Assessment for any fiscal year of the Association shall be assessed to the Units in
proportion to their Percentage of Common Expenses Liability set forth on Exhibit
B, subject to: (a) Common Expenses which are separately metered or assessed
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to the Units by third parties; (b) Common Expenses associated with the
maintenance, repair or replacement of Limited Common Elements which shall be
assigned equally or on such other equitable basis as the Board of Directors shall
determine to the Units to which the specific Limited Common Elements are
appurtenant; (c) Common Expenses or portions thereof benefiting fewer than all
of the Units which shall be assessed exclusively against the Units benefited; (d)
any increased cost of insurance based upon risk which shall be assessed to Units
in proportion to the risk; (e) any Common Expense caused by the misconduct of
any Unit Owner(s), which may be assessed exclusively or on such other equitable
basis as the Board of Directors shall determine against such Unit Owner(s); and
(f) any expenses which are charged equally to the Units. All such allocations of
Common Expenses Liability to the Commercial Units and Residential Units on a
basis other than the Units’ Percentage of Common Expenses Liability shall be
made by the Board of Directors. In making the allocations, the Board of Directors
shall use as a guide the assignment of various Common Expenses to the following
categories: utilities (unless separately metered or disproportionately benefiting
fewer than all Units), insurance, exterior building maintenance and repairs, and
reserves.

Section 10.4 Special Assessments. In addition to the annual Assessments
authorized above, the Board of Directors may at any time and from time to time
determine, levy, and assess in any fiscal year a special Assessment applicable to
that particular fiscal year (and for any such longer period as the Board of Directors
may determine) for the purpose of defraying, in whole or in part, the unbudgeted
costs, fees, and expenses of any construction, reconstruction, repair, demolishing,
replacement, renovation or maintenance of the Condominium Project, specifically
including any fixtures and personal property related to it. Any amounts determined,
levied, and assessed pursuant to this Declaration shall be assessed to the Units
pursuant to the provisions in Section 10.3 entitled “Apportionment of Annual
Assessments” set forth above.

Section 10.5 Due Dates for Assessment Payments. Unless otherwise
determined by the Board of Directors, the Assessments which are to be paid in
installments shall be paid quarterly in advance and shall be due and payable to the
Association at its office or as the Board of Directors may otherwise direct in any
Management Agreement, without notice (except for the initial notice of any special
Assessment), on the first day of each quarter. If any such installment shall not be
paid within thirty (30) days after it shall have become due and payable, then the
Board of Directors may assess a late charge, default interest charge (not to exceed
the rate from time to time allowed by law), fee, or such other charge as the Board
of Directors may fix by rule from time to time to cover the extra expenses involved
in handling such delinquent Assessment installment. A Unit Owner's Assessment
shall be prorated if the ownership of a Unit commences or terminates on a day
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other than the first day or last day, respectively, of a month or other applicable
payment period. However, if the Common Expenses Liability is re-allocated, any
installment(s) of an assessment not yet due shall be recalculated in accordance
with the re-allocated Common Expenses Liability.

Section 10.6 Default Assessments. All Costs of Enforcement assessed
against a Unit Owner pursuant to the Condominium Documents, or any expense
of the Association which is the obligation of a Unit Owner pursuant to the
Condominium Documents shall become a default Assessment assessed against
the Unit Owner’s Unit. Notice of the amount and demand for payment of such
default Assessment shall be sent to the Unit Owner prior to enforcing any remedies
for non-payment hereunder.

Section 10.7 Covenant of Personal Obligation for Assessments. Declarant,
by creating the Units pursuant to this Declaration, and all other Unit Owners, by
acceptance of the deed or other instrument of transfer of his Unit (whether or not
it shall be so expressed in such deed or other instrument of transfer), are deemed
to personally covenant and agree, jointly and severally, with all other Unit Owners
and with the Association, and hereby do so covenant and agree to pay to the
Association the (a) annual Assessments, (b) special Assessments, and (c) default
Assessments applicable to the Unit Owner’s Unit. No Unit Owner, notwithstanding
that such form of ownership may be an individual(s); tenancy in common
ownership, partnership or limited liability or other form of ownership, may waive or
otherwise escape personal liability for the payment of the Assessments provided
for in this Declaration by not using the Common Elements or the facilities contained
in the Common Elements or by abandoning or leasing his Unit. A Unit Owner shall
be required to pay all Assessments as a condition of bringing any action to
challenge an Assessment.

Section 10.8 Lien for Assessments; Assignment of Rents. The annual,
special, and default Assessments (including installments of the Assessments)
arising under the provisions of the Condominium Documents shall be burdens
running with, and a perpetual lien in favor of the Association upon the specific Unit
to which such Assessments apply. To further evidence such lien upon a specific
Unit, the Association shall prepare a written lien notice setting forth the description
of the Unit, the amount of Assessments on the Unit unpaid as of the date of such
lien notice, the rate of default interest as set by the Rules and Regulations, the
name of the Unit Owner or Unit Owners of the Unit, and any and all other
information that the Association may deem proper. The lien notice shall be signed
by a member of the Board of Directors, an officer of the Association, or the
Managing Agent and shall be recorded in the Records. Any such lien notice shall
not constitute a condition precedent or delay the attachment of the lien, but such
lien is a perpetual lien upon the Unit and attaches without notice at the beginning
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of the first day of any period for which any Assessment is levied. Upon any default
in the payment of annual, special, or default Assessments, the Association shall
also have the right to appoint a receiver to collect all rents, profits, or other income
from the Unit payable to the Unit Owner and to apply all such rents, profits, and
income to the payment of delinquent Assessments. Each Unit Owner, by
ownership of a Unit, agrees to the assignment of such rents, profits and income to
the Association effective immediately upon any default in the payment of annual,
special, or default Assessments.

Section 10.9 Remedies for Nonpayment of Assessments. If any annual,
special, or default Assessment (or any installment of the Assessment) is not fully
paid within thirty (30) days after the same becomes due and payable, then as often
as the same may happen, (a) interest shall accrue at the default rate set by the
Rules and Regulations on any amount of the Assessment in default, accruing from
the due date until date of payment, (b) the Association may declare due and
payable all unpaid installments of the annual Assessment or any special
Assessment otherwise due during the fiscal year during which such default
occurred, (c) the Association may thereafter bring an action at law or in equity, or
both, against any Unit Owner personally obligated to pay the same, (d) the
Association may proceed to foreclose its lien against the particular Unit pursuant
to the power of sale granted to the Association by this Declaration or in the manner
and form provided by Idaho law for foreclosure of real estate mortgages and (e)
the Association may suspend the Owner’s right to vote in Association matters until
the Assessment is paid. An action at law or in equity by the Association (or
counterclaims or cross-claims for such relief in any action) against a Unit Owner
to recover a money judgment for unpaid Assessments (or any installment thereof)
may be commenced and pursued by the Association without foreclosing or in any
way waiving the Association’s lien for the Assessments. Foreclosure or attempted
foreclosure by the Association of its lien shall not be deemed to stop or otherwise
preclude the Association from again foreclosing or attempting to foreclose its lien
for any subsequent Assessments (or installments thereof) which are not fully paid
when due or for any subsequent default Assessments. The Association shall have
the power and right to bid in or purchase any Unit at foreclosure or other legal sale
and to acquire and hold, lease, mortgage, and to convey, or otherwise deal with
the Unit acquired in such proceedings.

Section 10.10 Purchaser’'s Liability for Assessments.
Notwithstanding the personal obligation of each Unit Owner to pay all
Assessments on the Unit, and notwithstanding the Association’s perpetual lien
upon a Unit for such Assessments, all purchasers shall be jointly and severally
liable with the prior Unit Owner(s) for any and all unpaid Assessments against such
Unit, without prejudice to any such purchaser’s right to recover from any prior Unit
Owner any amounts paid thereon by such purchaser. A purchaser’s obligation to
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pay Assessments shall commence upon the date the purchaser becomes the Unit
Owner of a Unit. For Assessment purposes, the date a purchaser becomes the
Unit Owner shall be determined as follows: (a) in the event of a conveyance or
transfer by foreclosure, the date a purchaser becomes the Unit Owner shall be
deemed to be upon the expiration of all applicable redemption periods; (b) in the
event of a conveyance or transfer by deed in lieu of foreclosure a purchaser shall
be deemed to become the Unit Owner of a Unit upon the execution and delivery
of the deed or other instruments conveying or transferring title to the Unit,
irrespective of the date the deed is recorded; and (c) in the event of conveyance
or transfer by deed, a purchaser shall be deemed to become the Unit Owner upon
the execution and delivery of the deed or other instruments conveying or
transferring title of the Unit, irrespective of the date the deed is recorded. However,
such purchaser shall be entitled to rely upon the existence and status of unpaid
Assessments as shown upon any certificate issued by or on behalf of the
Association to such named purchaser pursuant to the provisions of this
Declaration.

Section 10.11 Waiver of Homestead Exemption; Subordination of
Association’s Lien for Assessments. By acceptance of the deed or other
instrument of transfer of a Unit, each Unit Owner irrevocably waives the homestead
exemption provided by Idaho Code § 55-1001, as amended. The Association’s
perpetual lien on a Unit for Assessments shall be superior to all other liens and
encumbrances except the following:

(a) real property ad valorem taxes and special assessment liens duly
imposed by an Idaho governmental or political subdivision or special taxing
district, or any other liens made superior by statute;

(b) liens recorded prior to this Declaration unless otherwise agreed
by the parties thereto; and

(c) the lien of any First Mortgagee except to the extent Idaho law
grants priority for Assessments to the Association.

Any First Mortgagee who acquires title to a Unit by virtue of foreclosing a First
Mortgage or by virtue of a deed or assignment in lieu of such a foreclosure, or any
purchaser at a foreclosure sale of the First Mortgage, will take the Unit free of any
claims for unpaid Assessments and Costs of Enforcement against the Unit which
accrue prior to the time such First Mortgagee acquires title to the Unit except to
the extent the amount of the extinguished lien may be reallocated and assessed
to all Units as a Common Expense and except to the extent the Act grants lien
priority for Assessments to the Association. All other persons not holding liens
described in this Section and obtaining a lien or encumbrance on any Unit after the
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recording of this Declaration shall be deemed to consent that any such lien or
encumbrance shall be subordinate and inferior to the Association’s lien for
Assessments and Costs of Enforcement as provided in this Article, whether or not
such consent is specifically set forth in the instrument creating any such lien or
encumbrance.

Sale or other transfer of any Unit, (a) except as provided above with respect
to First Mortgagees, (b) except in the case of foreclosure of any lien enumerated
in this Section, and (c) except as provided in the next Section, shall not affect the
Association’s lien on such Unit for Assessments due and owing prior to the time
such purchaser acquired title and shall not affect the personal liability of each Unit
Owner who shall have been responsible for the payment thereof. Further, no such
sale or transfer shall relieve the purchaser of a Unit from liability for, or the Unit
from the lien of, any Assessments made after the sale or transfer.

Section 10.12 Statement of Status of Assessments. On or before
fourteen (14) calendar days after receipt of written notice to the Managing Agent
or, in the absence of a Managing Agent, to the Board of Directors and payment of
a reasonable fee set from time to time by the Board of Directors, any Unit Owner,
holder of a Security Interest, prospective purchaser of a Unit or their designees
shall be furnished a statement of the Unit Owner’s account setting forth:

(a) the amount of any unpaid Assessments then existing against a
particular Unit;

(b) the amount of the current installments of the annual Assessment
and the date that the next installment is due and payable;

(c) the date(s) for payment of any installments of any special
Assessments outstanding against the Unit; and

(d) any other information, deemed proper by the Association,
including the amount of any delinquent Assessments created or imposed
under the terms of this Declaration.

Upon the issuance of such a certificate signed by a member of the Board of
Directors, by an officer of the Association, or by a Managing Agent, the information
contained therein shall be conclusive upon the Association as to the person or
persons to whom such certificate is addressed and who rely on the certificate in
good faith.

Section 10.13 Liens. Except for Assessment liens as provided in this
Declaration, mechanics’ liens (except as prohibited by this Declaration), tax liens,
judgment liens and other liens validly arising by operation of law and liens arising
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under Security Interests, there shall be no other liens obtainable against the
Common Elements or against the interest of any Unit Owner in the Common
Elements except a Security Interest in the Common Elements granted by the
Association pursuant to the requirements of the Act.

ARTICLE 11. MAINTENANCE RESPONSIBILITY

Section 11.1 Unit Owner’'s Rights and Duties with Respect to Interiors.
Except as may be provided in the purchase and sale agreement or other
conveyancing documents executed by Declarant in connection with sales to initial
purchasers of the Units, each Unit Owner of a Unit shall have the exclusive right
and duty to paint, tile, paper, or otherwise decorate or redecorate and to maintain
and repair the interior surfaces of the walls, floors, ceilings, windows (Declarant
provided window coverings shall not be removed or replaced other than with the
same or similar window shades) and doors forming the boundaries of such Unit
Owner’'s Unit and all walls, floors, ceilings, and doors within such boundaries.
Notwithstanding the foregoing, no Unit Owner shall be permitted to remove and
replace the hardwood floor or other hard surface improvements in his Unit as
originally constructed by Declarant that might affect adjoining Units by increasing
noise or vibrations, without the prior written approval of the Association, which
approval may be denied, or conditioned, in the Association’s sole discretion.

Section 11.2 Responsibility of the Unit Owner. The Unit Owner of any Unit
shall, at the Unit Owner's expense, maintain and keep in repair all fixtures,
equipment, and utilities installed and included in a Unit commencing at a point
where the fixtures, equipment, and utilities enter the Unit. A Unit Owner shall not
allow any action or work that will impair the structural soundness of the
improvements, impair the proper functioning of the utilities, heating, ventilation, or
plumbing systems or integrity of the Improvement(s), or impair any easement or
hereditament. Subject to the Association’s overall responsibility for maintenance
of the Limited Common Elements, each Unit Owner shall be responsible for routine
maintenance and care of the walls, floors, ceilings, windows and doors of any
balcony or of any other Limited Common Elements appurtenant to the Unit
Owner’s Unit, and for keeping the same in a good, clean, sanitary, and attractive
condition. Notwithstanding the foregoing, Unit Owners shall not be responsible for
damage to exterior doors and windows, except if as a result of a negligent or willful
act of said Owner. The Association shall not be responsible for repairs occasioned
by casualty due to the act or negligence of the Unit Owner or Occupant of the Unit
except as provided in Article 16.

Section 11.3 Unit Owner’'s Negligence. In the event that the need for
maintenance, repair, or replacement of all or any portion of the Common Elements
is caused through or by the negligent or willful act or omission of a Unit Owner or
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Occupant, then the expenses incurred by the Association for such maintenance,
repair, or replacement shall be a personal obligation of such Unit Owner; and, if
the Unit Owner fails to repay the expenses incurred by the Association within
seven days after notice to the Unit Owner of the amount owed, then the failure to
so repay shall be a default by the Unit Owner, and such expenses shall
automatically become a default Assessment determined and levied against such
Unit, enforceable by the Association in accordance with this Declaration.

Section 11.4 Responsibility of the Association. The Association, without
the requirement of approval of the Unit Owners, shall maintain and keep in good
repair, replace, and improve, as a Common Expense, all of the Condominium
Project not required in this Declaration to be maintained and kept in good repair by
a Unit Owner or by Declarant.

ARTICLE 12. MECHANICS’ LIENS

Section 12.1 Mechanics’ Liens. Subsequent to recording of this
Declaration and the filing of the Map in the Records, no labor performed or
materials furnished for use and incorporated in any Unit with the consent of or at
the request of the Unit Owner or the Unit Owner's agent, contractor or
subcontractor, shall be the basis for the filing of a lien against a Unit of any other
Unit Owner not expressly consenting to or requesting the same, or against any
interest in the Common Elements except as to the undivided interest therein
appurtenant to the Unit of the Unit Owner for whom such labor shall have been
performed or such materials shall have been furnished. Each Unit Owner shall
indemnify and hold harmless each of the other Unit Owners and the Association
from and against any liability or loss arising from the claim of any mechanics’ lien
or for labor performed or for materials furnished in work on such Unit Owner’s Unit,
against the Unit of another Unit Owner or against the Common Elements, or any
part thereof.

Section 12.2 Enforcement by the Association. At its own initiative or upon
the written request of any Unit Owner (if the Association determines that further
action by the Association is proper), the Association shall enforce the indemnity
provided by the provisions of this Article 12 by collecting from the Unit Owner of
the Unit on which the labor was performed or materials furnished the amount
necessary to discharge by bond or otherwise any such mechanics’ lien, to pay all
costs and reasonable attorneys’ fees incidental to the lien, and to obtain a release
of such lien. If the Unit Owner of the Unit on which the labor was performed or
materials furnished refuses or fails to indemnify within five (5) days after the
Association shall have given notice to such Unit Owner of the total amount of the
claim, then the failure to so indemnify shall be a default by such Unit Owner under
the provisions of this Section 12.2, and such amount to be indemnified shall
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automatically become a default Assessment determined and levied against such
Unit, and enforceable by the Association pursuant to this Declaration.

ARTICLE 13. USE RESTRICTIONS

Section 13.1 Use of Units. Except for uses reserved to Declarant in Article
15 entitled “Special Declarant Rights and Additional Reserved Rights”, and except
for Commercial Units, Residential Units shall be used only for residential purposes
and Commercial Units for commercial activities permitted by applicable zoning
codes which do not cause unreasonable disturbance to other Unit Owners
including but not limited to any such disturbance generated by a retail food service
business that creates smells, odors or other noxious fumes. Subject to Section
13.6, below, Unit Owners may rent or lease such Units to others for such purposes
subject to the Rules and Regulations established by Declarant or as amended from
time to time by the Board of Directors of the Association and after Declarant has
surrendered control of the Property to the Association.

Section 13.2 Use of Common Elements. There shall be no obstruction of
the Common Elements, nor shall anything be kept or stored on any part of the
Common Elements by any Unit Owner without the prior written approval of the
Association. Nothing shall be altered on, constructed in, or removed from the
Common Elements by any Unit Owner without the prior written approval of the
Association.

Section 13.3 Prohibition of Increases in Insurable Risks and Certain
Activities. Nothing shall be done or kept in any Unit or in or on the Common
Elements, or any part thereof, which would result in the cancellation of the
insurance on all or any part of the Condominium Project or in an increase in the
rate of the insurance on all or any part of the Condominium Project over what the
Association, but for such activity, would pay, without the prior written approval of
the Association. Nothing shall be done or kept in any Unit or in or on the Common
Elements which would be in violation of any statute, rule, ordinance, regulation,
permit, or other imposed requirement of any governmental body having jurisdiction
over the Condominium Project. No damage to or waste of the Common Elements
shall be committed by any Unit Owner or Occupant, and each Unit Owner shall
indemnify and hold the Association and the other Unit Owners harmless against
all loss resulting from any such damage or waste caused by him or an Occupant
of his Unit. Failure to so indemnify shall be a default by such Unit Owner under
this Section. At its own initiative or upon the written request of any Unit Owner
(and if the Association determines that further action by the Association is proper),
the Association shall enforce the foregoing indemnity in the same manner as a
default Assessment levied against such Unit.
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Section 13.4 Structural Alterations and Exterior Appearance. No structural
alterations to any Unit, including the construction of any additional skylight,
window, door or other alteration visible from the exterior of the Unit or to any
Common Element shall be made or caused to be made by any Unit Owner without
the prior written approval of the Declarant during the Period of Declarant Control
and, thereafter, the Association. No window coverings or other improvements,
alterations or decorations visible from outside a Unit shall be added by a Unit
Owner without the prior written approval of the Declarant during the Period of
Declarant Control and, thereafter, the Association, which may adopt written
guidelines to address the same. No alteration or relocation of boundaries between
adjoining Units shall be made by the Unit Owners without the prior written approval
of the Declarant during the Period of Declarant Control and, thereafter, by the
Association. The Association shall promulgate Rules and Regulations establishing
procedures for the approvals required by this Section 13.4. Such Rules and
Regulations shall include, but shall not be limited to, requirements that the
applicant submit (a) plans and specifications showing the nature, kind, shape,
height, color, materials, and location of the proposed alterations in sufficient detail
for the Association and Declarant to review them; and (b) processing and/or review
fees, which may include any professional fees the Association or Declarant might
incur in retaining architects or engineers to review the plans and specifications.
The Rules and Regulations shall specifically consider the impact of the alteration
on the harmony of external design and location in relation to surrounding structures
and topography.

Section 13.5 Use Restrictions. No animal pens, sheds, fences or other
outbuildings or structures of any kind shall be erected by any Unit Owner. No
activity shall be allowed which interferes unduly with the peaceful possession and
proper use of the Condominium Project by the Unit Owners, nor shall any fire
hazard or unsightly accumulation of refuse be allowed. No animals, birds, insects,
or livestock of any kind shall be raised, bred, or kept on or in the Condominium
Project. Notwithstanding the foregoing, residents of Residential Condominium
Units may have up to two (2) domestic dogs and/or cats so long as they do not
interfere with the quiet enjoyment of occupants of other Units, or other properly
licensed and certified service animals for disabled persons. No pets are permitted
in the Employee or Community Housing Apartments (other than service dogs or
as permitted by Declarant or for individual apartment renters as approved by
Declarant or the Association, on a case by case basis). No lights shall be emitted
which are unreasonably bright or cause unreasonable glare; no sound shall be
emitted which is unreasonably loud or annoying; and no odor shall be emitted
which is noxious or offensive to others.

Section 13.6 Limits on Timesharing / Short-Term Rentals.
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(a) No Unit Owner shall offer to sell or sell any interest in such Unit under a
“timesharing” or “interval ownership” plan, or any similar plan without the
specific prior written approval of the Declarant during the Period of
Declarant Control, and thereafter the Association.

(b) No Unit Owner shall rent his Unit for any period less than thirty (30)
consecutive days (“Short Term Rental”) without the written approval of
Declarant during the Period of Declarant Control and thereafter the
Association Property Manager. The State of Idaho does not allow any city,
town or other municipal organization to prohibit short term rentals but has
permitted certain cities and towns to adopt some controlling ordinances to
require, as in the case of a First & Fourth Unit Owner, to register with the
City of Ketchum that the Unit Owner intends to do short term rentals of less
than thirty (30) days. A short term rental fee is payable to the City of
Ketchum, if a Unit Owner so registers, and the Unit Owner is also
responsible to pay the short term rental Local Options Tax to the City for
each short term rental. A Unit Owner electing to do short term rentals must
also obtain approval of the Declarant and or Association and shall make a
written or email request, not less than ten business (10) business days prior
to the date of any such proposed Short Term Rental period. All short term
rentals by Residential Unit Owners shall be subject to Rules and
Regulations as adopted by the Declarant during the Period of Declarant
Control or thereafter by the Association Board of Directors. By purchasing
a Unit, each Unit Owner expressly agrees to the limitations contained
herein.

Section 13.7 Restriction on Signs. No signs, billboards, posterboards, or
advertising structure of any kind shall be displayed, erected, or maintained for any
purpose whatsoever except such signs as have been approved by the Declarant
during the Period of Declarant Control and, thereafter, the Association. Any signs
which are permitted under the foregoing restrictions shall be erected or maintained
on the Condominium Project only with the prior written approval of the Declarant
during the Period of Declarant Control, and thereafter the Association, which
approval shall be given only if such signs are of attractive design and as small a
size as reasonably possible and shall be placed or located as directed or approved
by the Association. External signage must also comply with applicable master
signage program guidelines and restrictions of the City of Ketchum to be approved
by the City of Ketchum Planning Department.

Section 13.8 Commercial Operations. Each Owner of a Commercial Unit
must comply with the Rules and Regulations for commercial establishments as
adopted from time to time by the Association; provided, however, that the
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Association shall not adopt Rules and Regulations that substantially impede or
effectively prohibit commercial, professional office and or retail operations.

Section 13.9 Restrictions on Use of Parking and Storage Areas.
Residential Unit Owners will be assigned two (2) parking spaces per Residence
for the Unit Owners exclusive use and its guests and renters under a Parking
Space Agreement with the Declarant and or the Association pursuant to which the
Declarant or Association may allocate or reallocate to a Residential Unit two (2)
parking spaces in the Underground Garage as Limited Common Area. No parking
shall be permitted at any location in the Underground Garage unless specifically
designated for parking by the Declarant or Association. No storage is permitted
outside of Units except in specifically designated storage areas. No Owner may
use any parking or storage space assigned to another. No Owner may use any
parking space for storage or use any parking or storage space for any other
purpose or in any manner that obstructs or interferes with any other Owner’s
parking or storage rights or that constitutes a safety hazard. Without limiting the
generality of the powers of the Association with respect to parking or storage, the
Association is specifically authorized, but not obligated, to remove any vehicle
parked in any area not designated for parking, or any vehicle parked in any space
that is assigned to another person or reserved for a specific use, or any vehicle
parked in an obstructing or hazardous manner, or any improperly stored or
hazardous materials, in all cases at the expense of the Owner or Occupant that
owns such vehicle or materials. Expenses incurred by the Association in
connection with such removal (and storage, if necessary) shall be a personal
obligation of such Owner and, if the Owner fails to pay such amount within seven
(7) days after notice to the Owner of the amount owed, then the failure to pay shall
be a default by the Owner and such expenses shall automatically become a default
Assessment determined and levied against such Unit enforceable by the
Association as provided in this Declaration. No parking space once assigned in the
underground garage by Declarant or the Association may be rented or leased by
a Unit Owner, commercial user, apartment renter, once assigned, to any outside
party (not a Residential Unit Owner, Commercial Tenant, Employee or Community
Housing Renter). Declarant, however, shall maintain the right, to assign and rent
unassigned parking spaces to outside third parties throughout the term of its
ownership of the Commercial Units and Deed Restricted Employee or Community
Housing Apartment Condominium Units.

ARTICLE 14. EASEMENTS

Section 14.1 Easement of Enjoyment. Every Unit Owner shall have a
non-exclusive easement for the use and enjoyment of the Common Elements,
which shall be appurtenant to and shall pass with the title to every Unit, subject to
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the easements set forth in this Article 14 and the easements and restrictions set
forth in Article 7 entitled “Unit Owners’ Property Rights in Common Elements”.

Section 14.2 Delegation of Use. Any Unit Owner may delegate, in
accordance with the Condominium Documents, the Unit Owner’s right of
enjoyment in the Common Elements to an Occupant of the Unit Owner’s Unit.

Section 14.3 Recorded Easements. The Property shall be subject to any
easements shown on any recorded plat affecting the Property, shown on the
recorded Map or reserved or granted under this Declaration.

Section 14.4 Easements for Encroachments. The Condominium Project,
and all portions of it, are subject to easements hereby created for encroachments
between Units and the Common Elements as follows:

(a) in favor of all Unit Owners, so that they shall have no legal liability
when any part of the Common Elements encroaches upon a Unit;

(b) in favor of each Unit Owner, so that the Unit Owner shall have no
legal liability when any part of his Unit encroaches upon the Common
Elements or upon another Unit; and

(c) in favor of all Unit Owners, the Association, and the Unit Owner
of any encroaching Unit for the maintenance and repair of such
encroachments.

Encroachments referred to in this Section 14.4 include, but are not limited to,
encroachments caused by error or variance from the original plans in the
construction of the Improvements or any Unit constructed on the Property, by error
in the Map, by settling, rising, or shifting of the earth, or by changes in position
caused by repair or reconstruction of any part of the Condominium Project. Such
encroachments shall not be considered to be encumbrances upon any part of the
Condominium Project; provided, however, that encroachments created by the
intentional act of a Unit Owner shall not be deemed to create an easement on the
Property and shall be considered an encroachment upon the Condominium
Project. Such encroachment shall be removed at Unit Owner's expense
immediately upon notice from the Association. In the event such encroachment is
not timely removed, the Association may effect removal of the encroachment and
the expense thereof shall be a default Assessment to the Unit Owner.

Section 14.5 Utility Easements. There is hereby created a general
easement upon, across, over, in, and under all of the Property for ingress and
egress and for installation, replacement, repair, and maintenance of all utilities,
including but not limited to water, sewer, gas, telephone, electricity, and a cable
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communication system. By virtue of this easement, it shall be expressly
permissible and proper for the companies providing such utilities to erect and
maintain the necessary equipment on the Property and to affix and maintain
electrical, communications, and telephone wires, circuits, and conduits under the
Property. Any utility company using this general easement shall use its best efforts
to install and maintain the utilities provided without disturbing the uses of other
utilities, the Unit Owners, the Association, and Declarant; shall complete its
installation and maintenance activities as promptly as reasonably possible; and
shall restore the surface to its original condition as soon as possible after
completion of its work. Should any utility company furnishing a service covered by
this general easement request a specific easement by separate recordable
document, Declarant during the Period of Declarant Control and, thereafter, the
Association, shall have the right and authority to grant such easement upon,
across, over, or under any part or all of the Property without conflicting with the
terms hereof. The easements provided for in this Section 14.5 shall in no way
affect, avoid, extinguish, or modify any other recorded easement on the Property.

Section 14.6 Emergency Access Easement. A general easementis hereby
granted to all police, sheriff, fire protection, ambulance, and all other similar
emergency agencies or persons to enter upon all streets and upon the Property in
the proper performance of their duties.

Section 14.7 Maintenance Easement. An easement is hereby granted to
the Association and any Managing Agent and their respective officers, agents,
employees and assigns upon, across, over, in, and under the Common Elements
and a right to make such use of the Common Elements as may be necessary or
appropriate to perform the duties and functions which they are obligated or
permitted to perform pursuant to this Declaration.

Section 14.8 Easements of Access for Repair, Maintenance, and
Emergencies. Some of the Common Elements are or may be located within the
Units or may be conveniently accessible only through the Units. The Unit Owners
and the Association shall have the irrevocable right, to be exercised by the
Association as the Unit Owners’ agent, to have access to each Unit and to all
Common Elements from time to time during such reasonable hours as may be
necessary for the maintenance, repair, removal, or replacement of any of the
Common Elements therein or accessible therefrom or for making emergency
repairs therein necessary to prevent damage to the Common Elements or to any
Unit. Unless caused by the negligent or willful act or omission of a Unit Owner or
Occupant, damage to the interior of any part of a Unit resulting from the
maintenance, repair, emergency repair, removal, or replacement of any of the
Common Elements or as a result of emergency repair within another Unit at the
instance of the Association or of the Unit Owners shall be a Common Expense.
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Section 14.9 Easements Deemed Created. All conveyances of Units
hereafter made, whether by Declarant or otherwise, shall be construed to grant
and reserve the easements contained in this Article 14, even though no specific
reference to such easements or to this Article 14 appears in the instrument for
such conveyance.

ARTICLE 15. SPECIAL DECLARANT RIGHTS AND ADDITIONAL
RESERVED RIGHTS

Section 15.1 Special Declarant Rights. Declarant hereby reserves the
right, from time to time, to perform the acts and exercise the rights hereinafter
specified (the “Special Declarant Rights”). Declarant’s Special Declarant Rights
include the following:

(a) Completion of Improvements. The right to complete
improvements indicated on Plats and Maps filed with this Declaration.

(b) Construction Easements. The right to use easements through
the Common Elements for the purpose of making improvements within the
Condominium Project.

(c) Amendment of Declaration and/or Plat. The right to Amend this
Declaration and or to amend the Plat in connection with the exercise of its
development rights.

(d) Signs. The right to maintain signs on the Common Elements
advertising the Condominium Project.

(e) Post-Sales. The right to use the Common Elements to maintain
customer relations and provide post-sale services to Unit Owners.

(f) Parking/Storage. The right to use and to allow others to use all
parking and storage areas in connection with its marketing efforts.

Section 15.2 Additional Reserved Rights. In addition to the Special
Declarant Rights set forth in Section 15.1 above, Declarant also reserves the
following additional rights (the “Additional Reserved Rights”):

(a) Dedications. The right to establish, from time to time, by
dedication or otherwise, utility and other easements for purposes including
but not limited to streets, paths, walkways, ski-ways, drainage, recreation
areas, parking areas, driveways, ducts, shafts, flues, conduit installation
areas, and to create other reservations, exceptions and exclusions for the
benefit of and to serve the Unit Owners within the Condominium Project.
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(b) Use Agreements. The right to enter into, establish, execute,
amend, and otherwise deal with contracts and agreements for the use,
lease, repair, maintenance or regulation of parking and/or common facilities
for the benefit of the Unit Owners and/or the Association.

(c) Easement Rights. The rights to an easement through the
Common Elements as may be reasonably necessary for the purpose of
discharging Declarant’s obligations arising under this Declaration or the Act.

(d) Other Rights. The right to exercise any Additional Reserved
Right created by any other provision of this Declaration.

Section 15.3 Limitations on Special Declarant Rights and Additional
Reserved Rights. Unless sooner terminated by an amendment to this Declaration
executed by the Declarant, any Special Declarant Right or Additional Reserved
Rights may be exercised by the Declarant so long as the Declarant (a) is obligated
under any warranty or obligation; (b) owns any Unit; or (c) holds a Security Interest
in any Unit(s); provided, however, all Special Declarant Rights and Additional
Reserved Rights shall terminate ten (10) years after the date of recording this
Declaration.  Earlier termination of certain rights may occur pursuant to
requirements of the Act.

Section 15.4 Interference with Special Declarant Rights. Neither the
Association nor any Unit Owners may take any action or adopt any rule and/or
regulation that will interfere with or diminish any Special Declarant Rights or
Additional Reserved Rights without the prior written consent of the Declarant.

Section 15.5 Rights Transferable. =~ Any Special Declarant Rights or
Additional Reserved Right created or reserved under this Article 15 for the benefit
of Declarant may be transferred to any person by an instrument describing the
rights transferred and recorded in the Records. Such instrument shall be executed
by the transferor Declarant and the transferee.

ARTICLE 16. INSURANCE

Section 16.1 Coverage. Commencing not later than the first conveyance
of a Unit to a purchaser and to the extent reasonably available, the Association
shall obtain and maintain insurance coverage as set forth in this Article. If such
insurance is not reasonably available, and the Board of Directors determines that
any insurance described herein will not be maintained, the Board of Directors shall
promptly cause notice of that fact to be hand delivered or sent prepaid by United
States mail to all Unit Owners and Eligible First Mortgagees at their respective last
known addresses.
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(a) Property Insurance. The Association shall maintain property
insurance on the Condominium Project for broad form covered causes of
loss in amount of insurance not less than the full insurable replacement cost
of the insured property less applicable deductibles at the time insurance is
purchased and at each renewal date, exclusive of land, excavations,
foundations, and other items normally excluded from property insurance
policies.

(b) Liability Insurance. The Association shall maintain commercial
general liability insurance against claims and liabilities arising in connection
with the ownership, existence, use, or management of the Condominium
Project, insuring the Board of Directors, the Association, the Managing
Agent, and their respective employees, agents and all persons acting as
agents. The Declarant shall be included as an additional insured in such
Declarant’s capacity as a Unit Owner and member of the Board of Directors.
Unit Owners and Eligible First Mortgagees shall be included as additional
insureds but only for claims and liabilities arising in connection with the
ownership, existence, use, or management of the Common Elements or
membership in the Association. The insurance shall cover claims of one or
more insured parties against the other insured parties.

(c) Fidelity Insurance. The Association shall maintain fidelity
insurance on all persons who control or disburse funds of the Association.
Coverage shall not be less in the aggregate than two months’ current
Assessments plus reserves, as calculated from the current budget of the
Association. Any person employed as an independent contractor by the
Association, including the Managing Agent must obtain and maintain fidelity
insurance in like amount for the benefit of the Association unless the
Association names such person as an insured employee in the policy of
fidelity insurance specified above.

(d) Other Insurance. The Board of Directors may also procure
insurance against such additional risks of a type normally carried with
respect to properties of comparable character and use that the Board of
Directors deems reasonable and necessary in order to protect the
Condominium Project, the Association and the Unit Owners.

(e) Unit Owners’ Policies. Each Unit Owner may obtain additional
insurance at his own cost for his own benefit so long as all such policies
shall contain waivers of subrogation and provide further that the liability of
the carriers issuing insurance to the Association hereunder shall not be
effected or diminished by reason of any such insurance carried by any Unit
Owner.
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Section 16.2 Required Provisions. All insurance policies carried pursuant
to the requirements of this Article 16 must provide that:

(a) each Unit Owner and each Eligible First Mortgagee is an insured
person under the policy with respect to liability arising out of such Unit
Owner’'s interest in the Common Elements or membership in the
Association;

(b) the insurer waives its rights to subrogation under the policy
against any Unit Owner or member of his household;

(c) no act or omission by any Unit Owner or Eligible First Mortgagee,
unless acting within the scope of such Unit Owner’s authority on behalf of
the Association, will void the policy or be a condition to recovery under the
policy;

(d) if, at the time of a loss under the policy, there is other insurance
in the name of a Unit Owner covering the risks covered by the policy, the
Association’s policy provides primary insurance;

(e) any loss covered by the policies must be adjusted with the
Association;

(f) the insurance proceeds for any loss shall be payable to an
insurance trustee designated for that purpose, or otherwise to the
Association and not to any holder of a Security Interest;

(9) the insurer shall issue certificates or memoranda of insurance to
the Association and, upon request, to any Unit Owner or holder of a Security
Interest; and

(h) the insurer issuing the policy may not cancel or refuse to renew
it until thirty (30) days after notice of the proposed cancellation or
non-renewal has been mailed to the Association and any Unit Owner(s) and
holder(s) of Security Interests to whom a certificate or memorandum of
insurance has been issued at their respective last known addresses.

Section 16.3 Adjustment of Claims. The Association may adopt and
establish written nondiscriminatory policies and procedures relating to the
submission of claims, responsibility for deductibles, and any other matters of
claims adjustment. To the extent the Association settles a property insurance
claim, it shall have the authority to assess negligent Unit Owners causing such
loss or benefitting from such repair or restoration all deductibles paid by the
Association. In the event more than one Unit is damaged by a loss, the Association
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in its reasonable discretion may assess each Unit Owner a pro rata share of any
deductible paid by the Association.

Section 16.4 Copies of Policies. A copy of each insurance policy obtained
by the Association shall be made available for inspection by any Unit Owner or
Eligible First Mortgagee at reasonable times.

ARTICLE 17. RESTORATION UPON DAMAGE OR DESTRUCTION

Section 17.1 Duty to Restore. Any portion of the Condominium Project, for
which insurance is required under the Act or for which insurance carried by the
Association is in effect, that is damaged or destroyed must be repaired or replaced
promptly by the Association unless:

(a) the Condominium Project is terminated;

(b) repair or replacement would be illegal under a state statute or
municipal ordinance governing health or safety;

(c) seventy-five percent (75%) of the Unit Owners, including every
Owner of a Unit or assigned Limited Common Element that will not be
rebuilt, vote not to rebuild; or

(d) prior to the conveyance of any Unit to a purchaser, the holder of
a Security Interest on the damaged portion of the Condominium Project
rightfully demands all or a substantial part of the insurance proceeds.

In the event the Condominium Project is not repaired or replaced as allowed by
Subparagraphs (a), (b) and (c) above, then the Real Estate in the Condominium
Project shall be sold and the proceeds distributed pursuant to the procedures
provided for in the Act for termination of condominium projects.

Section 17.2 Cost. The cost of repair or replacement in excess of
insurance proceeds and reserves is a Common Expense.

Section 17.3 Plans. The Property must be repaired and restored in
accordance with either the original plans and specifications or other plans and
specifications which have been approved by the Board of Directors and a Majority
of Owners.

Section 17.4 Replacement of Less Than Entire Property. If the entire
Condominium Project is not repaired or replaced, the insurance proceeds
attributable to the damaged Common Elements shall be used to restore the
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damaged area to a condition compatible with the remainder of the Condominium
Project and, except to the extent that other persons will be Distributees:

(a) the insurance proceeds attributable to a Unit and Limited
Common Elements that are not rebuilt must be distributed to the Unit Owner
of the Unit and the Unit Owner of the Unit to which the Limited Common
Elements were allocated, or to holders of Security Interests, as their
interests may appear;

(b) the remainder of the proceeds must be distributed to each Unit
Owner or holders of Security Interests, as their interests may appear, in
proportion to the Allocated Interests in the Common Elements of all the
Units; and

(c) if the Unit Owners vote not to rebuild a Unit, the Allocated
Interests of the Unit are reallocated upon the vote as if the Unit had been
condemned, and the Association promptly shall prepare, execute and
record an amendment to this Declaration reflecting the reallocations.

Section 17.5 Insurance Proceeds. The insurance trustee, or if there is no
insurance trustee, then the Board of Directors, acting by the President, shall hold
any insurance proceeds in trust for the Association, Unit Owners and holders of
Security Interests as their interest may appear. Subject to the provisions of the
Sections above, the proceeds shall be disbursed first for the repair or restoration
of the damaged Property, and the Association, Unit Owners and holders of
Security Interests are not entitled to receive payment of any portion of the proceeds
unless there is a surplus of proceeds after the Property has been completely
repaired or restored, or the Condominium Project is terminated, in which event the
surplus proceeds will be distributed as provided in this Declaration.

Section 17.6 Certificates by the Board of Directors. The insurance trustee,
if any, may rely on the following certifications in writing made by the Board of
Directors:

(a) whether or not damaged or destroyed Property is to be repaired
or restored; and

(b) the amount or amounts to be paid for repairs or restoration and
the names and addresses of the parties to whom such amounts are to be
paid.

Section 17.7 Certificates by Attorneys or Title insurance Companies. |If
payments are to be made to Unit Owners or holders of Security Interests, the Board
of Directors, and the insurance trustee, if any, shall obtain and may rely on a title

Condominium Declaration For
First & Fourth Condominiums - 42 70359-026



insurance company or attorney’s certificate of title or a title insurance policy based
on a search of the Records from the date of recording of this Declaration stating
the names of the Unit Owners and the holders of Security Interest.

ARTICLE 18. CONDEMNATION

If all or part of the Condominium Project is taken by any power having the
authority of eminent domain, all compensation and damages for and on account
of the taking shall be payable in accordance with the provisions on eminent domain
in the Act.

ARTICLE 19. MORTGAGEE PROTECTIONS

Section 19.1 Introduction. This Article 19 establishes certain standards
and covenants which are for the benefit of First Mortgagees. This Article 19 is
supplemental to, and not in substitution for, any other provisions of this
Declaration, but in the case of any conflict, this Article shall control.

Section 19.2 Percentage of First Mortgagees. Unless specifically provided
otherwise, wherever in this Declaration the approval or consent of a specified
percentage of Eligible First Mortgagees is required, it shall mean the approval or
consent of sixty-seven percent (67%) of Eligible First Mortgagees. Each Eligible
First Mortgagee shall be entitled to one vote for each Security Interest held by such
Eligible First Mortgagee.

Section 19.3 Notice of Actions. If requested in writing to do so, the
Association shall give prompt written notice of the following to each Eligible First
Mortgagee making such request:

(a) any condemnation loss or any casualty loss which affects a
material portion of the Common Elements or any Unit in which an interest
is held by the Eligible First Mortgagee;

(b) any delinquency in the payment of Assessments which remains
uncured for sixty (60) days by a Unit Owner whose Unit is encumbered by
a Security Interest held by such Eligible First Mortgagee;

(c) any lapse, cancellation, or material modification of any insurance
policy or fidelity bond maintained by the Association;

(d) any proposed action which would require the consent of Eligible
First Mortgagees as set forth in this Article;

(e) any judgment rendered against the Association; and
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(f) a copy of any financial statement of the Association.

Section 19.4 Consent Required. The Association may not take any of the
following actions, except as such rights have been specifically reserved by
Declarant under the provisions of this Declaration, without the consent of
sixty-seven percent (67 %) of the Eligible First Mortgagees:

(a) sale, conveyance or encumbrance of the Common Elements
(provided, however, that the granting of easements for public utilities, for
construction and maintenance of roads within the Condominium Project, or
for other purposes provided for in this Declaration will not be deemed a
transfer within the meaning of this clause);

(b) restoration or repair of the Condominium Project (after hazard
damage or partial condemnation) in a manner other than that specified in
this Declaration;

(c) termination of this Declaration for reasons other than substantial
destruction or condemnation, subject to the approval percentages required
for such termination;

(d) merger of the Condominium Project with any other common
interest community; or

(e) any action not to repair or to replace the Common Elements
except as permitted in this Declaration.

Section 19.5 Notice of Objection. Unless an Eligible First Mortgagee
provides the Secretary of the Association with written notice of its objection, if any,
to any proposed amendment or action requiring the approval of Eligible First
Mortgagees within thirty (30) days following the receipt of notice of such proposed
amendment or action, the Eligible First Mortgagee will be deemed conclusively to
have consented to or approved the proposed amendment or action.

Section 19.6 First Mortgagees’ Rights.

(a) Advances. First Mortgagees, jointly or singly, may pay taxes or
other charges which are in default and which may or have become a charge
against any of the Common Elements or improvements thereon, and may
pay overdue premiums on hazard insurance policies, or secure new hazard
insurance coverage on the lapse of a policy, for the Common Elements.
First Mortgagees making such payments shall be owed immediate
reimbursement from the Association.
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(b) Cure Rights. First Mortgagees shall be entitled to cure any
delinquency of the Unit Owner encumbered by a First Mortgage in the
payment of Assessments. In that event, the First Mortgagee shall be
entitled to obtain a release from the lien imposed or perfected by reason of
such delinquency.

(c) Priority. No provision of the Condominium Project documents
gives a Condominium Unit Owner or any other party priority over any rights
of the First Mortgagee of the Condominium Unit pursuant to its mortgage in
the case of payment to the Unit Owner of insurance proceeds or
condemnation awards for losses to or a taking of Condominium Units and/or
Common Elements.

Section 19.7 Limitations on First Mortgagee’s Rights. No requirement for
approval or consent by a First Mortgagee provided in this Article 19 shall operate
to:

(a) deny or delegate control over the general administrative affairs of
the Association by the Unit Owners or the Board of Directors;

(b) prevent the Association or Board of Directors from commencing,
intervening and/or settling any legal proceeding; or

(c) prevent any insurance trustee or the Association from receiving
and distributing any insurance proceeds in accordance with the
requirements of Article 18 entitled “Restoration Upon Damage or
Destruction”.

Section 19.8 Special Declarant Rights. No provision or requirement of this
Article 19 entitled “Mortgagee Protections” shall apply to any Special Declarant
Rights reserved to Declarant in this Declaration.

ARTICLE 20. DURATION OF COVENANTS; AMENDMENT AND
TERMINATION

Section 20.1 Term. This Declaration and any amendments or supplements
to it shall remain in effect from the date of recordation for a period of fifty (50) years.
Thereafter, this Declaration shall be automatically extended for successive periods
of ten (10) years each, unless otherwise terminated or modified as provided in this
Article.

Section 20.2 Amendment of Declaration. Except to the extent that this
Declaration and the Act expressly permit or require amendments that may be
executed by the Declarant or by the Association, this Declaration (including the
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Map) may be amended only by a vote or agreement of Unit Owners to which more
than sixty-seven percent (67%) of the votes in the Association are allocated.

Section 20.3 Execution of Amendments; Expenses. Any amendment shall
be prepared, executed and recorded either by the Declarant or by an officer of the
Association designated for that purpose or, in the absence of a designation, by the
President of the Association. All expenses associated with preparing and
recording an amendment to this Declaration shall be the sole responsibility of: (a)
any Unit Owners desiring an amendment as provided for in this Declaration or the
Act; (b) the Declarant, to the extent the right to amend this Declaration is reserved
to the Declarant and exercised by the Declarant; or (c) in all other cases by the
Association as a Common Expense.

Section 20.4 When Modifications Permitted. Notwithstanding the
provisions of Section 20.2 above, no amendment or termination of this Declaration
shall be effective in any event during the Period of Declarant Control, unless the
written approval of Declarant is first obtained.

Section 20.5 Recording of Amendments. Any amendment to this
Declaration made in accordance with this Article 20 shall be immediately effective
upon the recording of the executed amendment in the Records together with a duly
authenticated certificate of the Declarant or the Secretary of the Association stating
that the required vote of Unit Owners, if any, and required consents of First
Mortgagees (and/or Eligible First Mortgagee, as applicable) were obtained and are
on file in the office of the Association. The amendment must be indexed in the
grantee’s index in the name of the Condominium Project and the Association and
in the grantor's index in the name of each person or entity executing the
Amendment.

Section 20.6 Rights of Eligible First Mortgagees. To the extent allowed by
the Act, Eligible First Mortgagees shall have the rights to approve specified action
of the Unit Owners or the Association as a condition to the effectiveness of those
actions as provided in Article 19 entitled “Mortgagee Protections”.

Section 20.7 Termination of the Condominium Project. The Condominium
Project may only be terminated as provided in the Act.

ARTICLE 21. MISCELLANEOUS

Section 21.1 Enforcement. Enforcement of the covenants, conditions,
restrictions, easements, reservations, rights-of-way, and other provisions
contained in this Declaration and the other Condominium Documents shall be
through any proceedings at law or in equity brought by any aggrieved Unit Owner,
the Association, or Declarant against the Association or any Unit Owner. Such
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actions may seek remedy by injunction or restraint of a violation or attempted
violation, or an action for damages, or any of them, without the necessity of making
an election.

Notwithstanding any other provision in this Declaration, except in
emergencies, or in cases where immediate injunctive relief is necessary, prior
to the instigation of any litigation, either by an Owner(s) or the Association, to
enforce or construe the terms of this Declaration, all parties shall attempt in
good faith to reach a mutually acceptable resolution of the dispute, first by
direct negotiations between the disputing parties, then if no resolution is
obtained through a formal mediation process. In the event a resolution is not
agreed upon after mediating for a reasonable period, litigation may be
commenced, provided that any lawsuit involving an objection to a minor
improvement or change to the existing state of an Owner's property, must be
brought within one year of the substantial completion of that minor
improvement or change.

Section 21.2 Notices. All notices, demands, or other communications
required or permitted to be given hereunder shall be in writing, and any and all
such items shall be deemed to have been duly delivered upon personal delivery;
upon actual receipt, in the case of notices forwarded by certified mail, return receipt
requested, postage prepaid; as of 12:00 Noon on the immediately following
business day after deposit with Federal Express or a similar overnight courier
service; or as of the third business hour (a business hour being one of the hours
from 8:00 a.m. to 5:00 p.m. on business days) after transmitting by telecopier.
Notices by email shall be valid only if all parties to the communication have
consented to notice by email.

Section 21.3 Nonwaiver. Failure by Declarant, the Association, or any Unit
Owner or Eligible First Mortgagee to enforce any covenant, condition, restriction,
easement, reservation, right-of-way, or other provision contained in the
Condominium Documents shall in no way or event be deemed to be a waiver of
the right to do so thereafter.

Section 21.4 Severability. The provisions of this Declaration shall be
deemed to be independent and severable, and the invalidity of any one or more of
the provisions of it by judgment or court order or decree shall in no way affect the
validity or enforceability of any of the other provisions, which provisions shall
remain in full force and effect. Any provision which would violate the rule against
perpetuities and the rule prohibiting unlawful restraints on alienation shall be
construed in a manner as to make this Declaration valid and enforceable.
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Section 21.5 Number and Gender. Unless the context provides or requires
to the contrary, the use of the singular herein shall include the plural, the use of
the plural shall include the singular, and the use of any gender shall include all
genders.

Section 21.6 Captions. The captions to the Articles and Sections and the
Table of Contents at the beginning of this Declaration are inserted only as a matter
of convenience and for reference, and are in no way to be construed to define,
limit, or otherwise describe the scope of this Declaration or the intent of any
provision of this Declaration.

Section 21.7 Conflicts in Legal Documents. In case of conflicts between
the provisions in this Declaration and the Articles of Incorporation or the Bylaws,
this Declaration shall control. In case of conflicts in the provisions in the Articles
of Incorporation and the Bylaws, the Articles of Incorporation shall control.

Section 21.8 Exhibits. All the Exhibits attached to and described in this
Declaration are incorporated in this Declaration by this reference.

Section 21.9 Choice of Law. This Declaration shall be construed and
interpreted in accordance with the laws of the State of Idaho.

Executed as of the day of 2023

Waypoint Pearl, LLC, an Idaho
limited liability company

By:

Jack E. Bariteau, Jr.,
Managing Member
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STATE OF IDAHO )

ss
County of Blaine )
On this day of ,2023, before me, a notary public in and for said

state, personally appeared Jack E. Bariteau, Jr., known or identified to me to be the
Managing Member of Waypoint Pearl, LLC, and the person that executed the foregoing
instrument on behalf of said limited liability company.

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my official seal
the day and year in this certificate first above written.

Notary Public for Idaho
Residing at
My commission expires
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EXHIBIT A
TO
DECLARATION

Legal Description

Units __ through ___inclusive as shown on the plat map for the First & Fourth
Condominiums recorded in the records of Blaine County, Idaho on ,
2023 as Instrument No.
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EXHIBIT B

TABLE OF ALLOCATED INTERESTS (TO BE FINALIZED PRIOR TO
RECORDATION OF THE FINAL DECLARATION)

RESIDENTIAL PERCENTAGE SHARE OF VOTES IN THE AFFAIRS
UNITS COMMON ELEMENTS AND EXPENSES OF THE ASSOCIATION
2¢C 5.51% ONE
2D 5.25% ONE
2E 5.42% ONE
3A 6.32% ONE
3B 6.40% ONE
3C 10.32% ONE
3D 10.34% ONE
EMPLOYEE
HOUSING
UNITS
1A 12.47% NONE
2A 12.47% NONE
COMMUNITY
HOUSING
UNIT
2B 6.12% NONE
COMMERCIAL
UNITS
1A 10.54% SIX
2A 8.84% SIX
100.00% NINETEE

Condominium Declaration For
First & Fourth Condominiums - 51 70359-026



EXHIBIT C
TO
DECLARATION

ARTICLES OF INCORPORATION

Condominium Declaration For
First & Fourth Condominiums - 52 70359-026



EXHIBIT D
TO
DECLARATION

BYLAWS

Condominium Declaration For
First & Fourth Condominiums - 53 70359-026



EXHIBIT E

MAP OF ALLEY VACATION
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HEALTH CERTIFICATE

Sanitary restrictions as required by Idaho Code Title 50, Chapter
13, have been satisfied. Sanitary restrictions may be reimposed, in
accordance with Idaho Code Title 50, Chapter 13, Section 50-1326,
by the issuance of a certificate of disapproval.

¢ THIRD STREET

South Central Public Health District, REHS
Dated:

KETCHUM FILE NO. P22-016C

SURVEYOR'S NARRATIVE

1. THE PURPOSE OF THIS PLAT IS TO CREATE A CONDOMINIUM SUBDIVISION
OF LOT 1B, BLOCK 57, KETCHUM TOWNSITE. FOUND MONUMENTS WERE
ACCEPTED AS EITHER ORIGINAL, OR REPLACEMENTS OF ORIGINAL
CORNERS.

2. DOCUMENTS USED IN THE COURSE OF THIS SURVEY:

a. ORIGINAL PLAT OF "KETCHUM TOWNSITE", INSTRUMENT NO. 302967.

b. RECORD OF SURVEY OF "KETCHUM TOWNSITE, BLOCK 57, LOTS 1A &
2A, INST. NO. 656178.

c. PLAT OF "KETCHUM TOWNSITE: BLOCK 57: LOTS 1B & 6A",
INSTRUMENT NO. 698988 .

d. ALTA COMMITMENT FOR TITLE INSURANCE, COMMITMENT NO.
2224412, DATED FEBRUARY 16, 2022.

NOTES:

1. THIS PLAT IS SUBJECT TO THE "CONDOMINIUM DECLARATION FOR FIRST &
FOURTH CONDOMINIUMS", RECORDED AS INSTRUMENTNO. |
RECORDS OF BLAINE COUNTY, IDAHO.

2. CONSULT THE CONDOMINIUM DECLARATION FOR THE DEFINITION OF
COMMON AREA & LIMITED COMMON AREA.

3. THIS PLAT IS SUBJECT TO "DEVELOPMENT AGREEMENT #20427", "FIRST
AMENDMENT TO DEVELOPMENT AGREEMENT #20427" AND "SECOND
AMENDMENT TO DEVELOPMENT AGREEMENT #20427", RECORDED AS
INSTRUMENT NOS. 665841, 679218 & 694924, RECORDS OF BLAINE COUNTY,
IDAHO.

4. THIS PLAT IS SUBJECT TO "RIGHT-OF-WAY ENCROACHMENT AGREEMENT
20548", RECORDED AS INSTRUMENT NO. 675091 AND "RIGHT-OF-WAY
ENCROACHMENT AGREEMENT 20536", RECORDED AS INST. NO. 675171,
RECORDS OF BLAINE COUNTY, IDAHO.

5. THE COMMUNITY HOUSING AGREEMENT FOR UNITS 1A, 2A & 2B WAS
RECORDED AS INST. NO. .

6. EASEMENT A: AN EXISTING 30" WIDE BY 110' PUBLIC UTILITY, EMERGENCY
ACCESS AND PUBLIC PEDESTRIAN ACCESS EASEMENT PER PLAT OF "KETCHUM
TOWNSITE: BLOCK 57: LOTS 1B & 6A", INST. NO. 698988. SAID EASEMENT
INCLUDES MUTUAL RECIPROCAL INGRESS & EGRESS TO BENEFIT THE OWNERS
AND TENANTS OF LOT 1B AND LOT 6A.

7. IN INTERPRETING THE DECLARATION, PLAT OR PLATS, AND DEEDS THE
EXISTING BOUNDARIES OF A UNIT AS ORIGINALLY CONSTRUCTED OR
RECONSTRUCTED IN LIEU THEREOF SHALL BE CONCLUSIVELY PRESUMED TO
BE ITS BOUNDARIES RATHER THAN THE METES AND BOUNDS SHOWN ON THIS
PLAT.

8. HORIZONTAL OR SLOPING PLANES SHOWN HEREON ARE TOP OF
FINISHED SUBFLOOR AND BOTTOM OF FINISHED CEILING: VERTICAL
PLANES ARE FINISHED SURFACES OF INTERIOR WALLS. SOME STRUCTURAL
MEMBERS EXTEND INTO UNITS.

9. DIMENSIONS SHOWN HEREON WILL BE SUBJECT TO SLIGHT VARIATIONS
OWING TO NORMAL CONSTRUCTION TOLERANCES.

10. ELEVATIONS BASED ON NAVD 88 DATUM.
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FIRST & FOURTH CONDOMINIUMS

OWNER'S CERTIFICATE

THIS IS TO CERTIFY that WAYPOINT PEARL, LLC, an Idaho limited liability
company is the owner in fee simple of Real Property described as follows:

A parcel of land located within Section 13, Township 4 North, Range 17 East, Boise
Meridian, Ketchum, Idaho, more particularly described as follows:

Lot 1B of KETCHUM TOWNSITE: BLOCK 57: LOTS 1B & 6A, according to the official
plat thereof, recorded as Instrument No. 698988, records of Blaine County, Idaho.

The easements shown hereon are not dedicated to the public, but the right to use said
easements for the intended purposes is hereby reserved. No structures other than
for such utility and other designated uses are to be erected within the lines of said
easements.

It is their intention to create a project including said Real Property in this condominium
plat. The Owners also hereby certify that they consent to the recordation of documents
pursuant to Chapter 15, Title 55 of Idaho Code and that this plat complies with Idaho
Code 50-1334. We do hereby certify that the condominium project described in this plat
will be eligible to receive domestic water service from an existing water distribution
system and that the City of Ketchum has agreed in writing to serve the condominium
project shown on this plat.

IN WITNESS WHEREOF, | have hereunto set my hand.

WAYPOINT PEARL, LLC, an Idaho limited liability company

By:

JACK ELI BARITEAU, JR., Managing Member

Signed this day of , 20

ACKNOWLEDGMENT
STATE OF IDAHO

COUNTY OF BLAINE

On this day of ,in the year of 20___, before me, the
undersigned, personally appeared JACK ELI BARITEAU, JR., known or identified to me (or proved
to me), to be the Managing Member of WAYPOINT PEARL, LLC, an Idaho limited liability company
and acknowledged to me that he and said limited liability company executed the same.

IN WITNESS WHEREOF, | have hereunto set my hand and official seal the day and year in this
certificate first above written.

Notary Public

Residing at:

Commission Expires:

FIRST & FOURTH
CONDOMINIUMS

LOCATED WITHIN: SEC. 13, T4N, R17E, B.M,,
CITY OF KETCHUM, BLAINE COUNTY, IDAHO

PREPARED FOR: WAYPOINT PEARL, LLC

PROJECT NO. 21077 DWG BY: CPL FILE: 21077CRT.DWG
FINAL PLAT DATE: 02/24/2023 SHEET: 6 OF 7
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SURVEYOR'S CERTIFICATE

I, Robert O. Breier, a duly Registered Professional Land Surveyor in the State of
Idaho, do hereby certify that this is a true and accurate map of the land surveyed
under my direct supervision in accordance with the State of Idaho Code

relating to plats and surveys.

ROBERT O. BREIER, P.L.S. #20893

PROJECT ENGINEER'S CERTIFICATE

1, the undersigned, Project Engineer for First & Fourth Condominiums do hereby
certify that the subdivision is in accordance with the City of Ketchum subdivision
standards, on this day of , 2023.

By:

COUNTY SURVEYOR'S APPROVAL

This is to certify that I, SAM YOUNG, County Surveyor for Blaine County, Idaho,
have checked the foregoing plat and computations for making the same and have
determined that they comply with the laws of the State of Idaho relating thereto.

BLAINE COUNTY SURVEYOR DATE

BLAINE COUNTY TREASURER'S CERTIFICATE

On this day of ,20___, the foregoing plat was approved and
accepted by the Blaine County Treasurer, Blaine County, Idaho.

By:

a;e\\ﬁﬂnrk 57\lot 1 & 2\21077 Condo Plat\21077CRT dwg, 5/8/2023 10:33:14 AM

FIRST & FOURTH CONDOMINIUMS

KETCHUM CITY COUNCIL CERTIFICATE

1, the undersigned, City Clerk in and for the City of Ketchum, Blaine County, Idaho do hereby certify that

at a regular meeting of the City Council held on the day of

, 2023,

this plat was duly accepted and approved.

TRENT DONAT, City Clerk

CITY ENGINEER'S CERTIFICATE

1, the undersigned, City Engineer in and for the City of Ketchum, Blaine County, Idaho do hereby approve this

plat on this day of
City of Ketchum subdivision ordinance.

ROBYN MATTISON, City Engineer

CITY PLANNER'S CERTIFICATE

, 2023, and certify that it is in accordance with the

1, the undersigned, Planner in and for the City of Ketchum, Blaine County, Idaho do hereby approve this

plat on this day of
City of Ketchum subdivision ordinance.

By:

BLAINE COUNTY RECORDER'S CERTIFICATE

, 2023, and certify that it is in accordance with the

FIRST & FOURTH
CONDOMINIUMS

LOCATED WITHIN: SEC. 13, T4N, R17E, B.M,,
CITY OF KETCHUM, BLAINE COUNTY, IDAHO

PREPARED FOR: WAYPOINT PEARL, LLC

DWG BY: CPL FILE: 21077CRT.DWG
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City of Ketchum
Planning & Building

IN RE:

KETCHUM CITY COUNCIL
FINDINGS OF FACT, CONCLUSIONS OF LAW, AND

First and Fourth Condominiums
Condominium Final Plat

N e N — ' —

Date: May 15, 2023 DECISION

File Number: P22-016C

PROJECT: First and Fourth Condominiums

FILE NUMBERS: P22-016C

APPLICATION: Condominium Subdivision Final Plat

REPRESENTATIVE: Cinda Williams, Galena/Benchmark Engineering

OWNER: Waypoint Pearl, LLC

LOCATION: 391 N 1°t Ave (Ketchum Townsite, Lot 1B, Blk 57)

ZONING: Community Core Subdistrict 2 — Mixed Use (CC-2) Zoning District
OVERLAY: None

NOTICE: A public hearing was conducted for the condominium preliminary plat approval. Public

hearings are not required for condominium final plats; therefore, no public hearing
was scheduled for the application.

RECORD OF PROCEEDINGS
The City of Ketchum received the application for the First and Fourth Condominium final plat on March 15,
2023. The application was deemed complete on April 17, 2023. City departments conducted a thorough review
of the application. Per the conditions of approval for the condominium preliminary plat, all conditions of the
Design Review approval, preliminary plat, and development agreement must be met prior to approval of the
final plat. As of the date of these findings, all conditions have been met and all department comments have
been addressed satisfactorily through applicant revision of project plans or conditions of approval.

The Ketchum City Council conducted their final consideration of the Condominium Subdivision Final Plat (File
No. P22-016C) application at their May 15, 2023, meeting. After considering the staff’s analysis and the
application materials, the Council approved the application unanimously.

BACKGROUND
The First and Fourth Mixed Use development is comprised of an underground parking garage, approximately
6,700 sq ft of commercial space, 12 employee housing units, 3 community housing units, and seven market
rate condominium units at the southwest corner of N 1st Ave and W 4th St in the Community Core Subdistrict
2 — Mixed Use (CC-2) zone district. The Planning & Zoning Commission held a public hearing and approved the



Design Review (Application No. P19-038) on June 10, 2019. The Planning and Zoning Commission
recommended approval of the condominium preliminary plat (P22-016A) on May 24, 2022 and the City Council
approved the preliminary plat on July 5, 2022. The development is subject to Development Agreement
#20472, First Amendment to DA 20472, and Second Amendment to DA 20472 as recorded with the Blaine
County Clerk and Recorder.

FINDINGS OF FACT
The Council, having reviewed the entire project record, does hereby make and set forth these Findings of Fact,

Conclusions of Law, and Decision as follows:

FINDINGS REGARDING COMPLIANCE WITH CONDOMINIUM SUBDIVISION REQUIREMENTS

Condominium Plat Requirements

Compliant
Yes No |N/A [City Code Standards

O O 16.04.070.B  [The subdivider of the condominium project shall submit with the preliminary
plat application a copy of the proposed bylaws and condominium declarations
of the proposed condominium development. Said documents shall adequately
provide for the control and maintenance of all common areas, recreational
facilities and open space.

Findings The applicant provided a draft copy of the articles of incorporation, bylaws,
and declarations with the application submittal.

O O 16.04.070.D |All garages shall be designated on the preliminary and final plats and on all
deeds as part of the particular condominium units. No garage may be
condominiumized or sold separate from a condominium unit.

Findings The development includes an underground garage as outlined on Sheet 2
of the Final Plat. To satisfy the parking requirements for the project, each
residential and commercial unit has the required amount of parking
noted on a surface parking space as “limited common element” and a
corresponding unit number. The remaining parking spaces not allocated
to a unit can be used or allocated at the discretion of the management
association.

O d 16.04.070.E |Adequate storage areas shall be provided for boats, campers and trailers, as
well as adequate interior storage space for personal property of the resident
of each condominium unit.

Findings Storage for personal property for each unit is located within the condominium
unit as shown on the floor plans approved with the building permit

issuance. No additional parking for boats, campers, and trailers is required for
the proposed project.

O O 16.04.070.F |A maintenance building or room shall be provided of adequate size and
location for the type and size of the condominium project for storage of
maintenance equipment and supplies for common areas.

Findings The basement includes storage and maintenance areas for trash, utilities, and
mechanical equipment.

O O 16.04.070.G  [The subdivider shall dedicate to the common use of the homeowners
adequate open space of such shape and area usable and convenient to the
residents of the condominium subdivision. Location of building sites and
common area shall maximize privacy and solar access.

Findings of Fact, Conclusions of Law, and Decision
Ketchum City Council Meeting of May 15, 2023 Page 2 of 6



Findings The third floor condominium units each include outdoor deck space. On the
second and first floors, the residents have access to outside common areas
available to all residents as noted on the floor plans.

O O 16.04.070.H |All other provisions of this chapter and all applicable ordinances, rules and
regulations of the city and all other governmental entities having jurisdiction
shall be complied with by condominium subdivisions.

Findings The project has been reviewed for compliance with all other sections of the
subdivision standards. The project is in compliance as discussed above.

FINDINGS REGARDING COMPLIANCE WITH SUBDIVISION FINAL PLAT REQUIREMENTS

Final Plat Requirements

Compliant Standards and City Council Findings

YES | NO | N/ | Ketchum

L City Standards and City Council Findings
A Municipal Code

O O | 16.04.030K Contents Of Final Plat: The final plat shall be drawn at such a scale and

contain such lettering as to enable same to be placed upon sheets of
eighteen inch by twenty four inch (18" x 24") Mylar paper with no part
of the drawing nearer to the edge than one-half inch (1/2"), and shall
be in conformance with the provisions of title 50, chapter 13, Idaho
Code. The reverse side of such sheet shall not be used for any portion
of the drawing, but may contain written matter as to dedications,
certificates, signatures, and other information. The contents of the final
plat shall include all items required under title 50, chapter 13, Idaho
Code, and also shall include the following:

Findings The Final Plat mylar shall be prepared following Ketchum City Council
review and approval of the Final Plat application and shall meet these
standards.

O O 16.04.030.K.1 Point of beginning of subdivision description tied to at least two (2)

governmental survey corners, or in lieu of government survey corners,
to monuments recognized by the city engineer.

Findings As shown on sheet 1, there are two points of beginning for the proposed
subdivision. Therefore, this standard is met.

O O | 16.04.030k.2 Location and description of monuments.

Findings As shown on Sheet 1, all monuments are noted and described.
Therefore, this standard is met.

O O | 16.04.030.k3 Tract boundary lines, property lines, lot lines, street right of way lines

and centerlines, other rights of way and easement lines, building
envelopes as required on the preliminary plat, lot area of each lot,
boundaries of floodplain and floodway and avalanche district, all with
bearings, accurate dimensions in feet and decimals, in degrees and
minutes and radii, arcs, central angles, tangents and chord lengths of all
curves to the above accuracy.

Findings Sheet 1 provides property lines and boundary lines for the subject
property, adjacent subdivisions, easements, and adjacent streets. As
shown, this standard is met.

O O | 16.04.030.K.4

Names and locations of all adjoining subdivisions.

Findings of Fact, Conclusions of Law, and Decision
Ketchum City Council Meeting of May 15, 2023 Page 3 of 6



Findings

As shown on Sheet 1, all adjacent properties are lots within the original
Ketchum Townsite and are noted as such.

O | 16.04.030K5 Name and right of way width of each street and other public rights of
way.

Findings As shown on Sheet 1, the right of ways for Fourth Street, First Ave, and
the alley are all named and dimensioned.

[ | 16.04.030.K.6 Location, dimension and purpose of all easements, public or private.

Findings Sheet 1 outlines all applicable easements on the property, public and
private, including easements for utilities and access.

O 16.04.030.K.7 The blocks numbered consecutively throughout each block.

Findings This condominium subdivision is part of an existing subdivision and no
additional blocks are being created or numbered.

O 16.04.030k.8 The outline of any property, other than a street, alley or easement,
which is offered for dedication to public use, fully dimensioned by
distances and bearings with the area marked "Dedicated to the City of
Ketchum for Public Use", together with any other descriptive language
with regard to the precise nature of the use of the land so dedicated.

Findings N/A as no dedications have been required or proposed for this
condominium subdivision.

O 16.04.030.K.9 The title, which shall include the name of the subdivision, the name of
the city, if appropriate, county and state, and the location and
description of the subdivision referenced to section, township, range.

Findings This standard has been met. The name of the proposed subdivision is
First and Fourth Condominiums.
O 16.04.030.K.10 Scale, north arrow and date.
Findings As shown on Sheet 1, this standard has been met.

[ | 16.04.030.K.11 Location, width, and names of all existing or dedicated streets and

other public ways within or adjacent to the proposed subdivision

Findings As shown on Sheet 1, the right of ways for First Ave and 4% St are both
named and dimensioned. No new public streets are being proposed or
required for the development.

O 16.04.030.K.12 A provision in the owner's certificate referencing the county recorder's
instrument number where the condominium declaration(s) and/or
articles of incorporation of homeowners' association governing the
subdivision are recorded.

Findings Plat note 1 on Sheet 1 includes the required note with a space to put the
instrument number for the recorded declarations.

O 16.04.030.K.13 Certificate by registered engineer or surveyor preparing the map
certifying to the accuracy of surveying plat.

Findings Sheet 7 includes the required signature block that will be signed prior to
recording of the final plat.

O 16.04.030.K.14 A current title report of all property contained within the plat.

Findings This standard has been met. A title report and warranty deed were
submitted with the Final Plat application and both are current.

O | 16.04.030.K.15 Certification of owner(s) of record and all holders of security interest(s)

of record with regard to such property.
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Findings

Sheet 6 includes the required signature block for signature of the
applicable property owners.

O O | 16.04.030.K.16

Certification and signature of engineer (surveyor) verifying that the
subdivision and design standards meet all city requirements.

Findings

Sheet 7 includes the required certificate and signature space for the
project Engineer to sign the plat prior to recording of the final plat.

O O 16.04.030.K.17

Certification and signature of the city engineer verifying that the
subdivision and design standards meet all city requirements.

Findings

Sheet 7 includes the required certificate and signature space for the City
Engineer to sign the plat prior to recording of the final plat.

O O 16.04.030.K.18

Certification and signature of the city clerk of the city of Ketchum
verifying that the subdivision has been approved by the council.

Findings

Sheet 7 includes the required certificate and signature space for the City
Clerk to sign the plat prior to recording of the final plat.

O ] | 16.04.030.K.19

Notation of any additional restrictions imposed by the council on the
development of such subdivision to provide for the public health, safety
and welfare.

Findings

The development provides for deed restricted community housing and
employee housing units that require a separate deed covenant. Plat
Note 5 on Sheet 1 references the deed covenant and instrument number
under which the covenant was recorded.

O O | 16.04.030.L

Final Plat Copies: Both a hard copy and a digital copy of the final plat
shall be filed with the administrator prior to being placed upon the
Council’s agenda. A digital copy of the final plat as approved by the
council and signed by the city clerk shall be filed with the administrator
and retained by the city. The. Applicant shall also provide the city with a
digital copy of the recorded document with its assigned legal
instrument number.

Findings The city received the required application materials on March 15, 2023.
CONCLUSIONS OF LAW
1. The City of Ketchum is a municipal corporation organized under Article Xl of the Idaho Constitution and

the laws of the State of Idaho, Title 50, Idaho Code.

2. Under Chapter 65, Title 67, of the Idaho Code the City has passed a subdivision ordinance, Title 16.

4, The City Council has authority to review and approve the applicant’s Condominium Subdivision Final Plat
Application pursuant to Chapter 16.04 of Ketchum Code Title 16.

5. The project does meet the standards of approval under Chapter 16.04 of Subdivision Code Title 16.

DECISION

THEREFORE, the Ketchum City Council approves this Final Plat application this Monday, May 15, 2023 subject
to the following conditions of approval.

CONDITIONS OF APPROVAL
1. The Condominium Declaration shall be simultaneously recorded with the Final Plat. The City will
not now, nor in the future, determine the validity of the Condominium Declaration.
2. The Community Housing Agreement shall be simultaneously recorded with the Final Plat.
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3. The Final Plat shall not be recorded until a temporary certificate of occupancy or certificate of
occupancy has been issued for the building.

4. The final plat shall be filed with the Blaine County Recorder within one year after final plat

approval by the council. Failure to file such final plat within that time shall cause all approvals of
such final plat to be null and void.

Findings of Fact adopted this 15" day of May 2023.

Neil Bradshaw
Mayor
City of Ketchum

Attest:

Trent Donat, City Clerk
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