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This public offering statement contains important matters to be

considered in acquiring an interest in a vacation ownership plan. The

statements contained herein are only summary in nature. A prospective
purchaser should refer to all references, exhibits hereto, contract
documents, and sales materials. You should not rely upon oral
representations as being correct. Refer to this document and
accompanying exhibits for correct representations. The seller is
prohibited from making any representations other than those contained

in the contract and this public offering statement.
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I. DEFINITIONS AND ABBREVIATIONS

All terms contained in this Public Offering Statement shall have the meanings ascribed

to them by Florida Statutes or the Condominium Documents. The following definitions shall prevail to

the extent that they are not in conflict with the statutory or Condominium Document definitions:

Additional Ownership Interest means any Ownership Interest purchased to supplement

an existing Ownership lnterest. An Additional Ownership Interest will have the same Use Year as the

original Ownership lnterest it supplements.

Ad Valorem Real Estate Taxes means those real property taxes assessed against the

Units and their respective undivided interests in the Common Elements by Indian River County,

Florida. The Association shall serve as the agent of the Owners of Units committed to the Vacation

Ownership Plan for the purpose of collection of Ad Valorem Real Estate Taxes as provided in Section

192.037, Florida Statutes.

Annual Dues means that portion of the Estimated Budgets that has been assessed

against an individual Owner's Ownership Interest together with the Owner's proportionate share of the

ad valorem real estate taxes for the Ownership Interest.

Articles of lncorporation means the Articles of Incorporation of the Association, as they

may be amended from time to time.

Association means DISNEY VACATION CLUB AT VERO BEACH CONDOMINIUM

ASSOCIATION, lNC., a not-for-profit Florida corporation, and its successors, which is responsible for

the operation of the Vero Beach Resort. In the event that the Property Management Agreement is
ever terminated without the consent of DVCMC, the name of the Association shall, without any action

to be taken by the Board of Directors, simultaneously and automatically be changed to VERO BEACH

CLUB CONDOMINIUM ASSOCIATION, lNC. In the event that the name 'VERO BEACH CLUB

CONDOMINIUM ASSOCIATION, lNC." is unavailable for use by the Association, the Board of
Directors shall be empowered to select an alternative name for the Association; provided, however,

that in no event shallthe Board of Directors select an alternative name that uses or makes reference to

the name "Disney," 
-WALT 

DISNEY WORLD Resort" or any other trademark registered by any of The

TWDC Companies or that connotes any association with the "Disney" name.

Association Property means all real and personal property owned by the Association,

including, without limitation, all furnishings and other personal property contained within each Unit that

are not the property of an individual Owner. All personal property related to the Home Resort

Reservation Component and the DVC Reservation Component made available to the Vero Beach

Resort, including, without limitation, all computer hardware and software and intellectual property, shall

not be Association Property and is and always shall be the personal property of the owner of such

property.

BWC means Buena Vista Trading Company, a Florida corporation, its successors and

assigns. BWC is an exchange company registered under Chapter721.

Board of Directors means the board of directors of the Association.
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Bvlaws means the Bylaws of the Association, as they may be amended from time to

time,

Chapter 718 means the provisions of Chapter 718, Florida Statutes, as the same is

constituted on the date of the recording of the Declaration.

ChaoterT2l means the provisions of Chapter 721,F\orida Statutes, as the same is

constituted on the date of the recording of the Declaration,

Club or Disney Vacation Club means the Disney Vacation Club. The Club is not a legal

entity or association of any kind, but rather is a service name for the services and benefits appurtenant

to and the restrictions imposed upon the use and enjoyment of Ownership Interests. These services

presently include, among other things, the operation of a central reservation system consisting of the

Home Resort Reservation Component and the DVC Reservation Component,

Club Member means the owner of record of an Ownership lnterest in a DVC Resort.

Commercial Unit means a Unit reserved for commercial use pursuant to the

Condominium Documents.

Common Elements shall include (i) all of those items defined in Chapter 718 as

Common Elements and the items declared in the Declaration to be included within the Common

Elements; (ii) all Association Property, (iii) all canals, lakes and watenrays located within the

Condominium Property, (iv) DVD's interest in the Term for Years for that portion of the property

described in the Term for Years that is declared as part of this Condominium for which the

Association will assume the obligations of DVD under the Term for Years to the extent of that portion

of the property described in the Term for Years that is declared as part of the Condominium, and (v)

membership in the Disney Vacation Club pursuant to the terms and conditions set forth in the

Condominium Documents.

Common Expenses shall include (i) expenses for the operation, maintenance, repair,

replacement, or protection of the Common Elements and Association Property, costs of carrying out

the powers and duties of the Association, (ii) any past due and uncollected ad valorem taxes assessed

against the Condominium pursuant to Section 192.037, Florida Statutes, (iii) any expenses incurred by

the Association in the performance of its duties, and (iv) any other expense, whether or not included in

the foregoing, designated as Common Expense by Chapter721, Chapter 718, or the Condominium

Documents,

Common Surplus means any excess of all receipts of the Association over the amount

of Common Expenses,

Condominium Documents means the Declaration together with all exhibits attached

thereto and all other documents expressly incorporated therein by reference, as the same may be

amended from time to time,

Condominium Property means the lands, leaseholds, easements and personal property

that are subjected to condominium ownership from time to time, whether or not contiguous, and all

improvements thereon and all easements and rights appurtenant thereto intended for use in

connection with the Vero Beach Resort.

.VF
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Cotenant means the owner of an Ownership lnterest in a Unit and shall include all other

Cotenants who own Ownership lnterests in that Unit as tenants-in-common.

DVCMC means Disney Vacation Club Management Corp., a Florida corporation, its

successors and assigns.

DVC Reservation Component shall mean the exchange component of the Club central

reservation system through which Vacation Homes in any DVC Resort may be reserved using DVC

Vacation Points pursuant to priorities, restrictions and limitations established by BWC from time to

time and as set forth in the Disclosure Document.

DVC Resort means each resort which is entitled to access and use the DVC

Reservation Component and other applicable Club services and benefits provided by BWC by virtue

of and pursuant to the terms and conditions of a DVC Resort Agreement,

DVC Resort Aqreement shall mean the agreement pursuant to which a resort becomes

and remains a DVC Resort in accordance with the terms and conditions of such agreement.

DVC Vacation Points shall mean Vacation Points utilized by Club Members to make a

reservation through the central reservation system at a DVC Resort other than their Home Resort,

DVD means Disney Vacation Development, Inc., a Florida corporation, its successors

and assigns,

Declaration means the Declaration of Condominium of Disney Vacation Club at Vero

Beach, a condominium, as it may be amended from time to time.

Deeds shall mean that certain special warranty deed between Disney Development

Company, a Florida corporation, and WDWHR dated September 30, 1994 and recorded in Official

Records Book 1035, Page 1197, Public Records of lndian River County, Florida and that certain

special wananty deed between Disney Development Company, a Florida corporation, and DVD dated

October 11,1994 and recorded in Official Records Book 1036, Page2595, Public Records of Indian

River County, Florida.

Estimated Budqets means the operating and capital reserve budgets that establish the

estimated annual Common Expenses and capital reserves of the Vero Beach Resort.

External Exchanoe Company means any company that owns, operates or owns and

operates an External Exchange Program.

Extemal Exghanqe Program shall mean the contractual arrangement between DVCMC,

the Association and/or individual Club Members and/or an External Exchange Company or Companies

under which Club Members may request and reserve, under certain conditions, the use of
accommodations in resorts other than the DVC Resorts.

Home Resort means any DVC Resort in which an Owner owns an Ownership Interest

which is symbolized by Home Resort Vacation Points.

Home Resort Reservation Component means the component of the Club central

reservation system through which Vacation Homes may be reserved using Home Resort Vacation
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Points pursuant to the priorities, restrictions and limitations of the Vacation Ownership Plan as set forth

in the Condominium Documents.

Home Resort Rules and Requlations means the rules and regulations for the Vero

Beach Resort which DVCMC in its sole discretion determines are necessary or desirable from time to

time in order to enforce the provisions of the Membership Agreement in accordance with Florida law.

Home Resort Vacation Points means Vacation Points symbolizing an Ownership

Interest at a Home Resort, which Vacation Points may be utilized to reserve Vacation Homes at that

Home Resort where that Ownership Interest is held.

Master Declaration shall mean and refer to the Master Declaration of Covenants,

Conditions and Restrictions as recorded in Official Records Book 1035, Page 1179, and rerecorded in

Official Records Book 1036, Page 2576, Public Records of lndian River County, Florida.

Membership Aoreement means the Disney Vacation Club Membership Agreement for

Disney Vacation Club at Vero Beach, as amended from time to time. The Membership Agreement
provides for the operation of the Vacation Ownership Plan and the Home Resort Reservation

Component.

Management Company means DVCMC or any entity engaged to manage the Vero

Beach Resort,

Owner mean$ the owner of a Unit. Unless the context requires otherwise, the term

Owner shall include Cotenants but shall not include owners of Ownership Interests at DVC Resorts

other than the Vero Beach Resort.

Ownership lnterest means an undivided percentage interest in a Unit and in the Unit's

undivided interest in the Common Elements and Common Surplus. ,

Propertv Management Aoreement means the agreement between the Association and

any Management Company pursuant to which the Association assigns its responsibilities and duties

relating to the management and operation of the Vero Beach Resort to the Management Company.

Purchaser means a prospective Owner, but shall not include DVD.

The TWDC CompaniOs means TWDC and all subsidiaries of TWDC, including, but not

limited to DVD, DVCMC and BWC,

Unit means a condominium unit as that term is defined in Chapter 718 and in Article V of

the Declaration and refers to that portion of the Condominium Property which is subject to exclusive

ownership by one or more persons. Unless the context requires othenruise and except with respect to

the Vacation Ownership Plan, all references to "Unit" shall include the Commercial Units.

Use Dav means a twenty-four hour period (or such lesser period as may be designated

by DVCMC in the Membership Agreement from time to time) in a Vacation Home subject to use

reservation by Owners

Use Year means, for each Unit, the twelve-month period beginning on the first day of the

month designated by DVD in each purchase agreement selling an Ownership Interest to a Purchaser

in that Unit and in each deed conveying an Ownership Interest to an Owner in that Unit. Att Ownership
-vilF
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Interests in a given Unit shall have the same Use Year. The Use Year shall continue for successive

twelve-month periods for so long as the Vacation Ownership Plan continues.

Vacation Home means and refers to those portions of a Unit designed and intended for

separate use and occupancy.

Vacation Ownership Plan means the arrangement pursuant to Florida law, the

Declaration and the Membership Agreement whereby a Cotenant receives an Ownership lnterest in a

Unit under which the exclusive right of use, possession or occupancy of all Units circulates among the

various Cotenants on a recurring basis during the term of the plan.

Vacation Point means the symbolic unit of measurement used to gauge the respective

rights of an Owner to enjoy the benefits of the,Ownership Interest within the Club.

Vero Beach Resort shall mean the Disney Vacation Club at Vero Beach, a condominium

(sometimes alternatively refened to as "Disney's Vero Beach Resort" in certain materials, including, but

not limited to, promotional and informational materials), located in Indian River County, Florida.

Vero Beach Resort Aoreement means the DVC Resort Agreement for Disney Vacation

Club at Vero Beach, pursuant to wtrich the Vero Beach Resort becomes and remains a DVC Resort in

accordance with the terms and conditions of the agreement,

WORLDCO shall mean Walt Disney Parks and Resorts U.S., Inc,, a Florida corporation

(formerly known as Walt Disney World Co,, a Florida corporation), it successors and assigns,

successor by merger to Walt Disney World Hospitality & Recreation Corporation ("WDWHR"), formerly

known as and sometimes identified herein and in DVC Resort Documents as Lake Buena Vista

Communities, lnc, or LBVC.

-ix-
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II. REQUIRED DISCLOSURES

This public offering statement contains important matters to be considered in acquiring
an interest in a vacation ownership plan. The statements contained herein are only
summary in nature. A prospective purchaser should refer to all references, exhibits
hereto, contract documents, and sales materials. You should not rely upon oral
representations as being correct. Refer to this document and accompanying exhibits for
correct representations. The seller is prohibited from making any representations other
than those contained in the contract and this public offering statement. lease 1 of this Public

Offering Statementl

The right to reserve a timeshare period is subject to rules and regulations of the
timeshare plan reservation system. [Page 1 of this Public Offering Statement]

The managing entity shall have the right to forecast anticipated reservation and use of
the accommodations of the timeshare plan and is authorized to reasonably reserve,

deposit, or rent the accommodations for the purpose of facilitating the use or future
use of the accommodations or other benefits made available through the timeshare
plan. [Paragraphs 1.a.(3) and 5.a,(1)(b) of this Public Offering Statement]

There is a recreational facilities lease associated with this vacation ownership plan.

[Paragraph 2,b. of this Public Offering Statement]

There is a lien or lien right against each Ownership Interest to secure the payment of
assessments or other exactions coming due for the use, maintenance, upkeep, or repair
of the recreational or commonly used facilities. A Purchaser's failure to make these
payments may result in foreclosure of the lien. lRaragraph 2. of this Public Offering Statementl

The managing entity has a lien against each Ownership interest to secure the payment

of assessments, ad valorem assessments, tax assessments, and special assessments.

Your failure to make any required payments may result in the judicial or trustee
foreclosure of an assessment lien and the loss of your Ownership Interest. lf the
managing entity initiates a trustee foreclosure procedure, you shall have the option to
obiect to the use of the trustee foreclosure procedure and the managing entity may only
proceed by filing a judicial foreclosure action. [Paragraph 7.b.(2) of this Public Offering Statement.]

Recreational facilities may be expanded or added without consent of the Purchasers or
the Association. [Paragraph 5.c,(5)of this Public Offering Statement]

The Developer has the right to retain control of the Association after a majority of the
Units have been sold. [Paragraph 5.h. of this Public Offering Statement]

The sale, lease or transfer of Ownership Interests is restricted and controlled. [Paragraph

7.d. of this Public Offering Statementl

The purchase of an Ownership Interest should be based upon its value as a vacation
experience or for spending leisure timen and not considered for purposes of acquiring
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an appreciating investment or with an expectation that the Ownership Interest may be
rented or resold. [Paragraph 7,d. of this Public Offering Statement]

Each Owner, and each Owner's successor(s) in title, has an obligation and responsibility
to pay assessments for as long as he or she owns an Ownership Interest in the Resort.
[Paragraph 7.d. of this Public Offering Staternentl

A vacation ownership plan will be created with respect to Units in the condominium.
[Article 2.3 of the Declaration of Condominium]

The Devetoper is required to provide the managing entity of the Club a copy of the
approved public offering statement text and exhibits filed with the Division and any
approved amendments thereto, and any other component site documents as described
in section 721.07, Florida Statutes, that are not required to be filed with the Division, to
be maintained by the managing entity for inspection as part of the books and records of
the plan. [Purchase Agreement]

For the purpose of ad valorem assessment, taxation and special assessments, the
managing entity will be considered the taxpayer as your agent pursuant to Section
192.A37, Fl orida Statutes. [Pu rchase Ag reement]

Property tax disclosure summary: Purchaser should not rely on DVD's current
property taxes as the amount of property taxes that purchaser may be obligated to pay

in the year subsequent to purchase. A change of ownership or property

improvements triggers reassessments of the property that could result in higher
property taxes. lf you have any questions concerning valuation, contact the county
property appraiser's office for information. [Purchase Agreement]

Any resale of this Ownership Interest must be accompanied by certain disclosures in
accordance with Section 7 21.065, Florida Statutes. [Purchase Agreement]

You may cancel the purchase contract without any penalty or obligation within 10 days

after the date you sign the purchase contract or the date on which you receive the last of
all documents required to be given to you pursuant to Section 721.07(61, Florida

Statutes, whichever is later. lf you decide to cancel this contract, you must notify the
developer in writing of your intent to cancel. Your notice of cancellation shall be

effective upon the date sent and shall be sent to Disney Vacation Developmentn Inc.,

Attention: Membership Administration at 1390 Celebration Blvd., Celebration, Florida

34747. Your notice of cancellation may also be sent via facsimile to 407-938-6586. Any
aftempt to obtain a waiver of your cancellation rights is void and of no effect. While you

may execute all closing documents in advance, the closing, as evidenced by delivery of
the deed or other documents, before expiration of your 10-day cancellation period is
prohibited. [Purchase Agreement]

Please refer to the Multi-site Public Offering Statement for a summary of additional required disclosures pertaining to the

Vacation Club,
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IIA. DVD DISCLOSURES

Except for those warranties required by applicable law, none of The TWDC Gompanies,
including, but not limited to, DVD, make any warranty of any kind, express or implied,

and each of The TWDC Gompanies hereby disclaims any and all warranties, including,
without limitation, implied warranties of merchantability and fitness for a particular
purpose, with respect to the construction of the Units and the Common Elements and
with respect to the personal property located within the Units or on the Condominium
Property, and the Owners assume all risk and liability resulting from the use of this
property. [Paragraph 5.b.(1)of this Public Offering Statement]

Since the Ownership lnterest acquired by Purchasers is an interest in real estate under
Florida law, Purchasers may be entitled to deduct, for federal income tax purposes: (i)

interest paid under a promissory note which is secured by a mortgage encumbering the
0wnership Interest, and (ii) the Purchasefs allocable share of Ad Valorem Real Estate

Taxes (paid via Annual Dues). Purchasers should understand that DVD intends to report
such mortgage interest to Purchasers and to the United States Internal Revenue Service

as mortgage interest paid on form 1098. [Paragraph 7.b.(2)of this Public Offering Statement]

Purchasers should understand, however, that since there can be no assurance as to this
federal income tax treatment, as well as the fact that actual tax results will depend upon

a Purchaseds particular circumstances (including, but not limited to, among other
factors, whether or not the Purchaser itemizes deductions on the Purchase/s federal

income tax return or whether the Purchaser already owns an existing vacation home),

The TWDG Gompanies do not make any representations as to the income tax treatment
of the purchase, use or exchange of an Ownership Interest and related rights and

appurtenances or as to the deductibility of related expenses such as interest, taxes and

depreciation. Each Purchaser should consult his or her own tax advisor as to these

issues. An Ownership Interest should not be purchased in reliance upon any

anticipated tax benefits or any particular kind of tax treatment. lParagraph 7.b.(2) of this Public

Offering Statementl

The budget contained in this public offering statement has been prepared in

accordance with the Florida Vacation Plan and Timesharing Act (Chapter 721, Florida
Statutes), and is a good faith estimate only and represents an approximation of future
expenses based on facts and circumstances existing at the time of its preparation.

Actual costs of such items may exceed the estimated costs. Such changes in cost do
not constitute material adverse changos, [Paragraph 6 of this Public Offering Statement]

Ownership Interests are offered for personal use and enjoyment only and should not be
purchased by any prospective Purchaser for resale or as an investment opportunity or
with any expectation of achieving rental income, capital appreciationn or any other
financial return or valuable benefit, including any tax benefit. Owners attempting to
resell or rent their Ownership Interests would have to compete, at a substantial

-xtF
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disadvantage, with DVD in the sale or rental of its Ownership Interests. Generally, there
is no established market for resale or rental of Ownership Interests, and the many
restrictions upon the use of an Ownership Interest may adversely affect its marketability
or rentability. learagraph 7.d, of this Public Offering Statementl

Ownership Interests should also not be purchased with any expectation that any
Vacation Home located at the Vero Beach Resort can be rented, or if it is rented, that any
particular rental rate can be obtained for such rental. Owners should be aware that
several resort hotels are in operation within and around the Vero Beach Resort and the

other DVG Resofts, including, but not limited to, hotels owned and/or operated by The

TWDC Companies, and that DVD will also rent its Ownership Interests to the general

public. Accordingly, any Owner who attempted to rent reserved Vacation Homes for his
or her own account would compete with these resort hotels and DVD for renters without
any assistance from The TWDC Gompanies, and would be at a substantial competitive
disadvantage. Owners should not purchase an Ownership Interest based upon any

expectation of deriving any rental or other revenue or profit therefrom. [Paragraph 7.d, of this

Public Offering Statementl

tt DVD determines, in its sole, absolute and unfettered discretion, that any
amendments or additions to the Offering Documents ("Amendments or Additions") are

Non-Material Changes, then DVD may, but is not obligated to, deliver the Amendments
or Additions to Purchaser prior to or after closing, in which event the Amendments or
Additions shall not entitle Purchaser to an additional 10-day cancellation period
pursuant to Florida law. lf, however, DVD determines, in its sole, absolute and

unfeftered discretion, that the Amendments or Additions constitute Material Ghanges,

DVD shall deliver to Purchaser copies of the Amendments or Additions, in which event

Purchaser shall be entitled to an additional 10-day cancellation period from the date

that DVD delivers the Amendments or Additions with Material Changes to Purchaser.

Do not purchase an interest in a Disney Vacation Glub Resort in reliance upon the
continued existence of any other Disney Vacation Club Resort(s) beyond the express

termination dates for those resorts. Each Disney Vacation Club Resort has its own

termination date.

Neither DVD nor any of the TWDG Gompanies have any obligation to build any

additional Disney Vacation Club resorts or to add additional component sites to the
Disney Vacation Club Multi-Site timeshare plan.

Please refer to the Multi-site Public Offering Statement for a summary of additional DVD disclosures pertaining to the

Vacation Club,

-xil-
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III. PUBLIC OFFERING STATEMENT TEXT

1. The Vacation Ownership Plan,

a, The Plan, The legal name of the condominium is Disney Vacation Club at Vero

Beach, a condominium. The Vero Beach Resort is located at 9250 lsland Grove Terrace, Vero

Beach, Florida 32963.

(1) Term for Years Deeds. DVD has created the Vero Beach Resort on a term

for years interest by submitting, in phases, its interest in the property to the condominium form of
ownership.

(2) Ownership lnterests, Ownership lnterests are fee interests in real property

and are defined as "time-share estates" pursuant to Section 721.05(32), Florida Statutes, and Section

721.57, Florida Statutes. Purchasers of an Ownership Interest receive an undivided percentage real

property interest in a Unit as a tenant-in-common with other purchasers of undivided percentage

interests in that Unit in accordance with the Declaration. Fee title to an Ownership Interest will be

conveyed to the Purchaser until January 31,2042, unless otherwise extended in accordance with the

Condominium Documents, at which time the term for years will expire, the condominium will

terminate and title to the property will vest in WORLDCO (as successor by merger to WDWHR) as

the holder of the remainder interest. Ownership Interests in the Vero Beach Resort are conveyed by

virtue of the delivery of a special wananty deed.

(3) Vacation Ownership Plan and the Disnev Vacation Club, Each Purchaser

of an Ownership Interest shall be subject to the Vacation Ownership Plan, as set forth in the

Declaration and the Membership Agreement. Notwithstanding the specific Unit in which a Purchaser

acquires an Ownership Interest, the Vacation Ownership Plan requires that all Vacation Homes at the

Vero Beach Resort be available for use by all Purchasers of Ownership lnterests at the Vero Beach

Resort at all times on a first come, first served reservation basis, through the Home Resort

Reservation Component and in accordance with the provisions of the Condominium Documents.

The right to reserue a timeshare period is subject to rutes and regulations of the
timeshare plan reservation system.

The managing entity shall have the right to forecast anticipated reservation and

use of the accommodations of the timeshare plan and is authorized to
reasonably reserve, deposit, or rent the accommodations for the purpose of
facilitating the use or future use of the accommodations or other benefits made

available through the timeshare plan.

ln addition to the Vacation Ownership Plan, membership in the Club is an

appurtenance to each Ownership lnterest in accordance with the terms of the Condominium

-1-

17



Documents and the Vero Beach Resort Agreement, As an appurtenance, the Club membership, as it

is comprised from time to time, may not be partitioned, hypothecated, bought, sold, exchanged,

rented or otherwise transferred separately from each Ownership Interest. Provided that the Owner

complies with all restrictions on the transfer of an Ownership lnterest, any transferee of the Owne/s
Ownership lnterest will automatically become a member of the Club,'and the transferor will cease to

be a Club Member unless he or she has another Ownership Interest. See the Multi-site Public

Offering Statement for details regarding a description of the Club's central reservation system,

including operation of the Home Resort Reservation Component and the DVC Reservation

Component.

Owners-do not acquire any legal or beneficial interest in any of The TWDC

Companies or their assets, including, but not limited to, the Club, and no right or interest in the
property, contract rights or business of any of The TWDC Companies. Owners will not be entitled to

any share of income, gain or distribution by or of any of The TWDC Companies and will not acquire

any voting rights in respect of any of The TWDC Companies.

b. Apportionment of Common Expenses and Ownership of Common Elements.

Each residential Unit and each Ownership Intere,st has appurtenant to it a share of the Common

Expenses and Common Surplus and an undivided interest in the Common Elements of the Vero

Beach Resort on a fractional basis as set forth in the Percentage Interest in the Common Elements,

Commercial Units shall also have a share of the Common Elements and Common Expenses as set

forth in the Percentage Interest in the Common Elements exhibit.

The number of Home Resort Vacation Points that will be available for use by a
Purchaser in connection with the Home Resort Reservation Component of the Club's central

reservation system is determined using a formula based upon the total square footage relating to the

Ownership lnterest acquired by the Purchaser, as more particularly described on Exhibit A of the

Master Cotenancy Agreement. The total number of Home Resort Vacation Points at the Vero Beach

Resort is 1,616,435. The total number of Home Resort Vacation Points will increase if additional

accommodations are added by DVD to the resort pursuant to the process described in paragraph 5.b.

below or decrease if accommodations are removed from the Vero Beach Resort due to
condemnation as described in the Declaration. Purchasers should refer to their Purchase Agreement

and deed for the amount of the undivided percentage interest that they are purchasing and the

number of Home Resort Vacation Points that symbolize that Ownership Interest.

2. Club Membership and Recreational Leases.

There is a recreational facilities lease associated with this vacation

ownership plan.

With respect to the Vero Beach Resort, the only leased facility offered by DVD for use

by Owners is the pedestrian tunnel described in paragraph 5.c.(3)(l) of this Public Offering Statement.
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None of the other recreational facilities or other facilities offered by DVD for use by Owners at the

Vero Beach Resort are leased or a part of a recreational club.

There is a lien or lien right against each Ownership Interest to secure
the payment of assessments or other exactions coming due for the use,

maintenance, upkeep, or repair of the recreational or commonly used facilities. A
Purchaser's.failure to make these payments may result in foreclosure of the lien.

The recreational and other commonly used facilities of the Vero Beach Resort will be

used by Club Members, their guests, exchangers and renters; by renters of Vacation Homes not yet

declared as part of the Vero Beach Resort; and potentially by owners of interests in property common

to the Vero Beach Resort under the Master Declaration. A portion of the costs of maintenance, repair

and replacement of such facilities will be borne by the Owners and shall be assessed to the Owners,

pursuant to the terms of the Declaration and the Master Declaration, There is a lien or lien right

against each Ownership Interest to secure the payment of these assessments.

3. Duration of the Vacation Ownership Plan. The term of the Vacation Ownership Plan

will continue through January 31,2042, the expiration date of the term for years interest and the

condominium, unless sooner terminated in accordance with the Condominium Documents or unless

otherwise extended in accordance with the Condominium Documents.

4. Vero Beach Resort Operations: Judgments and Pending Lawsuits

a. Vero Beach Resort Operations,

(1) DVD. The developer of the Vero Beach Resort is DVD. The General

Manager and Senior Vice President of DVD is Kenneth M. Potrock, who has experience in the resort

and leisure industries as a result of his tenure at The TWDC Companies. DVD has developed and

operated the vacation ownership plan at:

Disney Vacation Club at WALT DISNEY WORLD Resort, a leasehold condominium, since October 1991,

Disney Vacation Club at Vero Beach, a condominium, since September 1995,

Disney Vacation Club at Hilton Head lsland HorizontalProperty Regime since March 1996,

Disney Vacation Club at Disney's BoardWalk Villas, a leasehold condominium, since June 1996,

The Villas at Disney's Wilderness Lodge, a leasehold condominium, since January 2001,

Disney's Beach Club Villas, a leasehold condominium, since July 2002,

Disney's Saratoga Springs Resort, a leasehold condominium, since May 2004,

Disney's Animal Kingdom Villas, a lease hold condominium since July 2007,

Bay Lake Tower at Disney's Contemporary Resort, a leasehold condominium, since September 2009,

The Villas at Disney's Grand Califomian Hotel, a leasehold condominium, since September 2009,

Aulani, Disney Vacation Club Villas, KoOlina, Hawaii, a condominium, since September 2011, and at

The Villas at Disney's Grand Floridian Resort, a leasehold condominium, beginning October 2013.

DVD may or may not be the developer of future DVC Resorts, if any.
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(2) The TWDC Companies. DVD and DVCMC are affiliates of TWDC;

however, DVD and DVCMC are separate and distinct entities from MDC, and from WORLDCO.

Neither TWDC, WORLDCO, nor any other subsidiary or affiliate of TWDC has agreed or will agree to

assume, guarantee or othenruise be responsible for any of the obligations, acts or omissions of DVD

or DVCMC in connection with this offering or any other DVC Resort or the Club,

(3) The Association and DVCMC. Disney Vacation CIub at Vero Beach

Condominium Association, Inc., a not-for-profit Florida corporation, is the entity responsible for the

maintenance and operation of the Vero Beach Resort. Pursuant to the Property Management

Agreement, the Association has delegated its management, maintenance and operation duties for

the Vero Beach Resort to DVCMC.

DVCMC, whose address is 1390 Celebration Blvd., Celebration, Florida 34747,

is responsible for providing for the operation of the Home Resort Reservation Component and for

providing for the site management of the Vero Beach Resort. DVCMC has acted as the

management company for:

Disney Vacation Club at WALT DISNEY WORLD Resort, a leasehold condominium, since October 1991,

Disney Vacation Club at Vero Beach, a condominium, since September 1995,

Disney Vacation Club at Hilton Head lsland Horizontal Property Regime since March 1996,

Disney Vacation Club at Disney's BoardWalk Villas, a leasehold condominium, since June 1996,

The Villas at Disney's Wilderness Lodge, a leasehold condominium, since January 2001,

Disney's Beach Club Villas, a leasehold condominium, since July 2002,

Disney's Saratoga Springs Resort, a leasehold condominium, since May 2004,

Disney's AnimalKingdom Villas, a leasehold condominium, since July 2007,

Bay Lake Tower at Disney's Contemporary Resort, a leasehold condominium, since September 2009,

The Villas at Disney's Grand Californian Hotel, a leasehold condominium, since September 2009,

Aulani, Disney Vacation Club Villas, KoOlina, Hawaii, a condominium, since September 2011, and at

The Villas at Disney's Grand Floridian Resort, a leasehold condominium, beginning October 2013.

There are no service, maintenance, management or recreational contracts or

leases with a term in excess of one (1) year that may be canceled by the Owners, except for the

Property Management Agreement. The Property Management Agreement has an initial term of three

(3) years, and shall automatically renew itself for successive three (3) year periods, unless either

party gives notice of non-renewal pursuant to the terms of the Property Management Agreement, or

unless sooner terminated in accordance with its provisions. DVD may not change the managing

entity or, its control without the approval of the Board of Directors or the Association; however, the

Board of Directors and the Association is subject to the control of DVD as set forth in paragraph 5.h.

of this Public Offering Statement.

As set forth in the Property Management Agreement, DVCMC will be

compensated for its site management services by receiving an annual management fee equal to a
percentage of the total Estimated Budgets exclusive of ad valorem real estate taxes, the

management fee itself and transportation fees (if applicable). For the current budget year, DVCMC

will receive an annual management fee equal to twelve percent (120/0) of the Estimated Budgets for
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the Vero Beach Resort, which is equal to the sum of $104,156 per month or $1,249,867 per year.

This percentage level for compensation may not be increased without the approval of the Board of
Directors controlled by DVD; however, the actual compensation received by DVCMC for these

services will increase as the Estimated Budgets increase.

In addition, pursuant to the Membership Agreement, the Association has

assigned its rights and obligations to operate the Vaeation Ownership Plan to DVCMC. Unless

sooner terminated in accordance with its provisions, the Membership Agreement has a term equal to

the term of the Vacation Ownership Plan, As consideration, the Association has assigned to DVCMC

any and all rights of the Association to rent unreserved Vacation Homes (in accordance with the

reservation priorities of the Home Resort Reservation Component) and to receive the proceeds

therefrom in excess of the following: (i) the rental proceeds equaling an amount up to hruo and one-

half percent (2 Uza/d of the Estimated Budgets shall be rernitted by DVCMC to the Association; and

(ii) the rental proceeds, if any, in an amount equal to BWC's costs for providing those services as set

forth in the Vero Beach Resort Agreement plus five percent (57o) of such costs.

b. .Judqments 
and Pending Lawsuits. There are no judgments or pending

litigation against DVD, DVCMC, BWC, or the Association that are material to the Vacation

Ownership Plan at the Vero Beach Resort.

5. Descriotion of the Vero Beach Resort.

a. Resort Accommodations and Facilities. DVD has currently declared to the

condominium form of ownership, Ownership Interests in the Vero Beach Resort as follows:

Number of Residential Buildinqs: 5

Numberof Vacation Homes in Each Building: 1-18

Number of Seven fi) Use Dav Availabilitv Periods in Each Vacation Home: 51

Total Number of Vacation Homes: 175

Total Numberof Each Type of Vacation Home:

Grand Villa Vacation Home (3 Bedroom/3 Bath) 6

TweBedroom Vacation Home (2 Bedroom/2 Bath) 18

Two-Bedroom Vacation Home - locked-off On+Bedroom and Studio Vacation Home possible

but not dedicated (2 Bedroom/2 Bath)

36

Suite Vacation Home (1 Bedrcom/1 Bath) 115

Total Number of Seven (7) Use Day Availability Periods: 8,925

The Vacation Ownership Plan uses a flexible Vacation Point system. Under the

Vacation Point System, the Ownership lnterest purchased by an individual will vary from that

purchased by another individual depending upon his or her respective vacation needs. Therefore, it

is impossible to anticipate the exact number of undivided Ownership Interests that will be sold in each

Unit; however, it is anticipated that individuals will generally purchase an Ownership lnterest equal to

the right to reserve seven (7) Use Days. ln all events, DVD will not sell a nurnber of Ownbrship

lnterests that would result in a greater than "one-to-one use right to use night requirement ratio" as

that term is defined in Section 721.05(25), Florida Statutes.
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(1) Restrictions on Use of Units and Vacation Homes.

(a) Vero Beach Resort Restrictions, Purchase of an Ownership Interest

or use of the Vacation Homes and facilities of the Vero Beach Resort for commercial purposes'

(excluding use by the TWDC Companies) or for any purpose other than the personal use described

in this Public Offering Statement is expressly prohibited. To encourage purchase for personal use,

Owners may not currently aggregate Ownership lnterests so as to compile more than 4000 Home

Resort Vacation Points per DVC Resort or an aggregate of 8000 Home Resort Vacation Points at all

DVC Resorts, and use by corporations or other business entities is strictly limited to recreational use

by their directors, officers, principals, or employees. For the purpose of determining the total number

of Vacation Points compiled, no separation shall be made of Ownership Interests owned by the same
person(s) with other person(s) or entity(ies) in which any such person has a partnership,

membership, beneficial or ownership interest, For specific restrictions on the use of the Vacation

Homes and facilities of the Vero Beach Resort, Owners should refer to the Condominium Rules and

Regulations promulgated by the Board of Directors. There are no restrictions upon children, but pgts

are prohibited at the Vero Beach Resort.

(b) Use of the Central Reservation Svstem, As previously noted, the

services provided through the Club include the operation of the central reservation system which

consists of the Home Resort Reservation Component for the Vero Beach Resort and the DVC

Reservation Component, Owners' rights to reserve Vacation Homes at the Vero Beach Resort

through the Home Resort Reservation Component are set forth in the Membership Agreement and

the Home Resort Rules and Regulations for the Vero Beach Resort. See the Multi-site Public

Offering Statement for a detailed explanation of Owners' rights to reserve Vacation Homes at the

Vero,Beach Resort through the Home Resort Reservation Component or at DVC Resorts through the

DVC Reservation Component, including the beginning and ending dates for the period during which a

purchaser must make a reservation and any contingencies which may result in a purchase/s loss of

occupancy rights.

The managing entity shall have the right to forecast anticipated
resenration and use of the accommodations of the timeshare plan and is
authorized to reasonably reserue, deposit, or rent the accommodations for the
purpose of facilitating the use or future use of the accommodations or other
benefits made available through the timeshare plan.

(2) Lock-Out Provisions. Should an Owner fail to pay an assessment (with

respect to any of Owner's Ownership lnterests) as provided in the Condominium Documents,

DVCMC is authorized to deny to the Owner and/or the authorized user, the use and enjoyment of the

Vacation Homes and facilities of the Vacation Ownership Plan in accordance with the provisions of

Chapter 721 and the Master Cotenancy Agreement entered into by DVCMC, the Cotenants in each

Unit and the Association. ln addition, DVCMC is authorized, in accordance with Section 721.13(6)(t),

22



Florida Statutes, to rent out the Ownership lnterests of delinquent Owners and apply the proceeds of
such rental, less any rental commissions, cleaning charges, travel agent commissions, or any other

commercially reasonable charges reasonably and usually incurred by the managing entity in securing

rentals, to the delinquent Owne/s account.

b. Phasing and Completion of Construction

(1) Phasinq Plan, The Vero Beach Resort has been developed as a phase

condominium, and additional land or Units may be added to the Vero Beach Resort from time to time.

The overall boundary of the property which DVD contemplates adding to the Vero Beach Resort is

described in the Survey, Floor and Plot Plan; however, DVD reserves the right to add additional

property which may not be included within the overall boundary. DVD further reserves the right not to

add any additional property or all of the property included within the overall boundary, DVD

contemplates that each phase will consist of at least one (1) residential or Commercial Unit; however,

DVD specifically reserves the right to declare one or more phases as common element phases only

and which will not contain any Units. The Condominium Documents for a particular phase will be

recorded prior to the closing of the purchase of any Ownership Interest in that phase. The Common

Expense, Common Surplus and Common Element ownership reallocation caused by the addition of
any of proposed phase is set forth in the Percentage Interest in the Common Elements.

DVD is under no obligation to submit phases to the Vero Beach ResOrt in any

sequence or to construct, develop or add any phase other than those phases that DVD has already

declared as part of the Vero Beach Resort, DVD may, from time to time, file phases for sale under

Florida law without selling Ownership Interests in those phases or ultimately adding such phases to

the Vero Beach Resort. Pursuant to Chapter 721 and where permitted, DVD specifically reserves the

right to vary DVD's phasing plans as to phase boundaries, plot plans and floor plans, Unit types, Unit

sizes and Unit type mixes, numbers of Units, and recreational areas and facilities with respect to each

subsequent phase. DVD also specifically reserves the right to amend the Condominium Documents,

without the approval of the Owners or Purchasers, as may be necessary in DVD's sole discretion to

conform to applicable government requirements, to expedite the sale of Ownership Interests, or as

are permitted under Florida law and which DVD determines in its sole discretion would be beneficial

to the use of the declared property to its fullest and best use and which would not prejudice or impair

to any material extent the rights of the Owners or any mortgagee of record.

Except for those warranties required by applicable law, none of
The TWDC Companies, including, but not limited to, DVD, make any warranty of
any kind, express or implied, and each of The TWDC Companies hereby disclaims
any and all warranties, including, without limitation, implied warranties of
merchantability and fitness for a particular purpose, with respect to the
construction of the Units and the Common Elements and with respect to the
personal property located within the Units or on the Condominium Property, and

the Owners assume all risk and liability resulting from the use of this property.
-7-

23



(2) Completion of Construction, The constructing, equipping and finishing of all

phases of the Vero Beach Resort that are currently being offered for sale has been completed.

c. Recreational Facilities,

(1) Maximum Number of Vacation Ownership Periods that will Use the

Accommodations and Facilities. The maximum number of vacation ownership periods that will use

the accommodations and facilities of the Vero Beach Resort will vary. The Vacation Ownership Plan

uses a flexible Vacation Point system, under which the Ownership Interest purchased by an individual

will vary from that purchased by another individual depending on his or her vacation needs,

Therefore, it is impossible to anticipate the exact number of undivided Ownership Interests in a Unit

that will be sold; however, it is anticlpated that individuals will generally purchase an Ownership

lnterest equalto the right to reserve seven (7) use days.

(2) Description of Recreational and Other Commonly Used Facilities that will

be Used Onlv bv Owners. There are no recreational or other commonly used facilities that will be

used only by Owners,

(3) Description of Recreational and Other Commonly Used Facilities that will

not be Used Onlv by Owners. The recreational and other commonly used facilities of the Vero Beach

Resort will be used by Owners, Club Members, their guests, exchangers and renters; by renters of

Vacation Homes not yet declared as part of the Vero Beach Resort pursuant to reciprocal use

agreements; and potentially by owners of interests in property common to the Vero Beach Resort

under the Master Declaration or in adjoining resort properties. The recreational and other commonly

used facilities that have been declared as part of the Vero Beach Resort, or that will be declared as

part of the Vero Beach Resort and have been filed for sale under Florida law, are described as

follows:

(a) Feature Swimminq Pool and Sun/Bathino Deck. One (1)feature

swimming pool and one (1) sun/bathing deck, each located near the main building, are built and

available for use by Owners. The sun/bathing deck is approximately 23,600 square feet in size and

the feature swimming pool is approximately 4,498 square feet in size and ranges in depth from three

(3) feet to five (5) feet. The feature swimming pool is heated and has a capacity of one hundred and

fofi-seven (147) persons.

(b) Hot Tub at Feature Swimminq Pool. One (1) hot tub, located

near the feature swimming pool, is built and available for use by Owners. The hot tub is
approximately 75 square feet in size and ranges in depth from four (4) inches to three (3) feet, The

hot tub is heated and has a capacity of seven (7) persons.

-B-
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(c) Children's Pool at Feature Swimminq Pool. One (1) children's
pool, located near the feature swimming pool, is built and available for use by Owners. The children's
pool is approximately 425 square feet in size and two (2) inches deep. The children's pool is not

heated and has a capacity of forty-two (42) persons.

(d) Pool Slide. One (1) pool slide, located at the feature swimming
pool, is built and available for use by Owners. The pool slide is approximately 131 square feet in size

and has a capacity of nine (9) persons.

(e) Tennis Courts. Two (2) tennis courts, each located on the

Condominium Property to the west of State Road A1A, are built and available for use by Owners.

The tennis courts are flfty-five (55) feet by one hundred and ten (110) feet each. The tennis courts

are lighted and have a capacity of four (4) persons each.

(0 Shuffleboard Court. One (1) shuffleboard court, located near the

feature pool, is built and available for use by Owners. The shuffleboard court is approximately 550

square feet in size. The shuffleboard court has a capacity of four (4) persons.

(g) Sand Volleyball Court. One (1)sand volleyball court, located on

the beach, is buifi and available for use by Owners. The volleyball court is approximately 1,800

square feet in size and has a capacity of eighteen (18) persons.

(h) Miniature Golf. One (1) miniature golf coufs€; located near the

feature pool, is built and available for use by Owners. The miniature golf course contains nine (9)

holes and has a capacity of thirty-six (36) persons.

(i) Basketball Court (1/2). One-halt (112\ of a basketball court,

located on the Condominium Property to the west of State Road A1A, is built and available for use by

Owners. The basketball court is approximately 2,100 square feet in size and has a capacity of twelve

(12) persons.

0) Multi-Use Lawn. One (1) multi-use lawn, approximately 425

square feet in size and having a capacity of twenty (20) persons, is available for use by Owners, The

multi-use lawn is located near the main building.

(k) Multi-Use Area. One (1) multi-use recreational area,

approximately 4,725 square feet in size and having a capacity of three hundred twelve (312) persons,

is available for use by Owners. The multluse recreational area is located near the main buiHing.

(l) Pedestrian Tunnel, One (1) pedestrian tunnel, providing access

under State Road 41A, is built and available for use by Owners, The pedestrian tunnel is subject to a

lease.
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(4) Leases and Options to Purchase, Other than the pedestrian tunnel lease

described above, there are no leases or options to purchase associated with the facilities available for

use by Owners as described herein,

(5) Additions- to Recreational Facilities.

Recreational facilities may be expanded or added without
consent of the Purchasers or the Association.

DVD is not required to construct or declare as part of the Vero Beach Resort

any recreational or other commonly used facilities other than those facilities contained in the phases

of the Vero Beach Resort that have been declared to the condominium form of ownership. However,

DVD has reserved the right to add recreational facilities to the Vero Beach Resort without the consent

of the Owners, Club Members, or the Association, provided that all costs of construction of such

additional recreational facilities shall be borne exclusively by DVD.

At such time as DVD does add recreational or other commonly used facilities to

the Vero Beach Resort, those facilities will be included as part of the Common Elements of the Vero

Beach Resort. All costs of maintenance, repair and replacement of any such additional recreational

facilities will be borne by the Owners and shall be assessed to the Owners as a part of their Annual

Dues subject to the limitation in the increase of the Estimated Budgets under Florida law, Any

increase in Annual Dues resulting from adding additional recreational facilities will be limited to an

amount that will not result in an increase in the Estimated Budgets in excess of one hundred fifteen

percent (115o/o) of the previous yea/s Estimated Budgets, excluding capital reserves, except as

permitted under Florida law.

d. Financial Arrangements for Promised lmprovements. DVD has sufficient cash

reserves and/or other internal financial resources so that it will not be required to borrow money from

any other source in order to complete construction of all promised improvements.

e. Insurance Coverage. The Association will obtain and maintain casualty and

public liability insurance as to all buildings, Units, Vacation Homes, facilities and furnishings located

upon the Condominium Property in an amount as required by Florida law. The cost of such

insurance is a Common Expense and will be included in the Estimated Budgets.

f, Unusual and Material Features of the Condominium Property: Description of
Land that will be Available for Use by Owners. but not Owned or Leased by the Ownerq or the

Association, The Vero Beach Resort is subject to the Master Declaration of Covenants, Conditions,

and Restrictions, which governs the use of the Condominium Property. As previously described, the

Vero Beach Resort has been developed on term for years interest. The adjacent property is not

owned by DVD or any of its subsidiaries and is not part of the Vero Beach Resort.

-10-
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There is no land that will be made available for use by Owners, but not owned or

leased by the Owners or the Association except as set forth in the Condominium Documents or the

Master Declaration.

g. Control of the Association,

The Developer has the right to retain control of the Association after a
majority of the Units have been sold.

As set forth in the Declaration, DVD will control the Association through the

appointment of a majority of the Board of Directors until such time as transfer of control of the

Association occurs pursuant to the Condominium Documents or is required under Florida law.

Unless DVD ceases to continue an on-going sales operation, the earliest that Owners would be

entitled to elect a majority of the Board of Directors is three (3) years after fifty percent (50%) of the

Units that will ultimately be operated by the Association have been sold; three (3) months after ninety

percent (90%) have been sold; or seven (7) years after the Declaration has been recorded, whichever

occurs first.

Pursuant to paragraph 4 of the Master Cotenancy Agreement, DVD is the authorized

voting representative of the Owners who own Ownership lnterests in each Unit at meetings of the

Association and will cast all votes for such Owners at such meetings, Pursuant to paragraph 5 of the

Master Cotenancy Agreement, DVD will notify the Owners in each Unit in advance of those

Association meetings at which the Owners are entitled to elect directors. DVD will be authorized to

cast the vote of a given Unit at Association meetings in whatever manner it deems appropriate unless

it is otherwise instructed in writing in advance of such meetings by the Owners who own sixty percent

(60%) of the Ownership Interests in that Unit. In this regard, DVD has agreed in the Master

Cotenancy Agreement that it will not cast the Unit's vote in any of the following respects without the
prior concurrence of the Owners of sixty percent (60%) of the Ownership lnterests in the Unit:

(1) waiver of any material rights of the Association or of the Cotenants

against DVD or any of its affiliates;

(2) waiver or reduction of required replacement reserves;

(3) any increase in the Association's annual operating budget in excess of

one hundred fifteen percent (115To) of the previous yea/s budget, excluding capital reserves and ad

valorem real estate taxes:

(4) any increase in the calculation of compensation paid to DVCMC under

the Property Management Agreement;

-11-
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(5) reallocation of the undivided interests in the Common Elements

appurtenant to each Unit other than the reallocation that results from the addition of phases to the

Vero Beach Resort:

(6) amendment of the Declaration, the Articles of lncorporation or the

Bylaws in any manner that is materially adverse to the Owners as a whole; or

(7) voluntary termination of the Vero Beach Resort, or any proposition not to

reconstruct, repair or replace any portion of any Unit or Common Element after casualty.

In addition, during any period of time in which DVD owns in excess of forty percent

(40Y0) of the Ownership Interests in a given Unit, the Owners who own sixty percent (60%) of the

Ownership Interests in that Unit, other than those Ownership lnterests owned by DVD, may instruct

DVD as to the manner in which the Unit's vote will be cast,

6. Estimated Budqets and Schedule of Purghasers' Expenses: Assessment Subsidy,

The budget contained in this public offering statement has been prepared

in accordance with the Florida Vacation Plan and Timesharing Act (Chapter 721,
Florida Statutes), and is a good faith estimate only and represents an

approximation of future expenses based on facts and circumstances existing at
the time of its preparation. Actual costs of such items may exceed the estimated
costs. Such changes in cost do not constitute material adverse changes.

a. Estimated Budqets and Schedule of Purchasers' Expenses. The Estimated

Budgets are cornprised of the Common Expenses and reserve requirements of the Vero Beach

Resort, as set forth in the Condominium Documents, and the ad valorem real estate taxes assessed

against Ownership Interests. DVCMC will assess the Estimated Budgets and ad valorem real estate

taxes to each Ownership Interest each year in the ratio that the number of Home Resort Vacation

Points assigned to that Ownership Interest bears to the total number of Home Resort Vacation Points

in the Vero Beach Resort at that time.

As set forth in paragraph 4 of the Master Cotenancy Agreement, DVD as the voting

representative of a Unit may not cast the Unit's vote at a meeting of the Association to increase the

Estimated Budgets in excess of one hundred fifteen percent (1150/0) of the previous year's Estimated

Budgets, excluding capital reserves, without the prior concurrence in writing of the Owners who own

sixty percent (60%) of the Ownership Interests in that Unit. In the event that the requisite approval to

increase the budgets beyond the fifteen percent (15%) cap is not obtained, DVCMC as the

Management Company would be forced to reduce services to keep expenses within the approved

budgeted amount. Owners are only responsible for the expenses and taxes assessed against them

at the Vero Beach Resort, and Owners are not liable for the cost of maintenance or repair of DVC

Resorts other than the Vero Beach Resort. Pursuant to the Vero Beach Resort Agreement and the

-12-
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Declaration, all Owners are required to pay Annual Dues which include their share of the cost and

expenses of the Club attributed to the Vero Beach Resort.

As set forth in the Declaration, the Association has a lien right against each Unit and

each undivided Ownership Interest in each Unit to secure the payment of assessments for Common

Expenses and assessed ad valorem real estate taxes, including, without limitation, interest, costs of

collection and reasonable attorneys'fees, Pursuant to the Master Cotenancy Agreement, DVD also

has the option but not the obligation to acquire a lien against the Ownership Interest of any Cotenant

who fails to timely pay all assessments due by paying the delinquent amounts due by the Cotenant.

lf DVD does not exercise its option to acquire the lien, any other Cotenant may pay the delinquent

amounts and acquire the lien. lf no Cotenant pays the delinquent assessments of another Cotenant,

the Association has the right to collect the delinquency through foreclosure of its lien against the

Ownership Interest of the delinquent Cotenant,

Under Florida law, ad valorem real estate taxes are assessed against the Vero Beach

Resort as a whole. lf one hundred percent (100%) of the taxes so assessed are not timely paid to

the appropriate county tax collector, a tax lien will attach to the entire Vero Beach Resort, wttich lien

can be sold at public auction. Consequently, a tax lien can be placed on allof the Vero Beach Resort

for the failure of any Cotenant to pay his or her portion of the Unit's portion of the ad valorem real

estate taxes assessed against all of the Vero Beach Resort.

b. Assessment Subsidv. ln an effort to afford all existing Owners and current

Purchasers with a fair and equitable dues assessment, DVD has agreed to subsidize the 2014

estimated Annual Operating BudEet in the amount of $0.0499 per Vacation Point, and, therefore,

your 2014 operating assessment will be calculated by multiplying the number of Vacation Points

associated with your Ownership Interest by $5.9017 per Vacation Point, DVD does not make any

commitment that it will add additional phases to the Condominium or that it will elect to subsidize the

Annual Operating Budget in future budget years beyond December 31,2014.

The obligation of DVD to provide this subsidy is a matter of private contract among

DVD, current Purchasers and the Association (as to existing Owners). DVD reserves the right to

discontinue offering this subsidized operating assessment in the future.

DVD has further agreed to guarantee to each Purchaser and Owner that they will

only be required to pay an assessment for operating expenses of $5.9017 per Vacation Point

through December 31, 2A14, exclusive of ad valorem taxes which are billed separately. In

consideration of this guarantee and pursuant to Florida law, DVD will be excused from the payment

of its share of the expenses which othenruise would have been assessed against its unsold

Ownership Interests during the term of the guarantee, As a consequence of this exemption, during

the term of this guarantee, existing Owners and current Purchasers will not be speciaily assessed

with regard to Common Expenses, except as provided herein, if Common expenses exceed the

guarantee per Vacation Point amount and DVD will pay any difference between actual expenses

and assessments collected from all Owners and income from other sources. Amounts expended
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for any insurance coverage required by law or the Condominium Documents to be maintained by

the Association and depreciation expense related to real property shall be excluded from the

calculation of DVD's obligation, except that for real property used for the production of fees,

revenue or other income depreciated expense shall be excluded only to the extent they exceed the
net income from the production of such fees, revenue or other income, DVD will pay such

expenses as needed to meet expenses as they are incurred. However, any expenses incurred

during the guarantee period resulting from a natural disaster or an act of God, which are not

covered by insurance proceeds from the insurance maintained by the Association, will be assessed

against all Owners owning Ownership Interests on the date of such natural disaster or act of God,

or their successors or assigns, including DVD, provided that during any period of time DVD

controls the Association pursuant to Section 718.301, Florida Statutes, the Association maintains

all insurance coverages required by Section 721.165, Florida Statutes. Any special assessment

imposed for amounts excluded from the guarantee pursuant to this paragraph shall be paid

proportionately by all Owners, including DVD with respect to the Ownership Interests owned by

DVD, in accordance with the Condominium Documents. DVD reserves the right, but is under no

obligation, to extend and/or increase the amount of this guarantee for one (1) or more periods of
one (1) year each after the expiration of this guarantee period on December 31 ,2013, as permitted

by Florida law.

The 201t4 annual assessment (exclusive of ad valorem real estate taxes) will be

calculated by multiplying the number of Vacation Points associated with your Ownership Interest by

$7.1669 per Vacation Point.

7 . Purchase of a Vacation Ownership lnterest.

a. Purchasers' Riqht of Cancellation. Purchasers may cancel their Purchase

Agreement without any penalty or obligation within ten (10) days after the date of exlcution of their

Purchase Agreement or the date on which they receive the last of all documents required to be

provided pursuant to Section 721.07(6), Florida Statutes, whichever is later. lf Purchasers decide to

cancel their Purchase Agreement, then the Purchasers must notify DVD in writing of their intent to

cancel. The notice of cancellation shall be sent to DVD, Attention: Membership Administration at

1390 Celebration Blvd., Celebration, Florida 34747. Any attempt to obtain a waiver of Purchasers'

cancellation rights is void and of no effect. While Purchasers may execute all closing documents in

advance, the closing, as evidenced by delivery of the Purchasers' deed to the appropriate recording

office, before expiration of the 10-day cancellation period is prohibited. lf your notice of cancellation is

sent more than ten (10) days after the date you sign the Purchase Agreement, DVD shall have the

right to retain the total of all funds and other property received under the Purchase Agreement. The

notice of cancellation shal| be considered given on the date postmarked if mailed, or the date

transmitted, so long as the notice is actually received by DVD. lf given by means other than by mail

or telegraph, the notice of cancellation shall be considered given at the time delivered to DVD at its

address stated above.
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ln addition, Chapter 721 provides that you have the right to cancel your Purchase

Agreement until midnight of the tenth (10tn) calendar day following whichever of the following

occurs later: (a) the execution date; or (b) the day on which you received the last of all documents

required to be provided to you pursuantto Section 721.07(6), Florida Statutes, Because DVD is
providing you with all of the documents required to be delivered to you, your cancellation right will

expire on midnight of the tenth (1gtn) calendar day following the date on which you executed your

Purchase Agreement. You may receive a separate and distinct cancellation right in the event that
DVD makes amendments or additions which are material changes (as explained below and in your

Purchase Agreement), but you should not rely on that possibility,

Amendments, additions, or changes to the Condominium Documents may be made

after closing in accordance with the terms of the Condominium Documents and Florida law. DVD

may make changes to the documents comprising the offering, including the component site public

offering statement, multi-site public offering statement, and the exhibits thereto, including the

Condominium Documents (collectively, "Offering Documents") prior to closing. lf, in DVD's sole,

absolute and unfettered discretion, these changes do not materially alter or modify the offering in a

manner adverse to Purchaser, they shall be considered "Non-Material Changes." Non-Material

Changes may include changes set forth in the previous paragraph; an increase in the component

site budget of no more than 1150/o of such budget for the previous year; changes to update

component site or Club disclosure information as required by Florida law (including changes in the

officers or directors of DVD, DVCMC or BWC; any action taken pursuant to any reserved and

previously disclosed right; completion of improvements; and transfer of control of the Association);

correction of grammatical or typographical errors; formatting changes; any change to or addition of

a document affecting prospective purchaser only; any substitution of an executed, filed, or

recorded document for the same unexecuted, filed, or recorded copy; or any increase in insurance

coverage. lf, in DVD'S sole, absolute and unfettered discretion, a change materially alters or

modifies the offering in a manner adverse to Purchaser, it shall be considered a "Material Change."

b. Total FinancialObliqation of the Purchaser.

t . Purchaser shall pay (i) a document

preparation fee; (ii) the cost of recording the special warranty deed; (iii) the documentary stamp tax

due on the deed as required under Florida law; and (iv) the premium cost for an owner's policy of title

insurance. lf any portion of the purchase price is financed through DVD, Purchaser shall pay the

documentary stamp tax due on the mortgage as required under Florida law, the intangible tax due on

the promissory note secured by the mortgage as required under Florida law, and the cost of recording

the mortgage. DVD shall pay the premium for a mortgagee policy of title insurance if it elects to

obtain a mortgagee policy.

(2) Total Obliqation. A Purchase/s total financial obligation includes the

purchase price paid for the Ownership lnterest, county and special district ad valorem real estate

taxes, External Exchange Company use fees, Annual Dues, all finance charges, and the closing

costs specified above in paragraph 7.b.(1),
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Since the Ownership Interest acquired by Purchasers is an

interest in real estate under Florida law, Purchasers may be entitled to deduct, for
federal income tax purposes: (i) interest paid under a promissory note which is
secured by a mortgage encumbering the Ownership Interest, and (ii) the
Purchaser's allocable share of Ad Valorem Real Estate Taxes (paid via Annual
Dues). Purchasers should understand that DVD.intends to report such mortgage
interest to Purchasers and to the United States Internal Revenue Service as

mortgage interest paid on form 1098.

Purchasers should underctand, however, that since there can be

no assurance as to this federal income tax treatment, as well as the fact that
actual tax results will depend upon a Purchase/s particular circumstances
(including, but not limited to, among other factors, whether or not the Purchaser
itemizes deductions on the Purchaser's federal income tax return or whether the
Purchaser already owns an existing vacation home), The TWDC Companies do
not make any representations as to the income tax treatment of the purchase, use

or exchange of an Ownership Interest and related rights and appurtenances or as

to the deductibility of related expenses such as interest, taxes and depreciation.
Each Purchaser should consult his or her own tax advisor as to these issues. An
Ownership Interest should not be purchased in reliance upon any anticipated tax
benefits or any particular kind of tax treatment.

The managing entity has a lien against each Ownership interest to secure

the payment of assessments, ad valorem assessments, tax assessments, and special

assessments. Your failure to make any required payments may result in the judicial or
trustee foreclosure of an assessment lien and the loss of your Ownership Interest. lf
the managing entity initiates a trustee foreclosure procedure, you shall have the option
to object to the use of the trustee foreclosure procedure and the managing entity may

only proceed by filing a judicial foreclosure action.

(3) Charges by Other Entities. The following entities may alter the charges to

which the Purchaser may be subject: the Board of Directors, any applicable governmental entities

including, without limitation, the county tax assessor, the master association for any planned

developments containing the Vero Beach Resort, any External Exchange Company, DVCMC, and

BWC. The owners of the Commercial Units may also increase or decrease the user fees for the use

of any service or enterprise conducted on such Commercial Units.
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c, Status of Title to Property Underlyinq the Vero Beach Resort. Each

Purchaser's Ownership lnterest in a Unit shall be free and clear of all liens, encumbrances, defects,
judgments and mortgages, except that each such Ownership Interest shall be subject to the following

matters of title: the Condominium Documents; the Master Declaration; the Master Cotenancy

Agreement; membership in the Club, which is an appurtenance to each Ownership Interest pursuant

to the Declaration, the Membership Agreement and the Vero Beach Resort Agreement; any

mortgage placed upon the Purchaser's Ownership lnterest in connection with purchase-money or

third-party financing; taxes and assessments for the year of purchase and subsequent years; and

restrictions, reservations, conditions, limitations, and easements of record prior to purchase or

imposed by governmental authorities having jurisdiction or control over the subject property. ln

addition, Ownership Interests at the Vero Beach Resort shall be subject to the term for years interest

set forth in the Term for Years Deeds conveying the term for years interest to DVD,

The right to reserve a timeshare period is subject to rules and regulations of the
timeshare plan reservation system.

Please refer to the Multi-site Public Offering Statement for more details:

d. Restrictions Upon the Sale. Transfer. Conveyance or Leasinq of Units or

Ownership Interests

The purchase of an Ownership Interest should be based upon its
value as a vacation experience or for spending leisure time, and not considered
for purposes of acquiring an appreciating investment or with an expectation that
the Ownership Interest may be rented or resold.

Ownership Interests are offered for personal use and enjoyment only
and should not be purchased by any prospective Purchaser for resale or as an

investment opportunity or with any expectation of achieving rental income, capital
appreciation, or any other financial return or valuable benefit, including any tax
benefit. Owners attempting to resell or rent their Ownership Interests would have

to compete, at a substantial disadvantage, with DVD in the sale or rental of its
Ownership Interests. Generally, there is no established market for resale or rental
of Ownership Interests, and the many restrictions upon the use of an Ownership
Interest may adversely affect its marketability or rentabiliff.

Each Owner, and each Owner's successo(s) in title, has an obligation
and responsibility to pay assessments for as 'long as he or she owns an

Ownership Interest in the Resort.
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Ownership Interests should also not be purchased with any
expectation that any Vacation Home located at the Vero Beach Resort can be

rentedn or if it is rented, that any particular rental rate can be obtained for such
rental. Owners should be aware that several resort hotels are in operation within
and around the Vero Beach Resort and the other DVC Resorts, including, but not
limited ton hotels owned andlor operated by The TWDC Companies, and that DVD

will also rent its Ownership Interests to the general public. Accordingly, any
Owner who aftempted to rent reserved Vacation Homes for his or her own account
would compete with these resort hotels and DVD for renters without any
assistance from The TWDC Companies, and would be at a substantial competitive
disadvantage. Owners should not purchase an Ownership Interest based upon

any expectation of deriving any rental or other revenue or profit therefrom.

The sale, lease or transfer of Ownership Interests is restricted and

controlled.

No Owner may directly rent, exchange or otherwise use his or her Ownership Interest

without making a prior reservation of an available Vacation Home at the Vero Beach Resort on a first

come, first served basis, DVD's approval of a rental by an Owner is not required after a reservation

has been made in the rente/s own name. However, Ownership Interests should not be purchased

with any expectation that Vacation Homes may be reserved and rented to third parties, Any
permitted sale between an Owner and a bona fide third party shall be deemed to contain a provision

requiring that any sums due to the Association as assessments must be paid in full as a condition of
closing of the sale. Any lease or rental agreement shall be deemed to contain a provision requiring

that any sums due to the Association as assessments must be deducted from the gross rentals and

paid directly to the Association. Resale of an Ownership lnterest is also subject to a right of first

refusal in favor of DVD as set forth in the Declaration and in the Purchase Agreement.

8. Exchanqe Prooram Opoortunities. See the Multi-site Public Offering Statement Text

for details regarding exchange program opportunities.

JIDATA\Compliance\DVC RESORTSVB\POSDOCS\TEXI2O13VB Text FL 12302013 redlined.doc
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SUMMARY OF DOCUMENTS NOT DELIVERED TO DISNEY VACATION CLUB AT VERO BEACH PURCHASERS

Unless othenuise defined herein, the terms which are used in this documeht are intended to have the same meanings as are set

forth in the Public Offering Statement text. Below is a list of documents (and their descriptions) for the Disney Vacation Club at

Vero Beach, a condominium (the "Vero Beach Resort") that Disney Vacation Development, Inc., a Florida corporation ("DVD"), is

required to file with the Division of Florida Condominiums, Timeshares and Mobile Homes, but is not required to deliver to the

purchasers of Ownership Interests in the Vero Beach Resort. Copies of the following documents are available upon request at no

cost to Purchasers:

1. Term for Years. The Term for Years Deeds are the documents by which DVD acquired a term for years interest in the real

property underlying the Vero Beach Resort. The Term for Years Deeds provide that DVD's term for yeans interest will expire on

January 31, 2042. The Vero Beach Resort will automatically terminate upon the expiration of DVD's term for years, and Walt

Disney World Hospitality & Recreation Corporation, a Florida corporation (formerly known as Lake Buena Vista Communities, Inc.,

a Delaware corporation), shall automatically take possession of the property as the owner of the remainder interest.

2. Property Manaqement Aqreement. The Property Management Agreement is a three (3) year automatically renewable

agreement between the Association and DVCMC punsuant to which the Association delegates its management, maintenance and

operational duties (which may properly be delegated under Florida law) to DVCMC in consideration for the payment of a
management fee. The services to be provided by DVCMC include: hiring, paying and supervising maintenance personnel;

ananging for the maintenance and repair of the Vero Beach Resort property; enforcing compliance with all laws, rules and

regulations, and the Vero Beach Resort documents; purchasing equipment and supplies necessary to properly maintain and

operate the Vero Beach Resort; ensuring that all insurance required by the Vero Beach Resort documents is obtained and kept in

full force and effect; maintaining the Association's financial record books, accounts and other rccords in accordance with the

Bylaws and Florida law; collecting all maintenance assessments; providing all requircd annual financial reports to Owners; and

ananging for an annual independent audit.

3. Survev. Floor and Plot Plans. The survey, floor and plot plans for the Vero Beach Resort are graphic descriptions of the

propefi and improvements in which Units are located which, together with the Declaration, are in sufficient detail to identify

Common Elements and each Unit and their relative locations and approximate dimensions.

4. Leases of Facilities to be Used by Purchasers and Others. The document contained in this exhibit is the memorandum of an

agreement whereby DVD has leased a pedestrian tunnel under State Road A1A, The pedestrian tunnel provides access to the

beach and DVD has made the pedestrian tunnel available to Owners for such use.

5. Purchaser Deposit Escrow Aqreement, The Purchaser Deposit Escrow Agreement for the Vero Beach Resort (the

"Purchaser Deposit Escrow Agreement") is an agreement, required under Florida law, pursuant to which DVD has agreed to

deposit all funds collected from Purchasers into an escrow account, maintained by an independent escrow agent. The funds

contained in the escrow account cannot be released to either DVD or the Purchaser unless one of the following has occuned: (i)

the purchase/s rescission period has expired and the purchase and sale of the Ownership lnterest has closed; (ii) the purchaser or

DVD has defaulted under the Purchase Agreement; (iii) the purchaser has validly exercised his or her cancellation rights; or (iv)

DVD has provided for an altemate assurance anangement acceptable under Florida law, The independent escrow agent pursuant

to the Purchaser Deposit Escrow Agreement is Baker & Hostetler, Counsellors at Law, with offices located in Orlando, Florida.

6. Ad Valorem Tax Escrow Aqreement. The Ad Valorem Tax Escrow Agreement for the Vero Beach Resort (the "Ad Valorem

Tax Escrow Agreement") is an agreement, required under Florida law, pursuant to which the Association has agreed to deposit

all funds collected from Owners for the payment of ad valorem taxes on their Ownenship Interests into an escrow account,

maintained by an independent escrow agent. In accordance with Florida law, the escrow agent may only pay principal from the

escrow account to the county tax collector and interest from the escrow account to the Association for the benefit of the Owners

after all ad valorem taxes due and owing for the Vero Beach Resort have been paid. The Ad Valorem Tax Escrow Agreement will

be terminated in accordance with Florida law after control of the Association has been tumed over to Owners other that DVD,

unless terminated sooner in accordance with its terms, The escrow agent pursuant to the Ad Valorem Tax Escrow Agreement is

Baker & Hostetler, Counsellors at Law, with offtces located in Orlando, Florida.

7. Percentaoe Interest in the Common Elements, The Percentage Interest in the Common Elements exhibit to the Declaration

describes the share of Common Expenses and Common Surplus, and the undivided interest in the Common Elements that is

appurtenant to each Unit and Ownership lnterest in the Vero Beach Resort.

8. Home Resort Rules and Reoulations. See the Multisite Public Offering Statement for a copy of this document.

@Disnev Rev.07/2010
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This instrument PrePared bY

and returh to:

Kurt P. Gruber, Esquire
BA}(ER & HOSTETLER
2300 Sun Bank Conter
200 South Orange Avenue
Post Ofiice'Bo< 112
Orfands, Florida 32802
(404 a194000

DECISRATION OF CONDOMINIUM

OF

DISNEY VACATION CLUB AT VERO BEACH'

A CONDOMINIUM

PREAMBLE

The undersigned, DISNEY VACATION DEVELOPMENT,lNC., a Florida corporation, wfrose

address is 200 Celebration placeJoelebration, Florida 34747 (:DVD'), being the owner o-f the term for y9ar9 in those

ceftain lands located and situated in lndian River County, Florida, and more particularly described hereinafter, does

;;*by;ilit-it" int"r.st described in Section2.2 below together wjlth the imprgvements thereon to the

condominium form of ownership in accordance with the provisions of Chipter 718, Florida Statutes, as the same

is constituted on the date hereof, and the following provisions:

ARTICLE I

DEFINITIONS

The terms used in this Declaration of Condominium of Disney Vacatlon Club at Vero Beach, a

condominium, and in its exhibits shall be defined in'accordance with the provisions of Ohapter 718 (as defined

befow), Chapter 721 (as defined below) and as follows unless the conte)il otherwise. requires:

1.1 Ad Valorem Real EstateTa<es shall mean those real proPerlyta{es agsegs{.against

theUnitsandtheirrespeaiveffimonE|ementsby|ndian8ivercoun-ry,F|or|da.The
Association shall serve as the agent of the Owners of Units conrmitted to the Vacation Ownership Plan for the

purp*r of collection of Ad Valoiem Real Estate Taxes as provided in Section 192.997, Florida Statutes.
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1.2 Articles of lncorporation shall mean the Articles of lneorporation of the Association,

as they may be amended trom tirne to tirne. n copy of the initial Articles of Incorporation are'attached hereto as

Exhibit "8" and incorporated herein by reference

1.3 Association means DISNEY VACATION CLUB AT VERO BEACH CONDOMINIUM

ASSOCIATION, lNC., a not torlF@noriaa corporation, and its suceessors, which is responsible forthe operation

of the Gondominium. In the eventthatthe Property ManagementAgreement is everterminatedwithouttfe.Sonsent

of DVCMG, the name of the Associatlon shalt, without any action to be taken by the board ol directors,

simuttaneously and automatically be changed to VERO BEACH CLUB CgryDoylrylpy ASSOCIATION, INC' In the

event that the name I/ERO AEnCn CLUB CONDOMINIUM ASSOCIATION, lNo.', is unavailable for use by the

n5gotUtUn, the board of directors shall be empowered to select an ahemative name for the Assoclatiou provided'

however, that In no event shall the board of directors select an altematfue name that uses or rnakes reference to the

name .Disnef or any other trademark registered by any of The TWDC Companies or that connotes any association

wlth the'Disnef name.

1.4 Associatlon Propertv shall mean all real and personal property owned by the

Association, induding all tumisffi anA onel personal property contained withln each Unitthat are notthe proPgtly

of an indMdual Owner. All persdnal pioperty related io tire Flome Resort Reservation Component and.the DVC

Reservatlon Component mad'e available to the Condominium; including any and all computer hardware and software

ard Intellectual pioperty, shail not be Association Property and is and always shall be the personal property of the

owner ol such property.

1.S BWC shall mean Buena VistaTrading.Gompany, a Florida corporation, its successors

and assigns. BWC is an exchange company registered under Ghapter 721.

1.6 Bvlaws shall mean the Bylaws of the Assoojation, as they may be amended from time

to time: A qopy o{the initial ef{s-are attactreO hereto as EKhibit "Cl and are incorporated herein,bythis reference'

1.7 Chapter Z1I shall mean the provisions of Chapter 718, Fforida Statutes, as the same

is-cong-tituted on the'date of the recording of this Declaration. :

l.g Chapter 721 shall mean the provisionq of Chapter 721, Florida Statutes, as the same

is constituted on the date of the recsrding of this Declaration' 
,

1.9 Club or Disnev Vacation ClLrb shall mean the Disney Vacation Club. The Glub is not

a|ega|entityorassoc|ationo@rvicenarnefortheservicesandbenefitsappurtenantto
;ntfi;;;;ift"iion" irpor"o uponine use and enjoyment of ownership Interests. T-h9se services presently include'

"rong 
other things, in" oprhtion of a central-reservation system consisting of the Home Resort Reseruation

Comfrnent and the DVG R'eservation Component.

Erements,assetrort;iloon,offi*@n";fj';jllLiYl$l""till*Yji.i:::ll,lt"nTi,:,,l'3."i"1ffi:
to serve 'rts owner, the ownefs lessees, guests, invitees and such other persons,who may lawfully !e- e$1U.{ to

come upon the Condominium Property and shait refer to all of the Commercial Units set forth in *hlbit 'A' Unless

the context requires otherwise anci e*dept with respeet to the Vacation Ornership Ptan and the CIub, all references

to "Unif shalt include the Commercial Units.
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1.11 Common Elements shall include:

,", *t 
"* "ms 

defined in Chapter 718 as Common Elements and those items
hereinafter declared to be included within the Common Elements.

(b) AllAssociationProperty.

(c) All canals, lakes and waterways located within the Oondominium Property.

(d) DVD's interest in the term for years for that portion of the property described
in the Deeds that is declared to this Gondominium. The Association shall assume the obligations of Dl/D as the
holder of the term for years under the Deeds to the extent of that portion of the property described in the Deeds and
declared to thls Condominium.

1.12 Common Exoenses shall include:

(a) Expensesof administrationand managementof theCondominium Property, and
of the Association, Induding compensatlon,paid by the Associatlon to.a manager, accountant, attorney, or other
employee or independent contracto

(b) Expenses of maintenance, operation, repair and replacement of the Common
Elements, Limited Common Elements, and Association Froperty.

the condominium Docum.n rtl at5#??i"tl 
declared common Expenses by the provisions of this Declaration or iiisiili:

Declaration.

compliance.

required by Chapter 718.

(d) . Any valid charge or assessment aEainst the Condominium Property as a whole.

(e) All costs and expenses incurred by the Assoclation arising under the Master

0 All costs and expenses incuned bythe Association in connection with regulatory

(g) All reserves for replacement and maintenance of the Gondominium Property as

(h) - . Casualty, ffood and/or liability Insurance on the Association Property, Common
Elements and Limhed Common Elements.

(i) Any other expenses incuned in the normal operation and maintenance of the
Units, Common Elements and Umited Common Elements are not attrlbutable to'a patticular Owner.

0 For Units comrnitted to the Vacation Ownership Plan, those items more
specifically set forth in Section 8.1 below

- 1.13 Comrnon Sumlus shall mean any excess of all receipts of the Association over the
amount of commsn Expenses.
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1.14 Condominium shall mean and refer to Disney Vacation Glub at Vero Beach, a

condominium

. 1.15 Condominium Documents-shall ineluide this Dedaration together with all exhiblts

attached hereto and all other documents expressly incorporated herein by reference, as the same may be amended
from time to time.

1.16 Condominium Farcel is a Unit together with the undfuided share in the Common
Elements and Common Surplus which are appurtenant to the Unit, and together with all other appurtenanees to the

Unit including membership in the Disney Vacation Oub,.which is an appurtenance to each Ownership Interest in a

Unit in accordance with the tenns of this Declaration, the Membership Agreement and the DVC Resort Agreement.

1.17 Condominium Propertv means and includes the lands, leaseholds, easements and
personal plgperty that are sublected to condominium ownership from time to time, whether or not contiguous, and

all improveinents thereon and all easements and rights appurtenantthereto intended for use in connection whh this
Condominium.

1 .18 Condomlnium Rules and Reoulatioqs shall rnean and refer to ttre'rules and regulations

conceming the use of Condorninium Property as may be promulgated and amended from timeto time by the
Assoclation in the manner provided by lts Articles of Incorporation and Bylaws. A cooy of the initial Condominlum
Rules and Regulatlons are attached,heretoas bdtlbit.tE' and incorporated herein by reference.

1.19 Cotenant shall mmn the owner of an Ownership Interest in a Unit and shall include

aff other Cotenants who own Ownership Interests in that Unit as tenants in osmrnon. 
, , :::

1.20 Declaration shall mean this Declaration of Condominium of Disney Vacation Club at
Vero Beach,.a,:condorninium,,as,it may fawfully be,amended {rom time,to time pur€uant,to.the provisions hereof.

1'.21 Eeeds shall mean that eertain special warrant! deed between Disney Bevelopment

Company, a Delaware corporation, and LBVC dated September 30, 1994 and recorded in Offi'sial Reeords

Book 1035, Page 1197, Public Records of Indian River County, Florida and that certain special wananty deed

between Disney Developrnent Company, a Delaware corporation, and DVD dated October 11, 1994'and recorded

in Official Records Book 1036, Page 2595, Public Records of Indian River County, Florida.

1.22 DVCMC shall mean Disney Vacation ManaEement Corp., a Florida corporation, its

successors and assigns

1.2g DVC Reservation Componentshallmmnthe exchange component of the Club central

reservation system through which dccommodations in any DVC Resort may be reserved using DV€ Vacation Points

pursuant to priorities, restrictions and limftations established by BV|C from time to tlme.

1.24 - . DVC Resort shall mean each resort; induding the Condominium, which is entitled to
access and use the DVC Reservation Component and other applicable Club services and benefits provided by BWC
by virtue of and pursuant to the terms and conditions of a DVC Ressrt Agreement.

1 .25 DVC Resort Aqreement shall meanthe agreement pursuant to whlch a resort becomes

and rernalns a DVG Resort in accordance with'the terms and conditions of such agreement. A copy of the

Condominium's initial DVC ResortAgreement is attached hereto as Exhibit nH" and ineorporated herein by.rcference.
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1.26 DVC Vacation Points shall mean Vacation Points utilized by a Club Member to make'
areservationthroughtheDVcReseruationComponentataDVCResort.

1.27 DVD means DisneyVacation Development, Inc., a Florida corporation, its successors
and assigns

1.28 Home Resort shall mean any DVC Resort in which an owner owns an Ownership
Interest which is symbolized by Home Resoft Vaqation Points.

1.2g Home Resort Prioritv Period shall mean the period of time at each DVC Resort during
which only or rners having an Ownership lnterest at that DVC Resort are entitled to request a reseruation for the
accommodations at that DVC Resort through that DVC Resod's Home Resort'Component

-. 1.30 Home Resort Reservation Gomponent shall mean the component of the Club central
reseruation'system through which Vacation Homes may be reseryed using Home Resort Vacation Points pursuant

to the priorities, restdctions and limitations of the Vacation Ownership Plan and as set forth in this Declaration and
the Membership Agreement.

1.31 !-{omg Besoft Vacation Points shall mean Vacation Points symbolizing an Ownership
Interest at a Home Resort and which Vacatisn Points may be utilized to reserve accommodations at that Home

Resort where that Ownership Interest is held.

1.92 LBVC shall mean Lake Buena Vista Communities, lnc., a Delaware corporation, its

successors or assigns, and the owner of the remainder interest in the property, descrlbed in the Deeds.

1.33 Limited Common Elements means and includes those Common Elernents which are
reserved for the use of a certain Unit or Units to the exclusion of other Units. As more specifically set forth in Article

)filll below, the Ljmited Park Admission Program is a Limited Common Element of selected Unfts.

1.g4 Limited Park Admission Prooram shall mean that certain Limited Common E]ement

of designated Units by which OuatmeO gwners icquire limited admission rights to WALT DISNEY WORLD-Resort
theme parks as more particularly set forth in Article XXlll below.

1.35 Manaoement Companv shall mmn DVCMC or any entity engaged to manage the
Condominium.

1.36 Masfier Declaration shall mean and refer to the Master Declaration of Covenants,
Conditions and Restrictions as recorded in Official Records Book 1035, Page 1179, and rerecorded in Official

Records Book 1036, Page 2576, Pttblic Records of Indian River County, Florida.

1 .97 Memberchip Aoreement shall mean the Disney Vacation Club Membership Agreement
for Disney Vacation Glub at Vero Aeach Retort, as amended from time to time. The Membership Agreement
provides ior the operation of the Vacation Ownership Plan and the Home Resort Resennation Component. A copy
of the inltial Membership Agreement is attached hereto as Exhibit "G" and incorporated herein by reference.

1.38 Mortg?qee shall mean DVD (and any successot in interest to DVD as_to a purchas+
money mortgage), the Federal National Mortgage Association, the Federal Home Loan Mortgage Corporation, or
any trust, savings and loan association, credit union, mortgage company, banK insurance company, or commercial
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loan company licensed to do business in the State of Florida, to the extent that any of the same hold a first

mortgage encumbering any Unit or any Ownership Interest in a Unit.

1.gg Owner means the owner of a Unit. Unless the context requires otherwise, the term

Owner shall include Cotenants but shall not include owners of Ownership Interests at DVC Resolts other than the

Condominium.

1.40 Ownership lnterest shall mean the property interest in a DVC Resort. In the case of

the Condominium, an Ownersttip lnteres! is an undMded percentage interest in a Unit and in the Unit's undMded

interest in the Common Elements and Common Surplus.

1.41 Prooerw Manaoement Aoreement shall mean the agreement between the Association

and any Management Company pursuant to which the Association assigns its responsibilities and duties relating to

themanagqmentandoperationoftheCondominiumtotheManagementCompany.

1.42 Qualified OWner shall mean the Cotenants in a Unit to which the Limited Park

Admission Program is a UmttffiErnon6.ment Qualified Owner shall also indude the guests of a Qualified

Owner but shall not Include renters of a Qmlified Owner, exchangers, Club Members who do not olvn an Ownership

Interest at the Condominium to which the Limited'Park Admission Program is a limited common element, or any

other persons.

1.Zt3.ryshal|meanTWDCanda||subsidiariesofTwDc,includingDVD'

1.44 Tll/DC shall mean The Walt Disney Company, a Detaware corporation, its successors

DVCMC and BWC.
iiliirl'

and assigns

' 
1 .4S Unit means a condominium unit as that term is defined in Chapter 718 and in Article V

of this Declaration and refefs to tnat portion of the Condominium Property which is subject to exclusive ownership

by one_or mor€ persons.. !1!9ss.tlrg colelt re^Uuires otlrg$T *d except with.respect to the V€cation Ownership

PIan, all references to 'Unff shall include the Commercial Units.

1.46 Utility Serviqes shatl include electric power, water, garbage and sewage disposal,

telephone seruice, and cable telev'1si6; o-other cable prwided services, and all other public selice and convenience :

facilities.

1.42 Vacation Home shall mean and refer to those poftions of a Unit designed and intended

for separate use and occupancy.. -

: l.4g Vacatlgn OWnership Plan is the anangement pursuant to Florida law, this Dec{aration

andtheuem6erstripAgreeme@lvesarrownershi||nterestinaUnit|ntheCondominium
under which the exclusive rigtrt of use, possession or occupancy of all Units in the Condominium circulates among

the various Ownerc of Ownership interests on a recuning basls during the term of the plan.

1.49 Vacation Polnt shall mean the symbolic unit of measuring the respective rights of an

o\,vner of an Qwnelsnp tnterffililjffiEbenefits ot ttre Orvnership Interest wtthin the Oub.
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1.50 Votino Certificate means a document which designates one of the Cotenants in a Un'lt,

wtren the Unit is owned by more than one Owner, as the authorized representative to vote on behaff of the Unit and

to represent the Unit in all Association matters.

1.51 Votinq Representatlve meaRs the Owner or Cotenant (as designated in a Voting

Certificate) who is authorized to vote on behalf of the Untt and to represent the Unit in all Association rnatters, except
as may be limlted by the provisions of a Voting Certificate where applicable.

ARTICLE II

NAME AND LEGAL DESCRTPTION

-

,. 2.1 Ne14e. The name by which this Condominium is to be identified is DISNEY VACATION

oLUB AT venO tsEACH, n ffi-OOtVtlNlUM. In the event that the Propert! Manageryent Agreement is ever
terminated without the consent of DVCMC, the name by which this Condominlum ls to be identifted shall, without
requiring any action to be taken by the bsard of direators or the Association, slmuttaneously and automatieally be

changed to VERO BEACH CLUB, A CONDOMINIUM. In the event that the narne 'VERO BEACH CLUB,.A
CONDOMINIUM' is unavailable for use by the Condominium, the board of directors shall be empowered to select

an altemative name for the Condominium; provided howeverthat, in no event shall the board of directors select an

altematfue name that uses or makes reference to the name "Disnef or any other trademark registered by any of The

TWDC Oornpanies or that connotes any associatisn with the "Disnef name. In the event that the name of the
Condominium is changed and the name of the Association is changed, as set forth in Section 1.3'above, beeause

of the termination of the Property Management Agreement, the board of directors and any and,all Owners shall be
prohibited from using the name "Disnef (or any other form thereof) in any manner whatsoever and shall immediately

be required to:

(a) Remove all signs containing the name "Disney''from the Condominium Property

and from any offsite location to the extent the sign refers to the Csndominium; and

(b) Destroy all stationery, descriptMe literature or printed or written matter bearing

the name "Disney" other than books and records of the Association; and

(c) Cease and desist from using the name "Disnef (or any otherform thereof) orally

or in writing in refening to the Association or the Condominium; and

(d) Take imrnediate actlon to effect changes to the names of the Association and

the documents of the Condominium reflecting the name "Disnet''to eliminate the use of such names in any manner

whatsoever; and

(e) Remove any architectural or landscaping features from the Condominium

Property which contain the .Disnef name or any "Disnef caricature, fanciful character, logo or other trademarked

symbol registered by any of The TWDC Companies. In this regard, the Association shall be responsible for repairing

or replacing the structure or landscaping from which any suctr symbol has been removed so as to ensure that the

structural integnty of such structure or landscaping is not jeopardized and that the appearance of the structure or

landscaping remains consistent wlth the sunounding area.

The provisions of this Section may be enforced by any remedy at law or equity, including

mandatory and/or prohibhory injunctions, and by accepting a deed in which this Declaration is deemed
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incorporated,'each Owner acknowledges,that in the event of non-perfonnance of any of the abovedescribed
restrictions, remedies at law for The TWDO Companies, shall be deerned inadequate to enforce the terms of this
Section.

, 2.2 Term for Years lnterest and Leoal Descriotion. DVD is the owner of a term for years
interest in that certain real property situate in Indlan River Gounty, Florida, mor€ particulady deseribed in the Deeds.
DVD's term for years will expire on January 37, 2A42. This Condominiurn shall autornatically teminate upon the
expiration of DVD's term for years, and LBVC shall automatically take possession of the property as the owner of
the remainder Interest. This Declaration shall be subject to the terms and conditions of the Deeds, and the provi-

sions of the Deeds shall control and supersede any inconsistent provisions containd in this Dec{aration, This
Declaration ls also subject to the terms, conditions and restrictions contained in the Master Dedaration, which Master
Dec{aration places additisnaf restrictions upon the Condominium Propelty. The provisions of the Master Declaration
shall control and supersede any inconsisfient provisions contained in this Declaration.

' The property that is hereby submitted to the condominium form of ownership under this
Dedaration of Gondsminium conslsts of thd portlon of the land conveyed-to DVD and descdbed in the Deeds that
is more particularly described .as Phases .1 , 2, 4, 7P\ 7E, and 50 in *hibit 'ff attached hereto and by this reference
incorporated hereln, togetherr'wlth those easements more spacifically described in futide lV herein and descdb-ecl

on attached,bdribit'A' No other, phases are being subnritted to the eondominlum form of ownership at this tirne.

2.9 Vacatlon Ownership Plan, A VACATION OW{EflSHlP PIAN WILL BE CREAT€D WTH
RESPEcTToUN|T€wrne.@ree,.quantity,natureandeXtentoftheVacationownership
Plan that will be created are herelnafter,defined and described in detail. This Condominium is alsoa DVC Resort
as hereinafter described in, detail.

ARTICLE tII

EXHIBITS

The Exhibits refened to,in this Declaration shall include the following:

3.1 Exhibit iA." Alegaldescription of Phases 1,2,4,7A,7D, and 50 of the Condominium,
andasurueyofthelandandimprovementscornprisingPhases 1,2,4,7A,7D,and50oJtheCondominium,together
with a graphic description of the Units, the Vacation Homes, easements, and recreationdl areas and facilities looated
therein in a plot plan which, together with this Decfaration, are of sufficient detail to identtfy the Common Elements
and each Unft and thd[r relative,locations and'approximate dimensions loeated in Fhases 7, 2, 4,7A,7D, and 50.
As set forth in E)&ibit ?,' each Unit is,ldentified by a Unit number so that no Unft bears. the same designation as
any other Unh. All Commercial Uriits loeated In Phases 1, 2, 4, 7A, 7D, and 50 are so designated on the attached
bftibit'4.'

3.2 , E)*ribit '8.' The Artic{bs of Incorporation of the Assoclation.

3;3 E)$lbit:C.' The By,laws of the Association.

3.4 Exhibit'D.' Pereentage lnterest in the Common Elements.

3.5 Eftibit'E.: Condominium Rules and Regulations.
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3.6

3.7
Club at Vero Beach.

3.8

3.9
Club at Vero Beach.

Exhibh "F." The Property Management Agreement.

Exhibit .G.. The Disney Vacation Club Membership Agreement ior Disney Vacation

Rhibit "H." DVC Resort Agreement for Disney Vacation Club at Vero Bmch.

Exhibit '1." Mernorandum of Limited Park Admission Program for Disney Vacation

ARTICLE IV

- EASEMENTS

The following easements are hereby expressly reserved or acknowledged:

4.1 General Easements. Non-exclusive easements over, A0ioss and under thd'-

condominiumPropertyareex@_randreservedinfavorofDVDandtheowners,andtheirrespective
lessees, guests, exchangers and invitees, as follows:

(a) Utilities. Easements are reserued over, across and under the Condominium

Property as may be required for the construction or maintenance of utility SeMce in order to serve the

Condominium adequately; including easements for the purpose of allowing such access rights as are necessary,to

utilize and service any lift station or utility transformer boxes located within the Gondominium Property. Specific
gtility easements that€xist on the Condorninium Proper,ty ar€ set forth in EKhibit 'a* attached hereto, ,All cabte and

telephone lines servicing the property, including all trunk lines but excluding the portions of any lines that are

contained within a Unit, shall be owned by DVD.

(b) Encroachments. In the event that any Unit shall encroach upon any of the

common Elements or upon any other unit, or in the event any Gomrnon Element shall encroach upon any unit, then

an easement shall exist to permit such encroachment so long as the same shall exist.

(c) Traffie. An easement shall exist for pedestrhn traffic over, through and across

sidewalks, paths, walks, halls, lobbies, and other portions cf the Common Elements as maY be from time to time

intended and designated fsr such purpose and use; and for vehicutarand pedesfiian traffic over, through and across

such portions of the Csmmon Elements as rnay from time to time be paved and lntended fsr such purposes, and

such easements shall be for the use and benefit of the Owners within this Gondominium and those claiming by,

through or under the aforesaid; provided,.however, nothing herein shall be construed to.give or create in any person

the right to park any vehide upon any portion of the Condominium Fropetly except to ihe extent that space may

be spicifically designated and:assigned for parking purposes. Easements shall also exist for Ingress and egress

oversuch streets, walks and other rights of way serving the Units as shall be necessary to provide for reasonable

access to the public ways. In addition, an easement shall exist for ingress and 99ress over such street€, walks and

other rigirts ofway serving the Oondominium as shall be necessary to provide for dellvery and pickup services, fire

protection and emergency serviees,-pdbe and other authorfties oJ the.law and United SJates mail caniers.

.- 4.2 Assoclation Easemento. g*""pt as limited by Section 718.111(10), Florida Stattrtes,

the Association may grant easements from tlme to time over the Cornmon Elements,
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4.3 DVD's Easemehts. DVD hereby reseruesthefollowing e><clusive easements and rights
to grant easements:

-l

acrossthecondominiu*p,oJ3),tv,*ffi 3X,?ff:#ff "Jff i:rffi"ilili,t"1fl#';:x:il:
of Units and Ownership Interests in the Vaoation Ownership Plan for this Condominium and for other DVC Resorts
descrlbed in Article Xll of this Declaration and forthe purpose of leasing Vacation Homes in Units that have not yet
been declared as paft of this Oondorninium. Lessees of DVD-owned Vacation Homes in nondeclared Units shall
have, for the length of the term of their leases, the same easement dghts over and across the Condominiurn Proper,ty
and fot the use of the recreational areas and facilities as are reserved for Owners of declared Units.

(b) Govemmental Requirements. DVD, for so long as DVD holds an Ownership
Interest in any Unit subject to this Declaration, hereby reseryes the right to grant such easements or enter into such
developmept or conservation agreements, from time to tirne, as,mav,be required by any govemment agency. Such
easementsbr agreements shall speciffcally include any environmental easements or agreements required by state
or federal erwironmental agencies, ard such easernents or agreements shall be binding upon the Association and
allOwners.

'(e) AdiacentorApourtenantCsndominiums. DVD herebyres€rvestherightto grant
such easements, from tirne to time, to owners of units in condominiums that are construeted by DVD adjacent or
appurtenant to this Condorninium for the purpose of providing unit owners in such adiacent or appurtenant
condominiums the same easement rights over and aersss the Gondomlnium Propefi and the same rights to use
recreatisnal areas and faoilities as those reserved {or. Ownsrs in this Condominium.

Companies specific easement rights over and-acrosslhe Condorninium Property as it may deem necessaryfor their
use frorn time to time.

and across the condom,u,or9,ooffi?[?f',",H":",::1^Tfiil*T:i::li,,"J:l"Ulr"J
improVements contained in the portions of the property defined in the Deeds, brJt that have not yet been dectared
to the Condominium.

' 0 Beaeh Access. DVD hereby reserues easement rights and the right to grant
easement rights, from time to time, for vehicular and pedestrian traffic over, through and across streets, walks and
other'rights of way sewing the Condominium Property and accessing the beach portions of ttre property subject to
the Master Declaration, and such easements shall be for the use,and benefit sf non€wners, asdetbrmined by DVD
from time to time, including the owqers of properly located wfthln the portion of the Master Declaration,that has not
been dedared tothe Condorniniuni and those claiming by,through or underthe aforesaid; provided, however, that
nothing herein shall be esnstrued to give or create in any Berson the ilght to park any vehide upon any portion of
the Condominium Property except to the,extent that space may be speeifically designated and assigned for sueh
parking purposes.

,4.4 Conservation Easements. Use and maintsnance of any areas designated as part of
a conseruation easement; as shown on Exhibit'A",rattdohed hereto, more particularly described in that certain
Conservation Easement (Parcds A and B) as recorded in Offtci,al Records Book 1039, Page 2590 and that certain
Conservatlon Easement (Farcel C) as recorded in Official Recsrds Book 1039, Page 2594, Public Records of Indhn
River County, Florida (the "Conservation Easernents'), and declared to the Condominium shall be govemed by the
terms and conditions of the Conseruation Easements. At such time as DVD declares all or any portion of the
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property subject to the Conservation Easements to the Condominium, the Association shall assume th'e obligations

of DVD under the Conservation Easements thereafter to the extent of that portion of the propefi so submitted.

4.5 Walkwav Easement. Use and maintenance of the walkway area designated as part

of the easement, as shown on Exhlbit oA' attached hereto, described in that certain Easement Agreement as

recorded in Official Records Book732, Page2051, and that certain Modification ard Easement Agreement as

recorded in Official Records Book 815, Page 2533, both of the Public Records of Indian River County, Florida (the

Walkway Easement"), and declared to the Condominium shall be govemed by the terms and conditions of the

Walkway Easement. At such time as DVD declares all or any portion of the Walloruay Easement to the Condominium,

the Association shall assume the obligations of DVD under the Walkway Easement thereafter to the extent of that
portion of the Walkway Easement so submitted.

4.6 Temporary Access Easement. DVD hereby grants a temporary access easement over

and across the paved portions of property which may becorne part of the Condominium, as described in Ailicle XVlll,

in order to provide all Owners and their lessees, guests, exchangers and invitqes with ingress and egressover sald
property and for parklng, as is neessary to access Condomlnlum Property, untll such tme, if ever, that said property

is declared as a part of the Co.gdominium. lf sakl property is never declared fgr cordominium qse,-the tgmpoFry
easemint described herein shall continue untll such time as the Condominium is terminated. The size of all

easement areas contemptated under this Section shall be limited to the minimum width and length required by

applicable govemment regulations for ingr.ess and egress. DVD strall have the rigtttto determine the boundaries
of such easements from time to time, in DVD's sole diseretion, provided, such determination meets all appllcable
governmental regulations relating to such ingress and egress.

ARTICLE V

UNTTS

S.1 Descriplion,of Units, Vacation Homes and Commercial Units. Each Unit declared to
the Condominium witl consist of ail or q portlonof qn improvement that lies within the boundaries of the Unit. The

upper and lower boundarles and the perimeter boundaries of each Unit contained in Fhases 1,2, 4,7A,.7D a1d 50

aie described in the attached EKhibit ?.' The upper and lower boundaries and the perirneter boundaries of each

Unit containgd in any future phase of the Condominiurn shall be described in the amendment to this Declaration

adding such phase to the Condominium. As set forth in Exhibit '4" for Phases 1,2, 4,7A, 7D and 50 and as will

be sef torth in each amendmentto this Declaration adding a future phase to the Cqndominium, each Unit is or will

be identified by a Unit number so that no Unit bears the same designation as any other Unit. For administrative
convenience, each Vacation Home within each Unit is also or will also be identified by a number.

S.Z Limited Common Elements. Those Common Elements reserved for the use of a certain

Unit, tothe exclusion of other Units, aredesignated as Limited Common Elements. Those physicalareas designated

as Urnited Common Elements are shoan and located on the attached Exhibit T." The tangiHe personal property

induding all buitt-in appliances, wallcoledngsand ffoor coverings and all fumiture and fixtures contained within each

Unlt whichis committed to the Va€tion Orwrership Plan shall be Association Property but shall be used exclusively

by Owners or authsrized users of such Unit dudng their authorized use period as Umfted Common Elements. As

set forth in Article )0(ll below, the Umited Park Admission Program ls also a Limited Gomrnon Elernent of selected

Unhs. Any expense for the malntenance, repair or replacement relating to-Umited Common Elements shall be

treated as-and paid for as part of the Common Elements, unless otherwise specifically provided in this Declaration.
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5.3 Wdriantv Limitation. Except lor thosE wananties required by Chapter 718, none
of The TWDC Companies, including DVD, make any rnaananty of any kind, express or irnplied, and each of The
TWDC Companies hereby disclaims any such wananties, including implied waranties of merchantability and
fitness for a particular purpose, with respect to the construetion of the Units and the Common Elements and
wtth respect to the personal property located within the Units sr on the Condominium Property, and the
Owners and the Association assume all risk and liability resulting from the use of this property.

ARTICLE VI

APPURTENANCES

6.1 Appuftenant Interests. Each Unit and each Commercial Unit shall have as an
appurtenance thereto that undivkJed share of the Common Elements and Common Surplus as more specifically
described 6n B<hibit !D' attached hereto and by this reference incorporated herein. The Owher of each Unit shall
be liaHe for that share of the Common Expenses which equals the percentage interest in the Common Elemedts
and @mmon gurpltrs appuilenant to the Owne/s Unit, Each Unit shall also have those further appurteRances more
specifically dmcrtbeO in btrapter 718 and In Section 1.16 above.

' 6.2 Partition of Common Efements The share of the undMded percentage interest in the
GomrnonE|ementsappurtenaffidivided,andnoownersha|ibringoihaveanyrigfrt
to bring, any action for partition or division of same.

6,3 Partition of Units or Vacation Homes. 'No action for partition of any Unft, any
appurtenance to a Unit, or any Vacation l-{ome shall lie.

6.4 Disnev Vacation Club. Membership in the Disney Vacation Club is an appunenance
to each Ownership lnterest, whieh is conveled by virtue of the exectrtion and delivery of a deed, in aecordance with
and subject'to the terms sf this Dedaration, the Membership Agreement and:the DVC Resort Agreement. Upon
recording of'the deed, the Club Member is automatically entitted to enioy the selices and beneftts associated with
membership in the Club. As an appurtenance, the Club membership, as it is compromised from timeto time, may
not be partitioned, hypothecated, bought, sold, exchanged, rented or otherwise transfened separately from.each
Ownership Interest.

The Club does not own any property or assets. Members of the Oub do not acquire any legal
or beneficial interest in The TWDC Companies or their assets, including the Club, and no right or interest in the
property, contract rights or business of The TWDC Companies. Members of the Oub will not be entided to any
share of Income, galn or dlstribution by or of The TWDC Companies and will not acquire any voting rights in respect
of The TWDC Companies:

The terms and csnditions goveming the use of the Home Resort Reservation Component,
including rigtits to terminate the Membership Agreement and Owner rightsto'access the Home Resort Reseruation
Component of the Oub upon the tbrmination of the Membership Agreement, are set forth In and governed'by the
Membership Agreement, an initial copy of wfilch is attached as B<hlbit "G" hereto ard Incorporated herein bythis
refereRce. The terms and conditions goveming the use of the DVC Reservation Component, including rights to
terminatethe DVC Resort Agreement and Owner tightsto accessthe DVC Resenration Component upon termlnation
of the DVC Resort Agreement, are set forth in and govemed by the DVC Resort Agreement, an inftial copy of which
ls attached as Exhlbit'H" hereto and Incorporated herein by this reference.

iiiii!;i,

(3
:o
{Fr
c9
ril

.fJ
g?

f\)
f\)
C^)o

u

*
iS

$

-12-

48



Provided that an Owner complies with all restrictions on the transfer of an Ownership Interest,

if any, the transferee of such Ownership lnterest shall automatically become a member of theplub. Membership

in th; g1ub automatically terminates for a given Owner in the event (i) the Owner voluntarily or involuntarily transfers

his or her Ownership Interest and owns no other Ownership Interest (i0 the Owner no longer owns an Ownership

Interest as a result of assessment lien or mortgage foreclosure proceedings; (iil) this Dedaration terminates or the

Unit in which the Owner owns his or her Ownership Interest is removed from the Condominium by virtue of a

cisu;afty or eminent domaln action where the Unit is not reconstructed or replaced; or (iv) both the Membership

Agfeement and the DVC Reson Agreement terminate.

ARTICLE VII

MAINTENANCET ALTERAnON AND IMPROVEI'FNT

; 
Responsibility for the maintenance of the Condominium Property, and restdctions upon its

aheration and improvement, shall be as follows:

7.1 Units.

(a) Bv the.Association. Unless caused by the specific abuse of an Owner or any

lessee, guest, exchanger or.invitee of an Owner, the Assochtion shall maintain, repair and replace at the

Association's expense:

(1) The interior of each Unit and of each Vacation Home and all Common

Elements and Limited Common Elements except as otheruvise provided in the Condominium Documents.

(Zl All conduits, ducts, plumbing, wiring, and other facilit'tes for the

fumishing of Utilfty Seruices.

(3) All incidental darnage caused to a Unft or a Vacation Home in a Unit

by reason of maintenance, repair and replacement accomplished pursuant to the provisions of Section 7.1(a)(1) and

(2) above.

(b) By the Owner. The responsibility of the Owner for maintenance, repair and

replaccment shall be as follows:

(1) To not paint or otherwise decorate or'change the appearance of any

portion of the Condominium Propg.rty without the prior written approval of the Association.

t2) To promptly report to the Association any defect or need for repairs for

which the Asdociation is responsible.

(3) To bear in their entirety any expenses of repairs or replacements to a

Unit or a Vacation Home in a Unit or its components, fumishings, carpeting, appliances, or other property, real,

personal or mked, occasioned by the specific abuse by any Owner or any lessee, guest, exchanger or invftee of

said Owner.

2.2 Propefiand Vacation Ownershio Plan Manaqement. As setforth in Section 9.8 beloq
the Association may enter into such management agreements, from time to time, as it deems necessary to engage
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the services of a management company to carry otrt all or pan of the maintenance duties and obligations of the
Association in accordance with this Dectaration, including the operation of the Vacation Ownprship Plan for the

Condominium. ln this regard, the Association has engaged DVCMC as the Management Company for the purposes

of performing the duties and obligations contemplated forthe Assochtion under Carapter 718 and Ctnpter 721 and
as set forth in the Property Management Agreement, an initial copy of which is attachetl as Exttibjt'F to this
Declaration. In the event that the Property Management Agreement is terminated, the maintenance duties and other
obligations of the Condominlum, as sef forth fn the Property Management Agreement, will once again be the
responsibility of the Association. In additlon, DVOMC has been engaged by the Associationto operate the Vacation

Ownership Plan for the Condominium as set forth in the Membership Agreement, an initial copy of which is attached
as Exhibft 'G" to this Declaration. In the event that the Membership Agreement is terminated, the opemtion of the
Vacation Ownership Plan for the Condominium will once agaln be the responsibility of the Association.

7.g Association's Access to Units and Vacation Homes. The Assochtion has the
inevocable-right of access to each Unit and each Vacation Home whenever necessary for maintaining the
Condominirim Property or for making emergency repairs necessary to prevent damage to the Common Elements

or to another Unit or Vacation Home.

7.4 Maintenange Period. Pursuant to the requirements of the Properry Management
Agreement, DVCMG, as the inithl Managelnent Gompany, shall have the obligation as the agent of the Assochtion
to maintaln and repair each Vacation Horire in each Unit dutlng those time periods made avallable to it for such
purpose pursuant ts the Vacation Ownership Plan as set forth in the'Membership Agreement In the event the
Property Management Agreement is terminated for any reason, the Association will have the obligation ts schedule

all required maintenance within each Unit and Vacation Home as a priority over thg use of such Units and Vacation

Homes by the Owne(s) thereof.

: 7.5 Common Eleqngnls And Limitgd.Qonfnon Elements. The Association shall maintain,

repair and replace all Common Elements and'Limited Common Elements.

ARTICLE VIII

ASSESSMENTS AND COMMON EXPENSES

9.1 CommoR Expenses. Owners of Units. shall be responsible for their share of the
Common Expenses as defined-in Section i.tz anove. In addition to those items defined as Common Expenses in

Section 1.12 above, Common Expenses for Units committed to the Vacation Ownership Plan shall include the
following:

(a) 
'i 

Repair'and maintenance of the interior of a Unit for normat wear and tean

(b) Repairand replacementof fumiture;fixtures,appiiances, carpetinganddeferred
maintenance and replacement reserves for the same;

(c) Insurance coverage relating to the interior of a Unit ard any other insurance

relallng to the operation of the Vacation Ownership Pldn, indudlng business intemtption or loss of use insurance

if obtalned by the board of directors;

(d) utility Services for the Units;
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(e) All costs relating to the operation of the Club that are allocated to the

condominium: 
(0 Any other expenses incurred in the normal operation and maintenanee of the

Units which cannot be attributed to a particular Owner;

(g) Expenses declared Common Expenses of the Vacation Ownership Plan by

Chapter 721; and

(h) Uncollected Ad Valorem Real Estate Taxes assessed against each Unit

commifted to the Vacation Ownership Plan so long as Section 192.037, Florida Statutes, or its successor, prohibits

the county tax collector from collecting from the managlng entrty less than the effiire amount of Ad Valorem Real

Estate Taxes assessed against the vacation ownershlp development from the managing entity.

" g.2 Asqes,sments. The mailing and collection of assessments against each Owner for

Common Expenses, for the costs or expenses for which an individual Owner may be solely responsible pulsuqnt

to the terms-of the Condominium Documents, and for reserves as may ftom time to time be established by the

Association, shall be pusuant to the Bylaws of the Association, subiect to the following provlslons:

on such assessments paid onl?t. ,i::ffi',ffi3i[n:liHfr:
not paid on or before.frfteen (15) days after the date when due shall bear interest at the highest rate permifted by

law irom the date when due until pald. In addition to such interest, the Association may charge an administratfue

late charge on delinquent accounib in an amount equal to the highest amount permitted under Florida law- The

Association is further: authorized to utilize the selices ol a coltection agency for collection of delinquent accounts

and to charge and impose a lien against the delinquent Owner for such costs in accordance with Chapter 718 and

Chapter 721. All payments on accounts shallte first applied to interest that has accrued, then to any late charges,

then to any costs and reasonablq attomeys' fees incurred in coltection, and then to the asge-$sme.nt.p3ym9nt lirst
due. The 6oard of directors shall have the discretion to increase or decrease the amount of the administrative late

fee and/or interest rate within the limits imposed by law; provided, however, that such increase or decrease shall

be madl effective by amending the Condominium Rules and Regulations and notifying the Oruners. Notwithstandthg

any prwision of this Section to the contrary, the Association shall have the right to waive any interest or late fees

that accrue as a result of delinquent payment.

(b) Lien for Asggssr,nents. The Association shall have a lien against each Unit or

Ownership Interest in a Unit ai appicaUle tor any unpaid assessments and for interest and late charges accruing

thereon, wnicn tien shall also secure reasonable attomeys' fees and costs incurred by the Association incident to

the collection of such assessment.gr enforcement of such lien, whether or nol legal proceedings are initiated. The

lien is effective from and after recording a claim of lien in the'Public Records of Indian River County, Flgrlda statlfo
the legal descdptlon of the Unit or Ownership lnterest in a Unit, as applicable, the name of the record Oulnel the

amount claimed to be due and thedue dates. The lien shall continue in effect until all sums secured bythe lien shall

have been fully paid or until such time as is otherwise permitted by law. Such claims of lien stratt Oe signed and

verified Uy an otiicer of the Association, or by an authorized agent of the Association. Upon full payment, the party

making pay*ent shall be entided to a recordible satisfaction of lien, to be prepared byand recorded at sueh party's

expenid. Att sucn liens shall be subordinate to any mortgage recorded priorto the date of recording the claim d
lien, and all such llens may be foreclosed by suit bloughlln the name of the Association in the same manner as a

foreelosure of a mortgage on real property. The Association may also sue to recover a money iudgment for unpaid

assessments without thereby waiving any claim of lien.
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In the event a Mortgagee shall obtain title to a Unit or an Ownership lnterest in a Unit

as a result of the foreclosure of such mortgage, or in the event such Mortgagee shall obtain jitle to a Unit or an

Ownership Interest in a Unit as the result of a conveyance in lieu of foreclosure of such first mortgage, such

Mortgagee shall not be liable, except to the extent required under Chapter 718, for that share of the Common
Expenses or assessments chargeable to the Unit or Ownership Interest in the Unit, or the Owner thereof, which
became due prior to the acqulsition of title by such Moftgagee, and any such unpaid share of Common Expenses,

or assessments, chargeable against any such foreclosed Unft or Ownership Interest in a Unit or against any Unit or
Ownership Interest in a Untt transfened in lieu of foreclosure, shall be deemed a Common Fxpense to be paid in
the same manner as other Common Expenses of the Condominium by all of the Owners.

Nothing contained herein shalt be construed as a modification of any rights or
remedies of the Assoclation related to assessments puruant to Chapter 718 or Chapter 721, except to the eltent
that the Condominium Documents allow addftional remedies to those expressly set forth in said statutes and to the
extent thatrsueh additional remedies are per.mitted by said statutes.

riabre for ail assessments mad:clsail r9#?1"1#1f;i'^:::'Jtril
may bring an action for a money judgrnent against a dellnquent Orner to collect all sums due the Association,

Incft.tding Interest, late charges, costs and reasonable att€rneys'fees. In the event a Untt is owned by more than

one person of entity such owners shall bg iolndy and severally liable for all asspssments lnade against the Unit.

asqessment or special assessmeril or any portion thereof because of any dispute which may exist between that
Owner ard another Otner, the Assoclation, the directors of the Association, the Management Company or DVD or

. among any of them, but rather each Owner shall pay all assessments when due pending resolution of any dispute.

(e) Partial Fedenplipn. In the event that the Association places a lien against an

entire Unit for all or a portion of unpaid assessmentC for that Unit, the Association may, in its sole discretion, accept
a partlal payment ftom a,Co. tenant In that Unit, which partial ,payment shall be deemed to remove'the lien as to that
dtenani's-qryn".trip trnerest In that Unn. 

-Notwitti,,gqnJlnJ 

"nytfting 
herein to the contrary the Associatlon's

acceptance,of a partfal payment shall not preclude the Association from enforcing the remaining portion of the lien

against the Unit nor shall it preclude the Association from making a special assessment to cover all other unpaid

assessments for the'Unh.

, 8.3 , Commgn Sgrplus. Each Owner shall own a share of the Common Surplus attributable
to each Unit swned in.accordance with Erhibit nD" attached hereto,

&4 Refunds of Gommon Surplus. lf the Association shall refund all or a portion of any
Common Surplus to the Owners for any fiscal year in which DVD paid any assessment, such reftrnd shall be prorated

as of ihe datg of dosing of any sale of q,Unft or Ournership lnterest in a Unit upolwhich thq salq was closed by
DVD durlng such year, and lhe prorated Arnount allocable to the period of time of DVD's ownership shall be refunded

directly to DVD by the Association.

8.5 Certificate. Any Owner shall have the rlgfrt to require from the Association a certificate

showing the amount of unpaiO assessments against the Owner or the Owner's interest. The holder of a mortgage

or othei lien shall have the same rigfrt as to any interest upon which it has a lien. Any person who relies upon such

certificate shall be protected thereby.
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ARTICLE IX

THE ASSOCIATION

The operation of the Condominium shall be by the Association, which shall fulfill its functions
pursuant to the following provisions:

9.1 Membership in Association. Each Owner shall become a memberoJthe Association
pursuant to the provisions of the Articles of Incorporation and Bylaws of the Association. Each Unit shall have one
(t ) vote in the Association. The vote of the Owner of a Unit shall be cast by its Voaing Representative. Where a Unit

is owned by more than one Owner, the Cotenants of the Unit shall file a Voting Certificate with the Association, in

accordance with the Articles of Incorporation and Bylaws of the Association, setting forth which Cotenant is

designated as the Voting Repr€sentative for that Unit. Commercial Units shall not have any votes in the Association.

' g.2 Articles of Inc-odoratioh. A copy of the initial Artides of Incorporation of the

Association, which set torth its powers and duties, are attached hereto as b<tribft'B' and are incorporated herein

by reference.

9.g BVaws. A copy of the initial Bylaws of the Assochtion are attached hereto as
Eftibtt.d and are incorporated herein by reference.

9.4 Limitatidn Upon Liabilltv of Asgociatiqn. Notwithstanding the duty o!!he Associiation

to maintain and repair poftions of the Condominium Property, the Association shall not be liabJe to Owners for Iniury

or damage, other than for the cost of maintenance and repair, caused by any latent condition of the property to be

maintalned and repaired by the Association, or caused by-tfre elements or other Owners or persons.

9.S Association Powers Uoon Meroer: Operation of Other Condominiums. ln the event

this Condoininium is merged, pursuant to Chapter 718 and Article )C( oJ this Declaration, with another independent

and separate condominium to form a single condominium, the Association is expressly empowered to manage and

operati the resulting single condomlnium as provided for in Chapter 718 and thls Dedaration. The Assoclation is

aiso specifically empowered to manage, operate and maintain any other separate and independent condominiums
that the Board of Directors shall elect to manage, operate and maintain from time to time in accordance with'chap-
ter 218, this Declaration and the deelaration oJ i.gyndominium of such other separate and independent condominium.

9.6 Restraint upon Assionment of Sha.res and Assets. Each-Ownefs share in the funds

and assets of the Association cannot and shall not be assigned, hypothecated or transfened in any manner except
as an appurtenance to the Owneds Unit.

g.7 Tranbfer of Control of Association. Owners other than DVD shall be entitled to elect

members of the board of directors of the Rssociation at sucn times as are prescdbed by Section 718.301, Florida

Statutes.

9.8 Propertv Manaoement Aoreement. The Association, on behalf of the Owners, is

agthorized to contract tor management of ttre Csndominium and to delegate to such c€ntfactor all powers and

duties of the Association except such as are specifically requird by Florida law or the Condominium Documents

to have approval of the board of directors or members of the Association. A copy of the initial agreement forihe
management oJ the Association with the Management Company is attached hereto as El&lbft "F.' Notwithstanding

any piovisions contained in this Declaration to the contrary it is the intent of thls Declaration that the board of
directors of the Association shatl not have the power to independently terminate the Property Management
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Agreement except as set forth in the Property Management Agreement. The Property Management Agreement may
only be terminated in accordance with it own terms or by the vote of the Owners in accordanc.e with Florida law.

9.9 Vaqition Oqnershio Plan. The Association, on behalf of the Owners, is authorized to
contract for the operation of the Vacation Oirnershlp Plan and to delegate to such contractor all powers and duties
of the Association in this regard. A copy of the initial agreementJor the operation of the Vacation Ownership Plan

with DVCMC is attached hereto as Exhibit 'G." Notwithstanding any provisions contalned in this Declaration to the
oontrary, it is the intent of this Declaration that the board of dkectors of the Association shall not have the power
to independently terminate the Nlernbership Agreement except as set forth in the Membership Agreement. The
Membership Agreement may only be terminated in accordance with it own terms.

9.10 Possession and Use of Vacation Homes. The Association, on behalf of the Owners,
is authorizd to anange tor t of Vacation Homm by owners from other
resorts, inclgding other DVC Resorts, and the possession and use of accommodations at other resorts by Owners.
In this rega*l and with respect to the DVC Resenration Component the Assoclation has entered into the DVC Resort
Agreernent for the Condomlnlum, an initial copy of whlch is attaehed hereto as Erdiibit'H.' Nottlithstanding any
prodsions contained in this Dedaration to the contrary, it is the intent of this Dedaration that the board of directors
of the Assqchtion shall not have the polver to Independendy terminate the Df/C Rsort Agrement except as set forth
in the DVC Resort Agreement. The DVC Resort Agreement may only be terminated in accsrdancewith it own terms.

9.11 Board of Pirectors' Authorttv Respecting DVD Easements and Riohts. The board of
directors shall not have the authority to grant, modfy, terminate or move any easement or right granted to or
reserved by DVD, with respect to this Declaration or the Condominium Property, without the prior approval of DVD.

. 
INSURANCE

The Insurance other than title Insurance, if any, that shall be canied upon the Gondominium
Property shall be govemed by the following proVisions:

10.1 Authoritvto Purchase: Named Insured. All insurance policies uponthe Condominium
Propgrty shall be purchased by the Association frorn a fiscally responsible company authorized to do business in
the State of Florida and shall have a minimurn term of one year. The named insured shall be the Assochtion
individually and as agent forthe Owners, without naming them, and as agent fortheir Mortgagees. Provisions shall
be rnade for the issuance of Mortgagee erdorsements and memoranda of Insunance to the Mortgagees of Owners
upon request. Such policies shall.provide that payments by the insurer for losses shall be made to the Association
or the Insurance Trustee designated below, and'all policies and'their endorsements shall be deposited with the
Association or-the Insutance Trustee.

10.2 Personal Propertv of Owners. lf desired, each Owner may obtain insurance coverage
upon his or her personal property at the Ourne/s own expense, and such insurance'shall not be the responsibility
of the Association.

10.3 Coveraqe.

(a) Casualtv. All buildings and improvements upon the Condominium Property shall
be Insured in an amount equalto one hundred percent (1000,6) of the cunent replacement cost, exclusive of land,
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foundation and excavation costs, and all other items normally excluded from coverage, and all personal property

owned by the Association shall be insured for its current replacement cost, all as shall be determined from time to

time by the board oJ direetors of the Association. All such coverage, including the amount thereof and the insurance

company issuing same, shall be subject to the approval of the Mortgagee holding the greatest dollar amount of first

mortgag-es against Units and Ownership Interests in the Condominium. Such approval shall be conclustvely deemed

gVen if such Mortgagee fails to notify the Assoclation othenrrise within ten (10) days of being nolified by.the
Association of the proposed coverage amount and insurance company. Coverage shall afford protection against:

(1) Loss or damage by fire and other hazards normally covered by a
standard extended coverage endorsement;

(21 Such other risks as from time to time shall be customarily covered with

respect to buildings similar in construction, location and use as the buil{ings on the Condominium Property,

incl-uding qll perils normally covered by the standard lall risK endorsement where such is available, including
rrandalism and malicious mischief.

(b) Public Li,abilitv. Public liability insurance shall be canied in such amounts and

with such coverage as shall be requhed by the boarO of directors of the Assochfion eq fime to time; provlded'

however, ttrat suc-h coverage shall in no event be !n an amount less than Three Million Dollars (S,909,0ry.00) per

occurence. Wherever and whenever it is possible and economically feasible to do so, the board of directors shall

attempt to obtain adgquate Insurance pr;tection In reasonably prudem ooverages. Except as requked herein,

nothing in this Decfaration shall be cohstrued to require the board of directors to.obtain such coverage as a

condition precedent to the Association conducting business.

(c) Workels Compehsation. Worker's compensation insurance shall be canied to
the extent necessaryto meettir6 reqffi

' (d) Fidelitv Bond, Ata mlnimum, fidelity insurance coverage shall be canied inthe

name of the Association for all persons who control or disburse f,unds of the Association. As used in this Seetion,

the term 'all persons who control or dlsburse funds of the Assoclation'.shall mean those persons authorized to slgn

Association checks, and the president, sedetary and treasurer of the Association. The total amourfi of fidelity bond

coverage required for each person shall be inthe amount not tessthanthe arnount required by Section 718.112(2Xi),

FloridaSlglgles

, (e) Flosd Insurane, e. !f and in the event the Condominium is located within an area

having special flood hazards for which flood inslrance has been made available under the National Flood Insurance

erogram ('NF|P"), the Association shall obtain and pay, as a Common Expense, the premiums upon a"rnastef or
"blaikef' poticy 6f flood insurance,on the buildings and any other Condominium Property covered_by the required

form I 
pbllcy-(herein'insurable propertt''), in an amount deemed appropriate, but noJ less than the lesser of:

(1) the maximum coverage avallable underthe NFIP for all buildings and

other insurable property within any portion of the Condominium located within a designated flood haZard area; or

(21 One hundred percent (100%) of cunent'replacement cost" of all such

buildings and other insurable property.

Such policy shall be in a form which meets the criteda set forth In the most "u** Guidelines on the subJect issued

by the Federal Insurance Administration.
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0 Business Intenup$on. lf obtainable and economically feasible, the board of

directors of the Association may obtain business intenuption or loss of use insurance, on all Vacation Homes located
within each Unit The named insured shall be the Association individually and as agent for the Owners, without
naming them, and as agent for the Mortgagees as their interests may appear.

(g) -Othel. Such other insurance may be canied as the board of directors of the
Association shall determine from time to time'to be desirable.

10.4 Premiums. Premiums upon insuranee policies purchased by the Association shall be
paid by the Association as a Common Expense.

10.5 Insurance Trustee: Share of Proceeds. All insurance policies purchased by the
Association shall be for the beneftt of the Assoclation, the Owners, and any Mortgagees as their interests may
appear, ang| shall provide that all proceeds covering property losses shall be paid to the Association or to a named

Insurance Trustee (hereinafter refened to as the 'lnsunance Trustee') if the board of direetors shall so eleot. All
references to an Insurance Trustee herein shall apply to the Association if the board of dkectors elects not to appolnt
an Insurance Trustee. Any lnsurance Trustee sfiall 'be a commercial bank with trust powers authorized to do
buslness in Florirta or another entity acceptaHe to the board of directors of the Association. The Insurance Trustee
(other tlran the Assochtion) shall not be liable for pa}ment of premiums or forthe failure to collect any insurance
proceeds. The duty of the insurance Trustee shall be to recefue such proceeds as are paid dnd hold the proceeds
in trust for'the purposes stated herein for the benefit of the Association, the Owners, and any Mortgagees in the
following shares; provided, however, that such shares need not be set forth on the records sJ the InsUrance Trustee::

Et'edierts and units: Pro"""oJ?i 
""such Common Elements and/or Limited Common Elements are not to be restorecl, shsll'be held in undivided shares

for each Owner, such share being the same as the undivlded share in the Common Elements and Urnited Common
Elements dppurtenant to each Unit.

restored, shar be herd In unovflL ,ff*"?:::?%'-il,xffi:::fl"t:Htrxi:,,,:F.[j,:1ffr',il: g*:'i:,i:
undivided share in the Common Elements appurtenant to each Owner's interest.

(c) ln the event a Mortgagee endorsement has been issued, any share

for the Orvner shall be held in trust for the and the Owner as'their'interests may appeafi provided,

however, that no Mortgag'ee shall have the right to determlne or particiilate in the determ'ination aq to:whelher any

iiiitt;

darnriged property shall'be reconstructed or repaired, and no Mortgagee shall have any dght tb apply or:have
applied to the reduction of a mortgage debt any Insunnce proceeds except distributions of such proceeds made

to the Orvner and Mortgagee pursuant to'the provislotis of thisDeclaration- Nohrvithstanding the foregoing, the
Mortgag_ee shall have the right to apply or have Fpplied to the reduction of its mortgage debt any or all sums of
InsuranCe proceeds applicable to its mongaged interst in the eventthe damaged property is not reconstructed or
repaired as permitted under this Declaration.
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10.6 Distribution of Pf.ocedS. Prciceeds of insurance policies received by the Insurance
Trustee shall be distributed to or for the benefit of the beneficial owners of such proceeds'in the following manner:

(a) All expenses of the Insurance Trustee shall be paid firSt or provisions made for
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(b) lf the damage for which the proceeds are paid is to be repaired or

reconstructed, the proceeds shall be paid to defray.the cost thereof as provided herein. Any proceeds remaining

after defraying such cost shall be distributed to the beneficial owners, remittances t9r Ownep and any Moltgagees

neing payiOte ;ointty to them. This is a covenant for the benefit of, and may be enforced by, any Mortgagee.

(c) lf it is determined in the manner provided herein that the damage for which

proceeds are paid shall not be reconstruoted or repaired, the proceeds shall be distributed to the beneficial owners,

remittances to Owners and any Mortgagees being payable jointly to thern. This is a covenant for the beneftt of, and

may be enforced by, any Mortgagee. In this regard any Insurance proceeds resulting from.the failure to reconslruct

or ieplace a Unit (o-r trom an eminent domain aCtion as set forth in Section 1 1 .6below) shall be disbursed to afiected

Owners for their share of the non-reconstructed or replaced Unit resulting in their withdrawal from participation in

the DVC Resennation Component so that members oJ the Oub will not be atempting to make reseruations for

available DVC Resort Vacaiion Homes on a greater than "one-te.one purchaser to accommodation ratio," as that

term is d"fil"d in Section 721.05(22), Florida Statutes.

(d) In making distdbution to Owners and any Mortgagees, the Insurance Trustee

may rely upon a certificate of tni essociation-made by'tts president and secretary as to the names of the Owners

and their respective shares of the distribution.

10.7 Association as Aoent and Attomev-in-Fact The Association is hereby irrevocably

appointedagentandattome@usta||c|aimsarisingundertheinsurancepo|icies
purchased Uy tne Association and to execute and deliver releases upon the payment o,f a claim.

11.1 Obliqation to Reconstruct or Repair. if any part sf the Condominium Property shall

bedamagedordestroyedby@Unh,VacationHome,CommonE|ement,.UmitedCommon
Element or Association eropLrty, the Association shall have the obligation to immediately reconstruct, replace or

repalr the damaged property to ihe extent the insurance proceeds cover the cost of the reconstruction, rePlace-ment

oi repair and, ii thl eveni such proceeds are insufficient, to impose a special assessment as provided for in

Section 11.4 below. Notwithstanding the forgoing, the damaged Condominium Property will not be reconstructed,

replaced or repaired in the event of one of the followlng:

(a) h is determined drat [fre Oondorninium shall be terminated in accotdance

(b) such reconstruction, replacement or repair is prohlbited under

applicable law.

The tnsurance Trustee may rely upon a certilicate of the Association made by its president and

attested by its secretary as to whether or not ifre damaged property is to be reconstructed or repaired.

11.2 Plans and $peciiieations. Any reconstruction, reflacement or repalrs .must be

substantia||y|naccordancewn@ionsforthedamagedpropertyasorigina||yconstituted,or
in lieu thereof, according to the plans and speciftcations approved by the board of directots of the Association, DVD

and in accotdance with the provisions of the Master Declaration.

iri!!i!
ARTICLE XI

RECONSTRUCTION OR REPAIR AFTER CASUALTY OR EMINENT DOMAIN

with Article )0/ll below; and/or €':p
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1 1.3 Estimates of Cost. lmmediately after the Association determines the need to rebuild,

replace or repair damaged properry-fumGh the Association has the responsibility oJ reeonstruction, replacement

and repair, the Association shall obtain reliable and detailed estimates of the cost to rebuild, replace or repair'

11.4 Assessments. lf the proceeds of insurance are not sufficient to defray the estimated
costs of reconstruction, replacement or repair by the Association, or if at any time during reconstruction, replacement
or repair or upon completion of reconstruction, replacement or repair, the funds from insurance for the payment of
the costs of reconstruction, replacement or repair are insufficient, special assessments shall be made against all

Owners in sufficient amounts to provide funds for the payment of such costs. Such special assessments shall be
in proportion to the Owners' respective obligations for Common Expenses.

1 1.5 Construstion Funds. The funds for payment of costs of reconstruction and repair after
casualty, which shall consist of proceeds of insurance held by the Assoclation or the Insurance Trustee and funds
collected by the Association through assessments against Owners, shall be disbursed in payment of suoh costs in
the followln'g manner:

(a) Association: lf the total sf assessmentsJnade by the Association in order to
provi'de funds for the payment of costs d reconstruction, replacement or repair that are lhe responsibllity of the
Association is more than FiftyThousand Dollars ($50,000.00), then the sums paid upon such assessments shall be

deposited by the Association with the:'lnsurance Trustee {if other than the,Association}. In all other cases the
Associatlon shall hold the sums paid upon such assessments and disburse them in payment of the costs of
reconstruction, replacement or repair.

(b) lnsurance Trustee. The proceeds of insurance collected on account of casualty,

and the sums deposited with the InsuranceTrustee by the Association ftom collections of assessments against-.

Owners on account of such casuqlty, shall constitute a construction fund which shall be disbursed in payment of
the costs of reconstruction, replacement or repair in the following rnanner and oiden

(1) Association - Minor Damaqe. lf the amount of the estimated costs of
reconstruc.tion, replacement or repair that is the responsibility of the Assochtlon is less than Fifty Thousand Dollars
($SO,OOO.OO1, then the construetion fund shall be disbursed in paytnent of such costs upon the order of the board
of directors of the Association; provided however; that upon request by a Modgagee that is a beneficiary of an

insurance policy the proceeds of which are included in the constiuction fund' such fund shall be disbursed in the
maRner prirviOeO tor ine reconstruction, reptacement or repair of mapr damage.

(21 Association - Maior Damaqg. tf the amount of the estimated costs of
reconstruction, replacement or repak that are the responslbllity'of the Assoclation is more than Fifty Thousand

Dollars ($SO,OOO.OO1, then the construction fund shall be applled by the lnsurance Trustee to the payment of such
costs, and shall be paid to or for the accodnt of the Association from time to time as the wor'k progresses, but not
more frequently than once in any calendar morilh. The Insurance Trustee shall make payments upon the witten
request of the Assochtion for withdrawal of insumnce proceeds accompanied by a cettiftcate, dated not more than
fifteen (15) days prior to such request, slgned by a responsible officer of the Assochtion and by an architect in

charge'of the work, rwho shall be selected by the Association, setting fotth that the sum,lhen requested either has

been paid by the Association or is jusfly due to contractors, subcontractors, rnaterlalmen, architects, sr other
peffions who have rendered services or fumished materials in connection wtth the work, gMng a brief descriptlon
of the seMctis and matedals and any amounts paitl prior to the request, and stating that the sum requested does
not exoeed the value of the seMces ard material descrlbed in the certiftilate; thht,eXcept for the amount stated in

such certificate to be due as aforesaid, there is no outstranding indebtedness,knotrvn to the person signing such

certificate after due inquiry, which migtrt become the basis of a vendo/s; mechaniCs, materialmen's or similar lien
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upon such work against the Common Elements or any Unit; and that the cost as estimated by the person signing

such cenificate of ihe work remaining to be done subsequent to the date of such certificate does not exceed the

amount of insurance proceeds or other funds remainlng in the hands of the Insurance Trustee after the payment of

the sum so requested.

(g) Surplus. lt shall be presumed thatthe first monies disbursed in payment

of costs of reconstruction, replacement or repair:tutl be from insurance proceeds. lf there is a balance in a

construction fund after paymlnt of all costs of the reconstruction, replacement or repair for which the fund is

established, such balance inat ne distributed to the beneficial owners of the fund; except, however' that only those

poftions of distribution to the beneficial owners in excess of assessments paid by an Owner to the construction fund

shall be made payable to any Mortgagee.

Insurancerrusteesharnotu",."qui,$)to*ffi*ly$*l?flTr1HBHS,ffi;:::'"'?'f:ffi:*,'ii:
deposited by the Assochtion wttir the Insurance Trustee, nor to determine whether the disbursements from the

construction fund are to be upon the order of the Association or approval of an architect or otherwise, nor whether

a disbursement is to be made from the construction fund nor to determine the payee nor the amount to be paid.

Instead, thd Insurance Trustee may rely upon a Certificate of the Association made by its Presklent and Secretary

as to any or all of such mafters an-o stiting that the sums to be paid are due and properly payaue and stating the

name ofthe payee and the amount to be paid; provided, that when a. Mortgagee is required In this instrument to

be named payeb, the Insurance Trustee shall also name the Mortgagee as a payee of any distribution of insurance

pibceeOs tb in Owner; and further provided, that when.the Association, or a Mortgagee that is the beneficiary of

an insurance policy whose proceeds are included in the construction fund, so requires, the approval oJ anarchitecl

named by the Assbciation inan oe first obtained by the Association prior to disbursements in payment of costs of

reconstruction, replacement or repair.

11.6 Eminent Domaln. The Assoclation is hereby empowered to defend and/or.settle any

action or ttireatened action witn fespect$Ge taking in condemnation ol any portion o{ the Common Elements or

any Unit or portion of any Unit. Upon obtaining knowledgo-of such action or threatened action, the Association shall

notify all affected Mortgagees of record of same.

(a) Comrnon Elements and Umlted Common ElemeFts. Any award or settlement

madeasaresu|tofsuchaakingot@nE|ementsorLimitedCommonE|ementsshal|
be made payable to the Association. The board of dhectors shall be responsible for ananging for the reconstruction,

replacemeni or repair of the Common Elements or Umited Common Elements and shall disburse such of the

proceeOs of such iward or setilement as shall reasonably be necessary to effect sueh recons{ruction, replacement

br repak to the contractors engaged for such purpose in'appropriate progress payrnents. The balance of such

proceeds, or alt oJ such proceedl, .shall be disburseO Oy ttre Association in the same manner as insurance proceeds

under Section 10.6 above.

(b) Units. Due to the unique nature of the Vacation Ownership Plan created with

respect to this Condominium, any at<ing in condemnation which involves a portio-n.of a.Unit shall be deemed a

taking of the entire Unit, and any iward or settlement shall be made on the basis of the aking in condemnation.of

the entire Unit. Under such circumstances, all interestS in any such Unit shall be deemed conveyed to the

govemmental or other entity responslble for'the taking and the Unit shall cease to be part of the Condominium

Froperty. Any award or settllment forthe taking in condemnation of a Unit shall be made payable to the Assoclation

for the beneftt of the O\wners thereof and any Mortgagees, in proportion to their respectfue interests in such Unit-

Any award or settlement, indudlng any award or settlement recefued for a temporary taking, shall be disbursed by

the Association in the same manner as insurance proceeds under Section 10.6 above.
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'11.7 lnterruption of Use. During any reconstruction, replacement or repair period, Owners
may temporarily attempt to make reseruations for available Vacation Homes underthe VacationOrynership Plan on
a greater than "one-to-one purchaser to accommodation ratio,' as that term is defined in Section 721.05(22), Florida
Statutes. In no event shall the interruption of use be deemed to relieve affected*pwlers from any obligation to pay
assessments due under this Declaration or from any obligation to make payments due to a Mortgagee.

lf the Assoclation has acquired business intemrption Insurance as contemplated under
Section 10.3(0 above, such insurance proceeds shall be used to secure replacement accommodations and/or
related facilities for Owner use durlng any reconstruction, replacement or acquisition period. In the event that the
Association has not acquired business intemrption insurance, the board of directors, in its sole discretion, shall have
the right to secure, at the Association's expense, altemate accommodations and/or relatd facilities for Owner use
during any reconstruction, replacement or acquisition period. Should the board of directors determine to use
Association funds to acquire altemate accommodations and/or related facilities, special assessments may be made
against all 9wners in sufficient amounts to provkle funds for the payment of such costs. Such special assessments
shall be in'proportion to the OWners' resBective obligations for Common Expenses.

ARTICLE XII

USE RESTRICNONS

The use of the Gondorninium Propefi shall be in accordance with the following provisions as
long as the Condominium exists:

12.1 Personal Use. Except for Units owned bythe DVD,-which may be utilized as provided
in thls Declaration, each of the Vacatlon Homes shall be occupied only as vacation accommodations. Use of the
accommodations and recreational'facilities of the Condomlnlum'is limited,solely to the personal use of Owners or
Cotenants,'their lessees, guests, exchangers and invitees and for recreational uses by corporations and other entities
owning Ownershlp Interests In a UniL Use d Vacatlon Homes and recreational facilities for commerelal purposes
or any purposes sther tfuan the personal use described herein ls expressly prohlbfted. 'Commercial purpose" shall
Indude a pattem of rental activity or other occupancy by a Cotenant that the Assoclation, in its reasonable dis'cretion,
could conelude consthutes a commeicial enterprise or practice. No Vacation Home in any Unh may be divided or
subdivided into a smaller Vacation Home. Th'e provisions of this Section 12.1 shall not apply to Commerclal Units.

12.2 Common Elements and Limited Oommon Elements. The Common Elements and
Limited Common etementssn ended as contemplated under'
this Dedaration, including use in the fumlshlng of services and facilities for thd enjoyment of the personal use of the
Owners.

- 12.3 Nulsances. No nulsance shall be allowed upon the Condominium Property orwithin
a Unit or a Vacation Home, nor any -se or practice that is the source of annoyance to Owners or which interferes
with the peacefut posSesslon and proper use d the property by the Owners. All parts of the Condominium shall be
kept in a doan and sanitary conditlon, and no rubblsh, refuse or garbage shall be allowed to accumulate nor any
fire hazard allowed to exist. No Orvner shall permit any use of a Vacation Hsme or make or permit any use of the
Common Elements that wlll increase the cosl of insurance upon thb Condominium Property.

- 12.4 lawftrl Use. No immoral, improper, offensive or unlawtul use shall be made of the
Condomlnlum Property or a Unit or a Vacation Home, and all valid laws, zoning ordinances and regulations of all
govemmental bodies having lurisdiction shall be observed. The responsibility of meeting the requiremerits of
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governmental bodies for maintenance, modification or repair of the Condominium Property or a Unit or a Vacation

Home shall be the same as the responsibility for the maintenance and repair of the property concerned'

12.5 Siqns. No "For Sale' or "For Rent" signs or other displays or advertising shall be

maintained on any part of the Common Elements, Lirnited Common Elements, Units orVacation Homes, except that

the right is specifically reserved to DVD to place and maintaln "For Sale' or "For Rent" signs on the Condominium

Property for as long as it may have Units or Ownership Interests in the Oondominium or any other DVC Resoft to
sell, and except as permitted by the board of directors from time to time. '

12.6 Bicvcleq and Motorcvcles. Bicycles and motorcycles shall not be stored on the

Condominium Property except in such areas designated for this purpose.

12.T Condominlum Rules and Regulations. Reasonable rules and regulations conc€rning

the use of Qondominium Property may be promulgated and amended from time to time by the board of directors

of the Association in the manner provlded by fts Articles of Incorporation and Bylaws. A copy of the initial

Condominium Rules and Regulations is attached hereto as Exhlblt'E-'

l2.B DVD's Use. DVD may make such use of the Common Elements, the Units and the

Vacation Homes as it determines and as may facililate the sale of Units or Orvnership Interesfis In the Units in the

Condominium or other DVG Resorts by DVD, indudlng showing of the property ard the display of signs and other
promotional devices.

12.g No Pets. All pets are prohibited. No pets of any type are allowed on Condominium

Property.

12.10 Antennars. No antennas of any type designed to serye a Unit or a Vacation Home shall

be allowed on the Common gtenre,nts or Umited Common Elernents, except as provided by the Association to serye

as a masterantennaJorthe benefrt and use of the Condominiurn. No electrical or other equipment may be operated

on the Condomlnlum Property whlch interferes with television signal reeeplion

12.11 Decoration of Units or Vacation Homes. No Owner shall alter the fumlshlngs,

appliances, personal propertybr decor of any Unit or any Vacation Home in a Unit without the prior wrltten consent

oi ine OoarO of directors of the Association. The Association shall determine the interior color scheme, decor and

fumishings of each Unit and each Vacation Home as well as the proper time for redecorating and renovating the

Unit and its contents.

12.12 Description of the Disnev Vacatlon Oub ard the Vacation. Owler=shiq Plan

Membership in the Disney Vacatio.nCluU ts an amU nceto each Ownership lnterest as set forth In Section 6.4

above, wtriih govems the assignment and use of such Ownership lnterest DVCMC and EWC, respectively, hav€

been engaged-by the Associatlon to admlnlster the assignment ard use of all Ownership Interests through a central

reservation system conslsting of the Home Resort Reservatlon Component and the DVC Reservation Componertr

(a) The Vacation Ownershlp Plan and the Home Resort Reservdion ggmponent. .A
vacationownersh|pF|anwil|l-eereareo@thecondominium.Notwithstandingthe
specific Unit in whlch an Owner has an Ownership Interest, it is the expre$s intent of .thls.Dedaration, which intent

is csnsented to by each Orrner through acc€ptance of a corwelance hereunder, tluat all Unlts committed to the

Vacation Ownershlp Phn shalt be available for use by atl Owners of Ownership lntersts in Unhs committed to the

Vacation Ownersh'ip Plan at all times on a ffrst come, first served reseruation basis, through the Home Resort

i..{fliii{

e4
-€9
\J
'lt
ii-)
rv
N'
(Jl

I
h

h

-25-

61



Reservation Component and in accordance with the provisions of this Declaration and the Membership Agreement,

an initial copy of which is attached as Exhibit "G.'

In this regard, the Association has entered into the Membership Agreement with

DVCMC puisuant to which the Association has delegated all of its responsibilitles and obligations for operating the

Vacation'Ownershlp Ptan for the Condominium to DVCMC. Under this authority, DVCMC has established the

reservation rules and regulations goveming the Vacatisn Ownership Flan and the Home Resort Reservation

Component as set forth in the Membershlp Agreement. DVCMC shall have the rigtrt to amend the terms and

conditions of the Membership Agreement from time to time as set forth therein. With the exception of the Limited

Park Admission Program, which is available only to Qualified Owners and their guests, as described in Article )C(|ll

below, Owners, their guests, invitees, exchangers and'lessees do not recefue any special access or entry rights to
any attraction or recreationat facllity located wtthin the WALT DISNEY WORLD Resort, other than to those

recreationalfacllttieS made a part of this Condominlum, by virtue oJthe ownership of a Unit or an Ownership Interest.

t 
In the event that elther the Property Management Agreement, pursuant to r/tthich

DVCMC ls engaged by the Assochtion to act as the Mairagement Company for the Gondominlum, or the Member-

ship Agreement are terminated, the Assoclatlon shall have the authority to establisit resenration rules and regulatlons

for the operation of the vacation owhership Plan, which rnay or may not be'Hentlal to the resetvhtion procedures

set forth inthe Membership Agreement, by which use of the Unlts ard Vaeatioh Homes among all of the Cotenants,

shall be determined. In additlon, In the event that dfther the Pfoperty Managerlent Agreement or the Membershlp
Agreement termlnate, inespective of whether the termination is voluntary or involuntary and inespective of the Gayse

of-such termination, the Association and all Owners shall.cease using and thereafter abstain from uslng any and all

pe6ohal property belonglng to or trtilPed by DVCMC, ineluding any and all personal property relating to the

bperatlon of the Home Resort Reservation Component, and shall retum same to DVCMC within fifteen (15) daVs_trom

the date of terminatlon. '' -

: The term of the Vacation Olvnership'Plan shall be the'term of this Condorninium and

the Vacatioh Ownership Plan shall automatically tenrilnate upon the termination of the Condominium. In the event

that the term of the Condominium ls extended in aceordanee with Section 17.2 betow, the term of the Vacation

Oumerstrlp Plan shall also be extended for the additlonal term, unless the Condominium is sooner terminated in

accodante with this Declaration. DVD reserves the right to declare U-nfts to the Condominium wfthout committing

such Units to the Vacation Ownership Plan.

ownersorovnnersnro,n",.",,il)numJff"ff HBi:liff"fu?lt#,l",ffi1tfll:
DVC Reservation Component in accordance with the provlsions oJ the DVC Resort Agreement, an initial copy of
which ls attached as FxtrlOit 'H.' Under ihe tems of the DVC Ressft Agreement; owners at any DVC Resort will be

able to access the DVC Reservation Component and utilize DVG Vaoation Foints to r€serue the use of Vacation

Homes and accommodations at other DVO'ReSorts on a first'csme, first served basis along with Owners. An Owner

at the.'Condorninium shall have the right to make a resenatlon for the use of a Vacatlon Home through the,Home

Resort Reservation Componerf using Home Resort Vacation Foints during the Home Resort Pdsttty Period utthottt

otmers at other DVC Resorts being permttted tomake a reservation. The length of the Home Resort Fdority Period

lor the Gond6minium ls iletermined'by DVCMO and is set fOrth in the Membership Agreement; however, In no event

mn DVCMC set a HOme Resort Priority Period of less than one (1) inonth pfior to the pedod dur'ing which the

owners at the other DVC Resorts have the right to make a r€servatlon for the use of Vacation Homes in the

Gondomlnlurh. An Owner at the Condomihium will be able.to reserve the use of accommodations at other DV€

Resorts on the same ffrst come, first served basis subjeot to the same pfiority restrictiotis in iavor of the owners In

those DVC Resorts.
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Theterm of this Condominium's participation in the DVC Reservation Componentwill

continue until January g1, 2042, unless sooner terminated in accordance with the terms and conditions of the DVC

Resort Agreement. tn the event that the term of this Condominium is extended pursuant to Section 17.2 below, the

Gondominium's participation in the DVC Reservation Component shallautomatically be extended forthe additional

term, unless sooner terminated in accordance with the terms and conditions of the DVC Resoil Agreement.

i2.1g Rioht of Occuoancv - Hgtdo,ver Owners. In the:event-any Owner, his or her lessees,

guests, exchangers and inv'rtees fails to vacatei Vadion ftome at the expiration of any reserued use period each

!""r, ". 
may Ujrequired by the rules and regulations goveming occupancy of fh9 

Vacation Home, such person shall

be deemed a "holdover owner." lt shall Ol ttre responsibility of the Association to take such steps as may be

necessary to remove such holdover owner from the-Vacation Home, and to assist the holder of-any subsequent

reserved use period who may be affected by the holdover owner's failure to vacate, in finding altemate

accommodations during such holdover pedod.

(a) In addition to guch other remedies as may be advisable to it, the Association

shalt have the right to secure, ai its expense, altemate accommodations for any holder of a subsequent resewed

use perlod who-may not occupy the Vacation Home due to the failure to vacate of any holdorrer omer. Such

accommodations shall be as near In value as possible to the Vacation Home reserved, The hcrldover owner shall

;;;;64 i;; tfre cost of such altemate accommodations,any other costs frcyned-.{ue to the holdover ownefs

failure td vacate, and an administrattue fee of Fifty Dollars ($50.00) per day during this period of holding over. ln

the everrt lt is necessary that the Assoclation contract for a period gre€[er than theactual pelod of holding ovgr.in

orO"iio 
"""nre 

alternjte aecsmmodations as set forth above, the entire period shall be the responsibllity of the

;;d;;t;n"i dtnough the Fifty Dotlars (gS0.00) per.day administrattue fee shall cease upoh actual vacating by

the holdover owner.

(b) The Association shall submit a bill to the holdover owner in accordance with

this Section. Before the Association may levy. a fine against a party for violation of alY of the provlsions. of the

ConOominilm Documents, the Association rnust affordthe party reasonable notice of the levy and a right to a

hearing as required under Florida law.

(c) The foregoing provisions shall not abridge the Assochtion's right to take such

other action against a holdovei owner as is pJrmiueO UV law includlng eviction proceed-ings' Further, the foregoing

provisions shall not limit the Association's rtgfrt to tat<e iny action permitted by Florida law against trespassers who

are not Owners.

12.14 No Domiciliary lgent No person or party' may enter, :Fy 9r dwetl upon or about the

CondominiumPropefiwnr,tfr6lffiEbeo}become|ega||ydomiciledintheStateofF|oridaorany
political subdivision thereof merely.as a result of such entrance onto oI occupation oJ the Condominium Property'

and all such persons or partles shall and do hereby waive, release and remise any such intent or desire. No person

or party may enter, stay or dwdl upon or about a unit or Vacation Home wtth the Intent that the unit or vacation

Home be or become thit personfs or partt's principal dwelling, and such person or party shall mainain a principal

dwelling at all times at a location other than within the confines of the Condominium Property.

12.15 No Private Watercraft. No boats, jet-skis, waverunners or watercraft of any kind shall

be used, stored or brought oi6 ne ConOominium Property by any Owner, -lessee, -ggest, 
exchanger or invitee

except in such areas andlnder such conditions as may ue OLtermlned by the board of directors of the Association

frorn time to time.
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ARTICLE XIII

ALIENABIUW OF UNITS OR OWNERSHIP INTERESTS

13.1 Alienabiliw Hestrictions: DVD's Rioht of First Refusal to Purchase. The right of an

Owner or Cotenant to sell, transfer, assign or hypothecate his or her Unit or Ownership lnterest in a Unit shall not

be subject to the approval of the Association. Accordingly, a proper tran$er or conveyance of such Unit or

Ownership Interest shall not require the written approval of the Association. However, in the event an Owner or

Gotenant deskes td sell, transfer, assign or hypothecate his or her Unit or Ownership lnterest in a Unit, DVD shall

have the right of first refusal to purchase the Unit or Ownership Interest in the Unit under the same terms and

conditions is are offered to or by a bona fide third party, including financing. Accordingly, each Owner or Cotenant

desirlng to sell his or her Unit or Ownership Interest in a Unit must notify DVD in writing no less than thirty (30) days

in advance of the proposed closing date of his or her intent to sell and must include a copy of the proposed

transactioe.reduced to writing in all respects. Upon receipt of such written notice, DVD shall determine prior to the

proposed dlosing date whether DVD decldes to exercise its dgfit of first refusal set forth herein. lf DVD elects to
Lxelrcise its rigtrt of Rrst refusal, DVD shali notify the Ovuner or Cotenant in writing sf such eleefion, and the purohase

by D.VD shall-be closed on or beford'the proposed dosing date. lf DVD fails to nofi the Owner or Cotenant of its

d-ec{on to exercise Such right of fir$ refirsal prior to the proposed doslng date the Owner or Cotenant may proceed

to dose on his or her transaction with such bona fidethird party. In any and all events, membership in the Disney

VacAtion Oub, in accordance wlth this Dedaration, and DVD's right of first refusal as set forth above shall always

be a requirement of any successOr irl tifle to an Owner or Cotenant, the same beirig covenants running with the land

and the membership 
-being 

an appurtenance to each Condominium Parcd. In addition, any permitted sale

between an Owner or cotenant inU a bona fide third party shall be deemed to cofitain 3 provisioh'requiring

that any surns due to the Association as assessments must be paid in full as a condition of closing of the
sale.

occupancyandpossessionot@rueduseperiod.mustbeinwritin$andmust:setforth
an acknowledgment and consent on the part of the lessee-sublessee-tenant to use, ooeupy and possess such

Vacation Home in conformance and compliance with the provisions of this Dedaration, as well as the Artieles ot

Incorooration, Bylaws, the Condbminium Rules and Reguiaiions and'the rules and regulations of the Disney Vacation

Club.' In the event an Owner or Cotenant fails to secure a written leasing rental agreement, the Asssciation shall

have the right to request the lessee-sublesse+tenant to execute an acknowledgrnent to use and occupy the rental

orleased Vlcation Home in conformancewfththe Condominium Documents. Any lease orrental agreement shall

be deemed to contain a provision requiring that any sums due to the Association as assessments must be

deducted from the gross rentals and pald diredly to the Association.

1g.g Ao,pr-oval of :he Manaqeqrent Companv. The Management Company sha!! have the

right to create such reservatlonapproval$st-lClions as it deems necessary from time to time, and compliance with

such restdctions shall be required before and during possession'and occupancy'of a Vacatisn Home.

RncLE XIV

-Notwithstandinganything,"ffithecontrary,andinadditiontoanyotherrights
which may be reserved to DVD herein, DVD shall have the following rights:
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14.1 Alteration of Vacation Home Boundaries and Dimensiong. DVD reserves the right to

change the interior design anO anangement of a Unit or any Vacation Home in a Unit so long as DVD owns 
th.e

entirJ Unit so changed and altered, and provided such change shall be refected by an amendment to this

Declaration. Such an amendment for such purpose shall be signed and acknowledged only by DVD and need not

be approved by the Association or other Owners, whether or not dsewhere required for an amendment, except that

no change snatt be made by DVD which would conflict with the provisions of Chapter 718 and Section 't6.3 below.

14.2 Sharinq of Recreational Facilities and Other Common Areas. DVD also reserves the

right to unilaterally amend this Declaration to provide for the sharing of the recreational facilities and other common

aieas of this Condominium with the owners of units in other resorts or condominiums located adjacent to or in near

proximity to this Condominium, including the granting of any ingress and egress easements necessary to effectuate

same; pioviOed, however, that in evenf that this Declaration is so amended, such other resort or condominium

owners shall be required to share With the Owners of this Condominium any recreational faciltties and common areas

existing as A part of their reson or condominium; and provided further, however, that the owners at each resort or

condominiuh shall beartheir pro rata share of the costs of maintaining all such shared facilities and common areas.

ARNCLE )(v

COMPUANCE AND DEFAULT

1S.1 Compliance and Default, Each Owner shall be govemed by and shall comply with the

termsoftheCondominiumoo@amendedfromtimetot|me.Failureofanownertocomply
w'lth the provisions of the Condorninium Documer*s shall entitle the Association or other Owners. to pursue any and

all legal ind equiable remedies forthe enforcement of such provisions, including an actlon for damages, an aclion

for iiiunctive ielief, an action for declaratory iudgment, or, with respect to Units cgmmitt{ to the V€cation

Ownership plan, suspension of the right of an bwner to access the benefits of the use of such Owner's Ownership

Interest as contempllted under this Declaration, the Membership Agreement and the DVC Resort Agreement. All

provisions of the Cbndominium Documents shall be enforceable equitable servitudes and shall run with the land and

shall be effective untllthe Condominium is terminated.

15.2 Costs and Attomevs' Fees. In any proceeding arising because of an alleged failure

ofanownerortheAssociation@thecondominiumDocuments,as.!heymaybeamended
from time to time, the prevailing party if,at Ue entitled to recover the costs of the proceeding, and. recover such

reasonable attomeys'fees as may be iwarded by the Court, including all appeals and all proceedings in bankruptry.

15.3 No Waiver of Riohts. The failure of the Association or any owner to enforce any

covenant, restriction or otherl6@ of Chapter 718, Chapter 721, or the Condominium Documents shall not

constltute a waiver of the right to db so thereafter.

lS.4 Iniunctive Relief. The Association may seek an injunction from a court of equity to

compet compliance or pronibitlli6ilii6?ffin-aOondominium Documents regardless of whether an adequate remedy

at law exists.

1S.5 GoveminqLaw:WaiverofJurvTrial:VenueofActions. TheCondominiumDoclments,

including this Dedaration, shafi be govemeO Uf anO str,atl Oe construed in_accordance with, the laws of the State

of Floridl3- The Association, an Owier or Owners, DVD, the Management Company, and any other party claiming

rignts oionfigations by, through, or under the Condominium Documents, or two or more of the foregoing, each

h6reby waivJany rigniiney rnly rrave under any appticable law to a trial by iury with respect to any suit or legal
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action which may be commenced by or against the others conceming the interpretation, construction, validity,

enforcement or performance of the Condominium Documents or any other agreement or instrument executed in
connection with this Declaration. ln the event any such suit or legal action is commencd by any party, the olher
parties hereby agree, consent and submtt to the personal jurisdiction of the Circuit Court of the Ninth Judicial Circuit

of Florida in and for Orange County, Florida, with respect to such suit or legal action, and each party also hereby

consents and submits to and agrees that venue in any such suit or legal action is proper in said court and county,
and each party hereby waives any and all personal rights under applicable law or in equity to obiect to the
jurisdiction and venue in said couft and county. Such jurisdiction and venue shall be exclusive of any other

ARNCLE )ffI

- AMENDMENTS

16.1 Bv Owners. This Dedaration may be amended at any regular or speclal Association
meeting, called and convened in accordance with the provisions o{the Bylaws, bythe afftrmative vote of a majority
of the total votes digiUe to be voted. Each such amendment of this Dedaradon shall be eVdenced by an instrument
In wdting, signed and acknowledged by any two (2) officers of the Assocjation, setting forth in full the teuxt of such
amendment the appropriate recording data of this'Dedaratioh'and certfiing tlqt such amendment has been

approved by the affinletive vote of a majority of the total vgtes eligible to be voted. Said amendment shall become
effective upon tne recording of said instrument in the Public Hecor'ds of Indian.RiVer County, Flprida. No amendment
whlch rnaterially affects the rights and prtvileges of Dr/D shall beeome effectfue unless and until approved, in wrfting,

by DVD. Furthermore, the Owners shalt have no powerto enact any amendmenttothis Declaration v,rhibh materially

affectsthe rightsor security"lnterests of any Mortgagee of record, without first obtaining thewritten consent of such
affected Mortgagee oJ record.

16.2 Bv DYD, DVD reserues the righ[ so long as it or,rrns anrOwnership lnterest, to
unilaterally arnend this Declaration as it may deem appropriate In its sole dls*efion or as may be requirc*l by any
lendlng Institution, tide Insurance company or public body or as may be necessary to corrfoiin the same to,th9
requlrements of law or to fiacllitate the operation and management of the Condominlum or the Disney Vacatlon Oub
or the sgle o.f Ownership Interests in the Condominium, Any'amendments to this Declaratlon which may be

unilateraily made by DVD shall become effective upon the recording in'the PublicRecords of lndian River Gounty,

Florida, of an Instrument executed solely by DVD, sefting forth the tert of such amendment In full, together with the
appropriiate recording data of this Declaration. No amerdment of thls'Dedaration permitted to be unilaterally made

by qVD shall be permitted if such amendment would prejudice or impair to any material e*ent the rights of any
Owner or any Mortgagee of record.

16.3 Amehdment$ to Units.. Sublect to DVD's rights as set forth:in Section 16.2, no

amendment changing the conffguration or size of any Unft dedared to the Condomlnium In any material fashion,

altering or modlfylng the appurt€nances to such Unit, or changing the proportion or percentage by which the Owner
shares the Common Expenses and owris the Common Surplus shall be permitted unless such amendment is

required by any govemmental entity or if such amendment is approvd by DVD, for so long as DVD swns an

Ownership Interest, and by a majorlty sf the total voting interests of the Owners.

16.4 Amendmentq to Common Elements. Subject to DVD's riglrts as set foilh in Section

16.2, no material alteratlon or substantlal addftions to the Common Elements or to real property which is Association
property, shall be permifted unless such material atteration or substantial addttion is requlred'by any governmental
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entity or if such material alteration or substantial addition is approved by DVD, for so long as DVD owns an

Ownership lnterest, and by a majority of the total voting interests of the Owners.

ARTICLE )ffII

TheCondominiummay,.ffiefol|owingmanners,inadditiontothemanner
provided bY ChaPter 7'18:

12.1 Asreement. The Condominium may be terminated at any time by the approval in

writing of all Owners and all Mongagee" of record. Notice of a meeting at which the proposed termination is to be

consilerect.shall be given not less than thirty (30) days prior to the date of such meeting.

12.2 E)(piration of Term for Ymr.s. Upon the expiration of the term for years intelegt

under|yingthisCondominium,@thisCondominiumsha|lautomatica||y.pa":.tol3yc'
as the oimer of the remalnder interest in the-property described in the Deeds, aid this Condominium shall

automatically terminate and all Owners' interests ineietn ind all Mortgagee liens thereon shall terminate. Upon the

expiratlon oi the term for years and in the event that PVD is corweyed a new term,tgr years interest or otherwise

leases the property underlying this Condominium, DVD may unilaterally glect to cor$inuelhe Condominium for an

additlonal term as eviOenclA-ny the recording of an ameniment to the Declaration. In the event that DVD elects

t" 
"""iinu" 

ne Condominium for an additional term as contemptated in this Section and at the election of DVD, all

ilgffi 
""J"Oligations 

of Owners as set forth in this Declaration shall continue in fullforce and effect for the duration

of the-extended term. -=.'

1T.g Termination Through Condemnation. The Condominium.shall only be terminated if

a|lCondominiumPropertyisndl.oJtheCondominiumPropertvjsta.k9nin
condemnation, the Condorninium shall continue as tothose portions of the Condominium Property not so taken.

17.4 Ce4ificate. Termination of the Condominium in either any of the foregoing manners

shal be evidenced by a certmcate ot tfre Association executed by its President and Secretary 9.e{ling lo tl? f19ts

effecting the termination, said certlficate to beeome effective upon being recorded in the Public Records of lndian

River County, Florida

ARTICLE )Ofill

" PHASEDEVELqPMENT

rL - A^-J^-!-!..- r-1g.1 Description of Phasinq. lt is the intention of DVD to develop the Condominium in

phasesinaccordancewitnc@I.719'.Theovera||boundaryofthepropertywhichDVD
bontemplates addinjio the Condominium is described in Exhibit 'A. attached l,"tt9; howerrer, DVD reserves the

right to'add additio-nat property to the Condominium which may not !e includlf withln the overall boundary

d6scribed in Exhibit "A'' The Common Expense, Common Surplus and Gommon Element ownership reallocation

caused by the proposed phasing plan is set tortrt in Exhlbit ,D" attached hereto and by this reference incorporated

herein. EVD reserves the right to submit phases to condomlnium use in any sequence.
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18.2 Reservaiion of Rioht to Chanqe Phasino Plan. The phase boundaries, plot plans and

floor plans, Unh types (including upper and lower boundaries and perimeter boundaries descriptions), Unit sizes and

Unit type mixes and numbers of Units for Phases 1 , 2, 4, 7 A, 7D and 50 are described in Fxhibit "A' attached hereto.

Pursuant to Chapter 721, DVD rbserues the.right to change the phase boundaries, plot plans and floor plans, Unit

types (including upper and lower boundaries and pedmeter boundaries descdptions), tJnit sizes and Unit type mixes

and numbers of Units f.or any firture phase, In its sole dlscretion, prior to adding such future phase to the
Condomlnium. DVD contemplltes that each phase will consist of at teast one (1) building containing at least one
(1) residential or commercial Unit; however, DVD specifically reserves the dght tc declare one or more phases as

common element phases only and which will not contain any Units.

18.3 Land. The land which may ultimately become part of the Condominium is described
in Exhibit "A;" however, DVD reserues the right, in its sole discretion, not to submit any or all of the property

described in Extrlbit 'A" to the Condominium or to add additional property to the Condominium. Any phase legat

description-utilized by DVD is for convenience of ldentifying proposed phases only, and once a phase has been

dedared to ihe Condominium, the seprate phase legal descdption shall be subsumed in the overall legal description
of the Condominium Property as theh constituted and shall not have separate identity.

18.4 RecreationatAreasandFacilities.

RECREATIONAL FACIUTIES MAY BE DFANDED OR ADDED WITHOI,JT CONSENT OF THE

PURGHASERS OR THE ASSOCIATTON(S).

DVD does not intend to declare any recreational areas and/or facllities to the Condominium

other than those areas and/or faciliiles contained in Phases 1,2., 4,7A,7D, and'50 and described in the aftached

Hhibit ?.' DVD expressly reserues the right to add-.additional- rdcreational areas and/or facitities to the

Condorninlum as a part of a ftrture phase without the consent oJ Owners. Any additional recreational areas and/or
facilities shatl be constructed at DVDis sole expense- 'Upon'declaration of the phase containing.the additional
recr€ationaf area and/or facillty as pan of lhe Condominium, the same shall become Common Eiements of the
Condominium.

18.5 lmpact of Phasino: Chanoe in Ownershio of Common Elements and Common,surplus
and Shqre qf Cpmmon Hpenges. Thb impact, if any, which the compleiion of subsequent'phases would have on

the ConOominium would be to increase the number of Units and'the number of Owners in the general ar€a. The

change in ownership of Common Elements and Common Surplus and the change in the share of Common Expenses

attrlbutable to each Unit by the addition of subsequent phases shall be determined in accordance with the formula
set forth in Exhibit "D' attached hereto.

18.6 Comoletion of Phases. DVD will submit each successive phase, if at all, to
condominium ownership in itssde illscretlcin. The deolaratlon of all phases to the Condominium will be completed

wtthin the time limit as deten-nlned by DVD, In its sole discretion, although DVD reserves the dght not to submlt any

or all of the subsequern phases to Cordominium ownershlp. DVD also speciffcally reserves the right to amend this

Dedaration, without the approral of the Oriners, for the punose of changlng any of the tteme required to'be
induded in this Dec{aration, by Florida law, for a particular phase.

18.7 Association Membershlp and Votinq. Each Unft, except each Commercial Unit, in each

phase shall be entised to one (1) vote in the Association. The vote of the Orvner sf a Unft shall be cast by its'Votlng

ilepresentatlve. Where a Unit ls owned by more thari one owner, the Cotenants of the Unit shall file a Voting

Certificate with the Association, in accordance with the Bylaws of the Association, setting forth which Cotenant is

designated as the Voting Representative for that Unit.
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18.8 Disnev Vacatign Club and Vacation Ownership Plan.

A VACATION OWNERSHIP PLAN MAY BE CREATED WITH RESPECT TO UNITS IN EVERY

PHASE.

It is DVD's intent that Units in every phase will be declared as part of the Vacation Ownership
plan; however, DVD reserves the right to declare Units to the Condominium that will not be included as part of the

Vacation Ownership Plan. The degree, quantfty, nature and extent of the Vacation Ownership Plan is described

above. Phases declared to this ConOominium and included in the Vacation Ownership Plan shall also be subject

to the terms and conditions of the DVC Resort Agreement as described above.

18.9 Notice. DVD shall not be required to notify Owners of existing Units in the

Condominium of the commencement of or decision not to add any subsequent phase.

t t8.t9 Amendment. Phases may be added to this Condominium by the execution oJ an

amendment to this Dectaration executed ny OVO, its successors or assigns only, and such amendment shall not

require the executjon or consent of any Owners other than DVD.

ARTICLE XIX

"o*oo",r'u" 
on'o ill'-ll'*l'l',r'u' *ro*=o u*

\?

19.1, Condominiu.qn Propertv anC Non-Qondominiu$ P(operil. Units, Common Elements

and/orLimitedcommonE|ementscomprisinium,may,fromtimetotime,be
tocateO in buildings or on property that has nof been declared to the Condominium (Non-Condominium Propertf)
requiring shared use of rnitities and support structures seruing both the Non-Condominium Property and the

CoirOoriiniirm Property, including interiorhallways, entrance-ways, elevators, stairs, fire escapes,load-bearingwalls,
party walls, roofs, ptpes, wjringl conduits, plumblng, support beams, and other !nt"gt'"| structuEl facilities (the
;support Facilities"). Neither the Assoqiation nor any Owner shall have ownership rights or other use rights inNon-
Condsminium eroperty by virtue of thelr ownership or use rights in any Support Facility or the Condomidum
property in generat, eicept as set forth in this Declaration or the Master Declaration. The owner of the Non-

CoriOominiuir Property shall have the right to restrict the use of Non-Condominium Property from time to time in

its sole discretion, and dl income of every kind or nature derived by such owner through the use, rental, sale or

services rendered by, through or frsm Non€ondominium Prope$ shall be the property of that owner. Neither the

Association nor any-Owner inat hdve any right to participate in such income generation, nor shall the ovmer of the

Non-Condominium Property be required to contribute tsward the maintenance assessment or Ad Valorem Real

Estate Taxes assessed against the.Association or any Owner.

1g.2 Eqsements. Easements are reserved to Dl/D and granted tothe owners of.the Non-

Condominium Property, tne lssociation and the Owners, their respectfue successors, assigns, agents, licensees,

guests and invitees aiross, under and through the applicable portions of the Condominium Property and Non-

fondominium property as are necessary and reasonable for support, ingress and egress and for the installation'

maintenance, repair, replacement and/or operation of all Support Facilities. An easement 9f -use 
and occupancy

ls reserved to DiD and granted to the owners of the Non-Gondominium Property, the Assochtlon and the Olvners'

tfieir respective succesJors, assigns, agents, llcensees, guests and invitees as to any encroachment of adioining

Condominium property or Non-Condominium Property across Condominium Property and Non€ondominium
property lines cauied by tne settlemert or movement of a building or structure ol qused by inaccuracies in the

suruey ind plot plan attached as Exhibit "A' hereto or to any amendment to this Declaration, and such easement
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shall continue until such encroachment no longer exists without regard to whether such encroachments occur in

that portion designated as Condominium Property or that portion designated as Non-Gondomhium Propefi.

19.3 Maintenance, Repair and Replacement. To the extent not inconsistent with the
provisions of this Article, the general rules of law regarding the sharing of common areas (g.S, party walls) and

liability for property damage due to negligence or willful acts or omissions shall apply thereto:

(a) The cost of reasonable repair and maintenance of the Support Facilities shall

be shared by the owner of the Non-Condomlnium Property and the Association, in the form of a Common Expense,
in proportion to the square footage area owned by each of the parties and affected by this Section, or in such other
manner as may be agreed to by the pafties from time to time. 

l

(b) Any Support Facllity that is partially or totally destroyed or damaged must be
repaired orJeconstruc-ted. The owner of the Support Facility shall have the responsibility to rnake such necessary
repatrc or tri complete reconstruction, and the other party shatl contribr.ite to the cost of repair or restoration thereof
in proportlon to the square footage area owned each of the partles and affected by this Section, or in such other
manner as rnay be agreed to by the parties from time to time, wilhout preludice, howwer, to the right of a partyto
call for a larger contribution under any rule of law regarding liability for negllgent or wiltful acts or omissions.

(c) The Support Facilities shatl not be permitted to become in such a state of
disrepair that the struetural integrtty of a commgn building 9r structure is jeopardized ot that the appearance of the
Support Facilities or cornmon building or structure becomes inconsistent with the sunourding area. Notwlthstanding
any other pro. v-isions of this Article, any party who by its negligent or willful act causes the Support Facilities to be
exposd to the elements shall bear the whole cost of furnishing the necessary protection against such elements.

(d) The r[ht'of any partyto contribution from dnyother party underthisArticle shall

treappurte19rrttothe|andandsha|lpasstosuchparty'ssuccessorsintit|e..

(e) No structural improvements or alterations to Support Facilftles may be made
by the owner of the Non-CondLminium Property, the Assoclation or any Owner which wlll jeopardize the structural
integrity oI a common building or structure.

t0 tf ft is necessary'to obtain a blanket insuranee policy'as to any Support Facility
or common building or structure, the owner of the Non:Condominium Property and the Association, as agent for
the Owners and theh respective Mortgagees, shalf be named as loss payees as thejr respective interestS may app€ar.
Such insurance policy shall insure against loss or damage caused by fire and other hazards normally covered by
a standad extended coverage endorcement and such other dsks as fi'om'time to time shall be ctstomarily covered
with respect to buildings similar in.construction, location and use as the buildings on the Condominium Property,
Indudlng all perils normally coverCd b.y the $andard 'all risK endorsement where such is aviailable, including
vardalism and mallcious mlschlef. Public liabillty Insurance shall also be acqulred In a minimum amount of Three
Million Dollars {$g,OOO,Oo0.00) per occunence.

19.4 Disoutes. In the event of a dispute as to the cause of danrage or as to the cost of
replacement repair or maintenance of any Support Facility, an independent licensed englneer shall be retained by
the dlsputlng parties, the cost of which shall be bome equally by such parties, and wfiose determination shall be

blnding on the panies. ln the event of any dispute arising conceming the Support Facilities or the provisions of this
Artlcle; 6ach party shall choose one arbitrator, and such arlcltrators shall collectively choose one additional arloitrator,

and the decision shall be by a malortty of all the arbitrators which decislons shall be binding on the parties.
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ARTICLE }O(

MERGER

This Declaration, the Association and the Common Elements of this Condominium described

herein may be merged with the dectaration of condominium, condominium assoclation and common elements of

another independent and separate condominium to form a single condominium with the consent of majority of the

total numbei of voting interelts and with the approval of all of the record owners of liens on the units. In the event

such consent and approval is obtained, a new'or amended dec1aration of condominium, articles of incorporation

and bylaws of the Association shall be recorded and shall contain such provisions as are- necessary to amend and

modify the appurtenances to the Units and the percentages by which the Owners of Units share the Common

g*p",ir", and'o*n the Common Surplus and Common Ei-emenis in order to create a consolidated single condo-

minium.

ARNCLE )O(|

c9MMEFC|AL,.UNlrs

' 21.1 Commercial Unit Riohts anC OwJrerllip. Commercial Unit owners shall be entitled to

a||oftherightsandbenefrtsotherwiseprovioffiec|arationexcept.fortherighttovote?taly
meeting of the Associ"tibn a. provided for in nrticle lX oJ this Deflaration. cominercial units shall share In the

Commsn Expepses anJ the commoq Surplus in accordance with EKhibit "D" qttaghgd hereto; furthermore, the owner

ot-" Cor*irclal Uhit shall be sol6ly responsible for all expenses of maintaining, repairing and operating the

commercial unit. In addition to all appurtenances, easernents and other b€nefits passing with Units as proytd.ed

hereunder, the commeici"t unitr snatt 
'eacn 

nav" 
"i 31 3.ppurtenance 

thereto the following pepetual nof.*"lfY"
*rlr"oti for the ur" ina nenetit of the Commerciat uhit ovriners, their successors and assigns, social guests'

lessees, licensees and invitees:

(a) an easement for ingress and egress over all .Common 
Elements of the

Condominium as the ,u*" r"y exist from time to timeior such purposes as permitted by law including such

;;;-r;;i""trtti.r tf,"itf'e Commercial Untt owner may engage In from time to time; and

(b) an easementfor maintenance, repair, replacement, removaland'relocation of

any hems necessry for use of the commercial units as permitted herein.

21.2 Riohts of Owners of Commercial Units. A Commercial Unh owner may, in its sole

discretionandwithou|iieconubdiVideitsComrnercia|Unit,se|lor|easea||
oi" portion of the Commercial unitl or use'the comrnerclal unit for any lawful use that is not prohibited by Florida

law.

ARTICLE )o(II

SE\IERABIUTY

- The invalidity in whole or in part of any covenant or restriction, or any article, sect'ton,

subsection, sentence, clause, phrase or word, or other provision of the Condominium Documents shall not affect

the validity of the remaining portions.
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ARTICLE )o(III

LIMITED PARK ADMISSION PBOGRAM

THE UMITED PARKADMISSION PROGRAM IS AVAII.ABLE ONLYTO PURCHASERS OF OWNERSHIP INTERESTS IN

CERTAIN CONDOMINIUM UNITS SELECTED BY DVD. ALL UNITS IN PHASES 7A AND 50 AND UNITS 4A, 48, 4C,

4D,48,4F,4G, AND 4H IN PHASE 4 ARE CURRENTLY THE ONLY UNITS TO WHICH DVD HAS COMMITTED THE

UM|TED PARK ADM|SS|ON PROGRAM PURSUil{T TO THrS DECTSRATION. THE UMITED PARK ADMISSION

PROGRAM TERMINATES ON DECEMBER 31, 1999. USE OFTHE UMITED PARKADMISSION PROGRAM IS LIMITED

TO QUAUFIED OWNERS AND THEIR GUESTS WHILE OCCUPYING A VACATION FIOME AT THE DISNEY VACATION

CLUB AT WALT DISNEY WORLD RESORT, A LEASEHOLD CONDOMINIUM, USING DVC VACATION POINTS. THE

UMITED PARKADMISSION PROGRAM MAY NOT BE USED BY RENTERS, EXCHANGERS, OR ANY OTHER PERSONS.

Specific Units in the Condominium may be designated by DVD, from time to time, as having the

Limited ParR Admission Program as a Limited Common Element, in an amendment adding such Units to the

Condominium or as othenrise contemplatd under thls Article. All of the Units in Phases 7A and 50 and Units 4A' 48,

4C,4D,4E, 4F,4G, and 4H in Phase 4 are cunendy the only Unlts in the Condominium to which DVD has committed
the Limlted Park Admission Program pursuant to this Dedaration. DVD specifically reserves the dght, in its sole

dlscretlon and withont the approval of the Assoclation or any Qrfner, to designate Unit 1450 In Phase 2 or Unft 4l In
Phase 4 as havlng the Limited Park Admi.ssion Program as a Limlted Gommon Elemgnt priorto the offering for sale of

any Ownershlp lnterest in such Unit(s). DVD's decision to indude the Limited Park Admission Program as a Umited

Common Element of Unh 1450 In Phaie 2 or Unit 4lin Phase 4 shall be eMdenced by the Pcgqing of an lnstrument

in the Public Recordsof Indian River County, Florida.' DVD is under no obligation to make the Umited Fark Adml5sisn

Program a Umited Common Element of Unft 1450 in Phase 2, Unit 4t in Phase 4 or any additional Units in the

Condominium.

A Qualified owner wlll receive limited admission rights to WALT DISNEY WORLD_ Resoft th-eme

parks at no additional cost during the term of the Limited Park Admission Program. As is more specifically set forth

in the Limlted Park Admission Program Contract, a copy of the memorandum of whieh is attached hereto as Exhibit

'l'and ineorporated herein by reference, Dr/D has contracted with TWIC t9 nrwid_g Qualified Orvners with limited

adrnission rights to the Magic Kingdom, EPCOT Center, and Disney-MGM Studios Theme Park during thek stay at

DisneyVacaiion CIub atWALT.DISNEYWORLD Resort, a leasehold condominium, using DVCVacation Pointsthrough

December g1 , 1999. These admission rights will only be available to Qualified Owners and/or their guests during thelr

stay in a Vacation Home at the Disney Vacation Club at WALT DISNEY WORLD Resort, a leasehold condominium, that

hai been reserved by the Qualified Owner. A mo<imum of sk (6) occupants will receive admission rights per Use Day

if a S-bedroom Vacation Home is being occupled; a ma<imum of four (4) occupants will receive admission rights per

Use Day if a 2-bedroom Vqoation Horne is being occupied; a modmum of two (2) occupants will recetue admission

rights per Use Day if a l-bedroom lacation Home is being occupied; and a maximum of two (2) occupants will receive

admission rights per Use Day 6 6 studio Vacation Home is being otcupied. lf there are fewer occgRants.tlan there are

ma<imum admisslon rights available, then DVCMC will only issue that number of admission rigtrts which equals the

number of occupants.

As a Limited Common Element, the Limited Park Admission Program cannot be transfened, sold

or encumbered separately ftom the Ownership Interest in the Unit to rrvhich it is appurtenant. Admission rights obtained

by Qualified Owners and their guests are not transferable. The Umited Park Admission Program does not include

admission to any other WALT DISNFI WORLD Resort attractions, nor does it include admission to any future theme

parks or attractions developed by T\AIDC or any subsidiary or affiliate thereof. '

lN WITNESS WHEREOF, DVD has executed this Declaration this lfth.V of September, 1995.
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WITNESSES

#-\^-L; ,,"--*

"DVD'

@otary llame Printed)
NOTARY PUBUC
Commission No. <c f,-38\tt>

Dt S NEY VNCMOTq-IiEVELOPMENT, I NG., A

Fforida corporaiion / ,--:r, ",\; /f )
Print ruamJ: Kanner-h N-'Hav ( /

STATE OF FLORIDA
OSCEOLA

COUNTY OFNBSNSE

As its:

WITNESS my hand and sealthis 13th daV of September, 1995.

(NOTARY SEAL)
Rhonda S- l{arx

)
) ss.
)

BEFORE ME, the undersigned authority autholized to take acknowledgments in the state and

county aforesaid, appeared Kenneth r{. r{av , tn" tgtlSE"X}Ff. fi5iii$* of DISNEY VACATION

DEVELoPMENT, tNG., a n@act<n@cuted the foregg!1g

instrument on behalf of the corporation pursuant to dueautilortty ttrerefrom. rb is personally

known to 
Te.
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CN
(r,)

Kenneth M- Borick

'fiot{ols.lrlD(
{YC0filF6qlf ccassp
HtelES:eilr&,tt$

' Sorr|dluil lfftfrl*llrh'dt l
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(Exhibit "D" to the Declaration")

PERCENTAGE INTEREST IN COMMON ELEMENTS

Pursuant to Section 718.104(4)(f), Florida Statutes, each residential Unh within'the'Condominium
shall have an undivided percentage interest in the Common Elements and Common Surplus and a share of the
Common Expenses of the Condominium on an equal fractional basis. This fractional interest is based on the total
number of Unhs and eornmercial Units declared as part of the Condominium at any given time. The percentage
Interest in the Common Elements and Common Surplus and share of the Gommon Expenses of a gfuen residential
Unit declared into the Condominium from time to time shall always equal the total square footage of that residential
Unit dMded by the total square footage of all Units declared into the Condominium; however, each Commercial Unit
declared into the Condominium from time to time will have a percentage interest of .000000010/o in the Common
Elements and Common Surplus and share of the Common Expenses. As additional phases are added to the
Condominium, the respective percentage interests in the Common Elements and Common Surplus and share of the
Common Expenses of the Units already declared into the Condominium will be decreased accordingly.

r To determine the exact percentage interest of a given Unit declared into the Condominium at any
given time, the following mathematicalformula applies: l=(Bff)*[l.0-(C*.00000001]1.

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

2. "8" represents the square footage of the particular Unit.

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

4. uCu represents the number of Commercial Units declared as paft of the Condominium.
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This instrument prepared by and return to:
John M. Mc€owan, Esquire

c/o Compliance Department

Disney Vacation Development, Inc.

200 Celebration Place

Celebration, Florida 347474600

@
twe@ffiffi*HFgHr
6ffirufftlB{sffiNgKffr?E
s: ffi F*:t?E, re{ cf I
€trsrgEn6GE*F*

sFgsrffi€['ffisffif
-*-Space above this line for recording office use only---

TWENTY.SEVENTH AMENDMENT TO DECLARATION OF CONDOMINIUM
OF

DISNEYVACATION CLUB AT VERO BEACH, A CONDOMINIUM

This TWENTY-SEVENITH AMENDMENT TO DECLARATION OF CONDOMINIUM OF DISNEY VACATION CLUB AT VERO BEACH, A
CONDOMINIUM, is made this Z7'ctl' day of March, 2005 by DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation, whose address
is 200 Celebration Place, Celebration, Floida34747 ("DVD).

WHEREAS, DVD is the owner of the term for years interest in those certain lands located and situated in Indian River County, Florida, and
more particularly descdbed in that certain special wananty deed dated October 11,1994 and recorded in Official Records Book 1036, Page 2595,
Public Records of Indian River County, Flodda (the'Propefi").

WHEREAS, on the 15th day of September, 1995, DVD recorded the DECLAMTION OF CONDOMINIUM OF DISNEY VACATION CLUB
AT VERO BEACH, A CONDOM|N|UM, in Ofiicial Records Book 1071, Page 2227, Public Records of Indian River County, Flodda (the
"Delaration!), pursuantto which D.VD submitted Phases 1,2,4,7A,7D and 50 to the condominium form of ownership, as more speciftcally
described in Exhibit nA" 

of the Declaration,

WHEREAS, pursuant to Article 16 of the Declaration, DVD reserves the right to unilaterally amend the Declaration as it may deem
appropriate or as may be required by any lending institution, title insurance company or public body or as may be necessary to conform the
same to the requirements of law or to facilitate the operation and management of the Condominium or the Disney Vacation Club or the sale
of Ownership Interests in Units.

NOW, THEREFORE, in accordance with Article 16 of the Declaration, DVD hereby amends Paragraph 12.8 of the Declaration as

follows (additions are underlined, and deletions are €tri€ken{hreugh):

12.8 DVD's Use. DVD may make such use of the Common Elements, the Units and the Vacation Homes as it determines and

as may facilitate the sale or rental of Units or Ownership Interests in the Units or other DVC Resorts by DVD, including showing of fre
property and the display of signs and other promotional devices. In addition, notwithstandinq the reeervation .pflorities set forth in the
Vacation Ownershio Plan. in furtherance of DVD's easement riqhts under section 4.3(a) of this Declaration. DVD may exercise its easement
dqhts to indefinitelv reserve one or more Vacation Homes as models but shall be required to use its Home Resort Vacation Points to reserve
such Vacation Homes as models.

lN WITNESS WHEREOF, DVD has executed this TWENTY-SEVENTH Amendment to Declaration of Condominium of Disney Vacation
Club at Vero Beach, a condominium, on the date set forth above.

COUNTYOFOSCEOLA ) ss. 
r

The foregoing instrument was acknowledged before me tnis 25w day of March, 2005, by Leigh Anne Nieman, Assistant Secretary
of Disney Vacation Development, Inc., a Florida corporation, on behalf of the corporation. She is personally known to me.

fffi

(Notary Namd Printed)

Page 1 of 1

$ott*.. 
Chridine Jo'ner

(NoTARYSEAL) -#ffffirfi:'
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Thls instrument prepared by and return to:
John M, McGowan, Esquke
c/o Compliance Department

Disney Vecotion Development, lno.

1390 Celehation Place,

Celebra$on, FL 34747
(404 566"3073

?199432
THIS DOCUMENT HAS FEEN
RECOREED IN THE PUBLIC RECOROS
OF INDIAN RIVER COUNTY FL
EX: 25G2 Pcrlglg, pasel of 2
0312112012 at 00;24 AM.-

JEFFREY K BARTON, CLERK OF
COURT

--Space 
above his line br recording office use only-

TWENTY.EIGHTH AMENDMENT TO DECI.ARATION OF CONDOMINIUM

oF D|SNEY VACAT|oN CLUB AT VERO BEACH, A LEASEHoLD C0NDOM|N|UM

This TWENW-EIGHTH AMENDMENT TO DECLARATION 0F CONDOMINIUM OF DISNEY VACATION CLUB AT
VERO BEACH, A LEASEHOTD CONDOMINIUM {this "Amendment"), is made ttris 6L\ day ot l"l.rc\r 2012,by
DISNEY VACATION CLUB AT VERO BEACH CONDOMINIUM ASSOCIATION, lNC., a Florida not-for-protit corporation, whose

address is 1390 Celebration Boulevard, Celebration, Florida 34747 (the "Association").

WHEREAS, the Association is responsible for he openation of Disney Vacation Club At Vero Beach, a leasehold

condominium and vacation ownership plan, which was created pursuant to ftat certain DECLAMTION OF CONDOMINIUM

OF DISNEY VACATION CLUB AT VERO BEACH, A LEASEHOLD CONDOMINIUM, recorded in Ofiicial Records Book 1071,

Page2227,Public Records of Indian County, Florida, as amended {the "Declaration").

WHEREAS, in 2010, the Florida Legislature enacted into law a non-judicialforeclosure process permitting foreclosures

of assessment liens against timeshare interests through a non-judicial trustee foreclosure process as more particularly

descdbed in Section 721.855, Florida Statutes (2011)(the "Trustee Foreclosure Procedure").

WHEREAS, pursuant to Section 721.555(21(a), Florida Statutes (2011), this Amendment to permit foreclosure of
assessment liens by the Trustee Foreclosure Procedure was adopted by $e aflirmative vote of a majority of the total votes

eligible to be voted (the "Association's Aciion") at the Association's 2010 annual members meeting (the "Meeting").

WHEREAS, the Meeting was duly called and convened in'accordance with the Bylaws of the Association, a quorum

was present at the Meeting and at least fifieen percelnt (15%) of the voting interests were present in person or by proxy.

WHEREAS, pursuant to Section 16.1 of the Declaration, Disney Vacation Development, lnc., a Florida corporation
(-DVD")joins hercin to evidence its consent to and approval of this Amendment

NOW, THEREFORE, in accordance with Section 16.1 of the Declaration and the Association's Action, the Declaration

is hereby amended by adding new section 8.2.(f)to the Declaration as follows:

8.2.(f) Trustee Foreclosure. Notwithstanding anything in Section 8,2 to the contrary, assessment liens may
be foreclosed by the Association pursuant to the trustee foreclosure procedures of Section 721.855, Florida

Statutes, as amended and/or renumbered from time to time. lf an Owner fails to make timely payments of
assessments for Commoh Expenses, reserves, Ad Valorem Real Estate Taxes, special assessments or
any othercosts included in assessments, an assessment lien against the Owners' Ownership Interest may
be foreclosed in accordance with a judicial foreclosure procedure or a trustee foreclosure procedure, either

of which may result in the loss of the Ownefs Ownership lnterest. lf the Management Company initiates a

trustee foreclosure procedure, the Owner shall have the option to object puruuant to Florida law, and in
such event the Management Company may thereafrer proceed only by filing a judicial forcclosure action.

^
; (onicnpv Dana I af I
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lN WITNESS IJVHEREOF, the Association has executed this Twenty-eighth Amendment to Declaration of Condominium of

Disney Vacation Club At Vero Beach, a leasehold condominium, on the date set forth'above and certifies that the Amendment

has been approved by a vote of a majority of the total votes eligible to be voted.

DISNEY VACATION GLUB AT VERO BEACH CONDOMINIUM ASSOCIATION, lNC., a Florida notfor-profit corporation

Disney Vacation Development,.lnc. joins herein to evidence its consent to and approval of this Amendment.

DISNEYVACATION , a Florida corporation

STATE OF FLORIDA

COUNW OF OSCEOLA

DISNEY VACATION CLUB AT VERO BEACH CONDOII|NIUM ASSOC|AT|ON, lNC., a Florida not-for-profit corporation, on behalf of he
corporation. He/She is personally known to me.

DISNEYVACATION CLUB AT VERO BEACH CONDOMINIUM ASSOCIATION,

corporation. He/She is personally known to me.

(Notary Signature)

Notary Puhlic
Paulette A Eddy
My Ccmmrssron DD814051
Exprres 1 0/26/2012

) ss.

)

The foregoing inslrument was acknowledged before me ttris gb 
,day ot IYTuoA- 20'12, by Claire L. Bilby, as President of

STATE OF FLORIDA )ss.
0oUNTYoFoRANGE ) L

The foregoing insfiument was acknowledged before me ffis blh a^V ot /ftO.rofr 2012, by John M. McGowan, ab Secretary of

STATE OF FLORIDA

couNw oF oscEol-A
) ss.
\
I

f'9,""}

The foregoing instrument was acknowtedged before me this lf o* ot ft')alC/,1. 2012,byleigh Anne Nieman, as Assistant

Secretary of DISNEY VACATION DEVELOPMENT, lNG., a Florida corporation, on behalf of fie corporation. He/She is personally knovm to

L. Bilby John M. McGowan

me.

Dano 2 nf 2
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This instrument prePared bY

and return to: i o<---:4
Kurt P. Gruber, Esquire
BAKER & HOSTETLER
2300 Sun Bank Center
200 South Orange Avenue
Post Office Box 1 12
Orlando, Florida 32802
(407) 649-4000

$f
II/IASTER DECLARATION OF COVENANTS,

CONDITIONS AND RESTRTCTTONS

THIS MASTER DECLARATION OF COVENANTS; CONDITIONS AND RESTRICTIONS ("MasteT

Declaration"l is made as of the 28th day of September, 1994, by DTSNEY DEVELOPMENT COMPANY. lNC..
a Fforida corporation. whose address is 6649 Westwood Boulevard, Suite 300, Orlando, Florida 32821,
hereinafter referred to as'DDC.'

w!TNESgETH:

WHEREAS, DDC is the owner of that certain real property located in Indian River County, State
of Florida, which real property is more pafticularly described'in Exhibit "A' aftached hereto and by this
reference incorporated herein (hereinafter retened to in this Master Declaration as the "Master Propertyll;

WHEREAS, DDC, or its successors or assigns, may develop all or a portion of the Master
Property to include: {il a condominium or condominiums developed in accordance with Chapter 718, Florida
Statutes ("Chapter 718'li (iit a hotelorhotels; (iiil commercialareas; (ivl residential housing; (vl recreational
areas; and/or (vil such other uses as DDC, or its successors or assigns, may determine from tirnc to time;

WHEREAS, DDC, or its successors or assigns, may subject all or a portion of the Master
Property to a vacation club or vacation ownership plan pursuant to Chapter 718 and/or Chapter 721 , Florida
Statutes {"Chapter 7 21,"1;

WHEREAS, DDC desires to provide for the preservation and enhancement of the desirability
and attractiveness of the Master ProBerty and to ensure that any improvements that may be developed thereon
will be designed, constructed, and at all times used, operated, managed and maintained in compliance with
all Applicable Laws (as defined belowland this Master Declaration; 

-"' ,-

NOW, THEREFORE, DDC hereby declares that all of the Master Property, and any portion
thereof, shall hereafter be held, transferred, sold, conveyed, leased, mortgaged, occupied and otherwise dealt
with subject to the covenants, conditions, restrictions, reservations, easements, charges and liens, as
hereinafter set forth, all of which are in furtherance of the foregoing purposes. Said covenants, conditions,
restrictions, reservations, easements, charges and liens shall run with the Master Property, and any portion
thereof, shall Qe binding upon all parties having and/or acquiring any right, title or interest in the Master
Property, or any pot tion thereof, their subcessors, assigns and legal representatives, and shall inure to the
benefit of each and every person or entity from time to time, owning or holding an interest in the Master
Property, or any portion thereof.

v
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ARTICLE I

DEFINITIONS

SECTION 1. In addition to the terms defined in the foregoing recitals or elsewhere in this
Master Declaration, the following words when used in this Master Declaration shall have the following
meanings:

{a) Applicable Law(s} shall mean and refer to any and all applicable statutes,
common laws, judicial determinations, ordinances, requirements, orders; directions, rules and regulations
having the force of law enacted or promulgated or issued by federal, state, regional, county or municipal
governrnents or coufts or by any of their respective departments, bureaus and offices or by any other
governmental authorities with jurisdiction over the Master Propertv or the ownership, design, construction,
reconstruction, alteration, renovation, restoration, replacement, zoning, use, land use, operation, management,
condition {including environmental and nonenvironmental conditions}, repair or maintenance of the Master
Property or any part thereof, as such statutes, common laws, judicial determinations, ordinances, requirements,
orders, directions, rules and regulations may exist now or in the future or may be amended from time to time.

{bl Condominium Propertv shatl mean any portion of the Master Property whlch is
made subject to a recorded declaration of condominium in accordance with Chapter 718, Florida Statutes.
In the event any condominium so created is a phased condorninium. all Bortions of the Master Property made
subject to the condominium form of ownership by amendments or supplements to the declaration of
condominium shall be deemed included within and a part of the Condominium Property.

(cl DDC shall mean and refer to Disney Development Company, a Florida
corporation

(dl lmorovernents shall mean and refer to all structures, improvements, buildings
and all appurtenant and related faciiities, offices, shops, restaurants, and.other similar facilities constructed
and located from time to time on the Master Property, together with any and all additions thereto and replace-
ments thereof and all other improvements now or hereaf,ter located on the Master Property except
Infrastructure.

(el Infrastructure shall mean and refer to all support structures and improvements
located from time to time on the MaSter Property and necessary or desirable for the use or maintenance of the
Master Property and/or any lmprovements. including Streets and Roadways, Utility Services, fences, decorative
walls and signs.

{fl Master Declaration shallmean and referto this Master Declaration of Cdreirants,
Conditions and Restrictions and all of the provisions contained herein, as the same may be amended or
supplemented from time to time.

iS) Master Prooertv shall mean and refer to that ceftain real property lying and
situated in Indian River County, State of Florida, which real property is more particularly described in Exhibit
'A" attached hereto and by this reference incorporated herein. All references to the Master Property shallbe
deemed to apply to any poftion of the Master Property separately owned or developed.

{h} Ooen Area shall mean and refer to those areas of open space located from time
to time on the Master Property and that are not included within the lmprovements or Infrastructure.
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(il Owner shall mean and referto any grantee, assignee, successor or successor-in-

interest, designee or lessee of DDC's interest in all or a portion of the Master Property. In the event that there

is rnore than one Owner, references to Owner shall be construed to refer to each such Owner as to the portion

of the Master Property owned by such Owner. In the event that any portion of the Master Property is declared

as Condominium Property or in the event any poftion of the Master Property is governed by subdivision
restrictions or other such restrictive documents pursuant to which a condominium or owners' association is

created, such condominium or owners'association shall be deemed to the 'Owner" and as such shall be the
only representative authorized to act on behalf of a member or members of such association who own interests
in the Condominium Property or other subdivision with respect to the provisions of this Master Declaration.

Whenever the condominium or oWners' association acknowledgment, consent. understanding and/or agreement

is given with respect to this Master Declaration, such acknowledgment, consent. understanding and/or
agreement shatl be deemed to also have been given by each member of such association. Nothing contained

herein shalt be deemed to relieve any member of a condominium or ownersl association from the requirement

of complying with all provisioris of this Master Declaration

fil Streets and Roadwavs shall mean and refer to all ingress and egress

infrastructure improvements constructed upon the Master Property including streets, roadways, driveways,
parking areas, paths and sidewalks.

{kl Surfacp W?ter Mqnaoement Svstem shall mean and refer to the surface water
management system located on the Master Property and approved by the St. John's Water Management
District consisting of any swales. inlets, culv€rts, retention ponds, outfalls; Storm drains, pump stations,
connecting pipes and similar systems used in connection with the retention, drainage and control of surfaee
water.

. (l) Utiliw Services shall mean and refer to of any kind of utilities servicing the
Master Property whatsoever, including water. natural gas, electricity, seulage and solid waste disposal and
communications.

ARTICLE II

PROPERW SUB.'ECT TO THIS MASTER DECI.ARATION:
ADDmONS THERETO AND DEIETIONS THEREFROM

SECTION 1. Master Prooerw. The real property which is, and shall hereafter be, held,
transferred, sold, conveyed, leased, rnortgaged, occupied and otherwise dealt with subiect to this Master
Declaration is that certain real property which is more specifically described in Article l, Section 1(g,) above.

-t'

SECTION 2. Additions to Master Prooertv.

(a) DDC, from time to time, may, in its sole, absolute and unfettered discret'ton,

cause additional real property to become subject to this Master Declaration; but under no circumstances shall
DDC be required to make such additions and until such time as such additions are made to the Master

-ProBerty, and €s othe+ r.eel+rsperty-srwned by DDC shal|Jn any way beaffected by or becorne subiect to this
Master Declaration

{bl Any real property to be hereafter added to the Master Property and to become
subject to this Master Declaration shall be used or developed in such a manner to provide for the preservation
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and enhancement of the desirability and attractiveness of the overall real properties subjected hereto in the
same manner as described for the Master Property.

(cl Any additions to ihe Master Property authorized under this and the preceding

subsections shall be made by the filing of record, from time to time, of an amendment to this Master

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

which shall extend the covenants, conditions and restrictions contained herein to such property. Such

amended or supplementa'ry Master Declaration of Covenants, Conditions and Restrictions may contain such

additions as DDC may deem necessary and as are not inconsistent with the purposes of this Master

Declaration. Neither an Owner nor any person claiming by, through, or under an Owner shall have any right
to approve the addition of any property to the Master Property effected by DDC pursuant to this section.

SECTION 3. Deletions from Master Prooertv. DDC may at any time delete any portion of the

Master Property from encumbrance by this Master Declaration by executing and filing of record a Notice of
Deletion from.Master Declaration of Covenants, Conditions and Restrictions; provided, however, that in no

event shall DDC make any such deletion to any portion of the Master Prope;'ty which an Owner has undertaken

to improve without the prior written consent of such Owner. Neither an Owner nor any person claiming by,

through, or under an Owner shall have any right to claim reliance upon this Master Declaration with regard to
any deletions from the Master Property effected by DDC pursuant to this section.

ARTICLE III

PROPERTY RIGHTS IN THE MASTER PROPERTY

SECTION 1 . Title to Master Prooertv. At the time of the recording of this Master Declaration,
DDC is the fee title holder of the entire Master Property. Nothing contained herein is intended to prohibit or
in any wise restrict DDC's ability to sell, transf€r, convey, assign, lease, tnoftgage.. encumber or otherwise
dispose of any or all of its interest in all or a portion of the Master Property to any third parties, including to
one or more Owners. However, an Owner may not sell, transfer, convey, assign, lease, subleasc, rnortgage,
encumber or otherwise dispose of any or all of its interest in the Master Property or any portion thereof without
DDc',s prior written consent, except with respect to transactions in the ordinary course of an owner's .

"permitted business" (such as the sale of interests in units in the Condorqinium Property or room rentals in any

hotel developed on the Master Propertyl. The determination of what constitutes "permifted business" shall

be made by DDC in its sole discretlrrn'from time to time.

SECTION 2. Construction and Develgornent Permitted. DDC and each Owner shall havc the
right to develop and use all or any portion of the Master Property for any lawful purpose and to construct.
erect and maintain lmprovements, Infrastucture or Open Areas on the Master Property, including cofttmercial
areas,. recreational areas and other facilities and amenities. In this regard, an Owner shall not be required to
obtain DDC's review or approval; provided, however that all development or use of the Master Property shall

be in accordance with this Master Declaration.

SECTION 3. Use of Streets a0d Roadways. Unless required under Applicable Law, all Streets
and Roadways shall not be dedicated or required for public use, and such Streets and Roadways are not and
will not be a part of the county system of roads; provided, however, that DDC may, without the consent and
joinder of any Owner. dedicate or grant easements to any governmental entity for all or any part of the Streets
and Roadways as to which the governmental entity has agreed to maintain and service. The Streets and
Roadways shall be the sole and exclusive property of DDC or the Owner of the property upon which such
Streets and Roadways are constructed; provided, however, that DDC does hereby reserve unto itself and grant
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to its guests, purchasers, any Owner, all others acquiring any use rights in the Master Property and their
invitees and .domestic help, and to delivery, pickup and fire protection services, police and other authorities
of the law, United States mail carriers, representatives of utilities authorized by DDC and/or any Owner to
serve all or a portion of the Master Property, holders of moftgage liens on such lands and such other persons

as DDC may from time to time designate, a license and right of enjoyment for reasonable ingress and egress

over and across the Streets and Roadways; provided, however, that said license and right of enjoyment shall
not be considered to create an easement in anrT form or to impose or imply that DDC shall have any specific
obligation in favor of any such parties to provide or maintain any such Streets and Roadways. The

maintenance, r€pair and reconstruction of the Streets and Roadways shall be the responsibility of the DDC or
the Owner of the property upon which such Streets and Roadways are located. Nothing contained herein shall

require DDC or any Owner to construct any Streets and Roadways other than as DDC or any Owner may be

required by any Applicable Law, and nothing contained herein shall prevent DDC or any Owner from construct-
ing Infrastructure or lmprovements as described above on the Master Property.

SECTION 4. Water Areas. All lakes, canals, dikes, ditches or other water management,
transpoftation or drainage facilities, including the Surface Water Management System, constructed or
maintained on the Master Property shall not be dedicated or required for public use; provided, however, that
DDC may, without the consent and joinder of any Owner, dedicate or grant easements to any governmental

entity for all or any part of such facilities as to which the governmental entity has agreed to maintain and

serviee. The care and maintenance of all such water areas shall be the responsibility of DDC or the Owner of
the property upon which all or a portion of such water areas are located, as applicable. The Surface Water
Management System constructed on the Master Property shall be in maintained and operated pursuant to the
requirements set forth in Permit No. 40-061-0066Y issued by the St. Johns River Water Management District
(the "Permit'|. In the eventthat atl or any portion of the Surface Water Management System is not rnaintained

or operated as required by the Permit, DDC and each Owner shall have the right to enforce compliance with
the requirements of the Permit in the manner reserved for enforcement of the provisions of this Master
Declaration as set forth in Article X below.

SECTION 5; Riohts Reserved Unto.DDC Over Master Prooerw. Notwithstanding anythang to
the contrary contained herein, or within any other agreement, document, instrument or writing, now or
hereafter existing, DDC shall have and hereby reserves unto itself all rights over, upon, under and across the
Master Property (including the right to assign all or any portion of such rights to an Ownerl to: (il erect,
maintain aRd use eleclric and telephone poles, wires, cables. conduits, sewers, water mains and other suitable
equipment for the conveyance and use of electricity, telephone equipment, gas. sewer, water or other public
conveniences or utilities; {ii} plant. fnaintaining, remove and/or replace any trees, bushes or shrubbery; (iii}
make any grading of the soil; {ivl construct lmprovements, Infrastructure and Open Areas of every kind or
nature as may be permitted by Applicabte Laws and this Master Declaration; {v} landscape or otherwise do
those acts necessary to maintain or enhance the aesthetic quality of the Master Property and the
lmprovements, Infrastructure and Open Areas to be developed thereon; {vil locate wells, lift stations,'lutnping
stations and tanks; and {viil take any other similar abtion reasonably aecessary to provide economical and safe
utility installation on or about the Master Property and to maintain, at alltimes, high standards of health. safety
and appearance; provided, however, that said reservation and right shall not be considered to create, impose
or imply any obligation of DDC to provide or maintain any of the items listed in this section.
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ARTICLE IV

UTILITIES

SECTION 1. General Intent. In order to ensure the continuous and uninterrupted operation of
the Master Property in conformity with the standards set forth in this Master Declaration and to preserve the
desirabiliry and attractiveness of the Master Property, it is necessary to impose upon the Master Property

restrictions as to the source of any Utility Services to be obtained by DDC or any Owner to serve the Master

Property during the term of this Master Declaration.

SECTION 2. Easements. DDC and any Owner, as applicable, shall have the right to grant such

easements as are reasonably necessary to enable any company to provide Utility Services to any portion of
the Master Property provided such company is franchised by the appropriate municipality or Indian River

county, as applicable. lf any owner should construct an lmprovement or Infrastructure which encroaches

upon a utility easement, whether with or without the consent of the applicable utility company, the Owner

shalt remove the same to the extent necessary to ensure the continuataon of uninterrupted service and to effect
the maintenance, repair or replacement of any utilities within the easement and shall restore the same, all at
its cost and expense.

ARTICLE V

REOUIREMENTS REGARDTNG OPERATION
MANAGEMENT AND MAINTENANCE OF OPEN AREAS, IMPROVEMENTS

AND INFRASTRUCTURE

SECTION 1. General lntent. lt shall be the intent and purpose of this Master Declaration to
preserve and enhance the desirability and attractiveness of the Master Property and to ensure that a[l permitted

development thereon will be designed, constructed and at all times oper?ted, managed and maintained in
compliance with afi Applicable Laws and in conformity with the overall them€, conc€pt, atmosphere and

standards of quality contemplated under this Master Declaration with due regard to the design, style, setting
and topography of the Master Property.

SECTION 2. Ooen A,reas, lrnprovements and Infrastructure. In order to: (i) fulfill the terms,
provisions, covenants, conditions and res-trictions contained herein; and (iil insure that the Master Property is
managed and maintained for the best recreation, use, enjoyment welfare and benefit of DDC or any Owner,
there is hereby imposed upon each Owner and/or the persons or entities charged with the responsibility of
operating, managing and maintaining the Open Areas. lmprovements and Infrastructure developed.on the
Master Property, or any portion of it, the specific duty and obligation to perform the following: +' .'

(al maintain and care for the Open Areas so that such Open Areas are at atl times
neat, presentable and attractive, including cornpleting such routine tasks as grass cufting, tree and plant

trimming, sprinkling, feftilizing, spraying and the like and keeping the landscaped portion of the Open Areas
free of weeds, tall ,grass, undergrowth, dead trees, dangerous and/or dead tree limbs, weeds, trash and
rubbish, and any other unsightly obiects; and

{b} maintain, preserve and protect those portions of the Master Property designated
or used for water transportation, water management and drainage purposes including maintenance and
operation of any Infrastructure or lmprovements established within such areas and any efforts to control the
levels of, chemically treat or otherwise alter any waters on the Master Property; and
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(c) maintain, operate, repair, alter, renovate, reconstruct and replace any and all

lmprovements and/or Infrastructure placed or erected upon the Master Property so that such lmprovements

and Infrastructure are at all times in good. clean, attractive and sanitary condition, order and repair.

Nothing contained herein is intended to set any acceptable minimum safety or welfare

standards and it shall remain the sole responsibility of the Owner and/or individual persons or entities charged

with the resBonsibility for the operation, managernent. repair and maintenance of any portion of the Master
property to determine the minimum levels of safety or welfare standards for the Master Property or the relevant
portions thereof, which shall not be inconsistent with the provisions of this Master Declaration.

SECTION 3. Costs for ConstructiQn and Maintenance-

(al Caoital lmprovements. DDC and/or any Owner, as the case may be, shall be

responsible for the cost of all capital improvements (whether initial construction or subsequent phases of
construction or subsequent reconstruction. renovation, restoration, replacement, alteration or repairl, including

open Areas, Infrastructure or lmprovements developed or constructed on the portion of the Master Property

owned by DDC and/or such Owner, Neither DDC nor any Owner shall be under any obligation to make

reimbursement or contribute toward the costs of installing, devetoping or constructing buch capital

improvements on the property of another Owner.

{b} Care and M?intenance. DDC and/or any Owner, as case may be, shall be

responsible for the cost of associated with the care and maintenance contemplated under,this Master

Declaration of all lmprovements, Infrastructure or Open Areas located on the portion of the Master Property

owned by DDC and/or such Owner. Neither DDC nor any Owner shall be under any obligation to make

reimbursement or contribute toward the costs associated with the care and maintenance of any lmprovements.

Infrastructure or open Areas installed, developed or constructed on the property of another owner.

SECTION 4. Professional Manaoement. In order to discharge any additional duties or
obligations imposed hereunder, OOC or such other persons or entities which are, from time to time. charged

with or responsible for the operation, rnanagement and maintenance of the Master Property, or any poftion

of it, may delegate all or any portion of such party's obligations to a professional management company. which
may include a subsidiary or affiliated corporation of DDC-

ARTICLE VI

GENERAL RESTRICTIONS

In order to preserve and enhance the desirability and attractiveness of the Master Profeny and

in furtherance of the general intent of this Master Declaration, the following general restrictions shall be

applicable to the Master Property:

SECTION 1. Permitted Use. The Master Property, or any part thereof, may be developed or

used from time to time during the term of this Master Declaration for any lawful purpose, subject to the
provisions of this Master Declaration. lt is expressly contemplated that such development may involve the
construction of either a condominium. in which case undivided interests in the condominium units contained

therein may be sold pursuant to a vacation club or vacation ownership plan as those terms are defined by
Chapter 7 78 andlor ih"pt"r 721 , or of a hotet complex, or a combination of the two.
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SECTION 2. Minins or Drillins. There shall be no mining. quarrying or drilling for minerals, oil,
gas or otherwise undertaken within any portion of the Master Property without the specific consent of DDC.

Activities of DDC or any Owner in dredging any lakes; creating, excavating or maintaining drainage or other
facilities or easements; or installing wells, pumps or sprinkler systems for any portion of the Master Property,

in compliance with Applicable Laws, shall not be deemed a mining, quarrying or drilling activity as

contemplated in this Section 2.

SECTION 3. !-ittel. In order do preserve the attractiveness and desirability of the Master

Property, no garbage, trash, refuse, waste or rubbish shall be deposited, dumped or kept upon the Master
property except in closed containers, dumpsters or other garbage collection facilities suitable for such use and

in compliance with all Applicable Laws. All centrally located containers. dumpsters and other garbage

coltection facilities shall be screened from view of casual passersby and shall at all times be kept in a clean

condition with no noxious or offensive odors emanating therefrom. Individual waste receptacles located

throughout the Master Property shall be designed and maintained in conformity with the overall care and

maintenance standards set forth in this Master Declaration.

SECTION 4. Sions.

(al No sign of any character shall be displayed or placed upon the Master Property
by any Owner, except "For Sale' of "For Rent" signs, Which may refer only to the particular parcel on which
displayed and which must be in cornpliance with Applicable Law-

{b} Nothing contained in this Master Declaration shall prevent DDC or any person

designated by DDC, from erecting or rnaintaining or allowing such eommercial and display signs for
development. sales. management or other purposes, provided such are in compliance with Applicable Law.

SECTION 5. Aerials. No exterior radio or television mast, tower, pole, wire, aerial, satellite
receiving stations or dish, antenna or appurtenances thereto, shall be erect€d on the Master Property unless

approved by DDC.

SECTION 6. Electrical lnterference. No electrical or elecfomagnetic signals, machinery,
devices ot apparatus of any sort shall be used or maintained on the Master Property which causes interference
with any television or radio reception received or broadcast on any other portion of the Master Property.

SECTION 7. Household Pets and Livestock. No animals, household pets, livestock, or poultry
of any kind shall be raised, bred, or kept on the Master Property unless approved by DDC.

SECTION 8. Nuisances and Trespassino. No illegal, obnoxious or offensive activity shall be
permittid or carried on any part of the Master Propefty, nor shall anything be permitted or done theredn-which
is or may become a nuisance or a source of embarrassment, discomfort or annoyance to persons at or about
the Master Property. No trash, garbage, rubbish, debris, waste material, or other refuse shall be deposited or
allowed to accumulate or remain on any paft of the Master Property. No fires for the burning of trash, leaves,

clipping or other debris or refuse shall be permitted on any part of the Master Property except as required to
develop all or a portion of the ft4aster Property and as permitted by Applicable Law.

SECTION 9. Subdividino. DDC shall have the right in its sole, absolute and unfettered
discretion to cause or permit the subdivision, platting or division of all or anv part of the Master Property,
subject to this Master Declaration and Applicable Law. No portion of the Development Property shali be

subdivided, platted or divided by any persons claiming an interest in the Master Property by, through or under
any Owner, without the prior consent of DDC.
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SECTION 10. No Chain-Link Fences. The installation of chain-link fences on the Master

Property is prohibited, except temporarily in connection with construction work related to the development of
the Master Property.

SECTION 1 1- Casualties. In the event any lmprovements upon the Master Property are

damaged or destroyed by fire, casualty or otherwise, the owner or owners of such lmprovements shall

promptly clear all debris resulting therefrom, and commence either to rebuild or repair the damaged or

destroyed lmprovements in accordance with the terms and provisions of this Master Declaration, or in the case

of Open Areas, to grass over and landscape the land in a manner consistent with their pre-casualty condition

and the surrounding area. In the event that the. owner or owners decide not to rebuild destroyed

lmprovernents, the land previously underlying suchJmprovernents shall be developed and maintained as Open

Areas in accordance with this Master Declaration.

SECTION 12. Reoair and Reconstruction. Any repair, rebuilding, alteration or reconstruction

on account of casualty or other damage on the Master Property, or any portion thereof, shall be in accordance

with this Master Declaration

SECTION 13. Vehicular Parkino. No vehicle shall be parked on any part of the Master Property,

except on areas designed for parking. No commercial vehicles shall be parked on the Master Property, except

those present on business. No inoperative automobiles, trucks. trailers or other types of vehicles shall be

allowed ts remain either on or adjacent to any portion of the Master Property for a period in excess of forty-
eight {48} hours, unless concealed from public view. Nothing contained in this Section shall prohibit the
parking of trailers, mobile homes or other temporary structures to be used as field construction offices by

contractors in connection with construction work for the devetopment of the Master Property.

SECTION 14. Accessorv Structures. No tent, shack. garage, trailer, barn or other temporary
or accessory structures shall at anytafne be erected and used temporarily or peffnanently as a residence or for
any other purpose; provided, however, temporary structures, mobile homes or field construction offices may

be gsed by contractors in connection with construction work for the development of the Master Property, and

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

SECTION 15. Hazardous Materials and Waste. In order to preserve and enhance the beauty,
use and enjoyment of the Master Property, there shall be no possession, storage, use or handling of any
hazardous materials on the Master Pioperty except in compliance with Applicable Law. To the extent that any

hazardous waste is generated at the Master Property during the term of this Master Declaration, whether as

a result of ongoing business or recreational activities or as a result of cleanup or remedial activities, it shall be

the sole obligation of DDC, the Owner, management company or othef person generating the hazardous waste
to comply with Applicable Law relating to the generation, temporary storage and offsite disposition ofirly such

hazardous waste. 
.,,'

SECTTON 16. Rules a.nd Requlations. DDC may, from time to time, promulgate, modify, or
delete use restrictions and rules and regulations applicable to the Development Property or any part thereof,
with or without the consent of any other person.
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ARTICLE IX

AMENDMENT OF THIS MASTER DECLARATION

SECTION 1. Bv DDC as to all Master Propertv. This Master Declaration may be amended at

any time and from time to time by DDC as to all Master Property unilaterally and without the consent of any

Owner or any other person claiming an interest in the Master Property by. through or under any Owner:

(al if such amendment is necessary to bring any provision hereof into compliance with

any Applicable Law which shall be in conflict therewith;

(bl if such amendment is necessary to enable any reputable title insurance company

to issue title insurance coverage with respect to any property subject to this Master Declaration;

(cl if such amendment is required by an institutional or governmental lender or purchaser

of mortgage loans. to enable such lender or purchaser to make or purchase mortgage loans encumbering any

property subject to this Master Declaration;

(df if such amendment is necessary to enable any governmental agency or reputable

private insurance company to insure mortgage loans encumbering any property subiect to this Master

Declaration; or 

(el if such amendment is necessary for the purpose of curing any error, ambiguity in

or inconsistency between or among the provisions contained herein; of

ifl if such amendment is necessary to allow thb development or expansion of the

Condominium property or a vacation club or vacation ownership plan pursuant to Chapter 7tB aadl.or Chapter

721.

SECTTON 2. Bv DDC as to Portionq of Master Prpoertv Held bv DPC.'For so long as DDC holds

fee title in any portion or portions of the Master Property, DDC shall have and reserves to itself. in addition to

those rights specified in Section 1 above, the sole and exclusive right with regard to such portions oJ the -

Master F op".ty held by DDC to take the following actions at any time and from time to time unilaterally and'

without the consent of any owner of qny other person claiming an interest in the Master Property by, throu'gh

or under any Owner: '

tal To amend, modify or grant exceptions or variances from any of the use

restrictions set forth in this Master Declaration- 
d -,

{bl To include in any contract. deed, lease agreement or other instrurnent hereafter

made any additional covenants, conditions and restrictions deemed desirable by DDC.

SECTION 3. Bv DDC or an Owner. This Master Declaration may be amended by DDC or any

Owner, as may be required from time to time; provided, however, that no such amendment shall be effective

without the prior written consent of DDC and allother Owners. Notwithstanding the provisions of this Section

to the contrary, DDC shall have the right to make such amendments as permitted in sections 1 and 2 above

without obtaining the consent of any Owner or any other parties claiming an interest in the Master Property

by, through or under anY Owner.
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SECTION 4. Recordinq of Amendments or Suoolements; No Reliance. Any amendment or

supplement to this Master Declaration shall become effective immediately upon recordation in the Public

Records of Indian River County. Florida. No Owner or any all persons claiming by, through, or under any

Owner shall have any right to claim reliance upon this Master Declaration with regard to any amendments to
this Master Declaration effected by DDC pursuant to this Article.

ARTICLE X

REMEDIES

SECTION 1. Violations. DDC and each Owner shall each have the right to enforce, by
proceeding at law or in equity, whether in an action for damages, iniunctive relief or both, all covenants,

conditions, restrictions, reservations, easements. charges and liens now or hereafter imposed by the provisions

of this Master Declaration. In addition to the enforcement provisions provided herein. whenever there shall

have been built, or there shall exast on the Master Property. or any portion of it, any lmprovement or condition
which is in violation of this. Master Declaration, DDC and each Owner shall each have the right, but not the
obligation, to enter upon the property where such violation exists and summarily to abate and remove, recon-

struct or repair, or remedy the same, all at the expense of the person responsible therefor. which expense shall

be due and payable by such person to DDC or the Owner, as the case may be, on demand. Such entry and

abatement or rernoval shall not be deemed a tr€spass or make DDC or the Owner liable in any way to any
person, firm, corporation or other enttty for any damages on account thereof. All costs incurred in abating or
removing, reconstructing or repairing or remedying as contemplated in this Section shall become a charge and

continuing lien against the non-complying pafty's interest. if any; in the Master Property as well as an individual

and personal obligation of such breaching party.

SECTION 2. Easement for Fnforcement. In furtheranceof the enforcement provisions provided

for herein, DDC and each Owner is hereby granted an easement over the Master Property for the purpose of
enforcing the provisions herein, and may go upon any.portion of the Master Property to remove or remedy any
violations of these provisions. In the event that DDC or an Owner, after notice to a person of any violation

and such person's continued failure to cure the same, does in fact exercise its rightto cure violations, all costs
incident to said action by DDC or such Owner shall become a charge and continuing lien against the
non-complying party's interest, if any, in the Master Property as well as an individual and personal obligation
of such breaching person.

SECTION 3. Costs of Entorcement. Should DEC or any Owner find it necessary to employ an

attorney or institute legal action against any party to enforce any provisions hereof, the non-complying party

shall pay all costs in connection with such actjon, including court costs and reasonable attorneys' fees for
pretrial, trial, and appellate proceedings. All such costs shall become a charge and continuing lien agfrirtst the
non-complying party's interest. if any, in the Master Property as well as an individual and personal obligation
of such breaching party.

.:'

ARTICTE XI

MISCELLANEOUS

SECTION 1. Aoprovals. Wherever the consent or approval of DDC or an Owner is required

to be obtained, no act requiring such consent or approval shall be commenced or undertaken until after a
request in writing seeking the required approval has been submitted to DDC or such Owner, as applicable.
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Unless specified to the contrary, in the event DDC or the Owner fails to act on any such written request within
one hundred twenty (12O) days after the same has been submitted to it as required above, the consent or

approval of DDC or the Owner to the particular action sought in such written request shall be conclusively and

irrefutably presumed- However, no act shall be taken by or on behalf of the person or persons submitting such

written request which violates any of the provisions of this Master Declaration.

SECTION 2. Limited Effect of Certain Liens and Encumbrances.

(a) DDC's interest in the Master Property shall not be subjected to liens or

encumbrances of any nature, including, but not limited to, mortgages, mechanics' and materialmen's liens or
other liens arising pursuant to Applicable Law, by reason of any act or omission of any other person, including,

but not limited to, the construction, alteration, fepair, renovation, restoration, replacement or reconstruction

of any lmprovements or Infrastructure on the Master Properff or any other adt or omission by or on behalf of
any Owner or any person claiming by, through, or under an Owner. All persons dealing with any Owner or
any person claiming by, through, or under an Owner are hereby placed on notice that such persons shall not
look to DDC's credit or assets for payment or satisfaction of anV obligations incurred in connection with the
construction, alteration, repair, restoration. replacement or reconstruction thereof. No person other than DDC

itself has the power, right or authority to subject DDC's interest in the Master Property or in any lmprovements

or Infrastructure to any mortgage, mechanicls or materialman's lien or claim of lien. lf a lien, a claim of lien

or an order for the payment of money shall be imposed against the Master Property or any portion thereof or

any lmprovements thereon on account of workperfoffned, or alleged to have been performed, for or on behalf
of an Owner or any person clairning by, through, or under an Owner, the person for or on behalf of which the
work was performed or alleged to have been performed shall. within thirty (3O) days after written notice of
the imposition of such lien, claim or order, cause the Master Property or the applicable poftion thereof and the
lmprovements or Infrastructure to be released from such lien, claim ot erder by the payment of the obligation
secured thereby or by furnishing a bond or by any other method prescribed or permitted by Applicable Law.
lf a lien is released, the person obtainirrg the release shall thereupon furnish DDC with a written instrument of
rele-ase or otherwise iri-form for recording in the office of the Clerk of the Circuit Court, Indian River County,
Florida, or other applicable public records, sufficient to establish the release as a matter of record.

' {b} DDC, any Owner or any person claiming by, through, or under DDC or any
Owner, as apBlicabte, may, at its option, contest the validity of any lien or claim of lien if such person shall .

have first posted an appropriate and sufficient bond in favor of the claimant or paid the appropriate sum into
court, if permitted by law, and thereby obtained the release of the Master Property or applicable portion thereof
and the improvements from such li6n. lf judgment is obtained by the claimant of any lien, such person shall
pay the same immediately after the time for appeal from such iudgment has expired without appeal having

been taken or after such iudgment has otherwise become final. Such person shall, at its own expense, defend

the interests of itself, DDC in any and all such suits; provided, however, that DDC may, at its election, engage

its own counsel and assert its own defenses, in which event such person shall cooperate with DDC Cnd make

available to DDC all information and data which DDC deems necessary or desirable for such defense.

(cl Prior to commencement of any work by or on behalf of an Owner on the Master
Property for which a Notice of Commencement is required pursuant to Applicable Law, the Owner or the
person causing the work to be commenced shall record such a notice in the office of the Clerk of the Circuit
Court, Indian River County, Florida, identifying Owner or the applicable person as the party for whom such
work is being performed and requiring the service of copies of all notices, liens or claims of lien upon DDC.

SECTION 3. Taxes and Assessments. During the term of this Master Declaration, DDC and
each Owner shall timely pay and discharge, or shall arrange for the timely payment or discharge of, all taxes
{inctuding sales and use taxes on rentsl, property taxes and assessments and other governmental impositions
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and charges of every kind and nature whatsoever, which shall or may during the term be charged, laid, levied,

assessed, imposed. become due and payable or liens upon, or arise in connection with the use, occupancy or
possession of, or grow due or payable out of or for, the portion of the Master Property or,vned by DDC or such

Owner or any interest therein, so that no such liens, charges, assessments or impositions shall be payable by

DDC or any other owner by virtue of its interest in the Master Property-

SECTION 4. Condemnation.

tal lf the Master Property and/or any lmprovements or Infrastructure shall be taken

or condemned for any public or quasi-public use or purpose, by right of eminent domain or by purchase in lieu

thereof, or if a portion of the Master Propglty and/or the lmprovements or Infrastructure shall be so taken or

condemned that the portion remaining is not sufficient and suitable for.any other use permifted by this Master

Declaration, then this Master Declaration shall cease and terminate as to that property and/or lmprovements

or Infrastructure so taken as of the date on which the condemning authority takes possession.

{bl lf a portion of the Master Property and/or the lmprovements or Infrastructure
(or only of the land or only of the lmprovements or Infrastructurel is taken, and the remaining poftion can be

adapted and used for the conduct of DDC or an Owner's operations, then this Master Declaration shall

continue in full force and effect.

(cl lf the temporary use {but not titlel of the Master Property and/or any lmprove-

ments or Infrastructure is taken, this Master Declaration shall remain in full force and effect.

id) lf any interested parg, cannot agree in respect of any matters to be determined

under this Section, a determination shall be requeqted of the court having iurisdiction over the taking, and if
said court will not accept such matters for determination, any part'y may have the mafters determined by a
court having jurisdiction over the parties.

{e) The provisions of paragraphs (a} through (d} above shall notapply to any ponion

of the Master Property which becornes a part of the Condominium PropertrT. The declaration of condominium

shall provide for the circumstances under which the units and common elements of the Condominium Property

if taken or condemned for public or quasi-public use or purpose, by right bf eminent dornain or by purchase

in lieu thereof, shall be reconstructed. or the circumstances under which the condominium shall be terminated
as a result of such taking or condemnation, and the provisions of the declaration of condominium shall control
the disposition of proceeds received as a result of such taking or condemnation. This Master Declaration shall

only terminate as to the Condominium Property to the extent that the condominium is not (econstructed in
accordance with the declaration of condominium and the land remaining is not sufficient and suitable for any
other use permifted by this Master Declaration 

; --

SECTION 5. Force Maieure. lf the performance by any person obligated under this Master
Declaration {excluding monetary obligationsl is limited, delayed or prevented in whole or in part by Applicable
Law or action adopted or taken by any federal, state or local governmental authority {and not attributable to
an act or omission of said party), or by any Acts of God, fire or other casualty, floods, storms, explosions,
accidents, epidemics, war. civil disorders, strikes or other labor difficulties, shortages or failure of supply of
materials, labor, fuel, power, equipment, supplies or transportation, or by anv other cause not reasonably

within said pafiy's control, whether or not specifically mentioned herein, said person shall be excused,
discharged and released of performance to the extent such performance or obligation {excluding any monetary
obligation) is so limited. delayed or prevented by such occurrence without liability of any kind.
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SECTION 6. Assiqnments. DDC shall have the sole and exclusive right at any time to transfer
and assign to any person, firm or corporation, including, but not limited to, an Owner, any or all rights, powers,

easernents, privileges, authorities and reservations given to or reserved by DDC by any part, section or
paragraph of this Master Declaration. Such transfer or assignment shall be evidenced by a writing, including
a deed of conveyance from DDC to a successor in title to all or a portion of the Master Property, recorded in
the Public Records of Indian River County, Florida which such writing shall specifically indicate DDC's intent
to transfer and assign any or all rights, powers, easements, privileges, authorities and reservations given to
or reserved by DDC hereunder.

SECTION 7. Termination. Unless soonerterminated as provided herein. this Master Declaration

shall run with and bind the land until all Owners owning an interest in all or a portion of the Master Propefty

{including DDC is applicablel agree in writing that it shall terminate.

SECTION 8. No Reoresentations. Any Owner shall inspect and examine the Master Property
and shall not rely on any representations or warranties as to the condition thereof {except with respect to any
express representations or warranties that DDC may provide in a writing signed by DDC authorizing retiancel.
Prior to the commencement of any construction on the Master Property, an Owner shall conduct such tests
of the subsurface and soil conditions as the Owner may deem necessary or desirable to ascertain the existence
of any hazards as well as the suitability of the Master Property or the applicable portaon thereof for the
contemplated development and shall furnish such fill and take such other steps :ls may be required prior to the
commencement of construction, all in aceordance with Applicable Laws. DDC shall not have any liability
because of, or as a result of, the exr'stence (either upon the c€mmencement of the term of this Master
Declaration or at any time during the terml of any subsurface or soil or hazardous condition. either at the
Master Property or land adjacent thereto, which might affect an Owner's constructioR or otherwise cause an

Owner or any person claiming hy; through or under an Owner to suffer or incur any damage, loss, fine, penally,
liability, cost or expense.

SECTION 9. Notices. Except as rnay be otherwise provided herein, any notice, demand.
request, consent, approval or comrnunication under this Master Declaration shall be in writing and shall be.

deemed duly given or madc: (il when deposited. postage prepaid, in the United Suites mail, ceftified or
registered mail with a return receipt requested, addressed to the person at the address shown above or at the
last known address of the person; (iil when delivered personally to the person at the address specified above
or at the last known address of the person; or {iii} when deposited with a reliable overnight courier service, fee
prepaid, with receipt'of confirmation requested, addressed to the person as specified above. A person may
designate a different address for receiving notices hereunder by notice to the other persons giving notice. All
notices required to be given to Owners who own property declared as Condominium Property or subject to
subdivision restrictions or other similar restrictive documents pursuant to which a condominium or owners'
association is created, shall be deemed given in accordance with this Master Declaration when delivered to
such condominium or owners' association in accordance with this Section. Such condominium o'f oWners'
association is hereby authorized to receive all notices required to be given to the members of the association
by the provisions of this Master Declaration.

:t -

SECTION 1O. Attornevs'Fees. lf DDC brings an action to recover any sum due hereunder,
or for any breach hereunder. or for the enforcement, interpretation, construction or performance hereof, or
concerning the validity hereof, or any other agreement or instrument executed in connection with this Master
Declaration, the court may award to the prevailing party or parties its or their reasonable costs and reasonable
attorneys' fees, specifically including reasonable attorneys' fees incurred in connection with any appeals
{whether or not taxable as such by law}.
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SECTION 1 1. Severabilitv. lf any covenant, condition, restriction, term or provision of this
Master Declaration or the application thereof to any person or circumstance shall, to any extent, be invalid or
unenforceable, the remainder of this Master Declaration, or the application of such covenant, condition,
restriction, term or provision to persons whose circumstances are other than those as to which it is held invalid
and unenforceable, shall not be affected thereby and shall remain in full force and effect.

SECTION 12. Headinss. The paragraph, section and article headings contained in this Master
Declaration are for reference purposes only and shall not in any way affect the meaning. content or
interpretation hereof .

SECTION 13. No Waiver. The rights of DDC or any Owner under this Master Declaration shall
be cumulative and not exclusive of any other right or available remedy. DDC's or any Owner's pursuit of any
one or more of the rights or remedies provided for in Article X shall not preclude pursuit of any other right,
remedy or remedies provided in this Master Declaration or any other right, remedy or remedies provided for
or allowed by law or in equity, separately of concurrently or in any combination. DDC's or any Owner's pursuit
of any one or'more of its rights or remedies shall not constitute an election of remedies excluding the election
of another right, remedy or other rernedies, or a forfeiture or waiver of any right or remedy or of any damages
or other sums accruing to DDC or such Owner by reason of any obligated person's failure to fully and
completely keep, observe, perform, satisfy and comply with all of the covenants, conditions and restrictions
set fofth herein. No action taken by or on behalf of DDC or an Owner shall be construed to be an acceptance
of a surrender of this Master Declaration. DDC's or an Owner's forbearance in pursuing or exercising one or
more of its or their rights or rernedies, or the failure of DDC or such Owner to enforce any of the covenants,
conditions and restrictions set forth herein or to promptly pursue and exercise any right or remedy contained
herein, shall not be deemed or construed to constitute a waiver of any other right or remedy or any waiver of
the furttrcr enforcement or the provision or the exercise of the right or remedy that_was the subject of the
forbearance or failure. No waiver by DDC or an Owner of any right or remedy on one occasion shall be
construed as a. waiver of that right or remedy oR any subsequent occasion or as a waiver of any other right
or remedy then or thereafter existing. No failure of DDC or an Owner to pursue or exercise any of their
respective powers, rights or remedies or to insist upon strict and exact compliance by any obligated person
with this Mast€r Declaration, and no custom or practice at variance with the terms of this Master Declaration,
shall constitute a waiver by DDC or such Owner of the dght to demand strict and exact complidnce with all
terms and conditions of this Master Declaration. No termination of this Master Declaration shall affect DDC's
or an Owner's right to collect any monetary amounts due to it for the period prior to termination.

SECTION 14. Governinq Law; Waiver of Jurv Trial: Venue. This Master Declaration shall be
governed by, and shall be construed in accordance with, the laws of the State of Florida. DDC, any Owner
and all other persons who may acquire any right, title, interest, lien or encumbrance in or to all or any part of
the Master Property subsequent or subordinate to this Master Declaration hereby waive any right any of them
may now or hereafterhave under Applicable Law to a trial by jury with respect to any suit or legal acti6n.lwhich
may be commenced by any of them against any of the others concerning the interpretation, construction,
validity, enforcement or performance of this Master Declaration or any other agreement or instrument executed
in connection with this Master Declaration. In the event any such suit or legal action is commenced by any
of them, each of them hereby agrees, consents and submits to the personaljurisdiction of the Circuit Court
of the Ninth Judicial Circuit of Florida in and for Orange County, Florida, with respect to such suit or legal
action. and each of them also hereby consents and submits to and agrees that venue in any such suit or legal
action is proper in said court and county, and each of them hereby waives any and all personal rights under
Applicable Law or in equity to object to the jurisdiction and venue in said court and county. Such jurisdiction
and venue shall be exclusive of any other jurisdiction and venue.
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IN WITNESS WHEREOF, DDC
and year indicated.

WITNESS:

caused this instrument to be duly executed as of the date

"DDC"

DTSNEY DEVELOPMENT COMPANY, a Florida corpora-
tion

has

Print Name: Donald W. Goodman

As its: Vice President of Development
Drabant

STATE OF FLORIDA

COUNW OF ORANGE

The foregoing instrument was acknowledged before me this 28th day of September, 1994, by
DONALD W. GOODMAN. as Vice President of Development of DISIIIEY DEVELOPMENT COMPANY, a Florida

corporation, on behalf of the corporation. He is personally known to rne.

WITNESS my hand and seal this 28th day of September, 1994-

(NOTARY SEAL} P- A- Drabant
{Notary Name Printedl
NOTARY PUBLIC
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EXHIBIT I'AU

LEGAL DESCRIPTION

The following described property lying, situated and being in Indian River County, Florida:

Parcel A

That portion of Government Ints I urd2, Section 26, Township 31 South, Range 39 East, lying East of State

Road AIA (said State Road A1A described in Official Records Book 35, Pages 58 and 393, Public Records

of Indian River County, Florida) located in Indian River County, Florida.

LESS AND EXCEPT the right of way for State Road 510 over the North 40 feet of Government

Lot 2 as described in Official Recsrds Book 339, Page 290, Public Records of Indian River

County, Florida.

LESS AND EXCEPT the North 25 fetof Government I-ot 1 conveyed to the Wabasso Bridge

Commissioners of Indian River County, Florida in Deed Book 14, Page 277,Public Records of
Indian River County, Florida.

ALSO EXCEPTING a parcel described as beginningat a point which is 316.9 feet East of the

Northwest corner of said Govemment Lot 1 and 25 fent South of the North line of said

Government Lot 1; thence East parallel to the North line of Government Lot 1, 183.5 feet, more

or less, to the high water line of the Atlantic Ocean; thence Southerly along and with said high

waterline 115.4feet, moreorless; thenceWesterlyparalleltotheNorthlineof I.ot l adistance

of 23L.35 feet, more or less; thence North 105 feet to the point of beginning; together with
riparian or littoral rights appurtenant thereto, if any, conveycd to the Commissioners of Wabasso

Bridge District on November 3, L92'1, for public pulposes in Deed Book 14, Page 320, Public

Records of Indian River County, Florida.

TOGETHER WITH

ParcelB 
a ' 

s
=

From the Southeast corner of Government I-ot 7, Section 26, Township 31 South, Range 39 East, Indian River ;
County, Florida, run North 00"28'45' West 84.56 feet to a point on the East right of way of State Road AIA L
for the Point of Beginning; thence run North 3l'08'1?" West along said East right of way line of State Road :
AIA a distance of t449.L4 feot to a point of intersection with the North line of the aforesaid Government Lot ?
7; thence run South 89"59'36" East, ilong said North line of Governmen tlotT a distance of 664.50 feet, more l
or less, to the mean high water line of the Atlantic Ocean; thence run South 32"37"40" East along said mean ;
high water line a distance of 140.04 feet, more or less, to the East line of the aforesaid Government [-ot 7; r\

Page i of iii of Exhibit nA' to Master Declaration of Covenants, Conditions and Restrictions
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thence run South 00"28'45" East a distance of L122.35 feet, more or less, to the Point of Beginning, being all

that part of said Government Lot 7 lying East of the East right of way of State Road A1A.

TOGETHER WITH

Parcel C

That portion of Government I-ots I and2, Section 26, Township 31 South, Range 39 East, lying West of State

Road A1A (said State Road AIA described in Official Records Book 35, Pages 58 and 393, Public Reeords

of Indian River County, Florida) located in Indian River County, Florida, being more particularly described

as follows:

Commencing at the Northwest corner of Government l-ot 2, Section 26, Township 31 South, Range 39 East,

run South 00"09'49" East along the West line of said Government Lot 2 a distance of 40.00 feet to the South

right of way line of County Road 510 as described in Official Records book 339, Page 290 and the point of
beginning.

From the point of beginning, run South 89"58'35' East along said South right of way line and parallel to the

North line of said Government Int 2 a distance af 420.98 feet, thence run South 00"01'26' West a distance

of 220.00 feet, thence run South 89'58'35" East and parallel to said North line of Government IA|Z a distance

of 330.00 feet, thence run North 00'01'26" West a distance of 220.00 feet to a point on the aforementioned

South right of way lin+of County Road 510, being 40 feet South of said North line of Governmentl-otz,
thence run South 89"58'35" East along said South rigtrt of way line a distance of 386.61 feet to a point on the

wester$ right of way line of State Road AIA as described in Offrcial Records Book 762, Page 1414, thenee

run South 24"24"57n East along said westerly right of way line a distance of 738.39 feet to a point of
curvature, thence run along the arc of a cune concave northeasterly, having a radius of'5799.65 feet, a central

angle of 06"43'00", and arc distance of 679.88 feet to a point of tangency, thance run South 31o07'56' East

a distance of 12.81 feet to a point on the South line of Government Lot 1, Section 26, Township 31 South,

Range 39 East, thence run South 89o59'5?' West along the South line of said Government Lot I a distance

of 442.38 feet to the Southwest corner of said Government Lot 1, also being the Southeast corner of said

GovernmentLat2, thence run North 89o58'26* West along the South line of said Government l.ot 2 a distance

of 1320.01 feet to the Southwest corner of said Government I-ot 2, thence run North 00o09'49" West along

the West line of said Government l'atz a distance of 1284.41 feet to the point of beginning. t -- g
LESS AND EXCEPT TIIE FOLLOWING PARCELS (Conveyed for right of way in those certain Special l
Warranty Deeds in favor of Indian River County, Florida, recorded in Officiat Records Book 1009 at I
Pages 2571 and 2573 of tfre Public Records of Indian River County, Florida):

A Parcel of land lying and situated in part of Government trlt 2, Section 26, Township

31 South, Range 39 East, Indian River County, Florida, being more particularly described

as follows:

Beginning at the Northeast corner of Government l,ot 2, run South 00" 19'56' East along

the common line of Government I-ots I and 2, a distance of 40.00 feet; thence run South

Page ii of iii of Exhibit 'A" to Master Declaration of Covenauts, Conditions and Resfrictions
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32"27'33" West a distance of 54.42 feet to the East right of way line of State Road A-1-A
as it now exists; thence run North 24"25'29" West along said East right of way line a
distance of 94.34 feet to the North line of Section 26; thence run North 89o59'02" East
along said North line, a distance of 68.07 feet to the point.of beginning.

TOGETHER WITH

The South 15 feet of the North 40 feet of Government [,ot 1, Section 26, Township 31
South, Range 39 East, less and except that certain parcel described in Deed Book 14, Page
277 and 320.

TOGBTI{ER WTTH

The South 40 feet of the North 80 feet of Government l-ot 2, Section 26, Township 31

South, Range 39 East lying West of the West right of way of State Road A-l-A (as it now
exists), LESS the Easr 330.00 feet of the West 750.98 feer thereof.

The whole together with all riparian and liuoral rights, easements, tenements, herediments and appurtenances,
if any, owned by Grantor and thereto belonging and anywise appertaining.
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Thls instrurnent prepared by
and retum to:

Kurt P. Gruber, Esq.
BAKER & HOSTE-TLER
2300 Sun Bank Center

.. 2OO South Omnge Avenue
Post Office Box 112
Odando, Flodda 32802
(,m4 a+9-4000

FIRST AMENDMENT TO irrnsren DECI-ARATION
oF covENANTS, CONDTTTONS AND RESTRTCTTONS

THIS FIRSTAMENDMENT (the'FirctAmendment') tothatc.ertainMASTER DEC|-ARAflON
OF COVENANTS, CONDITIONS AND RESTRICIION$ as recorded In Offici,al' Records Book 1035,
Page 1179, and as rerecorded in Official Records Book 1036, Page 2576, Public Recods of Indian Rfuer
County, Florida (the "Master Declaration") is made thlsurh day of April, 1sb, by DISNEy VACATION
DE:I/ELOPMENT, lNC. fDvD), a Florida corporation, while address is 200 Gelebration placo, Cdebration,
Florida u747, and by DISNEY VACATION CLUB AT VERO BEACH CONDOMTNTUM ASSOC|AT|ON, tNC.,
a FlorftJa not-for-profit corporation (the Tssociation"), whose address is 200 Celebration Place, Cetebration,
Fforida 34747.

WITNESSETH:

WHEREAS, Disney Development Corporation, a Florida corporation CDDC'), was the
declarant of the Master Declaration;

WHEREAS, pursuant to Artide Xl, Section 6 of the Master Dedaration, DDC has the sole
and exdusive right at any time to transfer and assign to any person, firm or corporation any or all rights,
powers, easements, privileges, authorities ard reseruations given to or reserved by DDC under the Master
Dec-laration;

WHEREAS, pursuant to Artide Xl, Section 6, DDC shall eWence the transfer and
assignment of its tights under the Master Dedaration by a writing, induding a deed of corweyance from
DDC to a su@essor in title to all or a portion of the Master Property, recorded in the PuHic Records sf
Indian River Gounty, Florlda, which writing shall speciftcally indicate EDC's Intent to transfer and asslgn any
or all dgttts, powefs, easements, privileges, authorities and reseruations given to or reserued by DDC under
the Master Declaration;

WHEREAS, DDC has granted, released and conveyed an estate for a term for years ending
January 31, 2042,to DVD pursuant to that certain Special Wananty Deed executed the 1lth day of October,
1995, and recorded in Official Records Book 1036, Page 2595; PuHic Recsrds of Indian River County (the
"Deed");
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(

WHEREAS, the Deed specifically Indicates DDC's lntent to transfer and assign any and all
rights, powers, easements, privileges, authorities and reseruations given to or reserved by DDC under the
Master Dedaration to DVD;

WHEREAS, DVD has constructed certain infrastructure and improvements upon a portion
of that certain real property subjected to the Master Dedaration and known as Parcel d as descdbed in
Exhibit "A'to the Master Declaration ('Parcel A);

WHEREAS, DVD has also declared a portion of Parcel A and the infrastructure and
improvements located thereon to the condominium form of ownership (the'Condominium) pursuant to
Chapter 718, FlotftJa Statutes, and pursuant to the Declaration of Condominium of Disney Vacation Club at
Vero Beach, a Condominium (the "Declaration');

WHEREAS, Article V, Section 3(b) of the Master Dedaration provides that neither DVD (as
the successor In interest to DDG and as the owner of that portion of Parcd A not dedared as part of the
Condominium) nor any Owner (as defined in Article l, Section 1(i) of 'the Mdsier Da:laration) induding the
Association, as to the owners of interests in the Condominium f0'e'nef), shall be under any obligation to
make reimbursement or contrlbute toward the costs associatd with the care and maintenance of any
improvements, Infraslructure or open areas installed, developed or constructed on the property of another
Owner;

WHEREAS, DVD and its invftees or lessees already have the right, pursuant to Artide lV of
the Declaration, to use the recreational areas and facilities of the Condominium (the "Common Elernents')
without contdbtfting towards the cost of operating and maintainlng such Common Elements;

WHEREAS, DVD already has the right, pursuant to Article lV and Article XIV'of the
Dedaration, to grant the use of the Gommsn Elements to its successors in tftle to those portions of the
Master Property which are not dedared to the Condominium without ontributing towards the cost of
operating and maintaining such Common Elements; 

i
WHEREAS, DVD has decided, notwithstanding.fts existing rights pursuant to Article V,

Section 3(b) of the Master Declaration and Article tV and Article XV of the Dedarat'on: (i) to require that
the owners of thsse portions of Parcel A which are not included wfthin the Condominium, Induding DVD
(the'Non-Condorninium Ownerso), share in the cost of operating ard malntaining the Common Elements
in connec,tion with the tight to use such Common Elements; and 00 to permit the Non€ondominiurn Owners
and their successors, assigns, invitees or lessees to use such Cornmon Elements as set forth hereinabove;

WHEREAS, DVD desires to amend the Master Dedaration to expresdy provide for the
shartng of the use of the Common Elernents (as already permitted pursuant to Artide lV and Artide XV of
the Dedaration) and the sharing of the costs of operating and malntaining the Common Elements by the
Non-Condomlnlum Owners;

WHERFAS, pursuant to Article lX, Section 2 of the Master Declaration, DVD has the right
to amend the Master Dedaration as to the portions of the Master Froperty owned by DVD;
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WHEREAS, pursuant to Artide lX Section 3 of the Master Dedaration, DVD or any Ownei
has the right to amend the Master Declaration as may be requlred from tlme to time;.provided, however,
that such amendment.has the pdor written consent of DVD ard all Owners;

WHEREAS, pursuant to Chapter 718, Florida Statutes, and the Declaratlon, the Association
is the entity responsible to operate and manage the Condorninium on behalf of the owners of interests in
the Condominium:

WHEREAS, pursuant to Artide l, Sebtion 1(i) of the Master Declaration, the Assochtion is
considered the Owner for purposes of the Master Declaration with respect to the portion of the Master
Property containing the Condominium; and

WHEREAS, DVD and the Association, .constituting all of the Qwners of the Master Property,
desire that the Master Dedaration be amended to provide for the aforementioned use and cost-snarint
arangement as to Parcel A;

NOW THEREFORE, DVD and the Association agree as foilows:

1. Recials and ?efinitionq. The above recitials are true and conect and are incorporated
herein by this reference. Unless otherwise provided in this First Amendment, terms with initial capitalization
used herein shall have the same meaning as defind in the Master Dec-laration.

2. Use and Cost€harin-q Arranqement. Attide V Sestion 3 of the Master Declaration is
hereby amended to Indude sub-sections (c), (d) and (€) as follows:

(c) Use and Cost€harlnq Ananoement. Portions of Parcel A, as descdbed in Exhibit "A'
to thls Master Dedaration fParcel A") have been dedared to the condominium form of
orvnership pursuant to that eertrain Dedaration of Condomlniurn for the Disney Vacation
ONub at Vero Beach, a condorninium, recorded in O'fffclal Records Book 1071, Page2227,
Public Records of Indian River Gounty (the *DVC at Vero Beach Condominium'). Dlsney
Vacation Development Inc., a Florida cor'poration fDVD), as the owRer of the term for
years estate sf that portion of Parcel A which has not been dedared to the DVC at Vero \

Beach Condominium, and the suoc.essors in tide of DVD to such property, and thelr
respective invitees and lioensees, shall have the right to use the recreational areas and
facilitie of the DVC at Vero Beach Condominlum (the'DVG at Vers Beach Common
Elements') on the same basis as the owners of lnterests in the DVC at Vero Beach
Gordominium (the'DVG at Vero Beaeh Condominium Ownerc). Notwithstanding
anything contained in subsections (a) or {b} of Artide V, Section 3 to the contrary, DVD and
its suc'cessors in title shall be responslble eaeh yearfor slraring the cornmon expenses of
the DVC at Vero Beach Condominium (the 'shared Expenses") in accordance with
generally accepted accounting prtnclples.

(d) The provisions of subsection (c) above shall notapplyto DVD, as the owner of the
term of years estate in Parcel B or Parcd C, as said Parcels are described in Exhibtt "A'to
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this Master Dedatratlon, or to DVD, as olwler of any other real property which is added to
the Master Property and made subJect to the Master Dedaration pursuant to Artlc{e ll,
Section 2 of the Master Declaration. Notwtthstanding the foregoing, DVD shall have the
rigttt, but not the obligation, tci proride that the o/vners of all or a portion of Parcel B,
Parcd O, or any other propefty added to the Master Property (an 'Adjacent Parcel Ownef)
shall have the right to use the DVC at Vero Beach Common Elements on the same basis
as the DVC at Vero Beach Condominium Owners with a concomitant obligation to
contdbute each year to the Shared Bqrcnses in accordance with generally accepted
accounting pdnciples. DVD's intent to subsequently provkle for Adjacent Parcel Owner use
of the DVC at Vero Beach Common Elements and to contribute to the Shared Expenses,
shall be set forth in an amendment to the Master Declaration made in accordance with
Article lX of the Master Declaration.

(e) DVD shall have the sole and exclusive right, at any time, to transfer and assign to
any person, firm or corporation, induding, but not limited to, an Owneq its rights pursuant
to subsection (d) above. Sucfr transfer or assignment shall be evidenced by a writing,
including a deed of conveyance ftom DVD to a successor in tide to all or a portion of Parcel
B, Parcel C, or other real property added ts the Master Property by DVD, rec.orded in the
Public Records of Indian River County, Florida.

3- Effect of First Amendment. To the extent that any provisions of this First Amendment
are different or in contravention of matters set forth in the Master Declaration, the provisions of this First
Amendment shall control. All other tenns of the Master Declaration shall remain in full force and effect.

lN WITNESS WHEREOF, DVD and the Association have caused this instrument to be duty
execut€d as of the date and year irdicated.

WTNESSES: .DVD"

DISNEY VACATION DEVELOPMENT,

Name: 6,6resqg Asits: Senior Yice Presideat €7
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WITNESSES: 'Association.

DISNEY VACATION CLUB AT VERO
BEACH @NDOMINIUM ASSCJC|ATION,
lNC., a Flodda not.for-profit corporation

Pdnt Name: Elal-ne Ferraro

Asits: Ireasurer

STATE OF FLORIDA

couNw or Or<r+Pc- f
) ss.

BEFORE ME, thE
and county aforesaid, appeared
DTSNEY VACATION DEVELOFMENT. lNC.. a.r !Y!, s

executed theforegoing instrument on behalf of the corporation pursuant to -due authority therefrom. EE-

"s 
klentificationis personally known to me or has produced

WITNESS my hand and seal this $day of Apdl, 1996.

.a$'(- l{r4,

(NorARY SEAL) jjffiti ffiHffi,.***iEtrEl I e'oi,".r"t ol'2ofi)

(Notary Name Printed)
NOTARY PUBUC
Commission No.

STATE OF FLORIDA

) ss.
COUNTY OF

DISNEYVACATION CLUB ATVERO BEACH CONDOMINIUM ASSOCIATION, lNC., a FlorirJa not-for-profit
corporatlon, and th€- acknorrvledged that 6h( executd the foregoing instrument on behalf of the

BEFORE ME, the undersigngd authority authorized to take acknowledgments in the state
and county aforesaid, appeared €lc;u\g-)<4{af O , known to meto be the-Tr€a,Sv(€-f oJ
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t.

corporation pursuant to due authority therefrom, _fu is personally known to me or has produced

as identification

WITNESS my hand and sealthis Say of April, 1996.

":${:o" 
JGREENE

*RArl * uvcomntrton@see0s4
(NOTARY SEAL) 1,$F^.C EryrcrFeb or'2ooo

(Notary Name Printed)
NOTARY PUBLIC
Commission No.
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{Exhibit "F" to the Declaration}

ARTICLES OF INCORPORATION
OF

DISNEY VACATION CLUB AT VERO BEACH
CONDOMINIUM ASSOCIATION, INC.

'(()

I

., |.i

-..:. '1.'. --.
-'(l ';-

' --.1

..

All terms used in these Articles of lncorporation of Disney Vacation Club at Vero Beach Condominium
Association, Inc. (the "Articles"l shall havethe same meaning as the identical terr.ns utilized in the Declaration
of Condominium of Disney Vacation Club at Vero Beach, a condominium {the "Declaration"}, unless the conten
otherwise requires-

ARTICLE I

'Name

The name of the corporation shall be the DISNEY VACATION CLUB AT VERO BEACH
CONDOMIN I UM ASSOCIATION, lNC. (the'Association" l.

In the event that the Property Management Agreement between the Association and Disney
Vacation Club Management Corp.. a Ftorida corporation ("DVCMC"I, is ever terrninated without the consent
of DVCMC, the name of the Association shall; without any action to be taken by the Board of Directors of the
.Association {the 'Board"} or the Association, simultaneously and autornaticatly be changed to VERO BEACH
CLUB CONDOMINIUM ASSOCIATION. lNC. In the event that the name "VERO BEACH CLUB CONDOMTNTUM
ASSOCIATION, lNC.' is unavailable for use by the.Association, the Board shall be emppwered to select an
alternative name for the Association; provided, ho-wever that, in no event shatl the Board select an alternative
name that uses or makes reference to the narne "Disney" or any other tradernark registered by The Walt
Disney Company, a Delaware corporation and/or any subsidiary or affiliate ther€of, (the 'TWDC Companies"l
or that corinotes any association wi:tft the "Disney" name.

In the event that the name of the Association is changed because of the termination of the
Property Management Agreement, the Board and any and all Owners shall be prohibited from using the name
"Disney" (or any other form theresfl in any manner whatsoever and shall immediately be required to:

a. Remove all signs containing the name 'Disney' from the ConOorninium Propeny
and from any offsite location to the.extent the sign refers to the Condominium or to. the Condominium
Property; and

. b. De,.otroy all stationery, descriptlve literature or printed or wriften matter b-earing
the name 'Disney' other than books and records of the Association; and

c. Cease and desist from using the name 'Disney' (or any other form there<ill
orally or in writing in referring to the Associatiori or the Condominium; and

d. Take immediate action to effect changes to the names of the Association arid
the documents of the Condominium reflecting the name "Disney" to eliminate the use of such names in any
manner whatsoever; and

e. Remove any architectural or landscaping features from the Condominium
Property which contain the "Disney" name or any "Disney" caricature. fanciful character. logo or other
trademarked symbot registered by any of The TWDC Companies. In this regard. the Association shalt be
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responsible. for repairing or repl4cing the structure or.landscbping'from which any such symbol has been
removed so as to ensure that the structural integriry of such structure or landscaping is not jeopardized and
that the appearance of the structure or landscaping remains consistent with the surrounding area.

ARTICLE II

Purooses

1 . The purpose for which the Association is organized is to rnanage, operate and maintain
a condominaum, to be known as the DISNEY VACATION CLUB AT VERO BEACH, A CONDOMINIUM (the
"Condominium'1, in accordance with the Declaration.

2. The Association shall have no capital stock and shall make no distribution of income
or profit to its members, directors or officers

ARTICLE III

Powers

1 . The Association shall have all of the comrnon law and statutory powers of a corporation
not-for-profit which are not in conflict with the terms of these Articles.

, 2; The Association shall have all of the powers reasonably necessary to implement the
purpose of the Association inctuding the following:

a. .. To adopt a budget and make and collect assessments against Owners to defray.
the costs of the Condominium.

b. To use the proceeds of assessments in'the'exercise of its powers anid duties.

c: To maintain, rnanage, repair, replace and operate the Condominium Property.

d. To reconstruct amprovements after casualty and construct further improvements
to the Condominium Property.

e. To promulgate and amend the Condominium Rules and Regulations respecting
the use of Condominium Property.

f. To -enforce by legal means the provisions of the various Condominium
Documents, these Articles, the Byfaws and the Condominium Rules and Regulations.

S. To contract for the management of the Condominiurn and to delegate to sudtr
contractor all powers and.duties of the Association exoept such as are specifically required by the various
Condominium Documents to have approval of the Board or the Owners- Notwithstanding any provisions
contained in these Articles to the contrary, it is the intent of these Articles that the board of directors of the
Association shall not have the power to independently terminate the Propefty Management Agreement except
as set forth in the Property Management Agre€ment. The Propefty Management Agreement may only be
terminated in accordance with it own terms or by the.vote of the Owners in accordance with Florida law.

h. To maintain, manage, repair, replace and operate the property of the singte
condorninium resulting from a merger of this Condsminium with another independent and separate
condominitim pursuant to the merger provisions of the Declaration.

:ll$iiiii

@
w
{f,t6'
..lJ
r+-"
-€
en
r\3
flts
cn

::

s:
ei
F}
86i:

110



i- To operate and manage or''assign the operation or rnanagement of any

reservation system created for the Conr]ominium. Notwithstanding any provisions contained in these Anicles
to the contrary, it is the intent of these Articfes that the board of directors of the Association shall not have

the power to independently terminate the Membership Agreement except as set forth in the Membership

Agreement.

3. Alt funds and the titles to all property acquired by the Association and the proceeds

thereof shall be held only for the benefit of the Owners in accordance with the provisions of the Condominium
Documents.

4- The powers of the Association shall be subject to and shall be exercised in accordance

with the provisions of the Declaration.

ARTICLE IV

Owners
.?

The qualifications of Owners, the manner of their admission to tl".: Association, and voting by
Owners shall be as follows:

1. All Owners of Units shall be members of this Association, and no other persons or
entities shall be entitled to rnembership. Each Unit shalt be entitled to one (11 vote.at Association meetings,
except for Commercial Units, which shall not be entitled to any vote. The vote of the Owner of a Unit shall

be cast by its Voting Representative. Voting Representatives for Units owned by more-than one person or by
a corpoftlticn or other entity shatl be cast by the Voting Representative named in a Voting Cenificate signed

or accepted OV alt oj the Owners of that Unit and filed with the s€cretary of the Association.

2. . Changes in membership in the Association shall be established by the recording in the
Public Records of lndian River County, Florida. of a deed or other instrument establishing a change of record

tide to a Unit in the Condominium and the delivery to the Association of a copy of such recorded instninlent.
The new Owner designated by such instrument shall ttrereby become a rnember of the Association. The

membership of the prior Owner shall'be thereby terminated-

' 3. The share of an Owner in the funds and assets of the Association cannot be assigned,
hypothecated or transferred in any manner except as an appurtenance to his or her Unit.

ARTICLE V :

-.=: Directors

t. The affairs of the Association will be managed by a board of directors of not tlsi ttan
three {3} nor more than seven (71 directors as shall be determined bV the Bylaws. and in the absence of su€tt
determination shall consist of three (31 directors. '

2- Directorsof theAssociationshall beappointedorelected attheannual Owners'meeting
in the manner determined by the Bylaws.

3. The following persons shall serve as directors until their successors are elected or
appointed as provr'ded in the Bylaws:
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Name

Kenneth May

James R. Cumbee

Thomas Katheder

Prebident Kenneth May

Vice-President M. Ricktiffe Choate. ll

-=.-Secretary/' llese'Meltzer
Treasurer:

Address

6751 Forum Drive, Suite 22O, Orlando, Florida 32821

6751 Forum Drive, Suite 22Q. Orlando. Florida 32821

6751 Forum Drive, Suite 22O, Orlando. Florida 32821

6751 Forum Drive, Suite 22O, Orlando, Florida 32821

6751 Forum Drive, Suite 22O, Orlando, Florida 32821

6751 Forurn Drive; Suite 22O, Orlando;'Florida'32821

ARTICLE VI

Officers

r The affairs of the Association shall be administered by a president, a vice president. a secretary,
3 tfo€sur--r, and as many assistant vice presidents, assistant seoietaries and assistant lreasurers as the Board

shall from time to time determine. Such officers shall be elected by the Board at its first meeting following
the annual Owners' meeting. Officers shall serve without compensation at the pleasure of the Board. The

sarne person may hotd two offices, the duties of which are not incornpatible; provided, however, that the
offices of president and vice president shallnot be held by the sarne person, nor shall the offiees of president

and secretary or assistant seoretary or treasurer or assistant tr€asurer be held by the same pefson. The names

and addresses of the officers who shall serve until their successors are designated by the Board are as follows:

isiii$t

ARTICLE VII

Indemnification

' Every director and eyery officer of the Association shatl be indemnified by the Association
against all expenses and liabilities, including attomeys'. fees, reasonably incurred brl or imposed upon such
officer or direotor in connection with any proceeding to which he or she may be a party, or in which such
officer or director rnay become involved by reason of his or her being or having been a director or officer at
the time such expenses are incurrbd,.exeept in such cas€s wherein the director or officer is adjudggd-guilty
of willful misfeasance or malfeasance in tre performance of his or her duties; provided that in the event of a
settlement, the indemnification herein shall apply only when the Board has approved such settlement and

reimbursement as being in the best interests of the Association. The foregoing indemnification shall be in
addition to and not exclusive of all other rights to which such director.or officer may be entitled.

ARTTCLE Vill

Bvlaws -

The Bylaws shall be adopted by the Eoard and may be altered, amended or rescinded by not
fess than.tralo-thirds l2t3l ot all the directors until the first election of a majority of directors by Unit Owners
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other than Disney Vacatisn Development. Inc. (-DVD"l. Thereafter, the Bylaws may be altered, amended or
rescinded by not less than two-thirds l2l3l of all the directors and by not less than a majoritv vote of 'the

voting interests of the Association at a duly called meeting of the Association-

ARTICLE IX

Amendments

Amendments to these Anicles of lncorporation shall be proposed and adopted in the following
manner:

1. Notice of the subject matter of a proposed amendment shall be included in the notice
of any rneeting at which a proBosed amendment is considered.

2. Until the first election of a majority of Directors by Owners other than DVD, proposal
of an amendment and approval thereof shall reguire the affirmative action of three-fourths (3/4) of the entire
membership of the 8oard, and no meeting of the Owners nor any approval thereof need,be had.

3. After the first election of a maiority of directors by Owners other than DVD, a resolution
approving a proposed amendment may be proposed by either the Eoard or by the Owners, and after being
proposed and approved by ooe ofsuch bodies, requires the approval of the other body. Except as otherwise
provided herein, such approvals rnust be by not less than three-fourths (3/41 of all the directors and by not less
than a three-fourths (3/41 vote of the voting interests of the Association at a duly called meeting of the
Association

4. An amendment when adopted shall be effective when fited with the Secretary of State
of the State of Florida and recorded in the Public Records of Indian River County, Florida.

5. Notwithstanding the foregoing, these Anicles may be amended by DVD as may be
required by any governmental entity or as.may..be necessary to conform these Articles to any governmental
statutes or as rnay be in the best interests of the Association.

ARTICLE X

Term

The term of the Association shall be the life of the Condominium. The Association shatl be
terminated by the termination of the Condominium in accordance with the Declaration.

ARTICLE XI

Soecial Meetinos

Special Owners' meetings shall be held whenever called by the president or vice president or
by a maj6rity of the Board and must be called by such officers upon receipt of a written request from fifty
percent {5O%} of the Owners, unless otherwise provided by law.

iii{i11i

dp.
.,i+
€
-{"1 '

T-tr
6.r
r\)
f\)
co
{"1)

$
it
i{,

113



. ARTIGLE XII

lncoroorator

The name and residence of the incorporator of the corporation is as foll..ows:

flese Meltzer, 6751 Forum Drive, Suite 22O, Orlando, Florida 32821.

ARTICLE XI!I

Reoistered Acent

The Association hereby appoints M. Rickliffe Choate, ll, as its Registered Agent to accept
service of process within this state. with the Registered Office locat€d at 1375 Buena Vista Drive, 4th Floor
North, Lake Buena Vista, Florida 3283O-1000.

ARTICLE XIV

Princioal Office

The address of ttre principal office of the Association is 675 t Forurn Drive, Suite 22O, Ortando,
Fforida 32821.

0r4 , 
,i, gT.*ttt WHEREOF the incorporator has affixed her sisnature this .XEa", ot

STATE OF FLORIDA }

COUNTY OF ORANGE I
I SS.

Theforegoinginstrurnentvr'asacknow|edgedbeforemethis31[d^,offu-'19g4,
by llese Melrzer, who is personally khown to me-€r+€€-Bftr#

as-iC€€ti+ic€tiorr.

(NOTARY SEAL}
{Notary Name Printed}
NOTARY PUBLIC
Commission No.

P. A. DRABAI{T

!;: tury cor,tMtssror,l l9 cc2714e6 EXnRES
Aptit 4. 1997

80r,tD.c0 ilrFu tRoY fAtil tRsuMr{c€, lt{c.
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REGISTERED AGENT CERTIFICATE

In pursuance of the Florida Not-For-Profit Corporation Aet, the
following is subnitted, in compliance with sa.id statute:

That DISNEY VACAIIION C&UB AIT VERO BEACE CONDOI.{INITIM ASSOCTATION,
INC., with its registered office as indicated in the Articles of
Incorporation, has named M. Rickliffe Choate, ff, Iocated at said
regristered office, as its registered agent to accept service of process
and perform such other duties as are required in the State.

'?

ACKNOWI,EDGMENT:

Having been narned to accept service of process and serve as.
registered agent f,or the above-stated corporation at the place
designated in this Certificate, the undersigned hereby accepts to act in
this capacity, and agrees to comply with the provision of, said statute
relative to keeping open said office, and further states that he is
familiar with S60?.0501, Florida Statutes

Dated: October 3J-, 1-994
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{Exhibit "C" to the Declarationl

. BYLAWS

OF

DISNEY VACATION CLUB AT VERO BEACH
CONDOMINIUM ASSOCIATION, INC.

a corporation not-for-profit
under the laws of the State of Florida

The terms used in these Bytaws of Disney Vacation Club at Vero Beaeh Condominium Association, Inc. (the

Blrlaws') shall have the same meaning as the identical terrns utilized in the Declaration of Condornini0m of
Disney Vacation Club at Vero Beach, a condominium (the 'Declaration"), unless the context otherwise requires.

I. IDENTITY

These are the Bylaws of DISNEY VACATION CLUB AT VERO BEACH CONDOMINIUM
ASSOCIATION, lNC., a eorporation not-for-profit under the laws of the State of Florida (the "Association"l,
and under the Articles of Incorporation {the "Articles"l whieh were filed in the office of the Secretary of State
of the State of Florida. The Association has been organized for the purpose of administering a condominium
upon ceftain lands in Indian River County, Florida knqwn as Disney Vacation Club at Vero Beach, a

condominium tthe "Condominiurn"l, in accordance with the Declaration of Condominium for Disney Vacation
Club at Vero Beach, a condominium (the "Declaration").

1. The office of the Association shall be at 6751 Forum Drive, Suite 220, Orlando, Florida

32821, or al such other place as may be designated by the board of directors of the Association (the "Board*l
from time to time.

2. The fiscal year of the Association shall be the calendar year.

3. The seal of the Association shall bear the name of the Association, the word "Florida,"
the words "Corporation Not-for.Profit," and the year of incorporation.

II. OWNERS'MEETINGS

1. The annubl.-Owners' meeting shall be held at such time, place and date as may be

designated by the Board. for the purpose of electing directors and of transacting any other business authorized
to be tiansacted by the Owners

2. As set forth in Article Xl of the Articles, special Owners' meetings shall be held
whenever called by the president or vice president of the Association, or by a majority of the Board, and must
be called by such officers upon receipt of a written request from fifty percent {50%} of the voting interests
except as provided for in Article lll below. Unless otherwise set forth in the notice of special meeting, as
provided for above, all special meetings shall be held in Indian River County, Florida.

3. Notice of all Owners'meetings stating the time andplace and the obJ'ects for which the
meeting is called shall be given by the president or secretary of the Association, unless waived in writing.
Such notice shall be sent in writing to each Owner at the Owner's address as it appears on the books of the
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Association and shall be sent by mail to each Owner not less than fourteen (14) days nor more than sixty (601

days prior to the date of the meeting. The post office certificate of mailing shall be retained in the records of
the Association as proof of such mailing. In addition, a notice of the rneeting shall be posted at a conspicuous
place on the Condominium Property, which location shall be duly adopted by rule by the Board upon notice
to the Owners, at least foufteen (141 days prior to said meeting. Owners may waive notice of specific
meetings and may take action by written agreement without meetings, and any Owner's attendance at a

. meeting shall constitute a waiver of the notice of that meeting. Mortgagees shall, upon prior written request,
be entitled to receive rrotice of all Owners' meetings. Failure to provide such notice shall not invalidate any
action taken at an otherwise properly noticed meeting. Where assessments against Owners are to be

considered for any reason at an Owners' meeting, the notice shall contain a statement that assessments will
be considered and shall specify the nature of any such assessment.

4. The presence in person or by proxy of Voting Representatives representing a majority
of the total voting interests eligible to vote shall constitute € quorurn, and decisisns shall be made by the vote
of a majority of the voting interests at a meeting at which a quorum is present.

r 5. Each Unit shall be entitled to one {1} vote at Association meetings, except for
Commercial Units, which shall not be entitled to any vote. The vote of the Owner of a Unit shall be cast by
its Voting Representative. Voting Representatives for Units owned by more than one person or by a

corporation or other entity shall be cast by the Voting Representative named in a Voting Certificate signed or
aceepted by all of the Owners of that Unit and filed with the secretary of the Association. The Voting
Certificate shall provide that all notices or other information required to be delivered to Owners by the
Association shall be delivered by the Association to the Voting Representative; provided, however, that the
Voting Certificate shall require the Voting Representative to provide the Owners of a Unit with all notices
required by Florida law, and provided that the Association shall be responsible for ensuring that such notices
are in fact delivered to the Owners of such Unit. Each Voting Certificate shall be valid until revoked by a
subsequent Voting Certificate. lf a Voting Certificate is not on file where the Unit is owned by more than one
Owner, the vote of such Owners shall not be considered in determining the requirements for a quorum nor for
any other purposes, By execution of a deed for purchase of an Ownership Interest in a tJnit in the
Condominiqm. the Cotenant of a Unit shall evidence his or her ioinder in the Master Cotenancy Agreement
recorded in the Public Records of Indian River County, which Agreement shall be recognized by the Association
as the Voting Cer.tificate for tha't Unit, and nothing herein shall affect the terms and conditions of the Voting
Certificate established in the Master Cotenancy Agreement for each Unit.

6. Votes may be cast in person or by proxy. Any proxy given shall be effective only for
the specific meeting for which originally given and any laMully adjourned meetings thereof and must be filed
with the secretary at or before the appointed time of the meeting. Each proxy shall specifically set forth the
name of the person voting by proxy; the name of the person authorized to vote the proxy, and the date the
proxy was given. Each proxy shall contain the date, time and place of the meeting for which the proxy is
given, and if a limited proxv, set forth those items which the holder of the proxy may vote and the manner in
which the vote is cast. ln no evdnt shall any proxrT be valid for a period of longer than ninety {90} days after
the date of the first meeting, and any adjournments ther€of, for which it was given. Every proxy shall be
revocable at any time at the pleasure of the Owner executing it. lf a proxy expressly provides, any pro5y
holder may appoinq in writing, a substitute to act in the Owner's place. lf such provision is not made,
substitution is not authorized.

7 - Approval or disapproval of an Owner upon any matter, whether or not the subject of
an Association meeting, shall be by the same person, corporation or other entity who would cast the vote of
such Owner if in an Association meeting.

8. lf any meeting of Owners cannot be organized because a quorum has not aftended, the
Owners who are present, either in Berson or by proxy, may adjourn the meeting from time to time until a
quorum is present.
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g. The order of business at annual Owners' meetings and, as far as practicable at all other
Owners' meetings, shall be:

A. Call to order.
B. Election of chairman of the meeting.
C. Calling of the roll and certifying of proxies.
D. Proof of notice of meeting or waiver of notice.
E. Reading and disposal of any unapproved minutes.
F. Report of officers.
G. Report of committees.
H. Election of directors.
l. Unfinished business.
J. New business.
K. Adiournment.

1O. For so long as Disney Vacation Developmenti Inc., a Florida corporation ("DVD"I, holds

Units or OwJrership Interests in Units for sale in the ordinary course of business, none of the following actions

may be taken without apBrovalin writing by DVD:

A. Assessment of DVD as the Owner of Units or Ownership Interests in Units for
capital improvements.

B. Any action by the Association that would be detrimental to the sale of Units

or Ownership Interests in UnG by DVD.

ffi. DTRECTORS

1. The affairs of the Association shall be managed by a board of directors who shall be

members ot,thg Association. excepting that the first Board and their successors appointed by the remaining

directors 0n the event of vacancies occuring before the first election of a maiority of directors by Owners!

need not be members. The initial Board shall consist of three (31 directors, and thereafter the membership of
the Board shatl consist of not less than three {3} nor more than seven (71 directors. The Board may from time
to time increase or decrease the number of persons to serve on the Board; provided, however, that the Board

shall always consist of an odd number of members. Where Ownership Interests are owned by corporations,

. the officers, directors, employees or other appointed representatives of said corporations shall be eligible to
serve on the Board on behalf of the corporation.

2. Election of directors shall be conducted in the following manner:

A. Mernbers of the Board shall be elected by a plurality of the votes cast at an

annual Owners' meeting. There shall be no cumulative voting. The president may appoint a nominating

committee which shall nominate a minimum of one {11 Owner for each office coming vacant. This nominatiqg
process shall not preclude any Owner desiring to be a candidate for rnembership on the Board from being

nominated from the floor.

B. Vacancies in the Board may be filled by the iemaining directors subiect to the
provisions of Paragraph 2(C) of this Article. A director appointed to fill a vacancy in office shall serve the
remainder.of the term of the office to which the departing director was appointed.

C. The directors named in the Articles of Incorporation shallserve until the first
election of directors, and any vacancies in office occurring before the first election shalt be filled by the
re.maining directors. .In the event there.are no remaining directors then any such vacancies shall be filled by
DVp. Unle:,s eCplicable lav' is :u!..seq'rientfie amendedlo pernrif a [onger,!:eriod of contro! of the Eoard by.DVtt
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(in which case such applicable law shall govern), the Owners of Ownership Interests in Units other than DVD
will be entitled to elect members of the Board as follows:

{1) At such time as fifteen percent (15%l or more of the Ownership
lnterests in all Units declared as part of the Condominium are owned by Owners other than DVD, the Owners
of Ownership lnterests other than DVD shall be entitled to elect not less than one third (1/31 of the members
of the Board.

Ql Owners of Ownership Inter:ests other than DVD shall be entitled ts elect
not less than a majority of the members of the Board three (31 years after fifty percent {50%} of the Ownership
tnterests in all Units declared as part of the Condominium that will be operated ultimately by the Association
have been conveyed to purchasers, or three {31 months after ninety percent {90%l of the Ownership Interests
in all Units deetared as part of the Condominium that will be operated ultimately by the Association have been
conveyed to purchasers, or when some of the Ownership Interests in the,Units have been sold and none of
the others are being offered for sale by DVD in the ordinary course of business, or seven years after the
recordation of the Declaration creating the initial phase or phases of the Condominium, whichever shall first
occur. i,

{31 DVD shall be entitled to elect not less than one (11 member of the Board

as long as DVD holds {or sale in the ordinary course of business at least five percent {5%} of the Ownership
lnterests in the all 9f the Units that will be operated ultimately by the Association.

(41 As to the election of directors Bursqant to Subparagraphs (1!, (21 and
(31 above, within seventy-five (75) days after Owners other than DVD are entitled to elect a member or
members of the Board, the Association shall call and give not less than sixty {6Ol days nor more than ninety

{9O} days notice of a meeting of the Owners for this purpose-

(51 Nothing in this subparagraph shqlt be construed so as to preclude DVD

from relinquishing control of the Board at any time DVD may so elect.

3. At the first election at which all of the members of the Board are elected by Owners
other than DVD, the majority of those directors receiving the most votes shall serve for a one {11 year term.
Thereafter, each director's service shall extend for a two (21 year period and thereafter until a successor is duly
elected and qualified or until the director is removed in the manner elsewhere provided. Prior to the first
election at which all of the members of the Board are elected by Owners other than DVD, the term of office
of each director elected by the Owners shall extend rrn'til the next annual Owners'meeting and thereafter until
a successor is duly elected or quplified.or until the director is removed in the manner elsewhere provided.

4. The organizational meeting of a newly elected Board shall be held within ten {l0l days
of their election at such place and time as shall be fixed by the directors at the meeting at which they were
elected, and no further notice of the orga.nizational meeting shall be necessary providing a quorum shall be
present.

5. Regular meetings of the Board may be held at such time and place as shdl bL

determined from time to time by a majority of the directors. Notice of regular meetings shalt be given to 6ach

director, personally or by mail, telephone or telegraph at least three {3} days prior to the date named for such
meeting unless such notice is waived. Notice of all meetings of the Board shall be posted in a conspicuous
place on the Condominium Property for the benefit of Owners at least forty-eight (481 hours in advance of such
meeting, except in an emergency. Any item not includgd on the notice may be taken up on an emergency
basis by at least a majoiity plus one of the members of the Board. Such emergency action shall be noticed
and ratified at the next regular meeting of the Board. Upon notice to the Owners, the Board shall, by duty
adopted rule designate a specific location on the Condominium Propefi upon which all notices of Board
meetings shatl be posted. All meetings of the Board shatt be open to all Owners. All Owners shall have the
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right to speak at meetings of the Board with reference to designated agenda items; however, the Board may
adopt reasonable rules governing the frequency, duration, and manner of Owner statements.

6. Special meetings of the directors may be called by the president of the Association and
must be called by the secretary of the Association at the written request of one-third { 1 /31 of the votes of the
Board. Not less than three (31 days notice of the meeting shall be given personally or by mail, telephone or
telegraph, which notice shall state the time, place and purpose of the meeting.

7. Any director may waive notice of a meeting before or after the rneeting, and such
waiver shall be deemed equivalent to the giving of notice. Any director's attendance at a meeting shall
constitute a waiver of the notice of that rneeting.

8. A quorum at directors' meetings shall consist of the directors entitled to cast a majority
of the votes of the entire Board. The acts of the Board approved by a majority of,votes pr€sent shall constitute
the acts of the Board except as specifically otherwise provided in the Declaration. lf at any meeting of the
Board there is less than a quorum present, the majority of those present may adjourn the meeting from time
to time untit'a quorum is present.

9. The presiding officer of directors' meetings shall be the president of the Association.
In the absence of the president, the vice president of the Association shall preside.

1O. Directors' fees, if any, shall be determined by the Owners, and no director shatl receive :.

a fee prior to the election of a maiority of the mernbers of the Board by Owners other than DVD.

1 1 . Owner directors may be, removed from the Board pursuant to Section 718.1 1 2(2llkl,
Florida Statutes.

iiiiiiiii

12. Anything to the contrary contained herein notwithstanding, any director appointed by
DVD may be removed by DVD at any time. Upon such removal, DVD shall immediately appoint a replacement
director and,notify the remaining directors, if any, of such removal and appointment.

IV. POWERS AND DUTIES OF THE BOARD OF DIRECTORS
;

All of the powers and duties of the Association shall be exercised by the Board, including those i

. existing under common law and statutes and the Condominium Documents. Such pow.ers and duties of the
directors shall be exercised in accordance with the provisions of the Declaration governing the use of the
Condominium Froperty, and shall inc{ude the following:

t. To adopt a budget and to make and collect assessments against Owners to defray the
costs of operating the Condominium. ( {sl

. 2. To use the proceedS of assessments in the exercise of its powers and duties. 3
cs

3. To maintain, manage, repair, replace and operate the Condominium Propertv, incldding *"J
obtaining and maintaining adequate insurance to protect the Association dnd the Condominium Property- 

;
4. To reconstruct improvements after casualty and to construct further improvements to S

the Condominium ProPerty. f\)
\-o

- 5. To make and amend rules and regulations respecting the use of the Condominium Cfi
Property. Such rules and regulations may be promulgated by the Board at any duly noticed meeting of the

. Board or of the ownerg.
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6. To enforce by tegal means the provisions of the Condominium Documents.

7. To contract for management of the Condominium and to delegate to such contractor
all powers and duties of the Association except such as are specifically required by the Condominium
Documents to have approval of the Board or Owners. Notwithstanding any provisions c'ontained in these
Bylaws to the contrary, it as the intent of these Bylaws that the board of directors of the Association shall not
have the power to independently terminate the Property Management Agreement except as set forth in the
Propeny Management Agreement. The Property Management Agreement may only be terminated in
accordance with it own terms or by the vote of the Owners in accordance with Florida law.

B. To pay taxes and assessments which are liens against any part of the Condominium,
and to assess the same against the Owner subject to such liens.

9. To pay the cost of all power, water, sewer and other utility services rendered to the
Condominium and not billed directly to an Owner.

.i. I O. To employ personnel for reasonable compensation to perform the services required for
proper administration of the purposes of the Association, including accountants and attorneys.

1 1. To bond any or all employees, officers and directors of the Association, for which the
Association shall bear the costs.

12. To maintain, manage, repair, replace and operate the. propefty of the single
condominium resulting from a merger of this Condominium with another independent and separate
condominium pursuant to the rnerger provisions of the'Declaration.

13. To maintain all books and records concerning the Condominium and the Vacation
Ownership Plan including the maintenance of a complete list of the names and addresses of all Owners. a copy
of which shall be provided to the Division of Florida Land Sales, Condominiums and Mobile Homes upon
request.

14: To operate and administer or assign the operation and administration of any reservation
system created for the Condominium, and to amend or revise the reservation system as is necessary from time
to time. Notwithstanding any provisions contained in these Bylaws to the contrary, it is the intent of these
Bylaws that the board of directors of the Association shall not have the power to independently terminate the
Membership Agreement except as set forth in the Membership Agreement.

V. OFFICERS

1. The executive officers of the Association shall be a president, a vice president, a
secret€ry, and a treasurer, all of whom may be directors of the Association and who shall be elected annually
by the-Board at any meeting. Any person may hold two or more offices except that the president shall ngt
also be the vice president, secretary or treasurer, or assistant secretary or assistant treasurer. The Board shall
from time to time elect such other officers and designate their powers and duties as the Board deteniines
necessary to manage the affairs of the Association.

2. The president shall be the chief executive officer of the Association. The president shall
have all of the powers and duties which are usually vested in the office of president including the power of
appointinf committees from among the Owners from time to time, as the president may in his or her discretion
determine appropriate, to assist in the conduct of the affairs of the Association
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3. The vice president shall, in the absence or disability of the president, exercise the
powers and duties of the president. The vice president shall also generally assistthe president and exercise
such other powers and perform such other duties as shall be prescribed by the ciirectors.

4. The secretary shall keep the minutes of the proceedings of the directors and the Owners
in a book available for inspection at any reasonable time by the directors or Owners, or their authorized
representatives. The Association shall retain these minutes for a period of not less than seven (71 years. The
secretary shall dttend to the giving and serving of all notices required by law. The secretary shall have custody
of the seal of the Association and affix the same to instruments requiring a seal when duly signed.

5. The treasurer shall have custody of all property of the Association, including financial
records, funds, securities and evidences of indebtedness. The treasurer shall keep the financial records of the
Association and shall keep the assessment rolls, the accounts of the Owners, and the books of the Association
in accordance with good accounting practices. The treasurer.shall perform all other duties,incident to the
office of treasurer of an Association and as may be required by the directors or the president of the
Association.

6. The compensation of all employees of the Association shall be fixed by the directors.
This provision shall not preclude the Board from employing a director or an officer as an employee of the
Association nor from contracting with a director for the management of the Condominium.

VI. FISCAL MANAGEMENT

. The provisions for fiscal management of the Association set forth in the Declaration and the
Articles shall be supplemented by the following:

1- Assessments.

. A. The Board shall fix and determine frorn time to time the sum or sums necessary
and adequate for the Common Expenses of the Condominium. Cornrnon Expenses shall include the expenses
for the operation, maintenance, repair or replacement of the Common Elements and the Limited Common
Elements, costs of carrying out the powers and duties of the Association, all insurance premiums and expenses
relating thereto, including fire insurance and extended coverage, and any other expenses designated as

Cornmon Expenses from time to time by the Board, or under the provisions of the Declaration. The Board is
specifically empowered, on behalf of the Association, to make and collect assessrnents and to lease, maintain,
repair and replace the Common Elements and Limited Common Elements of the Condsminium. Funds for the
payment of Common Expenses shall bb assessed against the Owners in the propoftions of percentages of
sharing Cornmon Expenses, as provided in the Declaration. Assessments for Units shall be due on the first day
of January each year and shall be considered delinquent if payment has not been received on or before the
thirty-first day of January each ye'ar, unless otherwise ordered by the Board. Speciat assessments, should such
be required by the Board, shall be levied in fie samtl rnanner as prsvided for regular assessments, and shall
be pay'able in.the manner determined by the Board. lf an Owner shall be in default in the payment of any
assessment or taxes due on the Ownerfs interest, the Association shall have all collection rights available to
it under Chapters 718 and 721 , Florida Statutes. lf any unpaid share of Comrnon Expenses or assessnients
is extinguished by foreclosure of a superior lien or by a deed in tieu of foreclosure thereof , the unpaid share

of Common Expenses or assessments shall be Common Expenses collectible from all the Owners.

.- B. The assessment roll shall bd maintained in a set of accounting books in which
there shallbe an account for each Unit. Such an account shall designate the name and address of the Owners
or Owner, the dates and amounts in which the assessments come due, the amounts paid upon the account
and the balance due upon assessments. Assessments shall be made against Owners in an amount not less

than required to provide funds in advance for payrnent of all of the anticipated current opetating expenses and
for all of thr- ';npaiC onereting exnenses previously ;rrcr.:red. In the abseoce of a determination brz,thedirec.tors
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as to the frequency of assessments, assessments shall be due and payable annually. The personal liability of
an Owner for assessments shall survive the termination of such Owner's membership in the Association.

C. Any Owner shall have the right to require a certificate from the Rssociation
showing the amount of unpaid assessments against such Owner with respect to the Owner's'Unit. The holder
of a mortgage or other lien shall have the same right as to any Unit upon which the lien is against. Any person
who relies upon such certificate shall be protected thereby-

D. Notice of any meeting at which assessments against Owners are to be
considered, whether a meeting of the Board or of the Owners, shall specifically contain a statement that
assessments will be considered and the nature of such assessments.

2. Budqet.

A. The Board shall adopt a budget for each calendar year which shall contain
estimates of the cost of performing the functions of the Association and estimates of the income of the
Associationr The proposed annual budget of Common Expenses shall be detailed and shall show the amounts
budgeted, by accounts and expense classifiGations. In addition to annual operating expens€s, the budget shall
inctude reserye accounts for capital expenditures and deferred maintenance. These accounts shall include roof
replacement, building painting and pavement resurfacing. The amount to be reserved shall be computed by
means of a formula which is based upon estimated life and estimated replacement cost of each reserve item.
These reserve accounts may be waived, or less adequate reserves established, by a majority vote of the voting
interests present a.t a duly called meeting of the Association. The budget shall include the following items:

(1) Common Expense Budget:

{a} Administration of the Association.
(bl Management fees.
(c) Maintenance.

l3l +:*j"Jr'.T:::::,:i,iltrl$"J*. 
commonrv used tucirities'

tf) Taxes upon leased areas.
(sl Insurance.
(h) SecuritY Provisions.
(i) Operating capital.
{j} Reserves'

. tkl ::"""r,*?J,:T"",:i J:i,,i;"iil"":. " Frorida Land sares'

{ll The costs and expenses of the Disney Vacation Club, including
the DVC Reservation Component, that are attributed to the

"-: Condominium.
{m} Other ilxPenses.

)osed assessments a( lgether with an 
"pnr"ttotar of assessments. 

l2l Proposed assessments against each owner' tc

B. Copies of the proposed budget and proposed assessments shall be transmitted
to each Owner at least fourteen {141 days prior to the meeting at which the budget is to be considered,
together with a notice of the meeting which shall state tne tirire and place of the meeting. The meeting shall
be open to all Owners. lf the budget is subsequently amended before the assessments are made, a copy of
the amended budget shall be furnished to each Owner. lf an adodted budget requires assessment against the
Owners in any fiscal or calendar year in excess of 1 1 5% of the assessments for the preceding year, the Board,
upon written application to it of 1Oo/" of the voting interests of the Association, shall call a special meeting of
ife O'rrners witirin tf :rtv {30! days,.givipg rl<.rt.tess than ten tlOl da.ys vrr:tt1r:n nnr-iceto each-Ourrlec Atthe
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special meeting, Owners shall consider and enact a budget. The adoption of the budget at such a special
meeting shall require a vote of a majority of all voting interests. The Board may propose a budget which
exceeds 115o/o of the assessments for the preceding year to the Owners at a meeting of the Owners or in
writing, and if the budget or proposed budget is approved at the meeting or by a majority of all voting interests
in writing, the budget shall be adopted. ln determining whether assessments exceed-115o/o of similar
assessments in prior years, any authorized provisions for reasonable reserves for repair or replacement of the
Condominium Property, expenses by the Association which are not anticipated to be incurred on a regular or
annual basis, or assessments for capital improvements to the Condominium Property, shall be excluded from
the computation. However, as long as DVD is in contrsl of the Board, the Board shall not impose an
assessment for any year greater than 1 15% of the prior fiscal or calendar year's assessment without approval
of a majority of all voting interests of the Association.

3. li" O"oo"itory of the Association shall be such bank or other institution as permitted
by applicable Florida law, as shall be designated from time to tirne by the'direetors and from which the monies
in such accounts shall be withdrawn only by checks signed by such persons as are authorized by the directors.

.r 4. \Mthin six,ty (60l days following the end of the Association's fiscal year, the Board shall
mail or furnish by personal delivery to each Owner a complete financial repoft of actual receipts and
expenditures for the previous twelve (121 month period. The repoft shall also be furnished to any Mortgagee
upon written request. The repoft shall show the amounts of receipts by accounts and receipt classifications
and shall show the amounts of expenses by accounts and expense classifications, including, if applicable, the
following:

A. Cost for security.
B. Pro:fessional and management fees and expenses-
C. Taxes.
D. Cost for recreational facilities.
E. Expenses for refuse collection and utility services.
F. Expenses for lawn care.

, G. Cost for building maintenance and repair.
. H. Insurance costs.

l. Administrative and salary cxpenses.
J. General'reserves, maintenancereservesanddepreciation reserves.

In lieu of sending the financial report to the owners as set forth above, the Board shall be permitted to send
. a complete set of financial statements to the owners within ninety (90) days following the end of the previous
fiscal year, as permitted under Sectiol 718.11 1{141, Florida Statutes.

5. The Board shall obtain fidelity bonding of att officers and directors who control or
disburse funds of the Association, as defined in Section 718.112121{jl, Florida Statutes. The amount of such
bonds shall be determined in accoidance with Section 718.112 (2Xil, Florida Statutes. The premiums on such
bonds shall be paid by the Association ds a Common Expense.

VII. PARLIAMENTARY RULES

Robert's Rules of Order (latest edition) shall govern the conduct of the Association proceedings
when not in conflict with the Condominium Documents or with the statutes of the State of Florida.

VIII. AMENDMENTS

Amendments to- these Bylaws shall be proposed and adopted in the following manner:
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1. Notice of the subject matter of a proposed amendment shall be included in the notice
of any meeting at which a proposed amendment is considered.

2. Until the first election of a majority of directors by Owners other than DVD, proposal
of an amendment to these Bylaws and approval thereof shall require the affirmative action of two-thirds (2/31

of the entire membership of the Board, and no meeting of the Owners nor any approval thereof need be had.

3. After the first election of a majority of directors by Owners other than DVD, an
amendment may be proposed by either the Board or by the membership of the Association, and after being
proposed and approved by one of such bodies, it must be approved by the other. Except as otherwise
provided herein, a resolution adopting a proposed amendment must receive approval of not less than two-thirds
l2l3l of the votes of the entire membership of the Board and not less than a majority vote of the voting
interests of the Association at a duly catled meeting of the Association. Directors and Owners not presefit at
the meeting considering the amendment may express their approval in writing within ten (101 days after such
meeting.

i. 4. An amendment when adopted shall become effective only after being recorded in the
Public Records of Indian River County, Florida.

5. These Bylaws shall be amended by DVD, if necessary, to make the same consistent
with the provisions of the Declaration, to conform these Bylaws to meet the requirements of any governmental
entity or statute, as may be in thdbest interests of the Association, and as it may deem appropriate, in its sole
discretion, to carry out the purposes of the project and to expand or enhance the Vacation Ownership Plan or
the Disney Vaeation Club. No Bylaw shall be revised or amended by reference to its title or number only.
Proposals to amend existing Bylaws shall contain the full text of the Bylaws to be amended; new words shall
be inserted in the text double underlined, and words to be deleted shall be lined through. However, if the
proposed change is so extensive that this procedure would hinder rather than assist the understanding of the
proposed amendment, it is not necessary to use double underlining and lining as indicators of words added or
deleted, but, instead, a notation must be inserted immediately preceding the proposed amendment in
substantially the following tanguage "Substantial rewording of Bylaw. See Bylaw . . . for present text."
Nonmaterial errsrs or omissions in the Bylaw amendment process shall not invalidate an otherwise properly
promulgated amendment.

IX. SEVERABILITY AND CONFORMITY TO STATE LAW

These Bylaws are to be governed by and construed according to the laws of the State of
Florida. lf it should appear that any of the provisions hereof are in conflist with the Declaration or any rule sf
law or statutory piovision of the State of Florida, then such provisions of these Bylaws shall be deemed
inoperative and null and void insofar as they may be in conflict therewith, and shall be deemed modified to
conform to the Declaration or such rule of law.

X. MANDATORY NON.BINDING ARBITRATION

lnternal disputes arising from the operation of the Condominium among DVD, the Association,
the Owners, their respective agents and assigns, or any or all of them, must be submitted first for resolution
through non-binding arbitration pursuant to Florida law.

: CERTIFICATE

The undersigned hereby certifies that the undersigned is the duly elected and acting secretary
.of the Associatien named herein and that the foreqoing is a true copy gf the Bylaws of said Association duly
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adopted by action of the directors dated
Bylaws have not been amended or

O932KPG/237d1!OooO3FRAFT-1 O/BYLAWS.CIN - 1 O/31 /94.mit

it t{t r'q f fX( , $4, and hereby further certifies that such
and remain in full forcd and effect at the date hereof.

DArED tnis # day of lee:l.
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,f i i TilTHERECORDSOF( t ', 
"{E[im5i,?fS?'H'It'lDtAN RIVER CO., Fl*{.

UNANIMOUS BOARD OF DIRECTORS APPROVALWITHOUT MEETING
FOR

DISNEYVACATION CLUB ATVERO BEACH CONDOMINIUM ASSOCIATION' lNC.

By signing below, we, the undersigned, being all of the members of the Board of Direc{ons of the above
named Corporation, which is duly organized and existing under the laws of the State of Florida, do hereby
consent to amend Sec{ion Vl, paragraphs 4 and 5 of the Bylaws for the Corporation as follows (all additions to
the text are shown as double-unrledine and all deletions are shown as s*dkeout):

+ng

B, Prefessienelandmanagementfeessndexpenses,
#

ie*
, E, Fxpenses fer rcfuse eolle€tien end, utility sen/iees,

' G, Gost fer bsilding maintenan€e and repair,

L Admini*rative and salery exfense*
, J, €eneral reserves;-rnaintenanee reserves and depreeiatien reserves,

fiseal yeari as pemitted under Se€*iens 71 gJ 1 1{14)i cr^di^ Q{^" *^''

€4. The Board shall obtain fidelity bonding of all officers and direcfors who control or disburse
funds oJ the Association, as defined in $ection 71E.112(2)0, Florida Statutes. The amount of suclt bonds shall
be determined in accodance wtth Section 718.112e)A, Florida Statutes. The premiums on such bonds shall
be paid by the Association as a Comrnon Expense.

The foregoing action was taken effective as sf the date hereof without a meeting pursuant to Section
Vlll, paragraph 2, of the Bylaws.
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Dated: 
( l- "l ,fl4, tooZ

STATE OF FLORIDA
COUNTY OF ORANGE

The foregoing instrument was acknowl-edged before
Matthew A. Quimet, Thomas Katheder and Robert S.
Board of Directors, Disney Vacation Club at Vero
Inc., a Florida Corporation' on behalf of t
knovon to me.
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me on February 24, 1997, by
DeVries as Members of the
Beach Condominium Assoclation,

ey are personally

A. Ouimet

"S$i{#{h,ffis.nflF{*tnnii'A iE rflffim#offirucmpfir6
ffi Jrsre24t99f-,q.{jae.'r g0fi0t0lllRtrmovFi{rrlxs$Rqllc8.ilc. Jeff REuscher, Notary blic, State of Flor-lda
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Prcpated by and tdum to:
gesg M. Flarnm, Bquiro
Disney Vacaion Development, lna

!\ - 200 Celebration Place, #437
f , r Glebraion. FL 34747
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INTHE FECORDSO'? :
JEFFBEYK BARTON

CLERK C|aCUIT COURT
tN9rAN R|VERCO.,Ft.A
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IJNANIMOUS BOARD OF DISECTORS APPROVAL.W]THOUT MEETING
FOR

DISNEY VACATION CLUts AT VERO BEACH CONDOMINIUM.ASSOCIATION, INC.

By signing below, we, the undersigned, being all of the members of the Board of Directors.of the
above named Corporation, which is duly organized and existing under the laws oJ the State of Florida, do
hereby consent to amend Section ll, paragraph 10 and Section Vl, paragraph 1.A of the Bylaws for:the
Corporation

Sectio.lt ll, paragraph 9 is hereby amended as follows (all additions to the text are shown as dguble udelllnC
and alldeletions are shown as strit€drtr):

'9. The order of business at annual Owners' meetings and, as far as practicable at all other
Orrrners' meetings, shall be:

A. Callto order.
B. Election of Chairman of the meeting.
C. Calling of the roll and certifying of proxies.
D. Proof of notice of rneeting or waiver of notice.
E. Reading anddisposalof any unapproved minutes.
F. Report of 'officers.
G: Report of committees.
H. Electiqn of dkectors.
l. Unfinished business.
J. New business.
K. Adjournment.

Section Vl, paragraph 1.A is hereby amended as follows (all additions to fte text are shown as double
u[derline and alldeletions are shown as *rjkeeul):

"1. Assessments.

A. The Board shall fix and determine from time to time the sum or surns necessary
and adequate fot the Comrnon Expenses of $re Condominium. Conrrnon Expenses shall include th6
expenses for fie operation, maintenance, repair or replacement of the Common Elements and the
limited Common Elements, costs of carrying out fre powers and duties of the Association, all
insurance premiums and expenses relating thereto, including fire insurance and extended coverage,
and any other expenses designated as Common Expenses from time to time by the Board, or under
fre provisions of fie Declaration. The Board is specifically empowered, on behalf of the Association,
to make and collect assessments and to lease, maintain, repair and replace fie Common Elements
and Limited Common Elements of the Condominium. Funds for tfre payment of Common Expenses
shall be assessed against the Olrrners in the proportions of percentages of sharing Common
Expenses, as provided in the Declaration. Assessment for Units shall be due on the lifieenhf,ret day
of January each year and shall be considered delinquent if payment has not been recEed €reF
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:
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before the foudeenththisAir€+ day of Eenruarylanuary each year, unless otherwise ordered by the
Board. Special assessments, should such be fequired by the Board, shall be levied in the dame
manner as prwided for regular assessments, and shell be payable in the manner determined by the
Board. lf an Owner shall be in default in dre payment of any assessment or taxes due on his interest,
the Association shall have all collection rights available to it under Chapters 718 and721, Florida
Statutes. lf any unpaid share of Common Expenses or assessments is extinguished by foreclosure of
a superior lien or by a _deed in lieu of foreclosure trereof, the unpaid share of Common Expenses or
assessments shall be Common Expenses eollectible from all the O,vners."

The foregoing action was taken effective as of the date hereof without a meeting pursuant to Section
Vlll, paragraph 2, of the Bylaws.

Dated: J'rt -Qct

STATE OF FLOFIDA
COUNTY OF OSCEOLA

The foregoing instrument.yvas acknowledge before me this /lA day of fr' ' , ,1999 by George Aguel, and
Denise Godreau, as rnembers of the Board of Directors ol Disney Vacation CluU At Vero Beach Condominium
Association, Inc., a corporation not-for-profit under the laws of Florida, on behalf ol the corporation. They are

ffi

personally known to me.

Notary
STATE OF FLORIDA
COUNTY OF OSCEOLA

as a mer$ber of,the Board ol:Directors of Disney Vacation Club At Vero Beach Condominiurn Association, lnc., a

JENNIFER I OPITZ
My Comc*sin CC5{Xl58a
€rpka Nov. t3. lgo{l

j :assocVb\Bylaws\2d_amd_VB
Rev. ?2t99:3:20 PM

:1"?F*.':1"":"T**

Theforegoinginstrumentwasacknowledgebefore ^m" 
3d dayof t'..ldyfh .lgggbyThomasKatheder,

o

N)
or
T
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N)

O
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Preparad by and rotum to:
John M Mc€oyan, Esqulre
Dlsney Vacaton Development, Inc,

clo Complalnce DspatuEnt
1390 Gelebrafon Blvd,
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ENT TO THE BYLAWS
OF

D|SNEY VACATTON CLUB AT VERO BEACH CONDOMTNTUM ASSOC|AT|ON, tNC.

This Amendment to the Bylaws of Disney Vacation Club at Vero Beach Condominium
Association, Inc. (this "Amendmenf') is effective as of December 13, 2012.

WHEREAS, by a duly noticed and called annual meeting of the Board of Directors (the "Annual
Board Meetlng") of Disney Vacation Club at Vero Beach Condominium Association, Inc. (the
.Assoclatlon"), which was held on December 13, 2012, and at which a quorum was present, this
Amendment was unanimously approved by the Board of Directors; and

UUHEREAS, by a duly noticed and called annual meeting of the Members (the "Annual Members
Meeting") of the Association, which was also held on December 13,20'12, and at which a quorum was
present, this Amendment was Approved by a majority vote of the voting interests of the Association.

NOW, THEREFORE, Section ll, Paragraph 3 of the Bylaws of the Association is hereby
amended as follows (all additions to the text are shown as dctJble!fflellined and all deletions are shown
as strikeeut):

u3. Notice of all Owners' meetings stating the time, place and the objects for
which the meeting is called shall be given by the president or secretary of the Association,
unless waived in writing. Sudh notice shall be sent in writing to each Owner at the Owner's
address orsrdladdr€ss as it appears on the books of the Association and shall be sent
by mail. facsimile {uogn con to each Owner not less than
fourteen (14) days nor more than sixty (60) days prior to the date of the meeting. Any
notice Ov e-mail s
use ot e.mait tor notl
tne notice bv e-mail
lbe-Oumer. The pobt office certificate of mailing shall be retained in the records of the
Association as proof of such mailing. In addition, a notice of the meeting shall be posted at
a conspicuous place on the Condominium Property, which location shall be duly adopted by
rule by the Board upon notice to the Owners, at least fourteen (14) days prior to said
meeting. Owners may waive notice of specific meetings and may take action by written
agreement without meetings, and any Owne/s attendance at a meeting shall constitute a
waiver of the notice of that meeting. Mortgagees shall, upon prio;" written request, be
entitled to receive notice of all Owners' meetings. Failure to provide such notice shall not
invalidate any action taken at an otherwise properly noticed meeting. Where assessments
against Owners are to be considered for any reason at an Owners' meeting, the notice shall
contain a statement that assessments will be considered and shall specify the nature of any
such assessment."

lN WITNESS WHEREOF, the Association has executed this Amendment to the Bylaws the
Association on the date set forth above and certifies that the Amendment has been unanimously
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approved by the Board of Directors of the Assocation and approved by a vote of a majority of the voting
interests of the Assocaition

DISNEY VACATION CLUB AT VERO BEACH CONDOMINIUM ASSOCIATION, INC., a FIoridA not.for-
profit corporation

Witnesses:

STATE OF FLOR}DA
couNw oF Wkl\y,(/

U
The foregoing instrument was acknowledge before me this {7 a^V
2013 by Kenneth M. Potrock, as President of Disney Vacation Club at Vero
Association, Inc., a corporation not-for-profit the laws of Florida, on behalf of the corporation. He
is personally known to me.

STATE OF FLORIDA .

cOUNTy oF o€4e/6d"

The foregoing instrument was acknowledge before me this + day of kbzt-<A ,

2013 by John McGowan, as Secretary of Disney Vacation' Club at Vero Bedch Gondominium
Association, Inc., a corporation not-for-profit under the laws of Florida,-on behalf of the corporation. He
is personally known to me.

ffi
Nolary Public Stato of Flodda
Fay A Golding
My Commission EE 837887
Expir€s 11/14l2016

J lData\REALESTATEUMM29\DVC\ByLawslBylaws-AMEND-VER0-3 201 3,doc
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Disney Vacation Club Atvero Beach Condominium Association, lnc.

Estimated Operating Budget ForTheYearJanuary 1.2014Through December 31.2014

2014Annual Budget (Per 2014Annual Budget (Per

Revenue Components Budget Vacation Point) Budget Vacation Point)

175 Vacation Homes

20l4Annual

266 Vacation Homesl

2014Annual

$2,160 $0.0007

188,4M 0.0612

433,140 0.1406

13,501,141 4.4140

Interest Income - Taxes and Operating

Member Late Fees and Interest

Breakage Income

Member Annual Dues Assessment

Developer Subsidy

$1,133 $0.0007

98,857 0.0612

299,113 0.1 850

9,539,712 5.9017

80,671 0.0499

TOTAL REVENUESAND TNCOME $10,019,486 $6.1985 $14224885 $4.6165

Cost Components

Administration and Front Desk

Annual Audit

DVC Reservation Component

Fees to the Division

Housekeeping

lncome Taxes

lnsurance

Legal

Maintenance

Management Fee

MemberActivities

Security

Utilities

TOTAL OPERATING EXPENSES

$2,887,964 $0.9372

14,382 0.0047

21,600 0.0070

27,132 0.0088

3,404,122 1.1048

102,596 0.0333

1,209.186 0.3924

1,000 0.0003

1,815,896 0.5893

1,786,725 0.5799

1,272,485 0.4130

195,638 0.0635

1,486,159 0.4823

$2,032,739

14,382

I I,331

1 7,850

2,211,711

53,821

908,960

1.000

1,486.883

1,249,867

1,022,797

1 38.1 00

870,045

$1.2576

0.0089

0.0070

0.01 10

1.3684

0.0333

0.5623

0.0006

0.9199

0.7732

0.6327

0.0854

0.5382

$10,019,486 $6.1985 $14,224,885 $4.6155

I ihis estimated operating budget is used solely for the purpose of determining the developer subsidy for purchasers who purchased prior to

1/li96asdescribedinNote6. ltdoesnotreflectactualorestimatedA'ssociationexpenses.

Estimated Operating Budget Notes

All capitalized terms not defined in these budget notes will have the same meanings ascribed to such

lerms in the Component Site Public Offering Statement for DisneyVacation Club atVero Beach. 5ee also

Additional Budget Notes.

Description of Revenue Components:

1 . Interest Income -Taxes and 0perating - Interest eamed on (i) ad valorem tax deposits held in escrow and (ii)

operating budget deposits invested until expended for operating expenses.

2. Member late Fees and lnterest - All delinquent Annual Dues paymenb are subject to a late fee of $25 per

0wnership Interest plus interest atfie maximum rate permitted by law (cunently 18 percent) accrued on $e
amount ou6tanding fiom ttre original due date.
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Breakage lncome - As stated in the Condominium Documents, Disney Vacation Club Management Corp.

("DVCMC") rents, during the Breakage Period, certain accommodations tlrat have not been reserved by

Members. the Association is entitled to receive, as breakage income, the proceeds of such rentals not to
exceed 2.5 percent of the aggreEate of $e Condominium Operating Budget (total operating expenses less

the sum of interest income and Member late fees and interest) and Capital Reserve Budget in each calendar
year.

MemberAnnual DuesAssessment -Ihe amount assessed to 0v'mers wi$ an Ownership Interest in Disney's

Vero Beach Resort

Developer Subsidy and Guarantee for Owners Who Purchased 0n or After 1/t/95 - In an effort to afford
all existing 0wners and cunent Purdrasers witr a fair and equitable dues assessment, Disney Vacation

Development Inc. ("DVD"), has agreed to subsidize the 2014 estimated Annual Operating Budget in $e
amount of $0.0499 perVacation Point and, $erefore, your 201 4 operating assessment will be calculated by

multiplying the number of Vacation Points associated wift your 0wnership Interest by $5.9017 perVacation

Point DVD does not make any commitment that it will add additional phases to the Condominium or fiat it
will elect to subsidize the Annual 0perating Budget in future budget years beyond December 31, 201 4.

the obligation of DVD to provide this subsidy is a matter of private contract among DVD, cunent Purchasers

and the Association (as to existing Owners). DVD reserves the right to discontinue offering this subsidized

operating assessment in the frrture.

DVD has further agreed to guarantee to each Purchaser and 0wner that $ey will only be required to pay

an assessment for operating expenses of $5,901 7 perVacation Point through December 31, 201 4 exclusive

of ad valorem taxes wtrich are billed separately. In consideration of dris guarantee and pursuant to Florida

law DVD will be excused from the payment of it share of the expenses which ofienivise would have been

assessed against its unsold Ownership Interests during the term of fte guarantee. As a consequence of
this exemption. during the term of this guarantee, existing 0wners and cunent Purchasers will not be

specially asessed with regard to Common Expenses, except as hereinafter provided, if Common Expenses

exceed $e guarantee perVacation Point amount and DVD will pay any difference between actual expenses

and assessments colleced from all Owners and income from other soulces. Amounts expended for any

insurance coverage required by law or the Condominium Documents to be maintained by fre Association

and depreciation expense related to real property shall be excluded fiom fre calculation ofthe Developer

obligation exceptthat for real property used forthe production offeet revenue or other income depreciation

expense shall be excluded only to the extent they exceed the net income from the production of such feet
revenue or other income. DVD will pay such expenses as needed to meet expenses as they are incuned.

Howeveri any elqenses incuned during fte guarantee period resulting from a natural disaster or an act of
God, which are not covered by insurance proceeds from the insurance maintained by the Association, will
be assessed against all Owners owning Ownership Interests on the date of such natural disaster or act of
God, or their successors or assigns, including DVD, provided $at during any period of time DVD contols the

Association pursuant to Section 718;301, Florida Statutes the Association maintains all insurance coverages

required by Section 721 .165, Florida Statutes. DVD reserves the right, but is under no obligation, to extend

and/or increase the amount ofthis guarantee for one ('l) or more periods of one (1) year each after the

expiration ofthis guarantee period on December 3,l,2014, as permitted by Florida law

Developer Subsidy for 0wners Who Purchased Prior to 1/1/96 - lhe Vero Beach Resort was structured as

a phased condominium and no additional phases are intended to be added to the condominium. 0nly
175 Vacation Homes have actually been made part of the Conddminium. In an effort to afford Owners

who purchased prior to 1/1/96 with a fair and equitable assessment DVD has commifted to 0wners who
purchased priorto l11196 thatthe net annual assessmentlor condominium common expenses imposed upon

such Owner shall be based upon fie assumption $at 266Vacation Homes have acually been added to the

condominium, this is accomplished $rough a developer contributed subsidy, which for the year January

1,2014 through December 31,2014, will be $1.5376 perVaotion Pointfor Owners who purchased prior

to 1/1/96.lhe arnount of the developer contributed subsidy as set forth in this Annual 0perating Budget is

an estimated amount only, the actual amount will be equal to ttre amount necessary to pay the difference

between the actual Operating Budget determined on a per Vacation Point basis based upon 175 Vacation

Hornes and the estimated Operating Budget determined on a per Vacation Point basis based upon 266
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Vacation Homes. Ihe obligation of DVD to commit to pay ttris subsidy during the subsidy period is a matter of
privatecontractbetweenDVDandOwnerswhopurchasedpriortol/1/96, DVDdoesnotofferthissubsidyto
Owners who purchase on or after 1/1/96.

By basing the netannual operating assessmentforfie budgetyear 201 4 on the presumption that 266Vacation

Homes would have been declared into the Condominium. DVD is able to provide 0wners who purchased prior

to 1/1/96 with a lower annual operating assessment. lt is cunently contemplated that no additionalVacation
Homes will be added to tre Condominium.

As a consequence of this subsidy, assessments during the subsidy period for Owners who purchased prior to
t/l/96 will not exceed an amount on a perVacation Point basis equal to dre Ourners' share of the estimated

Common Expenses determined as ffthere were 266 Vacation Homes declared into the Condominium.

Description of Cost Components:

1. Administation and Front Desk - Cost of front desk operations and resort management including operating
supplies and equipment rental. Also includes costs for operational and administrative support from tre WALT

DISNEY WoR["D@ Resort ("$/DW").

2. Annual Audit - tee for tre independent audit 0f fie Association's financial statemenb as required by

Florida law.

3. DVC Reservation Component - Fee paid to Buena Vista Trading Company for providing the exchange

component ofthe Club cental reservation system.

4. Fees to the Division - Annual fee of $2, per Vacation Home, per week, assessed by the State of Florida for
regulation of the timeshare industy in Florida.

5, Housekeeping - Cost of cleaning Vacation Homes and public areas; replacement of disposable amenities in
Vacation Homes. Also includes the purchase, replacement and cleaning of linens and towels.

6. lncomeTaxes - Federal income taxes. Timeshare condominium associations may not claim non-profit status for
federal income tax purposes under cunent regulations.

7. lnsurance - Cost of insurance premiums for property coverage, general liability, wofters' compensation, crime

and Directo/s and Office/s liability.

8. Legal - Cost of legal counsel regarding Association business.

9, Maintenance - Cost of interior and e)derior maintenance and repairs not paid for out of replacement reserves.

Also includes landscaping, pest confrol and fire alarm monitoring.

10. Managernent Fee - fte paid to DVCMC for providing management services to the Association according to
the Property Management Agreement. the fee is equal to 12 percent of the total operating Budget (total

operating expenses less the sum of interest incorne, Member late fees and interest, and breakage income) and

Capital Reserve Budget exclusive of the management fee.

't t. Member Activities - Cost of recreation operations, certain Member activities and events at $e Resort Cost

of quarterly Member newslefter, annualfusociation meetings and printing and postage forAssociation legal

mailings.

1 2. Security - Cost of guard coverage at the Resort

13. Utilities - Cost of electricity, gat water, sewer, solid waste disposal, cable television and telephone service at
the Resort.

See alsoAdditional Budget Notes.
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Estimated Capital Reserves Budoet ForJanuary 1.2014Through December 31.2014

2014Annual Budget (Per Build-out Budget (Per

Replacement Fund Components Budget Vacation Point) Budget Vacation Point)

175 Vacation Homes

2014 Annual

266 Vacation Homesl

2014 2014 Build-out

$3,300,s66 $1.071 1

(s,243',) (0.0030)

TOTALCApfTA! RESERVES BUDGET $2,045,043 $1.2552 $3,291,323 $1,0681

Capital Reserve Analysis For The Year Ended December 31. 2013

Capital Reserves

Interest lncome

Replacement Fund
Components

$2,054,089 $1.2708

(9,046) (0.0056)

Estimated
Fund Balance

as of
December 31,

2013

Estimated
Estimated Remaining
Useful Useful
Lives Lives
(Years) (Years)

Estimated
Currerit

Replacement
Costs

(175 Vacation
Homes)

Estimated
Current

Replacement
Costs

(265 Vacation
Homes)1

Roof Replacement/Repair

lnterior Refurbishment

External Building Painting

Common Element Renovation

Pavement Resurfacing

Caoital Reserves

TOTAT

5-40 2-22
1 -41 1 -23

6-10 1-8
3-41 1-26
2-25 1 -6

$3,790,i31

8,908,377

1,660,950

13,746,820

5s3,841

$4,658,740

13,511,927

2,041,278

1 6,894,593

680,660

$10,728,227

510,728,227 $2&660,719 $37,787,198

llhis estimated capital reserves budget is used solely forthe purpose ofdetermining the developer subsidy for purchasers who purchased

prior to 1/1/96 as described in Note 2. h does not reflect actual 0r estimated A,ssociation expenses,

Estimated Capital Reserves Budoet Notes

All capitalized terms not defined in these budget notes will have the same meanings ascribed to such terms
in the Component Site Public Offering Statement for DisneyVacation Club atVero Beach.

'1. Funds Covered - the annual budget for Capital Reserves covers funds set aside, in accordance with
Florida Statutes using the pooling accounting method, for the repair or replacement of major items
pertaining to the Units and Common Elements with a useful life of greater than one year. the interest
earned on these funds remains in the Capital Reserves account and is not absorbed into the Operating
Budgets.

2. Developer Subsidy for Owners Who Purchased Prior to 1/1/96 - The Vero Beach Resort was originally
structured as a phased condominium and no additional phases are intended to be added to the

. 
condominium. Only '175 Vacation Homes have actually been made part of the Condominium.
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In an effort to afford Owners who purchased prior to l/1/96 with a fair and equitable dues assessment,

DVD has committed to 0wners who purchased prior to 1/1/96 that the net annual assessment for
Common Expenses of the Condominium imposed upon such Owners who purchased prior to 1/1/96
shall be based upon the assumption that 266 Vacation Homes (equivalent to a total'of 3,081,338
Vacation Points) have actually been added to the Condominium. this is accomplished through a

developer contributed subsidy, which for the year January 1, 201 4 through December 31, 201 4, will be

$0.1 970 perVacation Point for Owners who purchased prior to 1/'1196.

The amount of the developer contributed subsidy as set forth in this Annual Capital Reserves Budget
is an estimated amount only. Ihe actual amount will be equal to the amount necessary to pay the
difference between the Annual Capital Reserve Budget determined on a per Vacation Point basis based

upon 1 75 Vacation Homes and the Annual Capital Reserve Budget determined on a per Vacation Point
basis based upon 266 Vacation Homes. Ihe obligation of DVD to commit to pay this subsidy during the
subsidy period is a matter of private contract between DVD and Owners who purchased prior to 1/'l196.

DVD does not offer this subsidy to Owners who purchase on or after 1/l/96.

By basing the net annual capital reserves assessment for the budget year 2014 on the presumption

that 266 Vacation Homes would have been declared into the Condominium, DVD is able to provide

0wners who purchased prior to l/1/96 with a lower annual capital reserves assessment. lt is currently
contemplated that no additionalVacation Homes will be added to the Condominium.

As a consequence of this subsidy, assessments during the subsidy period for Owners who purchased
prior to 1/1/96 will not exceed an amount on a perVacation Point basis equal to the owners' share of
the Annual Capital Reserve Budget determined as if there were 266 Vacation Homes declared into the
Condominium. DVD shall not be liable for any capital reserve Common Expenses incuned during the
subsidy period that are in excess of budgeted Common Expenses for capital reserves.

3. Develooer Guarantee - DVD has agree to guarantee to each Purchaser and Owner that they will only be

required to pay an assessment for reserves expenses of $1 ,2652 per Vacation Point throuEh December

- 31. 201 4. exclusive of ad valorem taxes. which are billed separately. In consideration of this guarantee

and pursuant to Florida law DVD will be excused from the payment of its share of the Common
Expenses which otherwise would have been assessed against its unsold Ownership Interests during
the term of the guarantee. As a consequence of this exemption, during the term of this guarantee,

DVD will pay any difference between actual expenses and assessments collected from all Owners and
income from other sources. DVD will pay such expenses as needed to meet expenses as the expenses

are incuned. However, any Common Expenses incuned during the guarantee period resulting from
a natural disaster or an act of God, which are not covered by insurance proceeds from the insurance

maintained by the Association, will be assessed against all 0wners owning 0wnership lnterests on the
date of such natural disaster or act of God, or their successors or assignl including DVD, provided that
during any period of time DVD controls the Association pursuant to Section 71 8.301. Florida Statutes.

the Association maintains all insurance coverages required by Section 721.165, Florida Statutes. DVD

reserves the right but is under no obligation, to extend andlor increase the amount ofthis guarantee

for one (l) or more periods of one (t) year each after the expiration of this guarantee period on
December 31, 2014, as permitted by Florida law.

See also Additional Budget Notes.
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1.

2.

Additional Budqet Notes

2014 Dollars -All costs are stated in 2014 dollars unless othenivise indicated.

Books and Records -lhe books and records fortheAssociation are maintained at 1390 Celebration
Boulevard. Celebration, Florida 34747. The person responsible for the upkeep and custodianship of the
books and records of the Association is the Treasurer of the Association, (407) 566-3000.

Related PartyTransactions - DVD is a Florida corporation and a subsidiary of TheWalt Disney Company
("TWDC"), a Delaware corporation. DVD acquired a term-oflears interest in the property, located in
Indian River County, Florida. DVD developed the Condominium on the property. and sells ownership
interests in condominium unitt as part of the vacation ownership plan. Unless othenruise extended,
the term-for-years interest will expire on January 31,2042, and vest to the benefit ofWalt Disney Parks

and Resorts U.S., Inc. ("WDPR"), a Florida Corporation (formerlyWalt DisneyWorld Co.), its successors

and assigns, as successor by merger to Walt Disney World Hospitality & Recreation Corporation
("WDWHRC"), formerly known as and sometimes identified herein and in DVC Resorts Documents as

Lake Buena Vista Communitiet Inc. WDPR is also a subsidiary of TWDC.

Certain directors or officers of DVD or DVCMC serve on the Board or as officers of the Association.

Certain directors or officers of theAssociation are also employees of TWDC or its affiliates.

DVD retains no less than 2 percent of the total ownership interests in each unit declared in the
Condominium and is responsible for annual dues with respect to its retained or unsold ownership
interests. DVD has retained ownership interest equivalent to approximately 32,91 7 vacation points. In

addition, DVD also had unsold ownership interests equivalent to approximately 29,644 vacation points

as of December 31,2012. During the year ended December 31,2012, DVD annual dues paid to the

Association were $609,738.

During the year ended December 31, 201 2, DVD voluntarily subsidized the operations oftheAssociation
for common expenses incuned, in the amount ol $17 ,728. As of December 31,2012, the amount due
to DVD related to the allocable expenses was $1 56,290.

DVCMC, a Florida corporation, is the manager of the Association and is also a subsidiary of TWDC.

Management fees payable to DVCMC are 1 2 percent ofthe total operating and reserve budget exclusive
of real estate taxes, transportation fees, and the management fee. Management fees incurred during
the year ended December 31 . 201 2, were $1,1 93,1 42.

DVCMC has entered into an agreement with the Association whereby DVCMC may operate a resort
hotel operation with respect to the rental of unreserved accommodations in the Condominium. Gross
proceeds, resulting from the rental of unreserved accommodationt are retained by the Association

up to an amount equal to 2.5 percent of the adjusted operating and reserve budget, as defined, in

each calendar year, as breakage revenue. During the year ended December 31 , 201 2, the Association
received $285,535 in breakage revenue.

Substantially all operating expenses have been allocated to theAssociation from DVCMC, and certain
operating expenses have been rendered by or incuned through other TWDC entities,

Amounts due to or from DVCMC are payable in full and due on demand. As of December 31, 2012, the

amount due to DVCMC for allocable expenses was $501,793.

Management Agreement - The Association cunently has a three-year management agreement ending
September 12,2016 with DVCMC. Ihereafter, the management agreement automatically renews for
successive periods of three (3) years each, upon its scheduled expiration, unless either party gives

the other written notice of nonrenewal. as stipulated in the agreement. DVCMC provides on-site
management and maintenance services, and off-site administrative and accounting services.
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Pursuant to the Agreement, DVCMC has been delegated the authority by the Association to provide all
servicet through employees and experts retained by it incidental to the management and operation of
the Condominium, In connection therewith, substantially all operating expenses have been allocated
to theAssociation from DVCMC. However, certain operating expenses may be incuned through other
Disney entities,

5. Vacation Homes - Wherever used throughout this budget, the telm Vacation Home does not include
studio or one bedroom accommodations that comprise part of a two bedroom lockoff Vacation Home.

6. Use Availability Periods - Pursuant to Secion 721 .1 3(3Xc)1, Florida Statutes, the total number of 7-day
annual use availability periods currently registered with the State of Florida is 8,925.

Estimated Ad Valorem Taxes for January '1. 2014 through December 31. 20'14

The amount of ad valorem taxes assessed against each Unit will be determined by the Indian River County
Property Appraiser's office. The ad valorem tax assessments to be included on your 2014 Annual Dues

billing staternent will be $0,5862 per Vacation Point. this is DVCMCs best estimate of the actual taxes
which will be assessed for the tax year 2014. DVCMC does not certifo this ad valorem tax estimate. Each

0wner is responsible for his or her per Vacation Point share ofthe actual tax bill received each year from the
Indian River CountyTax Collecto/s Office. Any difference between the tax estimate and actual taxes paid

on the Owner's behalf will be applied towards the Owner's subsequent year's tax assessment.

2014 Estimated Annual Dues Assessment

For Owners Who Purchased On or After 1/1 /96: The estimated Annual Dues for the year January t, 201 4
through December 31 , 2014 are $7.7531 per Vacation Point which is comprised of the estimated Annual
Operating Budget ($5.9017 perVacation Point), the estimated Annual Capital Reserves Budget ($'1.2652

per Vacation Point) and the estimated ad valorem taxes ($0,5862 per Vacation Point). The total amount
ofAnnual Dues paid by a Purchaser or Owner is determined by multiplying the total number ofVacation
PointsrepresentedbytheOwnershiplnterestpurchasedby$7.753'1. Forexample,iftheOwnershiplnterest
is represented by 230 Vacation Points, the estimated Annual Dues would be $1,783.21 .

For Owners Who Purchased Prior to 1/1 /96: the estimated Annual Dues for the year January 1, 201 4
through December 31, 2014 are $6.0683 per Vacation Point which is comprised of the estimated Annual
Operating Budget ($4.4140 per Vacation Point), the estimated Annual Capital Reserves Budget ($1.0681

per Vacation Point) and the estimated ad valorem taxes ($0.5862 per Vacation Point). the total amount
of Annual Dues paid by a Purchaser or Owner is determined by multiplying the total number of Vacation
PointsrepresentedbytheOwnershiplnterestpurchasedby$6.0683. ForexamplqiftheOwnershiplnterest
is represented by 230 Vacation Points. the estimated Annual Dues would be $1,395.71 .
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CONDOMINIUM RULES AND REGULATIONS OF

DISNEY VACATION CLUB AT VERO BEACH, A CONDOMINIUM

Each Owner of a Unit in Disney Vacation Club at Vero Beach, a Condominium shall be governed by and

shall comply with the terms of the Condominium Documents and these Condominium Rules and Regulations

adopted pursuant to the Condominium Documents. All terms used in these Condominium Rules and Regulations

shall have the same meaning as the identical terms used in the Declaration of Condominium for Disney Vacation

Club at Vero Beach, a condominium. Failure of an Owner to comply with the provisions of the Condominium

Documents and these Condominium Rules and Regulations shall entitle the Association or other Owners to

pursue any and all legal and equitable remedies for the enforcement of such provisions, including, but not limited

to, an action for damages, an action for injunctive relief or an action for declaratory judgment,

1. Personal Use, Except for Units or Ownership Interests owned by DVD, which may be utilized as

provided in the Declaration of Condominium, each of the Vacation Homes shall be occupied only as vacation

accommodations. Except for Units or Ownership Interests owned by DVD, rentals of Vacation Homes to the

general public by DVD or the Management Company and use of Vacation Points in connection with the DVC

Reservation Component or extemal exchange programs, use of the accommodations, commonly used facilities,

and recreational facilities of the Condominium is limited solely to the personal use of the Owners or Cotenants,

their lessees, guests, exchangers and invitees and for recreational uses by corporations and other entities

owning Ownership Interests in a Unit. No Owner may occupy a Unit or Vacation Home or use any recreational

facilities or Common Elements at any time other than during the time that a Vacation Home is properly reserved

in accordance with the Condominium Documents. Except as set forth above, use of Vacation Homes, recreational

facilities and Common Elements, other than Gommercial Units and Commercial Unit LCEs, for commercial

purposes or any purposes other than the personal use described herein is expressly prohibited, "Commercial

purpose" shall include a pattern of rental activity by a Cotenant that the board of directors of the Association (the

"Board"), in its reasonable discretion, could conclude constitutes a commercial enterprise or practice. From time

to time, to the extent that the Board determines that use is occurring that is for a commercial purpose, the Board

may in its sole and absolute discretion, adopt and amend policies to provide what constitutes a commercial

enterprise, practice or purpose. The Association has adopted a policy regarding what constitutes a commercial

enterprise, practice or purpose, which policy is a record of the Association and may be reviewed upon request,

No Vacation Home in any Unit may be divided or subdivided into a smaller Vacation Home without prior written

approval of DVD. No Ownership Interest may be added to a vacation ownership plan, multisite timeshare plan,

vacation club or exchange program except as provided in the Declaration of Condominium without written

approval of DVD. The provisions of this Section 1 do not apply to DVD or the Management Company,

It is expressly contemplated that Commercial Units and Commercial Unit LCEs may be operated as, and

portions of the Master Property and nearby properties owned by The TWDC Companies are and willcontinue to

be operated as, commercial spaces containing stores, restaurants, entertainment areas and other public

establishments which may have nighttime hours of operation and which may result in noise or light levels in

excess of that typically occurring in areas consisting solely of residential accommodations, including, without

limitation, fireworks and concerts. In addition, a monorail system and other transportations systems are operated

on portions of the Master Property and nearby properties owned by The TWDC Companies which also may result

in noise or light levels in excess of that typically occurring in areas consisting solely of residential

accommodations. Nothing contained within these Condominium Rules and Regulations shall be deemed to

prohibit such commercial activity,

2, Common Elements and Limited Common Elements. The Common Elements and Limited

Common Elements shall be used only for the purposes for which they are intended in the furnishing of services

and facilities for the enjoyment of the personal use of Owners.

3, Nuisances. No nuisance shall be allowed upon the Condominium Property or within a Unit or a

Vacation Home, nor any use or practice that is the source of annoyance to Owners or which interferes with the

peaceful possession and proper use of the property by the Owners. All parts of the Condominium shall be kept in
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a clean and sanitary condition, and no rubbish, refuse or garbage shall be allowed to accumulate or any fire

hazard allowed to exist. No Owner shall permit any use of a Unit or a Vacation Home or make any use of the

Common Elements that will increase the cost of insurance upon the Condominium Property.

4. Lavufut Use. No immoral, improper, offensive or unlavuful use shall be made of the Condominium

Property, a Unit or a Vacation Home, and all valid laws, zoning ordinances and regulations of all governmental

bodies having jurisdiction shall be observed, The responsibility of meeting the requirements of governmental

bodies for maintenance, modification or repair of the Condominium Property a Unit or a Vacation Home shall be

the same as the responsibility for the maintenance and repair of the property concerned.

5. Leasing of Vacation Homes, All of the terms and provisions of the Condominium Documents and

these Condominium Rules and Regulations pertaining to use and occupancy shall be applicable and enforceable

against any person occupying a Vacation Home as a tenant to the same extent as against an Owner, Any lease

or rental agreement, whether oral or written and whether specifically expressed in such agreement or not, shall

be deemed to contain a covenant upon the part of each such tenant designating the Association as the Owne/s

agent for the purpose of and with the authority to terminate any such lease or rental agreement in the event of

violations by the tenant of the terms and provisions of the Condominium Documents or Condominium Rules and

Regulations. All leasing or rental agreements relating to the use, occupancy and possession of any Vacation

Home must be in writing and must set forth an acknowledgment and consent on the part of the lessee-sublessee-

tenant to use, occupy and possess such Vacation Home in conformance and compliance with the provisions of

the Condominium Documents and these Condominium Rules and Regulations. In the event an Owner fails to

secure a written leasing or rental agreement, the Association reserves the right to request the lessee-sublessee-

tenant to execute an acknowledgment to use and occupy the rented or leased Vacation Home in conformance

and compliance with the Condominium Documents and these Condominium Rules and Regulations.

6, Signs. No "For Sale" or "For Rent" signs or other displays or advertising shall be maintained on

any partof the Common Elements, Limited Common Elements, Units or Vacation Homes, except that the right is

specifically reserved in DVD, to place and maintain "For Sale" and "For Rent" signs for so long as it may have

Units or Ownership lnterests to sell or lease in this Condominium or any other DVC Resort, and except as

permitted by the board of directors of the Association (the "Board") from time to time.

7. Prohibited Vehicles. No trucks, motorcycles, trailers or commercial vehicles (excluding those

vehicles owned by DVD or the Management Company) shall be parked in any parking space, except such

temporary parking spaces provided for the purpose as may be necessary to effectuate deliveries to the

Condominium, the Association or the Owners. Bicycles and motorcycles shall not be stored on the Condominium

Property except in such areas designated for this purpose or except as permitted by the Board,

8. No Pets, All pets are prohibited, No pets of any type are allowed on Condominium Property,

L Exterior Appearance. No Owner shall decorate or alter any part of a Unit or a Vacation Home so

as to affect the appearance of a Unit or a Vacation Home from the exterior. Such decoration or alteration shall

include painting or illumination of the exterior of a Unit or a Vacation Home, display of plants or other objects

upon balconies or railings or exterior window sills or ledges, reflective film or other window treatments, draperies,

window shades, screen doors and lights. The Association shall have the sole discretion, which may be based on

aesthetic principles only, to determine compliance with this provision,

10, Antennas. No antennas of any type designed to serve a Unit or a Vacation Home shall be

allowed on the Common Elements or Limited Common Elements, except as provided by the Association to serve

as a master antenna for the benefit and use of the Condominium. No electrical or other equipment may be

operated on the Condominium Property which interferes with television signal reception,

11. Decor of Vacation Homes, No Owner shall alter the furnishings, appliances, personal property or

decor of any Unit or Vacation Home without the prior written consent of the Board. The Association shall

determine the interior color scheme, decor and furnishings of each Unit and Vacation Home as well as the proper

time for redecorating and renovating the Unit or Vacation Home and its contents.
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12. Noise. Should noise transmission create a disturbance or a nuisance, the responsibility is with

the Owner to abate the noise transmission and not with the Association. ln order to insure the comfort of all

Qwners and authorized users, radio, hi-fi and television sets, and any and all other such audio equipment

generating noise should be turned down to a minimum volume so as not to disturb other persons between the

hours of 11:00 p.m. and 8:00 a.m, All other unnecessary noises between these hours should be avoided,

13. Obstructions, Sidewalks, entrances, dr,iveways, passages, patios, courts, vestibules, stairways,

corridors, halls and/or all other areas intended for common use must be kept open and shall not be obstructed in

any manner. Rugs or mats, except those either permitted or placed by the Association, must not be placed

outside of doors in corridors, No sign, notice or advertisement shall be inscribed or exposed on or at any window

of a Unit or any part of the Condominium Property, except such as shall have been approved in writing by the

Association or as is permitted to DVD pursuant to these Condominium Documents; nor shall anything be

projected out of any window in the Condominium Property without similar approval, All personal property of

Owners shall be stored within the Vacation Home.

14, Children. Children are to play only in areas either designated or clearly intended for play, and

they are not to play in public halls, on stairways, or other common areas which would cause an obstruction.

Reasonable supervision by parents or guardians must be exercised at all times when children are playing on the

Condominium Property, .

15, Balconies. Plants, pots, receptacles and other movable objects must not be kept, placed or

maintained on ledges or balconies, except as permitted by the Board. No objects shall be hung from balconies or

window sills. No cloth, clothing, rugs or mops shall be hung up or shaken from windows, doors or balconies, No

cooking shall be permitted on any balcony of a Unit. Owners shall not allow anything to be thrown or to fall from

windows, doors, balconies or the interior of the building from hall doors.

16, Hallways. Bicycles, garbage cans, laundry, dry cleaning, supplies or other articles shall not be

placed in the halls or on staircase landings. No Owner shall allow doors to the corridor to remain open for any

purpose other than for immediate ingress and egress,

17. Entry for Emerqencies. ln case of emergency originating in or threatening any Unit or Vacation

Home, regardless of whether or not the Owner is present at the time of such emergency, the .Board, the

Management Company or any other person authorized by them, shall have the right to enter such Unit or

Vacation Home for the purpose of remedying or abating the cause of such emergency, and such right of entry

shall be immediate, and to facilitate entry in the event of any such emergency, the Association or its designee

shall be allowed to retain a key for each Vacation Home,

18. Plumbinq. Plumbing shall not be used for any other purpose than those for which it was

constructed, and no sweepings, rubbish, rags or other foreign substances shall be deposited into plumbing.

19. Roof. Owners are not permitted on the roof of any building within the Condominium Property for

any purpose without the express approval of the Board or Management Company.

20. Solicitation. There shall be no solicitation by any person anywhere on the Condominium

Property for any cause, charity or purpose whatsoever, unless specifically authorized in writing by the Board or

the Management Company, except for solicitation by DVD in marketing Ownership lnterests.

21. Parking. No vehicle belonging to any Owner or to a member of the family of an Owner or guest,

tenant or employee of an Owner shall be parked in any unauthorized area or in such manner as to impede or

prevent access to another Owner's or authorized user's parking space or any fire lanes. The Association or

Management Company has the right to limit the number of vehicles permitted to be parked on the Condominium

Property in connection with the occupancy of a Unit. No repair of vehicles shall be made within the Condominium

Property. No Owner shall store or leave boats, trailers, mobile homes, recreational vehicles and the like on the

Condominium Property, except in areas, if any, designated for same; provided, however, that boats, trailers,

mobile homes, recreational vehicles and the like may be parked on the Condominium Property if the vehicle is

less than the width of the interior of the lines of one (1) individual parking space and odes not exceed twenty-four
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(24) feet in length, If the vehicle is wider than the width of the interior lines of one (1) individual parking space or

if the vehicle exceeds twenty-four (24) feet in length, then such vehicle may not be parked on the Condominium

Property without the prior permission of the Association or Management Company. No trucks or buses may be

parked anywhere on Condominium Property, except for those of DVD or the Management Company, if any.

Parking spaces are not assigned as appurtenances to particular Units or Vacation Homes. As such, each space

may be used by any Owner, family member, lessee, guest, exchanger or invitee on a space available basis.

Owners may not park vehicles in spaces designated for handicapped persons, unless they possess a proper

permit for parking in such spaces, and the Association or Management Company shall have the right to notify

local authorities of any such violations, All vehicles shall be parked within the painted lines of one (1) individual

parking space and in no event shall a vehicle exceed, in width, the interior of the painted lines of one (1)

individual parking space, The Owners, their employees, servants, agents, visitors, licensees and the Owner's

family will obey all posted parking regulations, Vehicles parked in any unauthorized area or impeding or

preventing access to another Owner's or authorized user's parking space or any fire lanes are subject to being

towed away at the Owne/s or authorized user's sole expense.

22. Use of Swimminq Pools, Whirlpools, and/or Other Facilities, Owners and authorized users of the

swimming pools, whirlpools and/or other facilities do so at their own risk, All users are requested to obey the

posted rules. Children under ten (10) years of age using any swimming pools, whirlpools, and/or other availabb

facilities must be accompanied and supervised by a responsible adult.

Swimming in the pools and/or whirlpools and use of other facilities is permifted only during the posted

hours of operation; provided, however, that use of any tennis courts and basketball courts shall not be permitted

prior to 7:00 a.m. or after 10:00 p,m, Since the facilities are not guarded, persons using the facilities do so at

their own risk, Persons using all facilities must be appropriately attired.

The following are the basic rules for persons using the swimming pools andior whirlpools:

a. Shower thoroughly each and every time before entering.

b. Pneumatic floats or other items of similar nature, except for Board-approved floatation devices,

are not permitted in the pools or whirlpools,

c, Running and/or ball playing or throwing objects is not permitted in the general pool area except

in designated areas and in connection with various activities as permitted by the Board from time to time,

d, Beverages may be consumed within the pool areas, but absolutely NO GLASS, GLASS bottles

or other GLASS containers shall be allowed within the pool area. Anyone who hosts or participates in serving or

consuming beverages will be held strictly responsible for cleaning up after such refreshments have been

consumed and will further be held strictly liable for any injury resulting from broken glass,

e, lf suntan oils, creams or lotions are used, a towel or other form of protection must be placed on

pool furniture to protect the attire of others who use the furniture.

f. No children in diapers will be allowed in the pools and/or whirlpools.

There will be no swimming or fishing allowed in any lakes, retention ponds and/or lagoons.

23. Storaqe of Danqerous ltems. No inflammable, combustible, or explosive fluid, chemical or

substance, shall be kept in any Unit or Vacation Home, common element or limited common element except as

are required for normal household use.

24. Emplovees/Asents Control and Entry of Units for Maintenance. Employees and/or agents of the

Association or Management Company, and employees and/or agents of DVD's on-going sales program, shall not

be sent off the Condominium Property by any Owner or authorized user at any time for any purpose. No Owner

or authorized user shall direct, supervise or in any manner attempt to assert any control over the employees of

the Management Company or the Association. Violations of these Rules and Regulations, or other mafters of

concern, should be brought to the attention of the Management Company for proper resolution. Employees or
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agents of the Management Company shall be permitted to enter Units or Vacation Homes for maintenance and

repairs during reasonable hours.

25. Complaints. Complaints regarding the service of the Condominium shall be made in writing to

the Management Company, as long as the Property Management Agreement remains in effect, and thereafter, to

the Board.

26. Pavment of Maintenance Fees. Special Charges and Fines, Payment of maintenance fees,

special charges, and fines shall be made at the office of the Management Company, as designated in the

Property Management Agreement. Payments made in the form of checks shall be made to the order of such

party as the Management Company shall designate.

27. Weapons, No explosives, firearms, or weapons of any kind shall be permitted in any Unit or

Vacation Home or any where on the Condominium Property.

28. Non-Pavment of Assessment. Any Owners who are delinquent in payment of their assessments

may be denied access, check-in and occupancy of a Vacation Home in accordance with Section721.13(6),

Florida Statutes, until all delinquent assessments are paid in full. Assessments and installments on such

assessments paid on or before fifteen (15) days after the date when due shall not bear interest, but all sums not

paid on or before fifteen (15) days after the date when due shall bear interest at the highest rate permifted by law

from the date when due until paid. In addition to such interest, the Association may charge an administrative late

fee on delinquent accounts in an amount not to exceed the amount permitted under Florida law. In addition, the

Association may authorize the Management Company to charge a non-sufficient funds fee on all returned checks

or dishonored electronic debits in an amount not to exceed the amount permitted under Florida law.

29. Riqht of Occupancv - Holdover Owners, ln the event any Owner, his or her lessees, guests,

exchangers and invitees fails to vacate a Vacation Home upon the expiration of any reserved use period each

year, as may be required by the rules and regulations governing occupancy of the Vacation Home or as

otherwise established by the Management Company, such person shall be deemed a "holdover owner" or, to the

extent permitted by law and at the election of the Association or Management Ccompany, such person shall be

deemed not to be exercising his/her Ownership Interest but rather deemed a "trespassef', in which case the

Association or Management Company shall be entitled to exercise the remedies available to it under Chapter

509, Florida Statutes. lt shall be the responsibility of the Association to take such steps as may be necessary to

remove sueh holdover owner from the Vacation Home, and to assist the holder of any subsequent reservation

who may be affected by the holdover owner's failure to vacate to find alternate accommodations during such

holdover period.

a. ln addition to such other remedies as may be available to it, the Association shall have the right

to secure, at its expense, alternate accommodations for any holder of a subsequent reservation who may not

occupy the Vacation Home due to the failure to vacate of any holdover owner. Such accommodations shall be as

similar to the reserved Vacation Home as possible. The holdover owner shall be charged for the cost of such

alternate accommodations,-any other costs incurred due to the holdover owner's failure to vacate, and an

administrative fee of One Hundred Dollars ($100,00) per day or the maximum amount permitted by applicable

law, whichever is less, during this period of holding over. In the event it is necessary that the Association contract

for a period greater than the aetual period of holding over, in order to secure alternate accommodations as set

forth above, the entire period shall be the responsibility of the holdover owner, although the Fifty Dollars ($50.00)

per day administrative fee shall cease upon actual vacating by the holdover owner.

b. The Association shall submit a bill to the holdover owner in accordance with this rule, Before the

Association may levy a fine against a party for violation of any of the provisions of the Condominium Documents,

the Association must afford the party reasonable notice of the levy and a right to a hearing as required under

Florida law.
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c. The foregoing provisions shall not abridge the Association's right to take such other action as is

provided by law including eviction proceedings. Further, the foregoing provisions shall not limit the Association's

right to take any action permitted by Florida law against trespassers who are not Owners.

30. No Private Watercraft, No boats, jet-skis, waverunners or watercraft of any kind shall be used,

stored or brought onto the Condominium Property by any Owner, lessee, guest, exchanger or invitee except in

such areas and under such conditions as may be determined by the Board of the Association from time to time,

31. Security. Owners shall at all times lock and secure their unattended motorvehicles parked or

located upon the Condominium Property, and they shall not leave any valuables in plain sight within or upon such

vehicles. During their occupancy, 0wners shall at all times lock and secure all doors, windows, balconies or

other points of possible entry with respect to their accommodations (except when any such point of entry is in use

by Owners or their lessees guests, exchangers or invitees),

32. Check-ln Check-Out Times, Check-in time for all Disney Vacation Club Resorts is 4:00 p.m.

Check-out time for all Disney Vacation Club Resorts is 11:00 a.m. The front desk must be notified and approve

any exceptions to these times,

33. Owner shall bear in their entirety any expense for repair or replacement occasioned by the

specific use or abuse by any Owner or any lessee, guest, exchanger, tenant, or invitee of said Owner.

34. Non-Smokinq Policy. Smoking in any accommodations, common areas, limited common areas,

commercial areas, or any other areas (including but not limited to balconies, sidewalks, entrances, driveways,

passages, vestibules, and stairways) of the Condominium Property, other than those areas specifically

designated for smoking, is expressly prohibited. The Association may charge a fee for any violation of this policy

in an amount to be determined at the sole discretion of the Association and the Management Company.

35. Violations of Condominium Rules and Regulations, lf and to the extent that any of the foregoing,

Condominium Rules and Regulations are violated, the Association and the Management Company shall have the

right to exercise all rights and remedies available under applicable law against those individuals or entities

violating the Condominium Rules and Regulations, In addition, if and to the extent that any violations, in the

Board'Jjudgment, (1) involve safety or security, (2) are crimes, or (3) adversely affect the reasonable enjoyment

of the Condominium Property by other owners; those individuals committing such violations may be removed

from the Condominium Property to the fullest extent permitted by law.
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This instrument prepared by
and return to:

Kurt P. Gruber, Esquire
BAKER & HOSTETLER
2300 Sun Bank Center
200 South Orange Avenue
Post Office Box 112
Orlando, Floiida 32802
(407) Ar94000

MASTER COTENANCY AGREEMENT

t THIS AGREEMENT is entered into on the Commencement Date as defined below by and among
DISNEY VACATION DEVELOPMENT, lNC., a Florida corporation, whose address is 200 Celebiation placq
Cefebration, Florida 34747 fDVD"); DISNEY VACATION CLUB MANAGEMENT CORP., a Ftorida corporarion, whose
address is 200 Celebration Place, Celebration, Florida 34747 fDVCMC"); DISNEY VAGATION CLUB AT VERO 

'eEACFl

CONDOMINIUM ASSOCIATION, a Florida not-for-proflt corporation, whose address is 200 Celebration plaee,
Celebration, Florida 94747 ('Association); and the several owners of Ownership Interests as tenants-in-common in
each Gondominium Unit in DisneyVacation Club at Vero Beach, a condominium more specificallydescribed below
{individually, r0otenant" and collectively, "Cotenants"}.

wlrNEsETH:

WHEREAS, DVD is the developer of Disney Vacation Club at Vero Beach, a condominium (the
Condominium"), according to the Declaration of Condominium thereof as recorded in Official Records Book to-t lPagelaa:l,_.Pylli: Records of lndian River County, Ftorida, and all amendments thereto ("the Declffi')
pursuant to which "Units" and "Common Elements" have been created as provided for and defined in the Declaratioru
and

WHEREAS, DVD is offering undivided tenant-in-common interests in each Unit in the
Condominium ('Ownership Interests') calculated in accordance with Exhibit "A" attached hereto, and has made such
Ownership Interests subject to a vacation ownership plan pursuant to Chapter 721, Flsrida Statutes (the "Vacation
Ownership Plan"); and

WHEREAS, pursuant to the Declaration, the Association has the responsibility and obligation
to operate and manage the Condominium;

WHEREAS, the Assbciation has assigned its responsibilities and obligations to operate and
manage the Condominium to DVCMC pursuant to the terms of a propgrty management agreement (the "property
Management Agreement") and the Disney Vacation Club Membership Agreement for Disney Vacation Club at Vero
Beach (the "Membership Agreement"); and

WHEREAS, DVD, to implement the Vacation Ownership Plan, has provided for the creation of
a central reservation system and related seryices (the "Disney Vacation Club" or "Club"); and

- WHEREAS, the Club includes the operation of a reservation system for the assignment and use
of aecommodations in each Unit designed for separate occupancy and use ("Vacation Homes") and the facilities of
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the Condominium pursuant to the priorities, restrictions and limitations established by DVCMC from time to time
in accordance with the Vacation Ownership Plan (the "Home Resort Reseruation Componenf[ and

WHEREAS, the respective Ownership lnterest of each Cotenant, including DVD, is symbolized
by a number of Home Resort Vacation Points calculated in accordance with Exhibit'A'attached hereto; and

WHEREAS, DVD will retain the ownership of a ceftain undivided interest in each Unit in the
Condominium for its own use and benefit, and such Ownership Interests will be symbolized by a number of Home
Resort Vacation Points calculated in accordance with Exhibit "A" aftached hereto; and

WHEREAS, pursuant to the Declaration, each Unit in the Condominium will contain a certain
number of Vacation Homes and the number of Vacation Homes may vary from Unit to Unit; and

^. WHEREAS, pursuanttothe Declaration and tothe MembershipAgreement, each Cotenant must
make a resbration through the Home Resort Reseruation Component in order to use a Vacation Home within a Unit,
regardless of the Unit in which he or she has an Ownership Interest; and

WHEREAS, in order to facilitate: (i) the Vacation Home reseruation prooess within each Unit;
(ii) the reservation process among all Units in the Gondominium; (iii) the proper allocation and discharge of all of
the duties and obligatlons appurtenant to Unit ownership pursuant to the Declaration, pursuant to Chapter Zte
Florida Statutes, and pursuant to Chapter721, Florida Statutes; and (iv) the reservation process regarding the
Vacation Homes and faeilities of the Gondominium, DVD and the other Cotenants, the Association, and DVCMC
her-eby agree as follows:

1. DeJinitions. Allterms used in this Master Cotenancy Agreement shall have the same
meaning as the identical terms utilized in the Declaration unless otherwise defined herein or unless the context
otherwise requires.

. 2.. Allocatiqn of Unit Expensesgnd Liabilities. Each.Unit in the Qondominium will be
assessed at least annually for its share of the Common Expenses of the Condominium pursuant to the Declaration.
Each Unit will also be assessed for ad valorem taxes by Indian River County, Florida. Pursuant to Chapter 718 and
the Deolaratlon, the Cotenants as the owners sf a Unft are jointly and severally liable for all Common Expenses of
the Condominium attributable to that Unit. The Cotenants are also generally jointly and severally liable for all
assessed taxes, including ad valorem taxes, for which the failure to pay can give rise to the placing of a lien against
the entire Unit. Ho-ulever, for purposes of this Agreement, the Cotenants agree that each individual Cotenant,
including DVD, will be severally liable for that proportion of these and any other expenses or taxes that may be
assessed against the Unit, or for which the Cotenants may become liable by virtue of their Ownership Interest in the
Unit, that equals the Ownership Intgrest owned in the Unit. No Cotenant shall be llable for any assessment made
against any other Gotenant pursudnt to this paragraph, and any failure of a Cotenant to promptly pay his or her
several share of such expenses, to<es or liabilities shall constitute a default hereunder pursuant to paragraph 7
below.

3. Altgcation of Unit Rents, Profits and Casualtv or Condemnatisn Proceeds. As provided
in the Declaration and in the Membership Agreement, each Cotenant must make a reservation prior to using any
Vacation Home within an), Unit, and any rents derived from the use of a reserued Vacation Home by a Cotenant (or
DVD) will inure to the exclusive benefit of the person holding the reseruation and securing the rental; therefore, it
is not contemplated that any rents will be derived from any Unit that will inure to the benefit of the Cotenants as a
whole, and no common rental pools shall be established with regard to the Unit. Subject to DVD's right of first
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refusal as set forth in the Declaration, each Cotenant is free to convey his or her Ownership Interest in a Unit, and
any proceeds derived from the sale of an Ownership Interest by a Cotenant (or DVD) will inure lo the exclusive
benefit of the person or entity selling the Ownership lnterest; therefore, tt is not contemplated that any proceeds

derived from the conveyance of any Ownership Interest in a Unit will inure to the benefit of the Gotenants as a whole.
However, as more particularly set forth in the Declaration, the Cotenants agree that each individual Cotenant,
including DVD, will be entitled to share in any proceeds that are produced by or allocable to the Unit as a whole,
including the proceeds of any insurance or eminent domain award, in that proportion that equals the Ownership
Interest owned in the Unit. DVD, the Association and DVGMG are not obligated to provide any rental or resale
assistance to any Cotenant..Any rental by a Cotenant of a Vacation Home or sale by a Cotenant of an Ownership
Interest will occur, if at all, solely through the efforts of such Cotenant. The Declaration shall govern as to each
Cotenant's rights with respect to any proceeds arising out of casualty to the Unit or as to a taking of the Unit in
condemnation.

4. Votino Certificate. PURSUANTTO THIS AGREEMENT, COTENANTS OF OWNERSHIP
INTERESTS IN EACH CONDOfuIII.IIUM UNIT HEREBY DESIGNATE DVD AS THEIR AUTHORIZED VOTING
REPRESENTATIVE AT ALL MEEflNGS OF THE ASSOCIATION. Pursuant to the Dec'laration and Chapter 718, each
Unft is allocated a vote in the affairs of the Association, and where a Unit is ownd by more than one person, the
Cotenant of the Unit must execute a Voting Gertiftcate to designate the Cotenant authorized to cast the Unit's vote
in meetings of the Association and to represent the Unit in all Association matters as the Voting Representative. By
the acceptance of a deed conveying an Ownership Interest in a Unit, each Cotenant hereby designates DVD as the
Voting Representative. In exercising this authority, DVD agrees to act at all times on behalt of the Gotenants as a
rrrlhole pursuant to its fiduciary duties under Chapter 721. DVD also agrees that it will not castthe Unit's vote in any
oi.tne following respects without the prior concurrence of the Cotenants who own sixty percent'(607") of the
Ownership lnterests in the Unit:

a. waiver of any material rights of the Association or of the Cotenants against DVD

or any of its affiliates;

b. .waiver gr.reduction of required replacemenl reqerves;

c. any increase in the Association's annual operating budget in excess of one
hundred fifteen percent (11506) of the previous year's budget, excluding reserves and ad valorem ta(es;

d. any increase in the calculation of compensation paid to DVCMC under the
Property Management Agreernent;

e. reallocation of the undivided interests in the Common Etements of the
Condorninium appuftenant to each Unit other than the reallocation that results from the addition of phases to the
Condominium pursuant to Article Xt/lll of the Declaration;

f. amendment of the Declaration or of the Artieles of Incorporation or the Bylaws
of the Association in any manner that is materially adverse to the Cotenants as a whole; or

repair or reprace any portion u9i"n, I,"J#:?3"'ff#ffi:i**?"f:[:S'l'il:' 
oranvproposition notto recons*uct'

Subject to the provisions of paragraph 9 below, DVD shall continue to serve as the Voting Representative of the Unit
until such time asthe Cotenantswho own sixty percent (607d of the Ownership Interests in the Unit concur in writing
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that DVD should be removed from this position; however, during any period of time in which DVD owns in excess
of forty percent (40%) of the Ownerghip Interests in a given Unit, the Cotenants who own sixty percent (60%) of the
Ownership Interests in that Unit (other.than the Ownership Interests owned by DVD in that Unft),may rernove DVD
as the Voting Representatfue of the Unit. Should DVD be removed from this position for any reason, the provisions
of this Agreement shall continue in full force and effect, and the Gotenants shall elect one of their number to serve
as the Voting Representative of the Unit until such time as he or she resigns or is replaced pursuant to the provisions
of this paragraph. In all events, the Cotenant of each Unit must have elected a Voting Representative pursuant to
this paragraph at all times until such time that the Condominium has been terminated.

5. Turnover of Association Control. Pursuant to the provisions of Chapter 718 and the
Declaration, DVD shall give each Cotenant not less than thirty (30) and not more than forty (,{0) days advance written
notice of those meetings of the Association at which Cotenants other than DVD are entitled (i) to elect no less than
one-third (1/3) of the members of the board of directors of the Association (the Board"); and (ii) to elect no less
than a maigrty of the Board, unless applicable law is subsequently amended to permit a longer period of control "

of the boariJ of directors by DVD. DVD shall be authorized to cast the vote of the Unit at these meetings in such
manner as DVD determines to be appropdate pursuant to paragraph 4 above unless DVD is otherwise directed in
advance{t'r writing by the Gotenants who own sixty percent (60o/d of the Ownership Interests in the Unit; however,
during any pedod of time in which DVD owns In excess of forty percent (4O06) of the Ownership Interests in a given
Unit, the Cotenants who own sixty percent (60o/d of the Ownership Interests in that Unit (other than the Ownership
Interests owned by DVD in that Unit) may instruct DVD as to the manner in which the Unifs vote will be cast. Fsr
purposes of calculating when the Cotenants other than DVD are entided to elect directors, the percentages set forth
in Section 718.301, Florida Stalutes, shall be deemed to apply to the aggregate number of Ownership Interests in
Units that have been conveyed to purchasers.

6. Vacation Home Reseryations. Subject to the provisions of paragraph 9 below, the
Cotenants agree that the Association shall serve as the reseruation rnanager for the Unit in which they own. The
Association is hereby granted the authority to establish reservation procedures for the assignment and use of
Vacation Hdmes within that Unit. Underthe authority granted herein, the Association shall assign the use of Vacation

l'.{omeq within a Unit to the Co.Ienants o.t lhat UnF and to the.Cotenqnts in..ether Unitg"irl.ths Cqndominium and to
assign the Cotenants the use of Vacation Homes in other Units in the Condominium, through the Home Resort
Reseruation Component. The Association's authority to perform these functions has been delegated to DVCMC
pursuant to the Membership Agreement. In the event that the Membership Agreement is termlnated, the Association
shall retain its authority to establish reservation procedures forthe assignment and use of Vaeation Homes in a Unit
by the Cotenants who own in that Unit, as well as to establish reseruation procedures, which may or may not be
identical to those set forth in the Membership Agreement, by which use of all Units aryi Vacation Homes in the
Condominium shall be determined.

7. Ass'essn'lent Collections. Subject to the provisions of paragraph 9 betoq the
Cotenants agree that the Association shall serve as the assessment collection rnanager for the Unit for the purpose
of ensuring th.at all Common Expenses and taxes assessed against the Unit pursuant to paragraph 2 above are
timely remitted. The Association has assigned these duties to DVGMC underthe Propefi Management Agreement.
As part of its duties, DVCMC shall notify each Cotenant of his or her share of such expenses and shall provide for
a reasonable time no less than thirty (30) days after receipt of the statement within which the Cotenant must pay
his or her share to DVCMC. The failure of any Cotenant to promptly pay his or her share of expenses and/or taxes
to DVCMC shall constitute a dehult under this Agreement, and the defaulting Cotenant shall be subject to the
remedies in favor of nondefaulting Cotenants set forth in paragraph 8 below and to the remedies in favor of the.
Association pursuant to the Declaration.
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B. Rights Aqainst Defaultino Cotenant. Upon the default of a Cotenant pursuant to
paragraph 7 above, DVD has the right but not the obligation to pay the amounts due from the defaulting Cotenant
to DVCMC prior to the end of the then current fiscal year of the Association if collection attempts made by DVCMC

are unsuccessful. Each Cotenant agrees that upon such payment by DVD, DVD shall acquire a lien upon the
Ownership Interest in the Unit owned by the defaulting Cotenant. The lien shall secure the amount of monies paid

by DVD to DVCMC on behalf of the defaulting Cotenant together with interest thereon at the highest rate permitted

by law and together with the costs and reasonable attorneys' fees incuned by DVD in the collection of such sums
from the defaulting Gotenant. The lien may be foreclosed upon the Ownership Interest of the defaulting Cotenant

in the manner generally prescribed for the foreclosure of mortgages under Florida law. In the event DVD elects not
to exercise tts right pursuant to this paragraph, any other Cotenant may tender the amounts due to DVCMC and
acquire the lien described herein. Defaulting Cotenants may also be subject to legal actions for recovery of
assessments as a personal liability and subject to the termination of their reseruation rights pursuant to Florida law'

-. 9. lnsolvencv or Bankruptcv. In the event DVD, the Association or DVCMC files for
protection trom crditors under any state or federal law or becomes the debtor in a bankruptcy proceeding,

voluntarily or involuntarily, the filing party shall be deemed to have automatically resigned from its positions
hereunder as Voting Representative, reservation manager and/or assessment collection manager for the Unit as the
case may be. lf necessary, the Cotenants shall thereafter elect a successor Voting Representative pursuant to
paragraph 4 above.

10. Execution and Joinder.bv Cotenant: Commencement Date. Each Cotenant shall

evidence his or her acceptanc nce of a deed for the
purchase of an Ownership Interest in a Unit and the recordation of such deed among the Public Records of Indian

River County, Florida, incorporating these terms and conditions therein by reference. The "Commencement Date"

shall be the date of the first deed so recorded.

o1Vacationrro*"in1.1n"":"WTheCotenantsherebyagreethatnoact|onforpartitonofanYUnit

12. Notices. Except as may be otherwise provided herein, any notice" demand, request,

consent, approval or communication under this Agreernent shall be in writing and shall be deemed duly given or
made to DVD, the Association or DVGMC: (i) when deposited, postage prepaid, in the United States mail, certified
or registered mail with a return receipt requested, addressed to the party at the address shown above; (ii) when

delivered personally to the party at the address specified above; or (iii) when deposited with a reliable overnight
courier selice, fesprepaid, with receipt of confirmation requested, addressed to the party ds specified above. A
party may designate a different address for receiving notices hereunder by notice to the other parties. Unless

otherwise provided herein, all notices or information required to be delivered to Cotenants by the Association shall

be delivered by the Association tq DVD. DVD shall provide the Cotenants with all notices required by Florida law,

and all such notices shall be deemed givbn if delivered by regular U.S. rnail to the Cotenant at the last known
address of the Cotenant pursuant to the books and records maintained by DVCMC, or if provided to the Cotenants

as a part of a newsletter or other periodic report by DVD.

13. Governing Law: Successors in Title. This Agreement shall be governed by and

construed under the laws of the State of Florld d shalt run with the tand, inuring to the benefit and burden of the
successors in title of the parties including alltrustees in bankruptcy; therefore, this Agreement shall not be cancelled

until such time as the Condominium is terminated. Wherever used, the singular shall include the plural and the
plural, the singular.
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14. captions and Paraoraph Headinos. captions and. paragraph headings contained in

thisAgreementareforconvenwaydefine,describe,extendor|imitthescope
or content of this Agreement nor the intent of any provision hereof'

1S. No partnership or Joint Venture. lt is the express intent of the parties that neither this

Agreementnoranyp'ui'ionhocreateapartnershiporiointventurebyorbetween
any and all Parties hereto.

16. Severabilitv. In the event that any clause or provision of this Agreement is held to be

invatid by any court of competent jurisdiition, the invalidity of such clause or provision shall not affect any other

provision of this Agreement.

17. AMENdMENI. THIS AGREEMENT MAY BE AMENDED BY THE CONCURRENCE OF

corENANTs owNtNG sEVENw-FtvE PERcENT (7svolgf]HE owNERsHlP lNTEREsrs lN A GIVEN uNlr As

TO T1{AT UN;T By AN TNSTRUMENT lr..r Wnnrr.re nLCOiroeo AMONG THE PUBLIC RECORDS OF INDIAN RIVER

couNTy, FLORIDA. However, during any feriod of time in which DVD owns in excess of twenty-five percent (25olo)

of the undivided inLrests in a given- unit, ne Cotenants who own seventy-fwe percent (75old of the undivided

interests in that u"ii {otn"r it"nitre unoivided interests owned by DVD in that u1!} mav amend this Agreement as

to that unit. lf required by any public ooov or by applicable law, DVD may unilaterally amend this Agreement by

an instrument in wri'ing 
"ri"",ri"i 

by DVD ano recsrit6o among the Public Records of Indian River county, Florida'

DVD shall notify the Cotenants of any such unilateral amendm"lnt, th" purpose therefor, and the nature of the public

body or lalfl that required same.

1g. Waiver of Jurv Trial: Venue of Actions. The parties h.ereby wlive any- right they may

haVeunderanyapplGueauilor..|.ega|actionwhichmaybecommenced
by or against another party concerning the interpretation, construeiion, validlty, enforcement or performance of this

Agreement o, 
"ny 

oin", agreement or inrtrrrn"ni: executed inconnection with this Agreement- In the event any such

suit or legal action is commenced by u gotty, q9 oller P"1l:t hereby ag.r9e, consent and submit to the personal

iurisJictio"n ot the circuit court of the-trtinin luoiciat circuit of Florida in a1d for orange county, Florida, with respect

to sueh suit or legal action, and each party also hereby consents and submits to and'agrees that venue in any such

- suit or legal action is proper in"said cou* ano county; and-eacJr party aereby w-1tves anY arld all personat rights

under applicable law or in equity to onjeet to tne iurisdiction and venue in said court and county- such iurisdiction

and venui shall be exclusive of any other iurisdiction and venue'

IN WITNESS WHEREOF'

13th day of September ' 1995

WITNESSES

DVD, the Association and DVCMC have executed these

'DVD"

DISNEY VACATION
corporation

Print Name

As its: Senior Vice President General l{anager

this

nJ--,'\- > 'tl-* By:
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WITNESSES "DVCMC"

As hs: Vic-e President Sales

"Association'

DISNEY VACATION CLUB AT VERO BEACH
CONDOMINIUM ASSOCIATION, lNC., a Florida nbt-

Secretarv
As its:

&)^ l* S.m-p
Print Name: Rhonda 5. llarx

DISNEY V TION CLUB MANAGEMENT CORP., A

Name: l,lichael Burns

By:

Print Name:

Print Namd: P' A' Drabant

STATE OF FLORIDA

COUNTY OF osceou
) ss.

BEFoRE ME, the undersigned authority atnno$.3$jp,I9$ EF5{l"JEl?d9*:lP,ljh:.:Fl1,TS
county aforesaid, appeared Kenneth N. t{ai -, 

th" 3i!t$#13? of DISNEY VACATION

DEVELOPMENT, lNC., a Florida Corporation, and he acknowledged that he executed the foregoing

anstrument on behalf of the corporation pursuant to due authority therefrom. r|e is personally known to
me

WITNESS my hand and sealthis t3fa day of S-o+.-,-L-, 1991 .

(NOTARY SEAL)

)

)

Rhonda 5. llarx
.(Notary Name Printed)
NOTARY PUBLIC
Commission No. Cc-a$ t.t3s

et,n
.#.

e3
hl

{
en
f$
a)
f.rl
(-rt

RIONDA 8. MARX
MY C$lilrssr0t{ | C0 238191

EXPIRES: Ochtor 2{, 19lS
Sqxbd th|u fhy hdc tll6t$ri{t
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STATE OF FLORIDA )
) ss.

COUNTY OF oscEou\ )

BEFORE ME, the undersigned authority authorized to take acknowledgments in the state and

county aforesaid, appeared ilichael Burns , the Vice president SaleOf DISNEY VACATION CLUB

ies.

WITNESS my hand and sealthis 13th day of September , 1995 .

8rtrtoA 8. UARI(
*V mmilss${ r cca&so

oplfiES: ocro0r 2a. ts96
tdrld fho ihry R/He ttillffdut

Rtronda 5. Harx
(Notary Name Printed)
NOTARY PUBLIC
Commission ftl6. (c-a5 E\ts

STATE OF FLORIDA

couNTY oF oRAircE

BEFORE ME, the undersigned authority authorized to take acknowledgments in the state and

county aforesaid, appeared I lese lleltzer , ths secretary of DISNEYVACATION CLUB AT

VERoBEl(cHcoNDoM1p1ffi.,aFloridanot-for-profitcorporation,and-stp-acknow|edged

MANAGEMENT CORP., a Florida corporation, and he acknowledged that ne executed the foregoing instrument

on behalf of the corporation pursuant to due autnority therefrom. He is personally known to me'er-"has;

)

) ss.
)

that..she .e.xecuted the.foregoing inslJumept on behalf $ !t" corporation pyr-span! lo q-99,authority thergtr-om.
'she js pbrsonally known to me i'en

WITNESS my hand and seal this 13th day of September , 199 5.

Rhonda S. Harx

NOTARY PUBUC
Commission No. Cq- &iE{3e

(NOTARY SEAL)

fiHSIDA S.
ilY C0rr$sgpft t cc 233{00

OPlfil8: Ort0cr 2,1, 1996
Sotrod Aru flotuyRm Unrbn{|tbo
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EXHISIT "A"

REAL ESTATE INTEREST AND POINT FORMULATION

Vacation Ownership Plan
Reaffiion

In order to efficiently manage the use of Vacation Homes by the Cotenants in the best interests
of the Cotenants as a whole, the Ownership Interest in a Unit owned by a given Cotenant shall be symbolized for
administrative convenience only as a number of Home Resort Vacation Points as calculated below. The speeific
Ownership Interest owned by a given Cotenant in a given Unit shall be calculated based upon the expectations of
the Cotenant regarding use of a specffic type of Vacation Home during a specific time of year for a specific number
of days within the Condominium as follows:

i' (a) DVD shall initially assign each day during the calendar year to a "season"
grouping based upon relative projected Cotenant use;demand. DVD may create as many season groupings as it
determines are necessary and desirable.

(b) A "demand factor'' shall be determined for the selected types of Vacation Homes
(Suite Vacation Homes, Two-Bedroom Vacation Homes and Grand Villa Vacation Homes as those terms are defined
in the Membership Agreement) across each season grouping based upon relative projected Cotenant use demand.
In determining the demand factor, elements such as location, view, comparable rental values for similar
aecommodations, and other such elements typically considerd by a real estate appraiser in formulating such a
determination shall be considered.

(c) Each demand factorfor each selected type of Vacation Horne shall be multiplied
by the number of calendar days whioh have been assigned to each season grouping, yielding the total "demand
days per yeia/' for each selected type of Vacation Home during each season grouping.

(d) The total demand days per year for each respective selected type of Vacation
F{ome shatl be added together to yield a total of demand days per year for all season groupings for all Suite Vacation
Homes, for all Two-Bedroom Vacation Homes and for all Grand Villa Vacation Homes.

(e) The total number of Suite Vacation Homes in a given Unit is then multiplied by
the total demand days per year for all Suite Vacation Homes; the total number of Two-Bedroom Vacation Homes
in that Unit is then multiplied by the total demand days per year for all Two-Bedroom Vacation Homes; and the total
number of Grand Villa Vacation Hsmes in that Unh is then multiplied by the total demand days per yearfor all Grand
Villa Vacation Homes and all three-products are then added togetherto yield the total demand days per yearfor that
Unit.

0 After the calculations required in Subparagraphs (b) through (e) above have
been completed, the Cotenant's Ownership Interest in the Unit in question is determined by multiplying the demand
fiactor assigned to that selected type of Vacation Home during that season grouping pursuant to subparagraph (b)

above by the number of days of desired use, yielding the total number of demand days in that Unit that will relate
to the Cotenant's Ownership Interest. The Cotenant's specific Ownership Interest in that Unit is the quotient of the
total number of demand days in that Unh that relate to his or her Ownership Interest divided by the total demand
days per year for that Unit calculated pursuant to subparagraph (e) above.
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Vacation Ownership Plan
Home Resort Vacation Point Formulation

DVD shall initially determine the number of Home Resott Vacation Points that will be symbolic

of a gMen Ownership Interest in a given Unit as follows:

(a) The percentage Ownership Interest in question is multiplied by the total number

of square feet in the Unit in which h is owned to determine the total square footage relating to that Ownership

Interest. 
:

(b) The total square footage relating to that Ownership Interest is then multiplied

by a constant to yield the number of Home Resort Vacation Points which are symbolic of that Ownership Interest.

The constant shall equal a number that will result in all Home Resort Vacation Points appearing as whole numbers

with no depimals for administrative convenience.

DVCMC shall initially determine the number of Home Resort Vacation Points thatwill correspond

to the use of a given Vacation Home during a glven day each year within the Condominium based upon relative
projected use demand by allocating the total number of Home Resort Vacation Points in all Units as determined

above to each day in each Vacation Home in each Unit pursuant to the terms and condhions of the Membership

Agreement. During any period of time in which the Vacation Ownership Plan continues in operation, DVCMC shall

also determine any reallocation of Home Resort Vacation Points for the Condominium pursuant to the terms and

conditions of the Membership Agreement. Pursuant to the Declaration and the Master Cotenancy Agreement during
any period of time in which the Vacation Ownership Plan is no longer in operation, the Association shall have the

agthorhy to establish reseruation procedures by which use of the Units and Vacation Homes in the Condominium

among all of the Cotenants shall be determined, which procedures shall set forth how the then-existing Home Resort

Vacation Point allocation should be revised from time to time based upon actual Cotenant use demand experienced.

In any event, the total number of Home Resort Vacation Points can never exceed the total number of Ownership

Interests in Units of which they are symbolic.
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(Exhibit "H" to Declaration)

DVC RESORTAGREEMENT

DIST{EY VACATION CLUB AT VERO EEACH

WHEREAS, DVCMC and the Association have entered into that certain proBer-ty tnaRagernent
agreement ard that eertain rnembership agreernent for the Butpose of the Assoehtionr assigning t6 OVCtvl6 all ot
theAssociation's managementand assessmentcollectiondtrties, obligationsand responsibnities pleeptthosewhlch
'caRnot be delegated as a matter of taw), indudlng the Associatbn's responsibiliiy for manadtng tf,e use of the
accommodations and related facilities of the Vero Bmch Reson in accordance with and as restricteJ bythe Vaeation
Ownership Plan; and ' .:

- WHEREAS, DVD. the Association, DVCMC and BWC desire to enter into this Agreement for the
purpose of enabling the Vero Beach Resort to become a DVC Resort and for BWC to coordinate acttvities and
perform services associated therewith in accordance with the provisions of this Agreement.

NOW, THEREFORE, in consideration of the mutuatcovenants and obligations contained herein, the
parties hereby agree as follows:

FOR

THIS DVC RESORT AGREEMENT fAgreementl) is made and entered into the day and date set forth
bdow by and arnong BUENA VJSTA TMDING COMPANY, a Flgridg corporatign, having ofi66end its pdneipal
ggf_q_!y1l99p gt'lazs BuenaMsta Drive;4th FtoorNorth, rake Buena Msra, Ftorida ez83o fbWq;brSru:ev.

...- VAGATION..CLUB MAI#{QEMENT @RP.+aflorida oorporailonrhadng€ffio€$ and.its.principat|ltace oitiusiness.,-......
at200 Gelebration Place, Gdebration, Hofda34747 fDVCMC); DISNEYVACATION eieVElOpivfENT, lNC., a Ftorlda
corporation havlng offtces and it's priqcipat place oi businessat 200 Cdebration Plaoei, Celebration, moinaAnql
(DVDJ; aOd llsN-eYVACATION OLUB ATvERo BEACH mNDOMtNtUM AssocrArioN, tNc., a Fioriua notior. "
profit corporation having ffices at200 Celebratlon Pldce, Cdebnriion, Flodda uz4z 6'e;nssoCationl.

lown as Dtsney Vacation Gub at Vero Beach, a
condsminium, located in Indian River County, FlorlOa (ttre .Veio Seach Resort1 subject to.a vacation ownership plan
pursuant to chapter 721, Florida statutes (the vacation ownership p{an); and

WHER19, DVD has provirled for a central reservation system and related service (the "OubJ
whieh'in{ud6 the operatisn of an e:<change slistem by BWO (the'DVC Rese'ffation Componenf} through which
ttle-_otvnery of owners,lrip interests in the Vero Beach Resort'fowners) and in any other vacation'resortJthat are
entitled.to access and use the DVC Reseruation Component fDVC Resorts) have the ability to voluntarny reserve
$e u9e of Svailable accommodations and related taciifties of any DVC Resort in aeeordance with and as restricted.
by rules and regulations established by BWC from time to time: and

WHEREAS; the Associatlon is the owners' association for the Vero Beach Resort pursuant to
ckrpter 718, Ftorida statutes; and
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AGREEMENT.

l. Definitions

The following definitions of terms used in this Agreement shall prevail unless the c.ontext requires
a different meaning:

- 
aM 

"ny 
ruo "*t *rffi;iHl$? gUrBH*t*trffiT"*t:"J.?isnevVacation crub atvero Beach

1.2 Annual Dues shall mean that portion of the Vero Beach Resoft Operrating Budget that has
been assessed against an indfuidual Club Membe/s Ownership Interest together with the Club Member's
proportionate share of the ad valoren taxes forthe Ownership Intefest.

;.., -'.,::..'-.-:..:..-'..1"3"'..Apolieablelawshallmeanthelaw.dthefurisdicfionwhere'.the'DVG'Resortrefenedtdis "'ir"-
located.

; 1.4 Asoc{ation shatl inean the Disney Vacatlon Oub bt Vero Beadr Condominlum Assodation,
' Inc.. a not-for-proftt Flor'lda corporadon, and fts suooessors and asslgns,'urhf€ft ts responsiHe for the bperatlon dnd
management of the Vero Beach Resort under Apfllcabte lgw.

1.5 BWO'shall mean Buena Vis'ta Trrading Company, a Florkla corporation, its sirccbssors and
assigns. BWC is an exchange company registered under Chapter 721, Florida Statutes.

1.6 Club shall mean the Disney Vacation Club. The Club is not a legal entity or association of
' any l(!qd, but rather is a service name forthe seryices and benefits appuftenantto and the restrictions imposed upon

the use and enjoyment of Ownership lnterests. These seMees presendy indude, amorrg other things, the operation- of a central resenration system i;onsfsting of the reseruation compb-nent for the Vero Beach Resoft's Vacatlon' ' Ownership Plan.and the DVC Reseruation Component

1.7 Club Member shall mean the owner of record of an Ownership tnterest.

1.8 EtSdocure Qo,cu,mpnt shall rnean the ilisc{osure statcment prornulggted,and/or amended
by BWC in agcordance@ Statutes, and csntaining the'rules and regulatiohs that BWC
in its sole discretion determines ar€ Recess€rry or desimble frorn tirne to time in grder to enforce the provisions of
this Agreement in accordance with Applicable i-aw. The terms and c"onditions of the Disclosure Document are incor-

- . porated herein by thls reference.

1.9 Disnev Vacation Club shall mean the Club. 'B

1.1o DVCMC shall mean Disney Vacation Club Management Corp., a Florida corporatiorf; its
successors and assigns.

' . 1.11 DVC Reservation Component shall mean the exchange component of the Club central O
reseruation systern through.whieh Vacation Homes in any DVC Resort nid!, be reserved using DVCVacation P6ints -tpursuant to priortties, restrictions and limitations establlshed by BWC from time to time and as set forth in the
Disclosure Document. a

C)
f\)

(3

' 1.12 DVC Resqrt shall mean mch resort,lnduding the Vero Beach Resort, which is entifled to c^)
access and use the DVC Reseruation Component and dther apfilicable Club seruices and benefits provided by BWC u)
by vittue of and pursuant to the terms and conditions of a DVC Resort Agreernent. f\)
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- 1.13 DVCResortAqreementshallmeantheai;reementpursuanttowhicharesoftbecomesand
rernains a DVC Resort in accordance with the terms and conditions of such agreement.

1.14 DVC Vacation Points shall mean Vacation Points utilized by a Club Member to make a
reservation through tne 6ffiGirponent at a Dvc Resort

1.15 DVD shall mean Disney Vacation Devdopment, Inc., a Florida corporatign, its successors
and assigns, and the devdoper of the Vero Beach Resorl

1.16 Home Resoq shall rnean any DVC Reort in which a Club Member owns an Ownership
Interest which is symbolized by Home Resort Vacation Points.

. :, .odyo"o***l;lk Btrlxtrit:'J-e1T:l,iJll?1fr1?,ll'#,lji:,
Vacation Homes at that DVC Fesort through that DVC Resort's Home Resort Compbnenl

t 1.18 Home Resort Vacation-Points shall men Vacation Points s4nbolEing an Ownership Interest
at a Home Resort which Vacation Points maybe utilized to reerve Vacatlon Homes at tfrat Home Resort where that
Ownership Interest is held.

1.19 . Ownershio Interest.shall mean'a property interest in a Unit in a DVC Resoft

1.2O The TWDC Cornpanies shall mean TWDC and all subsidiaries and affiliates of TWDC,
inctuding DVD, DVCMC and BWC.

assigns.
1.21 nffDC shall mean TheWalt Disney Compahy, a Delaware corporation, its successorsand

1.22 Unit shall mean that portion of a DVO Resort whach is subject to exclusive ownershif by one
or more persons pursuant to Applicable l-aw.

' 1.23 Vamtion Home shall rnean those portions of a Urift deslgned arrd Intended for separate use
and occupancy.

1.24 Vacation Ownerslio Plan is the anangement pursuant to Applicable taw and the doctiments
, establishing the DVO Besoft under Apflicable l-aw whereby a Club Member receives an Ownership Interest in a Unit

in a DVC Resort under which tlre exduslve dght of use; possesslon or occupancy of all Units in the DVC Resort
circulates among the various Club Members at that DVC Resott on a recuning basis during the term of the ptan.

1.25 Vacation Point shall mmn the symbolic unit of.mmsuring the respective rights of a.Olub
Member to enjoy the benefits of the.Oub.Membefs Ownership Interest within the Club.

' . 1.26 Vero Beaqh Resort Documents shall mean all of the documents, by whatever names
denominated, and any amendments thereto, which create and govem the rights and relationships of the Club
Members in the Vero Beach Resort as required or allowed by Applicabte l-aw.

1.27 Vero Beach Resort Operatinq Budqet shalt mean the budget that establishes the estimated
annual c€mmon expenses and resewes of the-Vcro Beach Resort

1.28 Vero Beach Resoft shall mean thrd Disney Vacation Club at Vero Beach, a condominium,
according to the Declaration of Condominiurn and all amendments thereto.
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ll. Assignment'

. 2.1 The Association, on its own behalf and on behalf of. all of the Oub Members at the Vero
Beach Be.sott, hereby enters into and agrees to. be bound.by-the terms and conditions.of this Agreernent with the
purpose of engaging BWC to arrange for the assignment of the possession and use of Vero Beach Resoft Vacation
Homes by Club Members from other DVC Resorto and the possession and use of Vacation Hdmes at other DVC
Resorts by Club Members from the Vero Beach Resort through the DVC Resenation Component In this regaril,
the Association shall be deemed to be the 'corporate membef entided to act on behalf of the Club Members-with
respect to all prwisions of this Agreemenl Each Club Member at the Vero Beach Resort shall expressly evldence
acceptance of the terms and condltions of this Agreement and the Disclosure Document by acceptance of a deed
conveying an Ownership Interest in a UniL

2.2 DVD hereby enters into this Agreement for the purpose of expressing its consent to and
acceptance of the terms and eonditions of this Agreement-

2-3 DVCMC, as the management cornpany for the Vero Beach R'esorq hereby enters into this
Agreement for the purpose of expressing its consent to and acceptance of the terms and condttions of this
AgreemerleWhatever obligations'are impoeed upon tre Association by this Agreement the reference to the
'Asso&tion shall indude DVC{IJIC as the management company authorized to act on behalf of the Association to

. the ext€nt contemplated under the Vero Beacfr Resort Documents.

.24 BWo'for.itself 'and its successors and assigns hereby agr€es to assume.all sf:the-
responsibilities and duties set.fotth above, and to faithfully discfrarge all of it:s obligations as assigned hereunder.

2-s The parties agree that the rights assigned to BWC pursuant to tHs Agreement are exclusive
to BWC.

lll. Acknowledgments

3.1 DVCMC, DVD, BWC and the Association hereby acknorrvledge the tollowing:

a. That the DVC Reservation Component shall be operated by BWO pursuant to the
terms of this Agreement and the Disdosure Document, as the same rnay be amended ftom time to time.

b. That membershipin the Club is an appurtenanceto each Ownership Interest atthe
. !-ero Beach Resort in accordance with the terms of the Vero Beach Resoft Documents and this Agreement and_.nnay
not be partitioned therefrom.

acquire no regaro,. u"n.i"iur,".jH,H""ff:r9rrjffi!y4ilffi.l:"#""J,":*:t:ffitril1il:$il,TR*t
right or interest in the property, contract rights or business of The TWDC Companies. Furthermore, Club Members
will not be entftled to any share pf income,'gain or distribution by or of The TWDC Companies and wjll not acquire
any voting rights in respect of The TWDC Companies.

d. That DVD is only obligated to devetop and construct the phases of the Vero Beach
Resort initially declared as paft of the Vero Beach Resort and described in the Vero Beach Resoft Documents- DVD
hds the right, in its sole discretion, to add other land, units and facilities, whether or not developed by The TWDC
Cornpanies, as part of the Vero Beach Resort.
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e- That BWC has the right to remove a DVC ResoG induding the Vero Beach Resort,
as a DVC Resort in accordance with Section 6.3 below.in which case the Club Members at the remaining DVC
Resofts.will not be able to reserve the use of accommodations atthe deleted resort through the DVC Resenration
.component and.owners at the deleted.resort will not be able to reserve the use of.Vaetion.Hombs through the DVe
Resewation Component

' f. That the discretion to associate'other resorts as DVC Resorts and the terms aid
conditions of such association and the right to ddete existing DVC Resorts bdongs solely to BWC and neither the
Asscciation, DVCMC nor the indlvidual Oub UemUers will be Lntided to partldpate in BWC's dec{sion in this regard.

g. That the relationship between DVCMC, the Association ard BWC together wfth the
handling of all of the sewioes and beneftts provided by BWC for the Club Members at the Vero Beach Resort
constitutes legitiinate business of. the Association.

'i..,i. , .in .' ." i{ -. :- -.'

lV. Covenants of DVD, DVCMC and the Association" -

; 4.7 DVD agrees to notlfy BWC, at least anmrallg cf D\lD's execution and delfuery of deeds to
each Club Membeq at the Vero Beadr Resort indicating that DVD has transfened anOwnershlp Interest in the Vero
Beach Resoft to the CIub Member.

4.2 The Association agrees that at the time that DVD transfers its control of the Vero Beach
Resort to the Association as set forth in the Vero Beach Resort Docsments, the Vero Eeaeh Resort shall eontinue
to be a DVC Resort pursuant to the provisions of and in accordance with the terms and conditions of this
Agreement.

' 4.3 DVD, DVCMC and the Assoqiatlon represent ard warrantto BWC that (a) DVD owns or'
leases, or shall own or lease prior to marketing or commencernent of sales, the real estate and improvements
constftuting the Vero Beach Resort; and (b) each CIub Member from the Vero Beach Resort shall acquire, possess
and enioy the.riQht to use his or her Ownership Interest in accordance with infsrmation contained in the deed
submitted fqr each Qub Member and in aocordance with the Vero Beach Resort Doeuments. DVD, DVCMC and
the Assoaiation shalllmrnediately notify BWC of any ehange or any other fact or oiroumstanc€ affecting BWC's
ddfuerY of seMces and benefits.to Club Mernber.s at the Vero Bdach Reso$ induding the tennlnation of hny existlng
management company for the Vero Beach Resort

V. Operation and Management of Reservation Rights.

5.1 All reservations made by Oub Members among the DVC Resorts utilizlng the DVC Reservation
Component shall be made in aceordance with the Disdosure Doburfrent as promulgated and/or amended from time,
to time by BWC. BWC reserues the right to amend the Dlsdosure Document in its sole discretion and ds ft
determines is. necessary or desirable in order to opemte and rnanage the services and beneffts rnade avallable
through BWC prorrided, howwer, that the Disdssure D<icument wilt oniy be amended as pennitted under Applicable
Law.

5.2 DVD, DVCMC and the Association acknowledge and understand that the operation and
managementof the DVC Reservation Component is based upon a Vacation Point structure. Under this structure,
each Ownership Interest is symbolized by a number of Home Resort Vacation Points under the Vacation Ownership
Plan for the DVC Resod tepresenting the reservation power of that Ownership lnteiest in that DVC Resort's Vacation
Ownership Plan. These Home Resoft Vacation Points inay Oe utnizeO as DVC Vacation Points if the Club Member
voluntarily participates in the DVG Reservation Component by making a reseruation at other DVC Resorts. Home
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Resott Vacation Points may not be utilized as DVC Vaceition Points except in connection with making a reservation
through the DVC Reseryation C,omponent The numberof DVCVacation i'oints iequired t r.*"* vioti; H.;;;
at a DVC Resort will be determined annualfy by BWC in its sole discretion; howevei, in no event wiil B\rrC realtocate
DVC Vacation Points by more thtan20oa for any use.day.from y€ar to year except.for.specially designated days of ,.
high demand as set forth in the Disc{osure Document

5.3 DVD, DVClvlC and the Association acknowledge and understand that different Home ReJort
Ptiotity Periods may exist at each DVC Resort provided, however,Ihat in no event shall BWC associate a resort
as a DVC Resort if such resort has a Home Resort Prionty Period of less than one (1) month.

5'4 DVD' DVCMC and the Associatlon acknowtedge and agree that all personal property related
to BWC's operation of the DVC Reservation Component induding any and alfcomputer hirdware and 5oftware and
inteltectuat property', is and alwala shall be the personal prop"'iy oi ewq provloeu" hoj!4rever, that;h"fall"*il;
provisions shall apply:

.. 3. By entering into thls Agreement, BWC agrees, ff required-by Applicable taw, to execute
and record a subordination and notice to creditors instrument for the purpo." of exprassiy subordinating gqi;s
inter€Et in the DVC Reservation component to the rights of oub MemLers.

b. In the event that this Agreement ls terininated or suspended, the rights of the parties to
utilize the DVC Reserrration Component for the Gub wilt be govemed by the prbvisions ot Article V1t. below.

Vl. Other DVC Resorts

6-'l In the event BVTG associates one or'more additional resoft! as DVC Resofts, the DVC Resoft
Agreement executed to effect such association shalt be.substantially similar to this Agreement in a1'mateiiai ;;p;
under the circurnstances pertaining to eaeh such additionat DVc iiesort.

6.2 The parties agree that BWC shall have the fotlowing rights with respect to the addition of resoftsai ovc Resofts:

rheseotherDVC*",""1*?[,1,ffi1n:ff-i'i,?fr'?iT,?1ffi::ff"o;?m'H*fJ,x*TfJ:i"#*n:'ri;
contemplated that all resgtb that may be assoeiated as DVC Resorts from time to time *itt O" O"uJop"O UV-ijVi
or another affiliate or subsiriiary of The TWDC Companies and managed by DVCMQ however" BWC in its sole

. discretion reserves theright to enter into a DVC Resort Agreernent wftf,-citfreiresorts that have not been develbped
by DVD or any of rhe TwDo companies and that may & may not be mamged by DVCMC

b. The association of additionat DVC Resorts ls not subJect to the approval of DVCMC, thti
Association or any Club Member, and any decision to associate DVC Resods. tndgding the ierms 

"nU "onaitionr'under which the DVC Resort ls asiooiated, wl! b_e3aa.e by BWC sublect to the exprei written approvat ot oVC-
In making b decision to associate additional DVC Resorts,-gwc shall use its best efforts, in good faith and based
upon ali available evidence under the circumstances, to further the best-interests sf the Ctub Members taken as awhole with respect to the Ctub Members' opportunity to rise and enjoy alt of the Vacation Homes and related
facilities rnade available through the DVC Reservation Componenl tn ihls regarO, BWC will consider such factors
as size, capacity, fumishings, maintenance impac! locatlon (lnduding glographic, topographt;; ;;;i;
considerations), recreatlonal capabilities, and demand and availaLitrty tor-OuO fileirnei use aiO Lnloyrent. 

- -.' -

c- In the event other resorts are associated as DVC Resorts, the addttion of the DVC Resort
will result in the addition of new Olub Members who will have the opportunity to make reseruations for the use of
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Vacation Homes and related fucilities through the DVC ReservationComponent under.the same terms and conditions
as exis-ting Club Members. induding the Club Members at the Vero Beach Resoft, and rnay also result in an increase
in the Annual Dues assessed against each Ownership Interest lf other DVG Resorts are associated, demand for use
may vary a|noQg the -varioqs.DVC Resorts and the level of. Club Member demand. for the use of a particular DVC
Resort may increase over the levd of use demand that existed at the time of purchase by a particulai Club Member
such that tfre ability of a Club Member to reserue use at a high demand DVC flesort it a-particular time may be
impaot@.- How_ever, new Gub Members reservation requets will also be subject to the Home Resort pdority peribd
for each DVC Reson, and in no event shall the additiori of a DVC Resoft result in a greater than 'one-toone
purchaser to atrommodation ratiq'as that term is deftned in Section 721.05(12), Florfula Strtnt*. In addition, the
indusion of .ne.w.resgrts 3q DVC Resorts will afford existing CIub Members with more OVCResort Vacation Homes
and location reservation opporfunities and options-

the DVC Resorts ** *Xi,"?["o1r"iiJilf*f,iffi'Tljl!*?#'r'#i::'[:flil:Iffi;"#'l$'#:ffi
tight to arnend the Disdosure Dooumenl and DVC Vacation Point schedule to take into account tfre location and
anticipated relative use demand of the added DVG Resogt as may be necessary dhd as it deems ne&ssary or
desirable in order to enforce the provisions of this Agreement dnd the Disclosure Document as permined under
Applicable !aw.

6.3 The parties agree that any deletion of a DVC Resort as a DVC Resort shall be govemed by thefollowing: ."*. .

a In the event of a deletion of any DVC Resort that results in Vacation Hornes or related
fadlities of such DVC Resott being unavailabte for use by Club Members, BWC shall notify DVD, DVCMC, the
Assoeiation and all affected Oub Members of such unavailability of use within thirty (40) days after the related event
of casualty, eminent domain action or automatic deletion.

tocasuartvwhere""r"'%is:#t#il1ifl:""':1",3"1$"ffii,x:ffi:i"**.ff:isr"?y"?,::ili'*

ard mainrain easuarty,n,o,un""!l,:t"fi'HirT?jigftffH1l"?J.3gTi:,1113rff1ff#?&1?Jli:ff1,:i:
Eeaeh Rmrt in an atnount e.lual !o lhe redacernent osst deuah Vacatbn Homes, rdaggl fadlitles a6d fumlshings
1s reqr,rired by Chapter 721,89rk!q Statutes. and spec'tflcally by Sectlon 72t.i65 and Sec-tion zzrSstgttct, ilrfi;
Statutes. BWC shall not be liable for ahy costs assoeiated with obtaining or malntaining such insurancel--

(2) DVD, EVCMC, and the Association further agree that any insurance proceeds
resulting from a casualty at the Vero Beaeh Rgsort shall be applied to the reconstruction cr replacement of the
Vacaiion Homes or related facilities; o( in lieu thereof, disbursedtb affected Oub Members at the Vero Beach Resort
as their share of the non reconstructed or reptaced Unit, in accordance with thg Vero tseach Resort Documents,,
resulting in their withdrawal from participationin the DVO Reseruation C,omponent so ttrat Ctub Members will nct be
requesting reseruations for availablqVacatiqn Homes on a gre?ter than "one-to-one purchaser to accommodation
ratio,'as ttrat term is defined in Section 721.05(2e), Flofida Statutes. The decision whether or not to recon(truct or
replace shall be made as prornptly as possible under the circunistances.

(3) Any replacement of Vacation Homes or related facilities of the Vero Beach
Resort due to casualty shall be made so as to provftXe Club Members with an opBoftunity to enjoy a substantially
similar vacation experience:as was availablb with.the deleted Vacation Homes or rdated facilities, as determined by
BWC in its sole discretion. In determining whether the replacement Vacation Homes ard retated facilities wiil
provide a substantially similar vacation experience, BWC shdlt consider all relevant factors, including some or all
of the following: size, capacity, fumishings, maintenance costs, location (geographic; topggraphi;nd scenic),
demand and availabilrty for Club Member use; and recreational capabilities. BWC resewes the right, in its soie
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!

discretion, to reiect replacement Vacation Hornes and related facitities that do not meef its association criteria
including the high standards of qualrty and ctstomer seruice established by BWC for all DVC Resorts from time to
time.

c. BWC may, in its sole diScretion, delete all or a portion of any existing DVC Resort where
an eminent domain action has taken place ard where any of the affected Vacation Homes or related f;acilities are
not redaced

raciritiesoraDVCResonor",",#hf"ff flff":ff 43:"ff ii.:';S$:.[fr$Jffi :l,i?S"trruffi #
from such taking shall be apdied to the reflaoement or acquisltion of additional similar Vacation Homes or related
facilities; or in lieu thereo[ disbursed to affected Club Members at the Vero Beach Resort as tfieir share of the non-
replaced Unit, in accordance with the Vero Beach Resort Documents, resulting in their wjthdrawal from pafticipation
in the DVC Ri#ewation Component so that CIub Members will not be requesting resenrations for available Vrication
Homes on a greater than 'one-to{ne purctaser to accommodatisn ratio,' as that term is defined in
Section 721 .05(221, Florida Statutes

; (21 Any reptacement of Vacation Homes or rdated facillties due to a taking by
eminent domain sfnll be made upon the same basis as replacements made due to casualtyas set forth abore.

d. BWC.may" in its sote discretion, ddele an exisfiing DVC Fesort pursuant to the speeiftc
termination rights contained in each indMdualDVC Resort Agreement A DVC Resort will also be automatieally
deleted upon the expiration or eadier tennination of the tenn of its Vacation Ownership Plan.

e. During any leconstruction, repair or replacement period, or as a result of a decision not
to reconstruct or replace (if permitted under the documents establishing the D-VC Resort under Applicable l-aw), Club
Members may temporadly request reseffations for available Vacation Homes on a greater than "one-to{ne
purchaser to aeepmmodation ratio,' as that term is defined in Section 721.95(221, Florida Statute5.- ,$ available;
DVCMG and the Association may acq0ire business interruption insurance for.secur,inb replacement Vaeation Homes
or related faeitities or expend Association funds to secure replaeement Vacation l{omes or related facilities during
any reoonstruetion, replacement or acquisition period.

f. In the errent that a DVC Resoft ls ddetedi alf CIub Members at the deleted DVC Ressrt
will no longer be able to participgte in the DVC Resenratlon Componentso as to rnaintain no 6jreater than a lone-to-
one purchaser to accorhmodatiqn ratio,' as that term is defined in Sec{ion 721.O5(?2r, Florida Statutes. A Club
Member at a deleted DVC Resort will not be able to make reseruatlons at other DVC Resortslnless thedr.rb Member
owns an Ownership Interest at a nondeleted DVC Resort; horvever, the .Club Member will continue to have
reservation rights in the resort wtrere the Oub Member owns hls or her Ownership Inter-est in accordance with the
terms of the resort's Vacation Ownership Plan. 

.:.

6-4 Without first receMng the express written consent of DVD, BWC shall not offer any exterflal
exchange programs to CIub Membe.rs othetthan as contemplated under this Agreement.

V[. BWC Fees

7.1 In consideration for provlding the services contemplated under this Agreement and in lieu of
charging indtvidual transaction fees to CIub Members, BWC shall be entitled to receive an amount equal to fifty
percent (50%) of the rental proceeds, fi any, in excess of the amount paid to the Association under the Vero Beach
Resod Doeuments resulting from the rental of unreseirved Vacation Homes (in accordance with the reselation
priorities set fofth in the Vero Beach Resoft Documents)- DVCMC shall recgive, hold and remit these proceeds to
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BWC in accordance with the term6 of the Vero Beach flesort Doeuments. The proceeds contemplated to be
remitted to BWC pursuant to this Section shall be payabte in anears and shatt be due on January lst of the next
year and past due on January 31st of that year.. BVTG's right to reeeive these proceeds shall cease upon the
termination of this Agreernent-

7.2 ln lieu of irdfuidual membership fees, the Association, as the.corporate member" on behalf of
all Glub Members atthe Vero Beach Resort, shall rernit to BWC each calendar yea( an amount equal to $1.00 for
each Club Member at the Vero Beach Resorl This 'corporate membershlp fee. shall be palable in anears and shall
be due on January lst of the no<t year and past due on January 31st of that year. The fee shall be based upon the
number of Club Members at the Vero Beach Reort as of Dmember 31st of the year for whicfr the fee is due. Upon
the termination of this Agreement, BWC shall be entided.to receive a prorated 'csrporate membership fee'through
the termination date dnd based upon the.numberof Gub Members at the Vero Beach Resort as of the effective date
of termination.

7.3 A CIub Membe/s fuilure to pay his or her Annual Dues shall not relieve the Association from
its obligations to timely pay the entire amount of proceeds or fees due to BWC herdunder.

t 7.a By o<ebrrtion of this Agreemer4 DVCMC and the Association authodze BVTG to prohibft Club
Members rrvho aieddirquentln'thepaymerrt'of ttrblrAnnual Dues;as set forfit'in the Verb Bea€fi Redort Dotirmerits,
from accessing the DVC Reervation Component or ched<ing in ts.a Vaeation F.tome at a DVC Resort reserved
through the DVC Resenation Component as permitted under and in aceordance wtth Applicable law and until such
time asthe delinquency is paid in full.

Vtll. Termination, Suspension and Remedies

8.1 Termination of this Agreement can ociur as follows:

a. This Agreement will automatically terminate upon:

Asssciation according to raw 
".. 

[']"ii"r"1";'5?:ff,l3ftT#iff: ff"::".1;t '":L#nn"J'3#*:XH#".:
property for the benelit of ercditors; prwided, however, ttlat BWC shall have the righl in its sole disctetion, to
contlnue the Agreement as to the parties that have not been declared bankrupt or insolvent of rnade the subiect of
a general assignrnent for the benefrt of creditors; or

above.
(2) the deletiqn of the entire Vero Beaoh Resort in aceordance with Section 6.3

b. The parties may terminate pafticipation:in this Agreement:

(1).by the qutual wriften agreement of the padies, effective upon the aate ag;ed
to by the pafties; or

represenrations or waranni", ""Klif"f;^ff1'dnffi::'flfiffil,iiiiil;'J,'iil"'#]tr'li llJ-"i::"y,r"ffll:
grounds for such termination, unless the breaching party cures the assefted breach to the reasonable satisfaction
of the party giving such notice within thirly (30) days of the date of notice.

to DVD, DvcMc 
".d 
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the Association have failed to manage, operate and maintain the Vero Beach Resqrt in a manner consistent with the
high standards of quality and customer service established by BWC for all DVC Resots from time to time, including
the emptrcyment or terminatio-n by DVD and/or Association of the Vero Beach Resorts management company
withor-rt BWC's consent.

8.2 Unless sooner terminated as provided in this Agreement, the term of ttiis Agreement shall
o<pire on January 31, 2042. or upon the earli,er termination of the Vacation Ownership Plan for the Vero Beach
Resort. ln the event that the Vacation Ownership Plan is e:itended beyond January 31, 2042, pursuant to the terms
of the Vero Beach Resort Documents and at BWCs dection, the term of thls Agreement shall automatically be
extended fqr the additional term unless sooner terminated as provided in this Agreement.

8.3 Upon termination of this Agreement the following events shall occur:

a. DVD shall immediately discontinue the offering of Ownership Interesti with
appuftenant iights in the DVC Reservation Component in accordance with the terms of this Agreement to prospective
purchasers; and -" '

r b. DVD, DVCMC and the Assoclation shall immedlatdy cease using and thereafter
abataln from using:anyand all personal propefiy'bdongirrg to BWC aitd rdated to the oireration a.nd functionirig
of DVC Rbsennation Component induding any and all computer hardware or so-fhrare or Intdlectual property, and
return the same to BWC within ftfteen (15| days after termination of this Agreement subiect to any transition periods
required under Chapter 721, Florida Statutes. No property right in or prtvilege to use BWC matedals is crmted by
this Agreement which witl ercend beyond the expiration or termination of this Agreement The terms of this Section
shall suwive the tennination of this Agreement

8.4 Upon termination of this Agreerirent, BWC shall honor all reservatlons and reservation
pdvileges of Club Members from other DVC Resorts reseruing Vaeation Homes at the Vero Beach Resort that€re
confirmed or accrued priorto termination and shalt honor?l r6servatiOns and reseruation privileges of Gub Members
at the Vero Beach Resort reserving Vacation Homes at other DVC Resorts that are confirmed or accrued prior to
termination of this Agreemenl DVD, DVCMC and the Association shalt honor all confirmed reservations and
reseryation prfuileges of Cfub Members from other DVC Resofts reserving Vacation Homes at the Vero tseach Resoft
that are confirmed. or accrued prior to termination. The terms of thls Section shall survive the termination of this
Ag;ecrnent

8.5 Notwfthstanding any provisions contalned In this Agreement to the contmry, BWC reserves the
right to elect to suspend the participation of the Vero tseaeh Resort as a DVC Resort under this Agreement rather
than €lecting to terminate this Agreement The terms and conditions goveming such suspnsion slrall be determined
by BWC in tts sole discretion. Upon the tefiination of such suspension period, the Vcro Beach flesort shall be
entitled to resume participation as a DVC R,esort under this.Agreement subiect to any terms and conditions
established by BWC. .:.

8.6 In the eveht'that DVD. DVCMC or the Association fails to perform fts seruices under thls
Agreement.to the exent that a CIub Mernber with a ccjntirmed reservation at the Vero Beach Resort is wrongifully
denied acce.ss to a Vacation Home, then DVD, DVCMC or the Association shall immediately correct such denial of
access at its own expense.

8.7 Each party acknowledges that damages cannot adequately compensate the other parties
for a breach of any of the provisisns of this Agreement, and. therefore, the parties agree that each party shall be
entitled to a remedy of specific performance or injunctive relief, as appropriate, in the event of a breach or threatened
breach of any such provisions by any other party, in atidition to any other appropriate legal or equitable rernedies.
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8.8 Each party agrees to indemntfy aifd hold harmless the other parties from and against any
and all claims. demands, obligations, deftciencies, judgments, damages, suits, losses, penalties, expenses, costs
(inc{uding attorneys' fees} and liabilities of any kind; Wpe or nature whatsoever direcdy or indirecfly resulting from,
arising out of or in connection with this Agreement or the operation of its business as a rbsult of any acts or
omissions by it or any of its directors, officers, partners, employees, representatives, agents, brokers, salesmen or
associates.

lX. Assignment

9.1 BVTC reservesthe right, and DVD. DVCMCandtheAssoclationacknowledge BWC's right,
to assign BWC's rights and duties under this Agreement to a wholly o-vrrned subsidiary of BWC, the parent
corporation sf BWC, or a c.orporation under common ownership or control with BWC. Upon such assignment and
assurnption BWC shall be released from any and all obligations hereurder. Thirty (301 days advance notice of the
assignment shall be delivered to the other parties.

92 DVD reserves the right, and DVCMC. BWC and theAssociation acknoruledge DVD's right,
to assign DVD's rights and dutles under thls Agreement to a wfrolly owned subsidiary of DVD, the parent corporation
of DVD, or a corporation under comnron ownership or control with DVD. Upon suctr assignment and assumption
DVD shall be released from any and all obligations hereunder. Thifty (30) dala advance notice of the assignment
shall be ddivered to the other.parties.

9.3 DVCMC reserues the right, and DVD, BWC and the Association acknoroledge DVCMCs
tight to assign DVCMC's rights and duties under this Agreemerfi to a wholty owrted subsktkry of DVD, the parent
corporation of DVCMC, or a corporation under common ownership or control with DVCMC. Upon such assignment
and assumption DVCMC shall be released frorn anyand all obligations hereunder. Thirty (30) days advance notice
of the assignment shall be deliveled to the,9th9r parties.

g.4 The parties hereby agree that the Association shall not have the right to assign its rights and
duties Under this Agreement to any third party-

K Gener:al'

10:1 This Agregment shall become etfective on the date it is aceepted by BWC, as set forth
betoq and shall continue in force and effect until such time as it is terminated pursuant to Article Vlll, above.

1O-2 Except as may be othenrvise provided herein, any notlce, demand, request, consent,
approval or cornrnunication under this Agreement shall be in writing and shall be deemed duly gtven or made (i)
when deposited, postage prepaid, in the'United States mail, certifted or registered mait with a retum receipt,
requested, addrpssed to the.party at the address shown above; (ii) when delivered persorully to the party at{he
address specffied above; or (iii) whbd deposited with a reliabte ovemight courier setvice, fee prepaid, with receipt
of confirmation requested, addressed to the party as siecified above. A party may designate a different address
for receMng notices hereunder by notice to the other parties.

1O.3 The headings in this Agreemept are intended solely for convenience of reference and shall
be given no effect in the construction or interpretation of this Agreement. All referenees in this Agreement to
particular recitals and sections are references to recitals and sections of this Agreement. The recitals set fofth at
the beginning of this Agreement are true and conect and are ineorporated herein by this reference.
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1O.4 In the event that any clause or provision of this Agreement is held to be invalirl by any coutt
of competent iurisdiction, the invalidity of such clause or provision shall not affect any other provision o{ this

Agreement Failure of any party to insist on strict compliance with the provisionE of this Agreement shall not

consthute waiver of that party's right to demand later compliance with the sarne or other provisions of this

10.5 This Agreement constiilrtes the entire understanding and agreement among the pa*ies
concerning the subject matter of this Agreement. This Ag?eement may be modified only by a writing exectrted by
the parties with the same formallty with which this Agreement has been executed. All understandings among the
parties are merged into this Agreemen! and there ar€ no representations, waranties, covenants, obligations,

understandings oragreements, orat or otherwise, in relation thereto among the parties otherthan those incorporated
herein.

10.6 This Agreement shall be govemed by, and shall be construed in accordance with, the laws
of the State of Florida- The partis hereby waive any right they may have under any applicable law to a trial by lury
with respect to any suit or legal action which may be commenced by or agairist the ottrer conceming the
interpretation, construction, validity, enforcement or performance of this Agreement or any other agreement or
Instrument executed in connection with thls Agreement In the event any sucft suit or legal action is commenced
by any party, the other parties hereby agree, consent and submit to the personal jutisdictlon of the Circuit Ccrutt of
the Ninth Judicial Circuit of Florirla in ard for Orange County, Flodda with respect to such suit or legal action, and
each party also hereby consents and submits to and agree€ that venue in any such suit orleggl action is proper in
said court and county, and eactr party hereby waivqs any and all personal dghts under applicable law or in equity
to obiect to the jurisdiction and venue in sairj court and county. Such jurisdiction and venue shall be exctusive of
any other jurisdiction and venue.

10.7 This Agreement and all of its provjsions shall be binding upon and inure to the benefit of
the parties and their.successors and assigns. In no event shall the terrns and conditions of this Agreement !e
deemeCtriii any way'tdinure to the benefft of any person or party not expressly made a part/ hereto-except for
permitted successors or assigns to partie€ hereto.

. 10.8 In the event that BWC shalt be delayed, hindered in or prevented from the performance of
any act required hereunder by reason of strikes, lock-outs, labor troubles, inability to proclre rnaterials, failure of
power', restliedive gov€rnrnentat larrrls or tegulations, riotq insunection, war, aet sf God, or any othgr r.easoir beyond
8WC's eontrol; then perlormanee of such act shall be excused for the perid of the delay, and the period for the
pedormance of any such act shall be exteMed for a period equivalent io the period of such delay.

lN WTNESS WHEREOF, the parties have caused this Agreement to be executed as of the dates
set fofth below.

WITNESSES
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WITNESSES

wfrNEssEs

Print Name: Rhqnda 5' l{arx

WTTNESSES

gL-X^-"q.^ J'. rt -.-,

"DVCMc.

DISNEY VACATION CLUB
Florida

By:

Print Hi.drael &rrns

As its: Vice President Sales

'Association

DISNEY. VACATION CLUB
CONDOMINIUM ASSOCIATION,
proftt corporation

i!:ii:.:ii:

By:

rlt-9*Q-J. rttr-e, $$ :

i*i -€ I l.{*i*:
tArF,n.-'TJ$

i'r'^,ffi
AS itS: Secretary

"gwc"

BUENA VISTATRADING COMPANY, a Florida corporation

pdnt Name: Ctreryl L- Levine

As ito: Assistant Secretary

AGREED TO AND ACCEPTED THIS l3thDAY OF September ,1995 .
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g,uo
This instrument prepared by
and return to:

Kurt P. Gruber, Esquire
BAKER & HOSTETLER
2300 Sun Bank Center
200 South Orange Avenue
Post Office Box 112
Orfando, Florida 52802
(407) 649-4000

: :.'ii.,lF. F{EtlQGijr :.

':.FFREY K. BAi:l-: I
i;, :*K CtnCUrT {,:i.,
fi":.iiAlt RfVEf:l CS.. t:

Disney Vacation Development, Inc.

Attn: Kenneth M. Borick

200 Celebntion Place Y'.'\
Celebration, Florida 347 47

Now THEREFORE, the parties agree to amendJhe Agreement as follows:

(:)
\o
(Jl
(JJ
Cfi
(Jl

r.o
Cfr
D.c(;.)
I

-l
r
=(.t

FIRST AMENDMENT TO

DVC RESORT AGREEMENT

FOR

DISNEY VACATION CLUB AT VERO BEACH

THIS FIRST AMENDMENT (the "First A,mendment") io that cerrain DVC Resorr
Agreement for Disney vacation club at Vero Beach, a copy of whic'h is recorded in official Records
Book ip2p ,.!.19? a$+'j_lb-lig.1.:ol9:_"l lndian River County, Ftorida, (the "Agreement,;) is nereuy
made by'EUENA VISTA TRADING COMPANY, a Florida corporation, whose address is 1375 Bucna Visra
Drive, 4th'Flsor North, Lake Buena vista, Florida, 82830 ('gvrc"); DlsNEy vAcATloN oLUB
MANAGEMENT CORP., a Florida corporation ('DVCMC"), whose address is 200 Celebration place,
Celebrati6n, Florida 347a7;.D|S.NEY VAcATlott'oeveloFMENi, tNC.,;i;r6-; 

"-oip"or"tion 
gDvD1),

whose address is 200 celebration place, cetebration, Florida 34747: and DIsNF/ vAcATloN CLUB'AT
VERO BEACH CONDOMINIUM ASSOCIATION. lNC., a Florida not-for-profit corporation (the
"Association"), whose address is 200 Celebration Place, Celebration, Flor.ida g474T and is effective as ofthe I day of f)r+ah:.r,1991f

WHEREAS, allterms used in this First Amendment shall have the same meaning
ascribed to them as set forth in the Agreement;

WHEREAS, BWC, DVCMC, DVD and the Association have aEreed to amend Section 7.1
of the Agreement pursuant to which BWC receives consideration for the opJration of the DVC
Reseryation Component of the central reseruations system for the Disney Vacation Club;

WHEREAS' the parties have the authority to amend the Agreement from time to time
pursuant to the terms of Section 10.S of the Agreement;

€'*
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(1) Section 7.1 of the Agreement is amended to read as follows (additions are
u nd erl i ned, and deletions are strgek+hreugh) :

7-1 In consideration for providing the services contemplated under this
Agreement and in lieu of charging individual transaction fees to Club
Members, BWC shall be entitled to receive an amount eqcefteJiry
p€r€€f,t+0%)4f the rental proceeds, if any, in excess of the amount
paid to the Association under the Vero Bmch Resort Documents
resulting from the rental of unreserued Vacation Homes (in accordance
with the resewation priorities set forth in the Vero Beach Resoft

s costs for
costs. DVCMC

accordance
whh the terms of the Vero Beach Resort Documents. The proceeds
contemplated to be rernitted to BWC pursuant to this Section shall be
payable in anears and shall be due on January lst of the nelt year and
past due on January 31st of that year. BWC's right to receive these
proceeds shall cease upon the termination of this Agreement.

(21 All other terms ol

IN WTNESS WHEREOF,

I day of t)rk>h-:r ,1gg{

WITNESSES

the Agreement shall remain in full force and effect.

the parties have executed this First Amendment effective the

"BWC'

BUENA VISTA TRADING COMPANY, a Florida
corporation

ur, @3/,tL/, '

Print Name: AerVt tt knrtL-
As its: 4i&e4eL"A.^,+a* fvcLc.arT

t
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WITNESSES "DVCMC'

DISNEY VACATION CLUB MANAGEMENT
CORP., a Florida corporation

WITNESSES

uu,

Print Name: Q*rirH*{ {*i r,^nrr

AS lts: I fe(.1 ,frf

lcorPoration /t*)a,rno,

.DVD'

DISNEY VACA DEVELOPMENT, INC., A
Florida

By: t

Print

As its:

'Associationt

DISNEY VACATiON CLUB AT VERO BEACH
CONDOMINIUM ASSOCIAT|ON, tNC., a Ftorida
not-for

By:

Print Name:

As its: -T-tfrl aL,r(f

ti
{..fi
-il

ctl

Print Name: J. GREENE
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STATE OF FLORTDA )

) ss.
coUNTYoFoRANGE )

of BUENA V|STA TRADTNG COMPANY; a-Ftotideaorpoaion, and Shr that stt-c-
executed the foregoing instrument on behalf of the corporation pursuant to due authority therefrom.
3W is personally known to me or*a€+r€ds€d asi,dentifieatien.

WfTNESS my hand and seal thisf,cl day of

BEFORE ME, the undersigned a.uthonty authorized to take acknowledEnents
and county aforesaid,_app_qe @ known.to me to be tn" AsSt

-tH.- JGREENE
X{NfilX. ! Mycorrnisclcn@5e9634
9.GfSl- ^r Exp&ccFcb o1.2qx)

+b}-af', JGR€ENE

;Sffi ,( MyGomarassionC,CSAg€g4

=riIT"C ErpicsFcb ot.aooo

the state

(NOTARY SEAL)

NOTARY PUBLIC
Commission No.

STATE OF FLORTDA )
) ss.

coUNTYoFoRANGE )

BEFORE ME, thE authorized to take acknowledgrneRts in the state
and county aforesaid, known to me to be the]gg\:,trfg(
of DISNEY VACATION CLUB ENT CORP., a corporation, and hr acknowledged
thaq&g exqcuted the foregoing instrument on behalf of the corporation pursuant to due authoritytnaq&g exqcmed tne foregolng instrument on beRalt ot the corporation pursuant to due auth
therefrom. +< is personally known to me or+as-pffied _ as
identiffiiom

WITNESS my hand and seal this Fg day of

(NOTARY SEAL)

(Notary Name Printedi
NOTARY PUBLIC
Commission No.

O
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STATE OF FLORIDA

COUNry OF ORANGE

a3l6ffirom. t{< is peisonatly known to me
idsntification -

WITNESS my hand and seat thisifday of

(NOTARY SEAL) JGREENE
My Conn*scbn CCsAgeS4
Epkcc Fcb Ot.2(XIO

(Notary Name Printed)
NOTARY PUBUC
Commis$ion No.

STATE OF FLORTDA )

) SS.
couNry oF oRANGE )

ss.

BEFORE ME, the undersigned.authority authorized to take acknowledgments in-.1!he state
and county aforesaid,.appeared@, known to me to be the Sa.$ic" *. s.
of DISNEY VACATION DEVELOPMENT;INd- Ftofficorporation, and Vua_ acknoffilEihal

+"1$u%

rws

BEFORE ME, the gndersigned
and county aforesaid, appeared
of DISNEY VACATION CLUB AT

authorized to take acknowledgments in the state
known to me to beth _
M ASSOCIATION, lNC., a Florida not-for-

profit corporation, and 5tut acknorrledged that 4't< executed the for€going instrument on behatf of
the corporation pursuant to due authority therefrom. St-t is personally known to me er-ha€-predtr€€d

asidenti{ieatien.

WITNESS rny hand and seal thisfl? day of

(NOTARY SEAL)

.s*W%*w*
e'ffi"s-

0932KP612374 il00003tslIE.2I8ESAM$|D l.VB

JGREENE
My Comnr*ri:n CCSA$34
ExpkccFeb 01.2ql0

(Notary Name Printed)
NOTARY PUBLIC
Commission No.

I
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- (Exhibit "G" to the Declaration)

DISNEY VACATION CLUB MEMBERSHIP AGREEMENT

DISNEY VACATION CLUB AT VERO BEACH -

THIS AGREEMENT is entered into on the day and date set forth below by and among DISNEY

VACATION DEVELOPMENT, lNC., a Florkla corporation (DVD'), whose address is 200 Cdebration Place,

Cefebration, Florida 34747 ; DISNEY VACATION CLUB MANAGEMENT CORP., a Florida corporation fDVCMC),
whose address is 200 Celebration Place, Cdebration, Florida 34747 ; and DISNEY VACATION CLUB AT VERO

BEACH CONDOMINIUM ASSOCIATION, lNC., a Florirja not-forarofrt corporation (the'Association"), whose address
is 200 Celebration Place. Celebration, Florida 34747 .

WITNESSETH: ...

WHEREAS, DVD tns estaHished a vacation ownership plan pursuant to Ghapter 721, Foti<Ja
Statr.rtes (fre "Vacation Ownership Plan'), for the Disney Vacation Club at Vero Beach, a condominium (the

"Condominium'); and

WHEREAS, pursuant to the Declaration of Condominium for the Condominium, the Association has

the responsibility, obligatiOn and authority to operate the Vacation Ownership Plan for the Condominiurn; and

WHEREAS, DVD has provided for a'central reseruation system' and related services (the .Club")

which indudes the opeftilion of a reseruation system for the Condominium by DVCMC (the .Home Resod

Reservation Component') through which the several Owners in the Condominium reserve the use .of'the
aciommodations of the Cordominlum pursuant to the priorities, restrictions and limitations of the Vacation

Ownership Plan established by DVCMC from time to time; and

WHEREAS, the Association is desirous of entering into this Agreement for the purpose of assigning

fts responsibilities and obllgations for operating the Vacation Ownership Plan to DVCMC as descdbed herein and

fsr the pupose of assudng that the qualrty of the operation of the Vacation Ownership Flan is maintained as

described herein; and

WHEREAS, DVCMC is desirous of accepting such assignment and fumishing the necessary seruices

for the Association; and

WHEREAS, the parties desire to enter into this Agreement for the purpose irf defining and

lmplementing the operation of the Vacation Ownership Plan and the Home Resort Reseruation Component. .

NOW, THEREFORF, in consideration of the covenants, conditions and oilijations contained hdrein

and other good and valuable conslderation'received by the parties, it is agreed by and among the parties as follows:

I. DEFINITIONS

The terms used in this Agreement shall be defined in accordance with the Declaration of

Condominium for the Condominium unless otherwise.defined herein or the context otherwise requires. In addition,

the following definitions of terms used in this Agreement shall also apply:
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1.1 AqreementshallmeanthisDisneyVacatisn Club MembershipAgreementforDisneyVacation

Club at Vero Beach anE-if,lftome Resort Rules and Regulations promulgated by DVCMC from time to time

hereunder.

1.2 Annual Dues shall mean that poltion of the Condominium Operating Budget that has been

. assessed against an inuillGlEub tvtember's owneiship Interesttogether with the Club Memper's propottionqte

share of the ad valorem taxes for the Ownership Interest'

1.g Bankinq shall mean the act of a Club Member in defening the use of all or a portion of the

Oub MembeCs Home nesorWacation Points from the cunent Use Year into the next suoceeding Use Year.

1.4 Bonowino shall mean the act of a CIub Member-in.using all or a portion oJ the Club

Member,s Home Resort i6,cationFoints ftom the next succeeding Use Year in the cunent Use Year for the pgrpose
:

of making a reservation. a

- 
1 .S Breakaqe shatt mean tftose Use Days which have not Ueen re^ig1v{UY 9yb Members prior

to the commen@ment of ttre-e ar-mkage Pedod, the use of which may only be reserved by Club Members pursuant

to the prio$ies set forth in Paragraph 4.3 below-

1.6 Breakaqe Period shall mean the period as set forth in the Home Resort Rules and

Regulations from time to time, preceding a given Use Day-

1.7 club Member shall mean the o,\rner of record of an ownership lnterest

1 .g Condominlum Operatino Budqet shall meah the budgetthat establishes the estimated annual

common expenses and reserves of the Condominium.

1.g Extemal Exchanoe Comoanv shall mean any company that owns, operates or owris hnd

operates an External Exchange Program.

1.10 *ternal Exchanqe Documents shall mean altinformation prwileO to Club Mernbers, from

t|metotime,regardingha1geProgram,indrrdingthedisdosuresrequiredby
Section 721.18, Florida Statutes.

1 -1 1 Extemal Exchanoe Proqram shall mean the contractual anangement between DVCMC, the

Associatign,and/ori"a@anb<tema|ExchangeCompanyorCompaniesunderwhich
Club Members may request and reserve, under certain conditions, the use of accommodations in resorts other than

the Condominium or other DVC Resorts-

1.12 Full Kitchen shall mean a kitchen that indudes, ai a minimum, a dishwasher, range,.sink,
.:

oven and refrigerator. - ..-

1.1A Grand Viih Vacation Home shall mean a Vacation Home containing three (3) bedrooms,

three (3) bathrooms and a Full Kitchen.

1.14 Home Reson Rules and Requlations shall mean the rules and regulations which DVCMC

in its sole discretion determines are necessa@Girable from time to time in order to enforce the provisions of

this Agreement in accordance with appticable law.

I .1S Multiole Club Member shall rnean a Club Member consisting of a business entity or two (2)

or more natural persons owning a single Ownership Interest'

iriqri..ii::r
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1.16 One-Bedroom Vacation Home shall mean a Vacation Home containing one (1) bedroom,

one (1) bathroom and a Full Kitchen.

1-17 Studio Vacation Home shall mean that portion of aTwo-Bedroom Vacation Home containing

one (l) bedroom, one (t) bathroom and equipped with a microwave, under oounter refrigerator' and sink.

1.18 Suite Vacation Home shall mean a hotel-style Studio Vacation Home. -

1.19 * *, rn* ,he assignment by one Club Member of the use of his or her Home

Resort Vacation Points to another Club Member during a given Use Year.

7.2O Two-Bedroom Vacation Home shall mean a Vacation Home containing two (2) bedrooms,

two (2) bathrooms and a nutt tCtchen SomeTwo-Bedroom Vacation Homes may be locked-off into One-Bedroom

and Studio Vacation Homes as a use converiience only. .

1.21 Use Dav shall mean a twertlr-four frour fertoO (or such less'ef period as may be designated

by DVCMC from time to t'rrne1 in a Vacation Home subject to use reservation by Club Members.

- -- -. ; 722 . Use Year shall mean, for each Unll the twdve-month period beginning on the first day of

the month designated OV OVO in each purchase agreement selling an Ownership Interest to a Club Member in that

Unit and in each deed conveying an Ownership Interest to a Club Member in that Unit. All Ownership Interests in

a given Unit shall have the same Use Year. The Use Year shall continue for successive twdve-month pedods for

so long as the Vacation Ownership Plan continues. Any Ownership Interest purchased to supplernent a Club

MembJrrs existing Ownership Interest must have the same Use Year as the Ownership lnterest it supplements.

1.2g Vacation Home shall mean and.refer to those portions of a Unit designed and intended for

separate use and occupancy. :

II. ASSIGNMENT

' The Association, on its own behalf and on behalf of all of the OwRers, hereby enters into and agrees

to be bound by the terms and conditions of this Agreement and assigns to DVCMC, to the exelusion of all persons,

all the powers and duties of the Association (except those that cannot be assigned as a matter of law) relating to

the operation of the Vacation Ownership Plan forthe Cordominium. DVCMC herebyaccepts such assignment and

further agrees to operate the Vacation Ownership Plan and the Home Resort Reseruation Component in accordance

with the prwisions of.the Condomlnlum Documents. Each Owner shall expressly evidence acceptance of the terms

anil conditions of this Agreement and the Home Resort Rules and Regulations by acceptance of a deed conveying

an Ownership Interest in a UnL DVD enters into this Agreernent for the purpose of expressing its consent to and

ac.ceptance of the terms and conditions of this Agreement.

III. OPERA'IION OF THE VACATION OWNERSHIP PI.AN.

g.1 Operation of the Home Resort Reservation Component. The purpose of this Membership

Agreement is to define tne operation otthe Vaeation Ownership Plan for the Condominium by DVCMC Club

Mlmbers at the Condominium accessing Vacation Homes in acc.ordance with the Vacation Ownership Plan and

through the Home Resoft Reservation Component must do so pursuant to the terms and conditions of this

Agreernent and the Home Resort Rules and Regulations.

::iiiiiiiir
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g.2 VacationPoints. For administrative conyenience in the operation of the Club and in the

determination of the respectVe rights of Club Members to enjoy the seruices and benefits associated with

membership in the Club, ihe Ownership Interest of each Club Member will be symbolized by a number of Home

Resoft Vacation points rather than by the specific percentage of the Oub Member's Ownership lnterest in a Unit

A Oub Member will be permifted to use his or her Home Resort Vacation Points each Use Year to make a

reservation in the condominium. 
..

g.g . HomeResoftVacationPointReseruationValues. Aceftainnumberof HomeResoftVacation
points have been or will be established by DVCMC In lts sole discretion for the use of each Vacation Home in the

Condominium during each Use Day, with variations that will take into account among other factors, anticipated

seasonal and geographical demand factors and the related actual use dernand of Club Members experienced in the

opeption of ilre club. The number of Home Resort Vacation Points that a.Club Member has will remain fixed and

witt at*ays be synibolic of the Club Member's Oarrership Interest. The total number of Home Resoft Vacation Points

required-to reserve allVacation Homes dudng atl Use Days in the Cor,dominiurn must alwayS equal, and be symbolic 
'

olitre total number of Ownership Interests owned by Club Members in the Condominium.

ln order to fneet the CIub Members' needs and o<pectations as evirienced by fluctuations

in Use Dagdemand at the Condominium erperienced by DVCMC during a gfuen calendar year, DVCMC may in its

sole discreil.rlon increase or decrease the Home Resort Vacation Point requirements for resenration of a given Use

Day within a given Vacation Home during the gfuen calendar year by any amount not to o<ceed twenty percent

e(;%l of the Home Resort Vacatton Points required to resgrve.tha! Use Day during the previous calendar year;

irolbeO, hoarever, that the total number of Home Resort Vacation Points o<isfing within a given Unit at any time

inay not be increased or decreased because of any such reallocation. The tweffy percent (20%) reallooation

lmitation shall not applyto Increases ordecreases in Home Reso.rtVacation Point re€eruation requirements relating.

to designated periods of high demand which do not occur on the same Use Day each year.

Any increase or decrease in the Home Resort Vacatign P_oiT.resgruation tequirernght for

a given Use Day pursuant io DVG-lvlCs right to make this Home Reson Vacation Point adiuslment must be offset

Uy-u 
"uo"rponding 

decrease or increase for another Use Day or Days. Adiustments in excess of twenty percent

1iO.Ay in any catenOar year will require approval of not less than sixty percen! (60',6) of all then-existing Club

Members atltre ConOomlnium. Thisright to reallocate Home Resort Vacation Points is reserved by DVCMC solely

for adiusting the Home Resort Resenation Componer* to accommodate Club Member demand. However, with

r"rp*t to tie Condorninium, each Club Mernber will always be eligible to reserve at the Condominium, subiect to

availability: atleastone(1)UseDayinaSuiteVacationHorneforeveryeighteen(1!|HomeResottVacationPoints:
one (1) Uie Day in a Studio Vacation Home for every eighteen (18) Home Resort Vacation Points; at least one (1)

Use biy In a One-Bedroom Vaeation Home for every thirh/-$/vo (32) Home Resort Vacation Points; or at least one

(1) Use'Day in a Two-tsedroom Vacation Home for every forty-four (aa) Homg Resoft Vacation Points: or at least

irie (r) Use oay In a Grand Mlta Vacation Home for every seventy-eight (7€) Home Resort Vacation Points. A

mo<imum reallocatlon of Vaeation Polnt resenation requirements could result in a'levelllng' of all seasons, such that

Home Resort Vacation point reseruation requirements would.have no variation based upon seasonality or diff.erent

times of the year. Sirnilarly, a maximum realiocation of Home Resort Vacation Point reservation r:qY':€ryntig. oljld

result in a "levelling'of diffbrences.in Vacation Point resewation requirements based upon particular Use Days in the

week.

participation in certain Extemd Exchange Pr6grams may be based on a week for week

exchange, and require the reservation and deposit of a seven (7) consecutive Use Day period in a OneBedroom

or Two--Bedroom Vacation Home. Therefore, in the event of maximum reallocation as descdbed in the preceding

paragraph, a Club Member would be required (absent Eanking and Bonowlng) to have annual Home Resort Vacation

points of at teast 224 Home Resoft Vacation Points (7 Use Days X 32 Home Resoft Vacation Points per Use Day)

to reserve and deposit a One-Bedroom Vacation Home for exchange through the External Exchange Program, and

"i 
r*.t 30g Home Resort Vacation points (7 Use Days X 44 Home Resoff Vacation Points per Use Day) to reserve

and deposit a Two-Eedroom Vacation Home for exchange through the External Exchange Program. Club Members
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should refer to the Erternal Exchange Documents for details conceming the requirements for making an exchange

through a pafticular Extemal Exchange Program.

3.4 Home Resort Rules and Reoulations. The Home Resort Rules and Regulations promulgated

byDVCMGfromtimetoonregardingtheoperationoJtheVacationownership
pian and the Home Resort Reservation Component, Including, but not limited to, the following;

a. The procedures by which a reseruation must be made and confirmed;

b. The procedures for Banking and Bonowing;

c. The current Home Resort Vacation Point values for each Vacation Home for each

Use Day in the Condominiuru t

d. The procedures for and limitations upon cancgllingconfirmed reservations:

e. The procedures for and limitations upon any wait list;

t f. The procedures for and limitations upon Transfers; and

(t- Any other rules and iegulatlons which DVCMC in its sole discretion determines are

necessary or desirable frim tirne to time in order to enforee the provisions of thls Agreement In a manner that, in

DVCMC; reasonable business iudgment, wilt be for the principal purpose of improving upon the quality and

operation of the vacation ownerihip-ptan and furthering the cottective enioyment of the use of the Vacation Homes.

OV CfuU Members taken as a whole. Such rules ind regulations may Include, but not be limited to, the

.imptemenation of special season preferenge tists, or other ur" d.r"nJt"nlggrngnt u"ticre"Ilritr"," 
""""i 

ovbMAu*'
imitements 

" "p""i"l 
ro"on pr.i"rence list, persons eligible to appear on this list will have a special reserfation

pri;fty that will supersede the usual first com-e, first served reseruation procedure to varying extents'

g.S F:<cess Availabititv. The Home ResoftVacation Pointvalues established by DVCMC p9r:Yant

to parragraph g.g above wiil be based upon a 365 Use Day calendar year containing a minimum number of Fridays

and Saiurdays distributed through higfi demand Reriodsr_ Any;elcess availability that may exist frorn time to tirne

shall only be used for maintenance purposes oy ovcuc and shall not be arnailable for resewation by any Club

Member, including DVD.

3.6 DVCMC. TheVacation ownershlp Flan ard the Home Resort Reseruation component shall

be operated uy ovcM puiluant to the terms of this Agreement and pursuant to the Home Resort Rules and

i"g,iu6"n" dVCnfe ir eftessty authoriz€d to take suctr actlons as it deems are ne@ssary and appropdate fot

thelperatlon ot the vacaii; 
-od,"*hlp 

Plan, induding, but not limlted to, the implementation of all Home Resort

Reselation Component dutles as ou{ined In Paragraph 4'2 bdow' .i

DV.CMC shall also-be responsible for all management, maintenance and operation of the Va&tion

Homes and facilities of the condomlnium pursuant to the terms and conditlons set fotth in the Property Management

Agreement DVCMC further reseNes the right to prwide sitemanagement services for 
-one 

or more other DVC

Resorts. DVCMC shall initially be compensaied tor services performed irnderthe Property Management Agreement

and this Agreement OV rucping an annual fee equal to lrp to an amount equal to eight percent (8'6) of the total

operating budget tor t'he first ydr of the initial term of the Fropefi Management Agreement, ten percent (10%) of

the totat operating UuOjet Or itre second year of the initial term of the Property Management Agreement and twelve

p"i""nt (izs6) oitf'oiotal operating buUget forthethird year of the inttial term of the Property Management

Agr""*"nt, ail exclusive of ad valorem taxes, the management fee and transportation fees'
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As additional cohsideration, the Association hereby assigns to DVCMC any and all rights of the

Association to rent unreserved Vacatlon Homes (in accordance with the reseruation priorities of the Breakage Period)

and to receive the proceeds therefrorn, subiect initially to ttie following: (i) the renlat p.roceed.s equalling an amount

up to two and one-hatf percent (2 1 /zv.l of the Candominium Operating Budggt shall be remitted by DVCMC to the

Association; (i0 frfry peicent (SOX) of the rental proceeds, if any, in excess of the amount set forth in (i) above shall

be retained Oy OVbilfC; and (iii) the remaining fifty percent (50%) of the rental proceeds,I ry: in exoess of the
amount set torth in (i) above shall be remitted by DVCMC to BWC in consideration for BWCs performance of

seruices under the oVC nesort Agreement. In performing its obligations pursuant to (i) and (iii) of the preceding

sentence, DVCMC shall sepratdy segregate suctr funds and hold them, respectively, on behalf of the Association

and BWC and not for its own account, ard such funds shall be deemed to be the property, respectively, of the

Association and BWC and not of DVCMC upon receipt of sucfr funds by DVCMC.

g.Z DVD Home Reort Vaeation Points. DVD does not anticipate the sale to the generql public

Ownership Interests that equal more than 96% of the total amount of undivided percentage'interests existing at any-

time within a Unit, and in no event will DVD sdl Ownership Interests that equal rnore.than 9S% of the total amount-

of such undivided perc€ntage interets (atthough DVD reserves the rigtrt to convqy its Ownership lnterests to a

suocessor developer). All Home Rsort Vacation Points assigned to DVD in connection wtth these Ownership

lr*erests vyill be goremed by the same nies ard regulations pertaining to all Club Members.

g.B Reciprocal USe bv DVD and Qgb Mgmbels. At any given time, DVD may own completed

Vacation Homes which havdot yet@n issociiteO with the Vacation Ownership Plan for rrarious reasons. In order

to provide Club Members with the greatest possible flexibility in making reservation_requests, Club Members may

be assigned tooccupybottrVacation Homeswhich areassociatedwiththeVacation OwnershipPlan and completed

ac*mmodutions which have not yet been associated with the Vacation Ovvnership Plan: however, the number of

t t"i 
"""ornr"odations 

available for Club Member reservation for any given Use Day will never exceed the total

number of Vacation Homes existing within the Vacation Ownership Plan on that Use Day. Conversely, DVD may

ass,igq its renters or other users of the cbmpleted accommodations which have not yet been_ass9gI"d with the

Vac.:tlon Ownership plan to occupy bottr those Vacation Homes which are a part o{ the Club and those

accommodations whictr are noq however, the number of total Vacation Homes available for DVD rentbr/user

reservation for any given Use Day will never exceed the total number of completed accommodations which have

not yet been associated with the Vaoatlon Ownership Flan on that Use Day.

IV. USE OF HOME RESORT VACATION POINTS

4.1 OntionsinUseof HomeRessrtVacatio.nPoir]Is. tlomeResortVacationPointsmaybeused
byC|ubMembersinan@aUseYear(i}HomeResortVacationPointsmaybeused
to reserve Vacatlon Home use rights in aqcoiOance witfr tne reservation rules set forth in Paragraph 4.2 bdowand

in tt,"-ffor".noort Rules and-Regulations; (i) Home Resort Vacation.Point$ may be Banked as set forth in

iaragraptr 4.4 below and in the Home Resort iules and Regulations; (ii0 Home Fesott Vacation Points may be

Bonowed as set forth in Paragraph 4.5 below and in the Home Resoft Rules and Regulalions; (iv) Hgme [esort
Vacation points may be used to rqgerve accommodations for exohange through an Extemal Exchange Progrim as

set forth in paragraph 4.7 below d1A in the Home Resoft Rules and Regulations; (v) Home Resort Vacation Points

may be Transferied-as set forth in paragraph 4.8 below and in the Home Resort Rules and Regulations; or (vi) a CIub

Member may voluntarily participate in ttre ovC Reseruation Component by utilizing all or a poltion of a Club

Member's Home ResortVacation points as DVC Vacation Points to make a reseruation for available accommodations

in other DVC Resorts in accordanee with the DVC Resort Agreement.

4.2 Reservations. Club Members shall reserue Vacation Homes pursuant to the following

iii:i::ii::
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a. T-he Use year. lf all of a Club Member's Home Resort Vacation Points for a given

Use year are not used in some manneiiet fo-fth in paragraph 4-1 above during that Use Year, any unused balance

at the end of the Use Year will automatically expire as set fotth in Par:agraph 4.9 below. On the first day of each

new Use ysar, the Oub Member will again have a full complement of Home Resott Vacation Points for use during

that Use Year, unless the Home Resoft Vacation Points were bonowed in the previous Use Year.

b. Reservation Requests. Reseruation requests forVacation Homes by Club Members

at the Condominium wilt be taken on a first comq first serued basis. Home Resort Vacation Points available for use

in a gVen Use year (taking Into account BanHng and Bonorrring activity) may only b" S"d to resewe an available

Vacation Home for use wittrin ttrat Use Year. To reserve a given Use Day on a spaceannailable basis, a CIub Member

must follolv the reseruation procedures set forth in the Home Resort Rules ard Regulations- club Members are

rir"ifi"bl4; ;;ilit ,"qr'ot" as f;ar in adviance as possible to obtain the bet choice of Vacation Homes.

DVCMCb ability to conftrm a resenration is deperdent upon the availability of the requested Vacation Home;

therefore, DVCMC cannot guaftrntee that a particular reservation request can be fulfilled-

ln addition to CIub Members at the Condominium, Club Members from other DVG Resorts

will alss have the opportunity to make resenntions for a Vacatlon Home on a fitst come, first served basis through

the DVC Resenation Component upon the oqlration of any apdlcade Home Rsort Ptiority Pedod' In the case

of tt,e Con iominium. the Hbme Reort Pdority Period is cunendy four (4) months. This Home Rmort Pdotity Period

will be subtect to any special season preference rigtrts set forth in the Home Resott Rules and Regulations. A Club

Member from this Condominium seeking a reseruation at another DVC Resort through voluntary participation in the

DVC Res6r.uation Component will Oe sublect to the Home Resort Priority Petiod established for that other DVC

Resoft.

DVCMC reseryes the right to extend or decrease the Home Resort Priority Period; provided,

however, in no event shall the Home Resort Priortty Period be for a period of less than one (1) month priorto the' '

p"rioO during which the other Oub Members have tne right to reserue that Vacation Homeduring t$t.!$.Oay.
in addition, OVCUC reserues the right to establish a continental or other preference-pedods in the event DVC Resotts

located outside of the jurisdictional limtts of the United States'are assoclated as DVC Resorts.

c. Oonfirmations and Cancellations. Reservations shall be confinned and cancellations

shall be processed as set forth in ttre Home Resort Rules and Regulations. Cancellations and reseniation changes

may be iuUJect to restrictions and/or charges as set forth in'the Home Resort Rules and Regutations.

d. Annual Dues. .Failure to pay all Annual Dues in full when due may result in the

inftlation of lock-o1rt procedures by DVClvlC pursuant to applicable law, resultlng (where permitted) in a denial ofthe

right of delinquent Ciub Members to resetve, check in or use the Vacation Homes and faclltties of the Condominium

oito voluntarily participate in the DVC Reservation Component by requesting a les.eyation 
for acc-ommodations at

other DVC Resorts uniil such time as the ddinquency is paid in full. Unsatisffed delinquencies are also subiect to

procedures under applicable law to foreclose a lien against a Club Membefs Ownership Interest- .:

e- MiFimum gtav. DVCMC may requke from time to time that a minimum num'6er of

consecgtive Use Days tor a partiFr seasbn oe resewed as set forth in the Home Resoft Rules and Regulations.

The number ef consecutive iJse Days required to be reserved shall in no event exceed five (5) Use Days.

4.8 Breakage. lf a reservation request for any Vacation Home is not received by the fkst day

of the Breakage'period *ith resp"ct to a gfuen Use Day, the right to reserue that Vacation Home for that Use Day

will thereafter be subject to the priodties set forth in the Home Resort Rules and Regulations. In any event, DVCMC

shall always have first prionty to reserve the use of any available Use Day within the Breakage Period for purposes

of Unit and Vacation Home maintenance. DVCMC in its sole discretion may lengthen or shorten the Breakage Period

for all use Days from time to time if DVcMc, in its reasonable business iudgment, determines that such.an

adiustment will be for the principal purpose of improving upon the quality and operation of the Vacation ownership
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plan and furthering the collective enjoyment of the use of the Vacatlon Homes by Club Members taken as a whole.

ln no event will DVCMC establish a Breakage Period greater than 90 days or less than 30 days.

4-4 Bankino Home Resort Vacation Points. Banking of Home Resg{ Vacation Points involves

thedecisionbyaC|ub@eYeartosaveal|oraportionofthe0ubMembe/sHome
Resort Vacation Points for use in the next succeeding Use Year-

Banked Home Resort Vacation Points can only be used in the next succeeding Use Year, and once

deposited, the Club Member cannot retriwe the Banked Home Resoft Vacation Points during the Use Year of

deposit. Failure of a Club Member to use hls or her Banked Home Resort Vacation loi$: in the next succeeding

Use year will result in the expiration of those Home Resort Vacation Points as set forth in Paragraph 4.9 below.

Banked Home Fesort vacation points may be used by the cNub Member for reservations at the condominium' or

other DVC Resorts (as DVC Vacation Points) br for use of the E)<temal Exchange Program. Banked Home Resort.

Vacation Points may not be used for rentalorTransfer purposes.

4.S Bonowinq Home Resort Vacation Points. BonoMng of ilqm9 Res91 Vacation Polnts

irwo|vesthedecis|onuv@rrentUseYeartousea||oraportionoftheC|ubMembe/s
Home ReCIrt Vacation'polnts from the no<t succeeding use Year during the cunent use Year for the purpose of

making a rbservation

Bonowed Horne Resort Va€tion Points can only be used in the Use Year into which they have been

Bonowed, and tailure of a Oub Member to use any Bonowed Home Resort Vacation Points in the cuffent Use Year

will result in the expiration of those Home Resort Vacation Points as set fotth in Paragraph 4.9 below. Borrowed

Home Resort Vacation Points may not be retumed to the original Use Year once they have been Borrowed.

Bonowed Home Resort Vacation pbtnts may be used bythe CIub Memberfor reservations at the Condominium or

other DVC Resorts (as DVC Vacation Pointsi or for use of the Extemal Exchange Program. Bonowed Home Resort

Vacation Points may Qot be used for rental or Transfer purposes. .

4.6 Limitation dn Bankinq and Bonowino. A Club Member's abilityto either Bank or borrow

atanygiventimelstimit@ngandBorrowingthateXistsatthatparticu|artimean!!Y
the proJected amount of Use oays available for reseruation at the Condominium. DVCMC reserues the right. in its

sole'diicraion, to suspend, in rihole or in pa4 or increase or decrease the amount of Banking 4nd/or B.onowing

acttvtty at any- time frorn time to time if bVcMC, in its reasonable,-business iudgment, determines that suoh

suspension wiil be for the principal purpose of imprwing ugol lhe gu"try and operation- of the Vacation Ownership

FA; il turthering tne coitectvb eniojment of the use of the vacation Homes by 
_Club_M-embers 

taken as a wftole.

A Gub Member will also not be peinfued to Bank or Bonow Home Resort Vacation Points in a given Use Year if

the Club Member is delinquerfi ln tne payment of his or her Annual Dues. Additional restrictions on Banking and

Bonowing are set forth in the Home Resort Rules and Regulations.

4-7 External Exchanoe Proqrahs. In order to increase the range of vacation options available

toC|ubMembers,DVcM@berstoaccessb<tema|ExchangePrograms{romtimetd.time.
These programs may indude-exchange agreements between DVCMC (as a corporate participant or member) and

External Eichange Companies tor nJpurfose of affording Ciub Members with the opportun'tty to avail themselves

of altemative vacation opportunities through the duration of the Vacation Ownership Plan. There can be no

assurance, however, tt't"i bVCUC will be successfut in arranging for ongoing access to any External Exchange

program. Under such circumstances, Club Members may contact a provider of exchange seruices directly to

establish indtvidual exchange prfuileges. There can be no assurance, however, that an indiVirlual Club Member will

be able to satisfy the terms and conditions then required by such provider to participate indMdually in that provider's

exchange program. lf neither DVCMC nor the individual Club Member is successful in establishing an agreement

with a providei of exchange services, the ability of an indMdual Club Member to request future exchanges outside

other than to a DVC Reso-rt will cease. Club Mbmbers should refer to the Home Resort Rules and Regulations and

tiii:t:.i',

g

a
-l
t
c)
f\)
C.)
r$ :'r

g\

c

182



External Exchange Documents for procedures and restrictions involved in requesting an exchange into any currently

existing External Erchange Program-

4.g Transfers. Trans{ers may be made by Club Members from time to time as set forth in the

Home Resott Rules and Regulations.

4.9 Expiration of VaQat!e0!e!l1!9. Failure of a Oub Member to use his or'her Vacation Points

|nanygfuenUseYear,hmareobtained,sha||resu|tinautomaticexpirationofa|lunused
Vacation Foints without compensation to the CIub Member.

V. RENTAI.S

S.1 Club Member Rentals. A Club Member may make a reservation to use the Vacation.Homes-

for the Club Membefs oifr'G;EG tt eir use available to famillr orfiiends o.r guqgls, 
9r 

rgnt them solely through

the Club Member,s own efforts. DVD's approrral of a rental by a Club Member b no.t lequired after a reservation has

been made in the rente/s olvn name' ani-guO Members are permined to rent thejr 99l{lpancy nghts on terms and

condftionqffrattheyrnayesfiablisfu NorentalassistanceisbeingofferedbyTheTWDCCompanies. Allrentersmust

;6tt ,ilh id ;t* ;"d rcgutations affecring occupancy, and the renting Club Member *i!l b" responsible for the

acts or omissions of ttre rentirs or any other person or persons permitted by the club Member to use the vacation

Home. The TWDC Companies Uo not in-ani, way repiesent or promote that a particular Vacation Home can be

rented, or if it is rented, tirat any particular rental rate can be obtained for such rental-

5.2 Area Resort Hotels. Club Members should be aware that several resort hotels may be in

ope€tion within and aroffi t6e condominium, including hotels ownd and/or operated byThe TwDC companies'

and that DVD will also rent its Ownership Interests to.the generat public. Accordingly, any Club Member who

"tt"*pt" 
to rent resewed Vacation Homes for his or her own account must compete with these resot hotels and

DVD for renters without any asslstance from The TWDC Companies, and would be at a substantial competitive

disadvantage. Club Members should.not purchase an ownership Interest based upon any expectation of deriving

any rental or other revenue or profit therefrom.

. VI. ANNUAL DUES

6.1 Condominium Operatinq Budqet. TheAssociation will promulgete an operating and 1e9erv.e

budget each calendar yirin ne manne,r requJ6-oy appticable law which budget shall include the Condominium's

share of the operating expenses of the Club attributed to it.

. 6.2 Assessment and Qollection of Annual Dues. DVCMC will assss €ach Club MembeCs share

oftheCondominiumopeeachyearintheratiothatthenumberofHomeResort
vacation points as"ided to irr"t cTuu ru"*u"i" o*n"otiip Interlst bears to the total [um.ber of Home'hesort

Vacation points in trre condominium at that time. Annual Dues will be billed and will be past due as set forth'ln the

Declaration. Each eub Memberwho has hot paid his or her Annual Dues in full bythe past due date will be subiect

to late charggs and interest as set fofth in the Declaration'

6.9 Club Member Default. In the event a CIub Member has not paid his or her Annual Dues after

the past due date descri6ill iiFaEffit o3 above, a lien may be placed against the Club Member's Ownership

Interest and torectosJfursuant to af,pti'caote law resulting in the loss of the Gub Member's ownership Interest and

the termination of his or her membership in the Club as set forth in the Declaration-
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. 
VII. MISCELT-ANEOUS PROVISIONS

7.-t Compliance: personal Use: Commercial Purposes. Faittry of a Club Memberto complywith

the terms and conditions of this Agreement, t[6-HoEe Resort Rules and Regulations or the Cortdominium

Documents may result in the denial oitt e ,igt i of the non-complying C{ub Member to reserue' check in or use the

Vacation Homes and facilities of the condominium or to voluntarily participate in the_ DVC Resegvation cor.npolgltt

by requesting " 
,"""*"tion for accommodations at other DVC Resorts until such time'as the c{ub Member is- in

compliance. use of the vacation Homes and facilities of.the condominium is limited solely to the persodal use of

cNub Members, their guests, invitees, exchangers and lessees and for recfeational use by corponations or olher

similar business en6ties owning Ownership literests white staying as a registered guest at the Condominium'

purchase of an ownership Inteiest or use'of vacation Homes ano tacitities of the condominium for commercial

purposes or for any purpJ"" other than the personal use described above is expressly prohibited'

7.2 Amendment of this Aoreement. DVCMP in its sole discretion may change the terms and'

conditionsofthisAgreemffiandR.egu|ations.l!es9$.ranges1ayaffectanownecs.
right to use, exchange ano rent ttre owne/s ownership Interest aird^impose obligaticrhs upon the use and enjoyment

of the Ownership Interest and the appurtenant Club membership- Such changes may be made by DVCMC without

it 
" "onr",rt 

of any club Member aruJ may adversely affect a if,ub Member's rights and benefits and inctease or

decrease the ctub Member,s costs of ownership. Further, ahhough DvcMc generally is requlred to make such

changes in a manner which, in its reasonaHe business iudgmen! improves unon fe.qglrty and operation of the

Vacation Ownership planandfurthersthe cotteottve enioymentof its benefts bythe Club Memberstakenasawhole'

such changes under some circumstances may not be ioihe advantage of some Club Members and could adversely

affect their ability to secure reseruations wtren and where they want them- Notice of any amendment shall be mailed

by DVGMC to each Ctub Member or to or to the designated ripreseritative of each Multiple club Member at the club

iviember,s or designatl';-;;"t;ti""lriurt knowi miiting address prior to its effective date.

7.g -Covemino faW: WaVerot.lu ThisAgreement shallbegoverned by, and shall

beconstruedinaccordancewith,the|awsottnffitachpartyhereby.waivesanyrighttheymay.have
under any applicable l"* tn 

" 
tlial by iury with respect to any suit or legat action which may be commenced by or

against any other party concerning the ioterpretation, consiruction, vilidity, enforcement or perfbrmance of this

Agreement or any other agreement or instrumlnt executed in connection with this Agreement. In the event any such

suit or tegdl action is commenced by any party, ttre ottrel q4les.lereby agree' consent and uu!.tl!o the.pcrsonal

iurisdiction of the circuft court of the Nintli Jdtial ckcuifof Florida in and for orange county, Florida' with respect

to such suit or legal action, and each party also hereby consents.and submits to and agrees that venue in any such

suit or legal action ls proper in sald court ard *un y, and each Farty hereby wafues any and all personal dghts

under applicable taw or in equity to onject to itre ;urisiiction and venue in said court and county- such iurisdiction

and venue shall be exclusive of any other iurisdiction and venue.

7.4 Notices. Except as rnay be otherwise -provided_herein, 
all.ytice' demand, request'

consent, approvalor coilllmuni-cation under inir ngr""rent shall be in writlng and shall be deemed duly given or

made: {i) when deposited, postage prepaid, in the united states mail, addressed tothe party atthe alllessSlown

above (or, in the case of a Club.M-ember or designated representative of a Multiple CIub Member, at the address

shown on the books and records or DvoMci;-{iiwtren oetvereo personally to the party at the address specified

above; or (iii) when deposited with a reliable'overnight courier service, fee prepaid, with receipt of confirmation

requested, addressed to the party as specified aOove' A party may designate a different address for receiving

notices hereunder by notice to the other parties'

7.5 Termination. This Agreement shall automatically expire on January 31,2042, or upon the

earlier expiration of the GAio" o*nership Flan for the Condominium as set forth in the Declaration' ln the event

the Vacation ownership plan for Condominium is extended beyond January 31, 2042, pursuant to the terms of the

i\i;.i'ii
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Declaration and at the election oi the parties, the term of this Agreement shall automatically be extended for the

additional term unless sooner terminated as provided in this Agreement'

In the event that the propefi Management Agreement is terminated or it expires in accordance with

its own terms, this Agreement will terminate, and olvCvtC will no longer provide for the operation of the vacation

i;;;;;"hd pt"n. -ovt1rrc 
atso reserves the right to terminate this Agreement in the event that the DVC Ressrt

Agreement for the Condominium is terminated

In the event that this Agreement terminates, the Association shall have the authority to establish

reservation procedures. which may or may not be identical to the reseruation procedures set forth in this Agreement

oV wf,icn ule ot tne units and Vacation Homes among all of the Club Members at the Condominium shall be

determined. In addition, the parties expressly agree that in the event that this Agreement teriminates, irrespective

ii *t"tr.,", the terminaiion is vduntary or inuJtunt"ry and inespective of the cause of such termination, the

Association and all club Members shall iease using and thereafter abstain from using any and all personal property '

L"fonging to DVCMC, including any ard all persona!-qroryry;$atinO to the op'eration of the Home Resoft

Reservation component, and shall retum same to DVcMb withiri fifteen (15) days frsir the date of termination'

2.6 Suspension. Notwithstanding any prwisions contained in this Agreement to the contrary,

DvcMc 
",r1"*"" 

,n" dghtm-to suspend tn" operaii6n of the Home Resort Reservation component at the

Condominium ratner tian electing to terminate this Agreemenl The terms and conditions governing such

suspension shall be determined by.OVCtrlC in its sole discretion. Upon the termination of such suspension period,

the condominium shall be entitled to resume participation as contemplated under this Agreement subiect to any

terms and conditions established by DVCMC'

7.7 Recltals. The recitals set forth at the beginning of this Agreement are true and correct and

are incorporated herein by this reference-

z.B Assisnment. DVCMC may assign this Agreement to a wholty owned .y.b19,3ry 
"1 ?yC^Y9l

the parent corporation oTolilr a corporation under common ownership and-control with BWC without the

consent of the Association. Upon 
"uctl "ssignment 

and assumption DVCMC shall be released from any and all

;iig;iid. hereunder. Thidy (b0) days advaice notice of the assignment shall be delivered to the Association'

7.g Entire Aqreement. This Agreement consthutes the entire agreement among the parties

hereto, and none of the parties have been induced by any other party by representations' promises or

understandings not expressed herein, and there are no collateral agreements, stipulations' promises or

understandings whatsoever, in any way touching the subJect matter of this instrument, or the instruments referred

to herein that are not expressly contained herein or in the Condominium Documents'

2.10 partial lnvalidation. The invalidity in whole or. in part 9f "ny 
covenant, promise or

undertaking, or any paragraph, subparagraph, sentence, .ctaus.e, 
phras6 or words' or of any provision of this

Agreement shatt not iiite"itne uatidity of tire remaining portions hereof. ;

7_11 excusauie oetavs. In the eventthat DVCMC shall be delayed, hindered in or prevehted from

the performance of any act required hereunder by reason of strikes, lock-outs, labor troubles, inability to procure

materials, failure of poweq restrictive gou"rn*"nt"l laws or regulations; riots, insurrection, war' act of God' or any

other reason beyond DVCMCs control, then performance of such act shall be excused for the period of the delay'

and the period for the performance of any ,uih 
""t 

shall be extended for a period equivalent to the period of such

delay.

7.,12 Remedies; Costs and Attornevs' Fees. DVCMC shall be entitled to pursue any and alllegal

and equitable remedies for the enforcementJilfie terms and conditions of this Agreement, including an action for

damages, an action for iniunctive relief, and an action for declaratory iudgment. In any proceeding arising because

.:r:!'!:i+
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September , 1995.

of an alleged failure to compty with the terms of this Agreement, the.prevailing pa(y shatl be entitled to recover the

costs of the proceeoing, ani i""ou"r such reasonable-attorneys' dnd legal assistant fbes as may be awarded by the

court, including all appeals and all proceedings in bankruplcy'

IN WTNESS WHEREOF, thE parties have executed this Agreement this 13ch day of

'.

WITNESSES
jovo"

WITNESSES
,DVOMC-

DISNEY VACATION CLUB MANAGEMENT CORP., a

Florida

&v--J- b.,ur-c, By: 'firilig:i:

Print Hichael Burns

Vice President SalesAs ttp:

.Association"

DISNEY VACATTON CLUB AT VERO BEACH

CONDOMINIUM ASSOCIATION, !NC-, a Florida ndt-for-

profit corporation

ali d \'
iiL'\.:--.r-{---- . ) . N--.2, By:

print Name: Rhonda 5. Harx Print Name:

As its: SecretarY

Senior Vic'e Presi
As its: ana General Hanager

WITNESSES

Print Name: P- A. orabant

-11-
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THIS DOCUMENT HA8 BEEN
RECORDED tN Tt.{E PI'ts'.tC R€CORDS
OF INDIAN R{V€R COUNTY FL
8fi;2421 FG:696, Pagel of 6
06121/2010 at 00:08 PM,

JEFFREY KEARTON, OL.:RKOF COURT
THIS INSTRUMENT PREPARED BYAND RETURN TO:

John Mc€owan
c/o Complianq Depdnent
Disney Vacation Development lnc.

1390 Cdebration Blvd.

Celebraton, Flodda 34747

MASTER MORTGAGE AGREEM ENT

THIS l*AgTER ilffiTOAGE AOREEiIENT is exeorled on betile€n

unders[rcd Morsagor (hereinafier'Mor$4ot,] whooe poet o$oe addrees ls cJo Dlsney Vacaton Dewlopment, lnc., 1390 Oehbraiion

Blvd., @ebraton, Flodda 34747,and DlSl{EYVACATOI{ DEVELOPilS{f, ll{G., a Fbrftla oorporation, m Mortgagee (hereinaftar

'MorSagee ) wfrose post office address is 1390 Celebralion Blvd,, Celebidion, FbNaW47.

WHEREAS, fiom time to time, Mor$agee curbmplabs conveying tifre to proprlty siflrated in Oange County, Floiida to fiird
parties (individually a 'Borowe/ and ollectivelv 'Bo 6werc) who will oblah loans fom Mortg4ee, each of whi{ w{ll be evidened by a

note and secured by a morgage b be granted to Mortgagee by such BoEowen on he prope$ aoquiled by sudt hnu*.ta; tnd

WHEREAS, ead Bonouer shall execute a Short Form Mortgage Agreement (the 'Short Form Mortgage') to secure each

Borowe/s obligalion under trek respedive note, whidr Short Form Mortgage shallspecifcally adopt and inmrpoab by rebrence he
mvenantsand4r*flFflsconbinedlnfrisMas.terMo(g4eAgreement(fire.Motgage');and

WFIEREAS, ttre grort Form Mortgage and tris Mu$age shall secure to Mortago€ (a) tre repayment of the indebtetlness

eviderrced by eadt Bonowe/s note, witr interest hercon, $e payrpnt of all ofter sums, 
'wift lntercst hercon, advanoed ln accordance

hemwitr or theewih, and (b) the Epayrnent of any future advances, with interest herson, mads to or for he benefit of each Bomower by

Mor€qgee pursuant b pangnaph 23 hereof (hereinater'Fufute Advancsg').

Each Short Form Mor$age fiat Incorportrs by relbrence trls Morlage ehall be deemod to inc-lude tre ftllowlng provlelonc and all

rcbrunces hersln io 'Morlagee' and 'Mortgage shall be deemed rcfercnoEs to 'Lende/ and 'Short Form Mor$age Agreomenf,

reopectwly, In tre Short Form Mor$age:

1. Pryment d Princlpal qnd Interoe0 Bonor,rnr shall prompfly pay when due fte prlnclpal and lnterest on fte indebbdnesc

evidenced by tre Note and late drarges aa provided in ,he Nob, and he principal sf and intercet on any Future Advarcea securcd by thle

Morgqe, Unless applicable law govides otrenrise, all paymenb received by tilorQagee ehall be applied by Mor$agee finst at $e opton

of Morgngee, in payment of any late cirarges, costs, expenses and attomeys' fres due under he Note, tten in paylrcnt of interest payable

on fte Nob, fien to ilre principal of $e Note, ften h interest and prinoipal on any Fufure Advanes, and then td any o&er amwnb due

and paygb under fte Note or tris Mortgage. In $e event Bonoler shall eracute and deliver aty furfier nole(s) or morbage

agreement{s) in favor of Mor$agee in connection wlfr tre acquisi$on of an dditional ownership intercst from Mor$agee, any paynrnb

received by Morsagee from Borowerin respec-t of tte indobklnw owed by Borower b Mor$agee shall, at tvhr$agee's sole option and

discelion, be applied first to Sre indebbdness evidenced by frp Note first execuH and delivered by Bonower in favor of MorQagee, and

there#r in fire sucQecsiye drrronological order of exerution and dellvery 0f each of sakt furher nob(s), dl in amdane wih he
papcnt bms of ttis parqaph

2. Chaqec; Liens. Bonourcr shall prompdy pay, when due, all condominium assessments imposed by tre goveming body of

fire gondominium. Bonower shall pay all hxes, assessmenb and oher dtarges, frnes and impsitions alttibuhble to fie Property lvfiicfi

may attaln a prioilty over fiis tr4or$age. Bonower shall prompfly discharge any lien which has prioity over his ltlortgage; provided,

horvever, that Bormriler shall not be rcWired to disdarge any sudt lien so long as Bonower shall agree in uniting to fiepayrnent of he
obligation required by sudr lien in a manner acceptable lo MorSagee and, if requested by Mo(gagee, immediately post wilh Mor$agee
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an amount nffissary b salisfy said obligalion, or Srall in good faitr cnntet sudr lien b5 or defend enbroement of suclt lien in, legal

prs6Eg6ingr wf*crr oberac to |rarlent {i enbrcernent of the lien or forfelfure o! ttre Property or any part lhereof and, if requested by

MorQ4e6,immediate|ypostwitrMor$ryesnamountnqcesearytosatisfsaidoblbation'.

g. Hrlrd Inunnca Bonorrnr shall keep he lmpruvemenh norr erdating or hereafur Erectad on tle Frcpety insuod against

loss by ftre, hazade Frcluded wlfrln ure hrm 'eldended cownage'and guch.gther hazarda ar Mor€agee may.rcquht and In suoh amounF

nd 6 s,lgh p*toOr as Morsagee:may requlra; Frovlded, houBwt, frat tr&rQagee ah.an ryl requln that ha amount oJ 8ucfi oo]cnge

enooed trat ainount of oveniircqulritJ b pay tte rumg geored by trle MorQage. Thle obllgation rhall be desmed ratlsfed eo long ae

frJ ConComrnrum moOaUon ac deflned ii ilie Dedaratlon, (hcrelnafur 'Assoclatlon') mainhlna a:'mash/ or 'blatkef pgllcy whldt

oherulm sa$sffes he tems hercof and of fre Declaratlon. In tre ewnl of a dla$butlon of hamd lnsulenoo proceede In lleu of reetoraton

oinpit Offo"fng a toso h the Poperty or Condomlnlum, urhefter to a unlt or to he common dementC, any.Yq.qryp9es naV{!e..to

eond\nr are hoiby asslgned to Mortsigee and shall be patd to Mortagea br applicaton h he sums searsd by ttic lvlorSage, wih $e

excess, if ary, frereafter paid to Bomower.

4. presewation and talntenance of Property. Bonorrver shall keep tre Property in good repah and shall not commit waste or

permit impairmart or debrioration of tre Property. Bonorirrer shall pertrm all of BonoueJs obligations:under tfie Declaralion, he by-larus

iyrO r.gulirtions of tre Associatoo and dl wrstitrent doorrenb. Bonower shall take sudr adbns as may bereasonable b insure fiat he

Asgodkon maintains a public lisility insurance plicy areptsle in brm, amount and extent of mverage to MorEagee'

b. ftdedion of torlgagee's Sedrriry. f Bororrver fails b perbm tle ovsranb and agrmmenb conhined in $is MorEagg,

or if any adion or proceeding ls oommenceO wfiidr mataially afieds lr'lortgagee's inbrest in the.Property,_lncluding, but not limited to,

emlneni &main, insolvency,-code ertoroenent or arangertenb or proceedings indving a bankrupt or deedent, ften Mor0agee at

fthrlgage,s opti$, upon notioe b &rouer may make sudr apsearang, dlsburse sudr sums and hke su$ rc{ions as are necesoary to

protrict-frlorg*eet irierest lnOuOing, hlt not limited to, disbursementof tunds io pay reaonable afromeys'ftes and to make Epains and

lnfy up* Ure-property to make sudr repairs, lf MorQagee rquired mor&age insurance as a condition of making fie loan secured by ftis

Mor$ab, Bonourcr shall pay fte premiums rEuired to mainbin such lnsurane in eftct unlil sudt flme as he rcquirement for such

insuirfo'Uminabs in acoordanm witr Bonovleds and tvlo(qageo's wdtten agrewnent or applicable law. Bonower shall pay the amount

of all morbag€ Insurance psniumE, if any. Any amounts diobursod by Mor€agee purguant to ttis paragrapft, wl$ inter€6t hereon, shall

bmome adOilonat Indsbteilness of Borower seafied by firis Mo(gage. Unlsss Bonower and fitlo$agee agree to oft* terms of payment,

sud amounb shall bo peyable upon note fiom lvlorgagee to Boflov{et rcqueotlng papont hereol, and shall bear inhregt fom $e date

of dlsbunernent * tre rat6 payaOte ftom tlme to tme on ouhhndlng prlndpal under the Noh unlees paymenl of lnterest at such rab would

b. *rbrry tr appllcable hrl, in whlch event suot amounb ghall beer Inbteet at fie hlgne$ rets permlnlble under appllcable law, Notfilng

ongined in trli iarrynph rhall requke MorQagee to incur a1y elpense or take any ac{on hereundet;

6. Inspecfion. Morgagee may make or causo to be made eaeonabb entrieo upon and lnspec-tions of thg Property, provfded

frat Mortgagee irrat giw BonoGr notce prlor b any such:inspeclion specising raasonable cause herebr Glated to Mortgagqel intereet

in frre Prcperty.

7. Gondemnation. The proceeds of any award or claim for damages, direct or consequential, payable to Bonower in connection

wifir any condemnali,on or oher.hking of all or any part of tre Propedy, wtretfrer of $e unit or fie common elemenF, or for any

mnveyance in lieu of oondemnalion, are hereby asslgned to Mortgagee and shall be paid h Mortgagee br applica{ion to f|e sums seflrBd

rynidMortgage, wih heercss, if any, $ereifierphc to Bornower'

8. Bormer Not Rdeas€d. Extension of fme br paynpnt or modificatlon of amortizaffon of fie sums secured by this Mor$age,

gnnted by fvlorgqee to ary sumessor in inbrest b Bonowsr shall not operate h releme, in any manner, $e liabiltty of tn original

bonower'anO drdwefs sucoessors in interest Mor&agee shall not be required to commence poceedings against such successor or to

refuse b enbnd time for paynrent or o$erwise to mod8 amortizalion of he sums seared by tttis ft4ortgage by r€ason of any demand

made by ttre ori$nal Bonower or Bonotrre/s successons in interest

g. Fo6eannce by todgagee. Any brbearance by Mortgagee in exercising any right or remedy hereunder or:ofterwise

afurded by applicable law, shall not be a waiverof or predude fte exercise of any sudr tight or remedy.,The ptoctlremgnt of insurance.or

tre payment bi x116s or ofier 1ens or chaqes by illorgagee shall not be a walver of Mor€agee'e right to accelerate $e matudty of the

Indebhdness seorrcd by ttls MorQage.

10. Remodlo Gumulrtlva Atl romedles provlded in thir Mortgage are dMnot and cumulatiw to any o$er rlght or remedy

under ttrls MorSqe or eflbrded by law or equlty, and may be eledged onotrnnty, Indepg4dently ot sueerstuely.

11, guctnron rnd Anlgnr Boundl&lnt rnd S.yerrl Urblllty. SubJeclto,tretermrand provlslone of paagraph 2! befov,

he ovenanh and agpemenb hereln contalned shall bind, and the rlghb hereunder shall inure to fie rcspective gumssors:and aeslgne

of, lVlortgagee and Bonower. All covenants, agreemenb and undertaklngo of Bonowet ehall bg Joint and seveml.

Mader Mo&ageAgrcement
P{E2

Rev ffi/01/20,|0
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{2, Notlo. Excspt fur any nofe requlred under appllcabh law h be glven ln anofier mannet,'{a) any notlca to Bonottsr

provtded br tn trte Morqage shall be glven by maillng eudr note by U.S, {all, porhge'prcpaldi adlrcwd td Borowsr at Borowe/s

iOOrs$ as eet futh in tti Note or tle frrtoruage, or at euch other addrcs ae Bormwer may deslgnate by nodce to Mortgagse ss provlded

ferein, and (b} any notice to triorbagee stratt bi given by cer{fred mall, retum racelpt requesterl, h lvfor@gee's addtess shhd hercln or

ts sudr ofrei'addess as Morgagee may deslgnate by notice to Borox€r as provided hetein. Any notlce provided br In fils MorQage

shdl b deer.nd to have been given lo Bonower or MorQagee when givan in fie manner designated here'in.

1g. Scyerability. Ihe provlsions of $ris Mortgagre are severable. lf any provision of fris fulorQ4e shall be hdd b be invalid or

unenbrceabte in any rcspest, sndt provision shall be caniql out and enfurced only lo $re et'ent b utricit it shall be valid and enforceaHe,

and any sudr invalldlty or unenforoeability shdl not affect any otrerprovisions of fiis Mor$4e, all oTtthidl shall be fully canled out and

enforced a if sudr invalid or unenfurceable provision had not been set fottt herein.

. l4.Govaning law and Waiyer of Trial by Jury. THIS AGREEIIEi{T SHALT BE GOITERiIED BYrqO_!{$l!P-q-{9$
AIID IT{IERPRETTOAtO ilFORCED IT{ACC(nDAilCEIVITHTHE LAWSOFTHESTAT€OF FLORIDAAI{DTHECOUHfS IIITHE

STATE OF FLORTDA COUilry OF ORA0{GE S}rAr.J- BE THE EXCLUSnE COURTS OF JURISDICTIOII AllD l/EllUE FOR ArY
IJTIGATOT{ OR OTHR PROCE@IT{G T}IAT TAY BE BASED OII, ARISE OITf OF, UNDER OR IN CONJUilCTIOT{ U'TTH THIS

UOnfACg. THE PARIIES HEREBY KrctJYlllcLY, VOLUI{fARILYAW ffIEIIITIOMILYIVAIVE THE rcHT EITHER [lAY tlArG

TO A TRtAr By Jt Ry tit REspEcf oF AtrY t rTtGAToil mSED Oil, OR ARlSlilG q.tr OF, UNDER OR li{ CONJUIICJ10!|_!ryI

TI{I9 TIORTGAOE, OR AIiIY COURSE OF CO}IDU T, COURSE OF DEAUIIO, STATEI'EilT9 $}IEfHER VERBAL OR WRTTTEII}

oR ACTtOltS OF AIV P.ARW. THts PROV|SoN 18 A tATERrAr. TNDUCEI{E|fr FoR iloH{oAGEE 6ffEt{Dlt{0 THE LoAil

RFPRESEIMD BY THE IIOTE TO BORROTVER

16. Hordlnf rrd CrphrlEerl Tsnu. The paragneph headlngs conhined hereln ars induded solely br $e conwnlence of he
parfiee, and chell nofbe ue€d In constuoton or Intsrprchtlon oJ $lg Morfiage, Caplhllzed lsnnc not defined hersln thall conhln $e

ineaning agsociaM b hem In Bonowe/s $hort Form lr,lorQage Agreement.

i8. Enffn Agnomilt Tnls Mortgage and the Nob onstilu $e en{n understanding and qreemen! of Bormwer 
-ad

llorgagee wlh regard to the sublect matter hereof, and suprsede all oral agreements, undere&ndings or tepesenhtlone of fie partles.

fhis Morgagg shall not be modifted or amended unless sudt amendment ls in wriltng signed by Bonower and Mortgagee.

12. Time. Time is of $e essence in frre performance by Bonower of each and aery obligation of Bonower represented by fltis

Mortgrye.

18. Fudrer Asturanceo. Bonower shall, fiom time to time,. execute such additional dscuments which may reasonably be

requesbd by lrtbsagee, to carry out and firlfill ilre inlenb and purposes of ttis Mor$age and $e Note. 
,

lg. Gender and l{umber. Vt/henever used in firis tvlortgage, he singular number shall include the plunal, and he use of any

gendu $rall be applbable to allgenders. Allcovenants, agreemenb and undertakings of Bonower shall be joint and several.

n.Tnnsftr of fio Propeily Assumpfon, lf all or any part of frre Property or any interest tterein is sokl or transfened or if any

morSage, lien or offier mcumbsnce Srall, during $e term of ttris Mor age, be recorded agalnst or ofrennie attafi upon fie Property

wrurouiUorqgagee's prior wdtten consdnt (whidt consent may be trlthheld or granted at MlrSagee's sole discretion), excluding {a) a

fiansbr by devlse, desceit 0r operation of law upon the deah 9f a joint bnant or tenant by $e entre$, o (b) fie lien of real property 
3d

wlorem tixes not yet due and payable, MorQqee may, al MorQagee's oplion, declare dl $e sums searcd by ttis Mortgage to be

lmmadlately duE ani payabb. Mor€agee shall have wairred euc-tt option to amlerab rehted b sale u tansbr tf, and only if, prlot to fie
sale or hanibr, [llorq'4iC shall traw wAwU h wrltlng or frllect b timely exerclae lb rlght of firs! rcfusal gnanhd under lhe Decleratlon and

pupuat to tre Purchm Agrco$€nt exoglted by Bqro{rer and Moltagee $ tfs matbt, and MorQqgag and $9 penon to whgm fie
b,op.rty ls to !g edd or tnansbned reach agteanent ln writng $at tre crsdlt of such pgrson lstaftfactry to llorsqee and hat lhe

tnteb*'payable on sums socursd by trb Mor€age shall be at suci rate as Morbagee ehall pquert lf Mottagee has unlwd the 0pil01 !0
amterdte-pmvtded ln ttrls paragraph and lf Bqrower's.u@osr in lnbreet hae executed a *rlfrEn as.uqfton agltement awpM ln

wd{ng by Morgagee, Mor€eee shall releaee Bononer tsm all obllgatons under ftls Mor$rye and fteNob. lf Mgrgeg€e exerdpg

sudr iptin to iufuerau, Uorgagee shall mail Bonorlrrur notlce of acelenathn in amrdano_witt p*agmph 12 hereof. Such notho shall

provide a per'rod of not bes fian ten (10)dap from the dab ttre notice is mdled wllhin wfiich Bonower shall pay $e sume deolared due. lf

ilnower fails to pay suct sums prior to trq epiraiion of sudr period, Mortgagee may, dr'ltttout furher notice or demand on Bolrower,

invoke any remedies permitted hereunder, at law or in equi$'

21. Accelerdon; Remdles, Except as provided in par4raph 20 hereof, upn Bonower's brcach of any covenant or

agreement of Bonower in tlris tr,lortgage, including ttre covenants to pay wlren due any sums.serured by ttis.prtgage, MorQagee, pfior to

aieteration, sfrall mail nolie to gonower as provided in paagraph 12 hereof speciffing: (1) the breach; (2) $e acfton required h CIrc
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sudt breach; ad (3) a dab, nst lese tfian fifleen {15) days fom frre 9u9-tt noiice is maild h Bonoweri by wftidt date sudt bremh must

5, curcd. sirctr ni,gge, rt nrorgageet sole oilidn, mai also sbte ttatfailre b cure suoh breacfr on or before lhe date specified in fie

,og* *ay tesrlt in accereritid & $e su*r seq,reo ty ttris Mortgage or foredosure by judict'at or tustee$gf iudidal) proceedings.and

sde of fij prope*y. ne norice, at Morg4ees sob$fon, may itso rygurg fr.{ any past due amoln! {tall be payable nV oasnorg 9r

AfA;rrk]rr {i" oi*n ir not *'fo-* or lebie $e daie slpo,ified itr fre nolie, Mortgagee al Mortggee's sole and absolute

discretion, suqe* o any rigttt c t"lntae*.nt to. nhidr Borower is ent'tbd ynd.er +nlicalib law,.rnay 
Snlare, 

wihout furher demand or

not* C *y i,inO, att df dfi# seorcO by tfris lrrlorgage b be immediatdy due Tq.q.ay+f-qd.ry.fttqlose$is 
Morg-age by

iuA*ia, * fustee (non.iudicial) plocedings punuant b-applicablp law. Morsagee shall 6e entited to colled in sudl pmceedings all

e,prnr., ot fored;sur;,1il;di;r, uut rir iimiteo o, diunaute atlomey's ryr coufi cosF Td qub of &omentary evidence,

*stacb, ti6e regorb, ,=.qtdirt *b and doarmentary ang o&er .tansfer 
hxes. lf Borrcwor fails b make 6mely paymenls under the

obilUa*a ge.iid'ly tirb rfiorr$ge, or ts onenr{ge ceemed In uncund defauft of $is Mortgagq $e lien against &e PrynerU

cnri.i cit ir uoilgig;iuv q;f.-ridqq in eccordence *ls dtq.lfidal bmdocun prccodun or a rustee fonclorurc

orcodun ild mry *i1{']i Eonqrerr b$ of sne Properry. lf the torlgqg InltJrtla, ?-trultoe bnclorun procedure,

t-llo;;iiiit r,o-iuti-opuontooblrc{rndthr iloilgrgco rnry procsd onu byf,llng rludlc.lrlbruclocunrc{on'

ZZ. A3jtgnm36t of Rrrrhti Appolntnrnt of Rrcclver. Ae addltonalssudty herolhsl Bonows honby sslgns^p EQ"gP
he rsnb Ot ure pr6perty, 

'piirrc.d 
nirt'iiir**r ahatt, prtot to acmbraton under panagr$r 21 hereoJ or abandanment of tte lroperly,

il* g,. dght o dtcsi ail;bin suar nnh es trdt becffie,due and payaild upon mleratlon or ebendonmont of ttc Propeily'

rriiirUagi itral le entuec upon writen ngte, p enbi upon, take poasessloi of and mange $s Pmtsrty ad b ollect ilte nnh of t|e

ftopcrty, Induding n *. ini ai,il Ai rent qlhcbd snirl ue apptieo nn* b payment of tre ooels of manageffint of $e Prcperty and

oollection of rcnb, inouor"ngl.but ;ot ilmibd to, management ft*, court msb irnc remonable atomeys ftes, and then to the eums

secured by ttris Morgas€.'Aii;auvety, Morgagee may seek tre appdntrent of a receiver to manage and collect rcnts from he Prcperty.

lf a reoeiver is appornbd, *i in*n"'nt* rin6 ror 
-tre 

ercperty ina[ be applhd:first b he cosb of reoeivership, and tten ]n he oder

setbr$ above.

23. F,ture Advance. upon request by Bonouler, Mor&age at MorSagees_sole and absolute discrelion'flthin twenty.(20)

years torn rre date of urlr Nortgige, milmxi Futrre Advariesjo Fryngl, sudr Future Advanoes, nt8t inbrest heroon, shall be

iearreo by tris Mortgage rlten r:niOrir*o'by promissory notes stating frrat gaid nobs are secured hereby. At no tmE shall fie principal

.r'unt offrr incemeanern secureo b'y fris morgqge, not induding sums advanced in amtdance herewifrr to ptobd lhe security of lhis

ii|ofig4e,eloeedtwohundedperent(200%}offreori9ina|orinoPalamountoffieNote;

24. torlgagee's ftior Gonsent. Bomower shall no! except afier noti@ to Mortgagee and wifrr MorQagee's pdor written

consenl emrer partilion or subdivide $e property or mnsent.to: (i) tre abandonment or termination 9! 
ft.e cl ndominium or Y.1l9n

o*rrrt ip plan, lxcept toian"noonment or teimination required by iiw in he case of substanlial des[uction by fite or o$er casual$ or in

the case of a taking oy conoemnation or eminent domain; (ii) aliy ame$\CIt to any provisibn of the Declaration, by'laws or code of

reguiatbns ot $e ifu,fuiaion or equtvapnt oonstituent doalments of tre Condominium which are br tre epress benefit of Mortgqee; or

$iti;t;cfion u*rictr woutO iaG fri-ema otrendertng ffre public liabillty insurranoe coverage mdnHned by $e Associailon unaceptarble

b MorQegee,

26. Bornrnt'r Rrpnmnhttonr and Wrnrnlloo. la a matsial lnduoemert to lvlo$.?gt to lend Bonolrcr he indebledness

evioenoo;by [i'Hiil, e;noir" heroby represenb,and wananb to Morgag€s fie bllowlng: (i) tho P'roFty 18 notin rny wlre llte$ed'

wfie$er as of he dab h;;i;.irni rtnie hereatur, b oonsttrte anyionn of 'homeoiead' undsr Florlda law' end any eu$ dedre or

intent ls hersy watvert, ;;r.d anc i{mrsd; (tl} Boniwer has not Ecctltred {re 
eroperty tur any ute or putposo o$er tlan tur personal

ui as ,Euluit oy ure oecranatou and (iQ Bdriower, by acqutsiton dt tre lroperty, hqs p desire or Intent to be or beeome a.legal

ffiil]i;ty o1 n dui. oi Frotla., Ji any porfticat subdlvision nlre* linouang, wittrout llmihlion, Reedy Creek lmprovemont Dlstt'ct)' and

any sufi desire or intent is hereby waived, released and remised'

2g. Rdeae. Upgn pap€nt of alt sums seored by ttris t\4ortgage, lilortgagee shall release this MorSage wiffrout charge h
Bonower and Bonower shall pay all cosb of recordalion, if any'

Zz. nqomeyC Feea. As used ln fris Morbage and in fie Note, he tem altomeys'ftes shall also include atbmeys'fres, if any,

whldr may be awarded by an appellab court.

2g. Addon Coffrac-b. ln fte event Bonower (or any party @mprising Borower or of ufridr Borower h comptlsd) execubs

and detivers any n:rrneinote(ri or rotg.se agreement{s1 in'fivoi of Mor$agee in connection yl! 9t acquisition o! a1 dlitional

ownership interest from Mortgdr?e, or br-Sme ittrer pupse, $en Brnolrcr agrees trat (i) any default or event of default under any

sudr tuiher note(s) or *itA;"b*ment(s) stratt autoiiacalyand wifiou-tturfrer notice c,onstitub a default under this ttllortgage as

nrtty as ir su*r aerdun oriGiiof d.-efautt arose directly under frii Morigagei (ii) any defzutt q evelt of dgfault under ltris Mortgage shall

zuiomatically and witrout furttrer noiice mnstihrte a odfault under any such irrfier note(s) and mortgage agrcement(s) as fully as if :such

Mashrluoru{o A$$tn6nt
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;l

dehult sr errent of default arose diredly under such f,rdrcr note(s) and rporSage agreement(s); and (iii) fie lien of ilti! M0r&a99.$a!

zutomatically and witrout furfrer rc{ion spread over and elcumber any such addilional ownership interest as fully as if sucfi additional

ownershh inerest comprised tre Property ini$ally enambered by ihis Morqrue, and Bonorver hereby mo(gages, gnants and conveys

any such additional ownenship intercst h Mor$agee.

I'ORTGAGOR

ITIORTGAGOR

STATEOF ).r,

couilTYoF )

'lhe foregoing insbnment wm acknowledged before me iltis 

- 

day of , - r -- by

, wlto is/are penonally knoum to me or who has produced and

identification,

M€stor ilorlg4e Aoreemont
PaggS
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